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MORTGAGE, ASSIGNMENT,
SECURITY AGREEMENT AND FINANCING STATEMENT

STATE OF ILLINOIS ' C 2 g

COUNTY OF CoevE :

THIS MORTGAGE, ASSIGNMENT, SECUPiTY AGREEMENT AND FINANCING

STATEMENT (this "Mortgage") dated as of [tk { , 2607, is executed and delivered by Pinnacle
Towers Inc. ("Mortgagor"} for good and valuable con&deratioﬁ ine receipt and adequacy of which are

hereby acknowledged by Mortgagor.

ARTICLE 1

Certain Definitions: Granting Clauses; Secured Indebtedness

Section 1.1 Certain Definitions and Reference Terms. Unless otherwise defined Lieretn, terms
used herein shall have the meanings ascribed to them in the Credit Agreement (hereinafter acfieil). In
addition to other terms defined herein, each of the following terms shall have the meaning assigned to it:

(a)  “Administrative Agent": Bank of America, N. A., as Administrative Agent.

(b)  "Credit Agreement": The Fifth Amended and Restated Credit Agreement dated as of
September 17, 1999 between Mortgagor, the Administrative Agent, and the Lenders, as amended,
restated, or otherwise modified from time to tmme.

(c) "Mortgagee": Administrative Agent for the benefit of itself, the Lenders and any subsequent
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holder or holders of the Notes (defined herein).
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Section 1.2 Mortgaged Property. Mortgagor, in order to secure the payment of the
indebtedness hereinafier referred to and the performance of the obligations, covenants, agreements,
warranties and undertakings of Mortgagor hereinafter described, does hereby IRREVOCABLY GRANT,
BARGAIN, SELL, ALIEN, REMISE, RELEASE, CONVEY, MORTGAGE, TRANSFER, ASSIGN,
CONFIRM and SET OVER to Mortgagee, in fee simple, all of Mortgagor’s present and future estate, right,
title and interest in and to the following described property, whether such property is now or hereafter in
existence:

(a) _“all rights, title, power and privileges of Mortgagor in and to: (a) the real estate (the "Land")
described in Exaikit A attached hereto and incorporated herein by reference, except that if the estate of
Mortgagor in any ofirc Land is a leasehold estate, this conveyance shall not purport to personally convey
the Land but rather all othes; additional or future title, estates, interests or rights which are now owned or
may hereafter be acquired LyMortgagor in or to the Land, and (i) all buildings, structures, and other
improvements now or hereafter siuated or to be situated on the Land, including, without limitation, alk
Towers now owned or hereafter simated or to be situated on the Land (the "Improvements"); and (i) all
right, title and interest of Mortgagor in and to (1) all streets, roads, alleys, easements, rights-of-way,
licenses, rights of ingress and egress, exicting.or proposed, abutting, adjacent, used in connection with or
pertaining to the Land or the Improvements; @1 12) any strips or gores between the Land and abutting or
adjacent properties (the Land, the Improvemen:s and other rights, titles and interests referred to in this
clause (a) sometimes collectively called the 'Premises™;-(b) all fixtures, accessions, equipment, systems,
machinery, goods, building and construction materials, supplies, and articles of personal property, of every
kind and character, now owned or hereafter acquired by Meztgi.gor, which are now or hereafter attached
to or situated in, on or about the Land or the Improvements, or'used in or necessary to the complete and
proper planning, development, use, occupancy or operation thereof, oracauired (whether delivered to the
Land or stored elsewhere) for use or installation in ot on the Land or the nprovements, and all renewals
and replacements of, substitutions for and additions to the foregoing (the pronerties referred to in this
clause (b) sometimes collectively called the "Accessories”, all of which are hereby declared to be permanent
accessions to the Land); (c) all (i) Mortgagor's right, title and interest in and to plans and specifications for
the Improvements, and any and all changes thereto; (ii) Mortgagor's rights, but not liabiity for any breach
by Mortgagor, under all commitments (including any commitment for financing to pay aiy i te secured
indebtedness, as defined below including the Commitments), insurance policies, architectural, ngineering,
construction, management, leasing, and other contracts related to the Premises or the Accessorics ¢t the
design, construction, use or operation thereof; (iit) deposits (including Mortgagor's rights in tenants' security
deposits, deposits with respect to utility services to the Premises, and any deposits or reserves under any
Loan Paper for taxes, insurance or otherwise), money, accounts, instruments, documents, notes and chattel
paper arising from or by virtue of any transactions related to the Premises or the Accessories (without
derogation of Article 3 hereof); (iv) permits, licenses, franchises, certificates, development rights,
commitments and rights for utilities, and other rights and privileges obtained in connection with the Premises
or the Accessories; (v) leases, rents, royalties, bonuses, issues, profits, revenues and other benefits of the
Premises and the Accessories (without derogation of Article 3 hereof); and (vi) engineering, accounting,
title, legal, and other technical or business data conceming the Mortgaged Property which are in the
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possession of Mortgagor or in which Mortgagor can otherwise grant a security interest; and (d) all
(i) proceeds of or arising from the properties, rights, titles and interests referred to above in this Section 1.2,
including but not limited to proceeds of any sale, lease or other disposition thereof, proceeds of each policy
of insurance relating thereto (including premium refunds), proceeds of the taking thereof or of any rights
appurtenant thereto, including change of grade of streets, curb cuts or other rights of access, by eminent
domain or transfer in lieu thereof for public or quasi-public use under any Law, and proceeds anising out
of any damage thereto; and (ii) other interests of every kind and character which Mortgagor now has or
hereafter azquives in, to or for the benefit of the properties, rights, titles and interests referred to above in
this Section 1.2 and all property used or useful in connection therewith, including but not limited to rights
of ingress and ¢giess and remainders, reversions and reversionary rights or interests; and if the estate of
Mortgagor in any of t'ie broperty referred to above in this Section 1.2 is a leasehold estate, this conveyance
shall include, and the liex, scourity title and security interest created hereby shall encumber and extend to,
all other or additional title_rstates, interests or rights which are now owned or may hereafter be acquired
by Mortgagor in or to the prope‘ty demised under the lease creating the leasehold estate; TO HAVE AND
TO HOLD the foregoing rights, intercsts and properties, and all rights, estates, powers and privileges
appurtenant thereto (herein collectively called the 'Mortgaged Property™), unto Mortgagee, upon the terms,
provisions and conditions herein set forth.

Section 1.3 Security Interest. In ‘ordzito further secure the payment of the secured
indebtedness hereinafter referred to, and the perfermance of the Obligations, covenants, agreements,
warranties, and undertakings of Mortgagor hereinafter described, Mortgagor hereby grants to Mortgagee
for the benefit of the Lenders a security interest in all of the Morfzaged Property which constitutes personal
property or fixtures (herein sometimes collectively called the "Collateral"). In addition to its rights hereunder
or otherwise, Mortgagee shall have all of the rights of a secured party urdet the Illinois Uniform Commercial
Code, or under the Uniform Commercial Code in force in any ottier siate to the extent the same is
applicable law.

Section 1.4 Notes, Loan Papers, Other Obligations. This Mortgage. i3 made to secure and
enforce the payment and performance of the following promissory notes, Obligations, indebtedness and
liabilities:

(a)  Notes. All promissory notes executed by Mortgagor or any other notes. given in
substitution therefor or in modification, renewal or extension thereof, in whole or in part pursuatii to the
Credit Agreement (such notes, as from time to time supplemented, amended, extended or modified and all
other notes given in substitution therefor, or in modification, renewal or extension thereof, in whole or in
part, being hereinafter called the "Notes"); '

(b)  Credit Agreement. All indebtedness and other Obligations of Mortgagor under the Credit
Agreement;
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(¢}  Loan Papers. All indebtedness and other Obligations owed now or hereafter incurred or
arising pursuant to or permitted by the provisions of the Notes, the Credit Agreement, the Loan Papers,
this Mortgage or any other instrument now or hereafter evidencing, governing, guaranteeing or securing the
secured indebtedness, as hereinafter defined, or any part thereof or otherwise executed in connection with
the loan evidenced or govemed by the Notes, the Credit Agreement, or the Loan Papers; and

(d)  Other Obligations. Subject to the provisions of Section 6.25 and the other provisions
hereof, all o7ner loans and future advances made by Lenders to Mortgagor and all other debts, obligations
and liabilities o MMortgagor of every kind and character now or hereafter existing, whether direct or indirect,
primary or second.ury, joint or several, fixed or contingent, secured or unsecured, and whether originaily
payable to Lendeis ¢ *5a third party and subsequently acquired by Lenders, if the written evidence of such
loans, debis, obligations <nc liabilities specifically provide that they are secured by this Mortgage, it being
conternplated that Mortgago: may hereafter become indebted to Lenders for such further debts, obligations
and liabilities; provided, however, :nd notwithstanding the foregoing provisions of this paragraph (d), this
Mortgage shall not secure any sucli other loan, advance, debt, obligation or liability with respect to which
Lenders are by applicable law prohibited irom obtaining a lien on real estate.

Each amount due and owing by Morigzpar to Lenders pursuant to this Mortgage or any other Loan
Paper shall, except to the extent otherwise spec.fied-in the document evidencing the indebtedness, bear
interest from the date of such expenditure or paymen: until paid, at the rate per annum provided in the Notes
for interest on past due principal owed on the Notes; ard.all such amounts, together with such interest
thereon, shall be a part of the secured indebtedness and stiuil e secured by this Mortgage. The amount
and nature of any such expense and the time when paid shall be 1vily established by the certificate of any
of the Lenders or any of Lenders' officers or agents.

Section 1.5  Secured Indebtedness. The indebtedness referrcd to in Section 1.4, and all
renewals, extensions and modifications thereof, and all substitutions therefor/in whole or in part, are
hereinafter sometimes referred to as the 'secured indebtedness" or the 'Indebtedness secured hereby.”

ARTICLE 2

Representations, Warranties and Covenants

Section 2.1  Mortgagor represents, warrants, and covenants as follows:

(a) Title and Permitted Encumbrances. Mortgagor has, in Mortgdgor's own right, and
Mortgagor covenants to maintain, lawful, good and indefeasible title to the Mortgaged Property, free and
clear of all liens, charges, ¢laims, security interests, and encumbrances except for (i} the matters, if any, set
forth under the heading "Permitted Encumbrances” in Exhibit B hereto, which are Permitted Encumbrances
only to the extent the same are valid and subsisting and affect the Mortgaged Property, (ii) the security title
and security interests evidenced by this Mortgage and any financing statements in favor of Mortgagee,
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(iii) statutory liens on the Mortgaged Property for ad valorem taxes and standby fees which are not yet
delinquent, (iv) other encumbrances approved by Mortgagee, (v) Permitted Liens and (vi) other liens,
security title and security interests (if any) in favor of Mortgagee (the matters described in the foregoing
clauses (1), (ii), (1i1), (iv}, (v), and (vi) being herein called the 'Permitted Encumbrances"). Mortgagor, and
Mortgagor's successors and assigns, will warrant and forever defend title to the Mortgaged Property,
subject as aforesaid against the claims and demands of all Persons claiming or to claim the same or any part
thereof by, through or under Mortgagor, but not otherwise. Mortgagor will punctually pay, perform,
observe ans kezp all covenants, obligations and conditions in or pursuant to any Permitted Encumbrance,
except to the extent a failure to do so would not cause a Material Adverse Change, and will not modify or
permit modificaiion of any Permitted Encumbrance without the prior written consent of Mortgagee, which
consent shall not be an-easonably withheld with respect to any modification that is necessary to the
development and construction of the Improvements. Inclusion of any matter as a Permitted Encurnbrance
does not constitute approva.-or waiver by Mortgagee of any existing or future violation or other breach
thereof by Mortgagor, by the Meartzaged Property or otherwise. No part of the Mortgaged Property
constitutes all or any part of the homssicad of Mortgagor. If any right or interest of Mortgagee in the
Mortgaged Property or any part thereaf shall in the reasonable opinion of Mortgagee, be endangered or
shall be attacked directly or indirectly, Morigagee is hereby authorized and empowered to take such steps
as in their reasonable discretion may be proper 7:d necessary for the defense of any such legal proceedings
ot the protection of such right or interest of MortgagZe, including the employment of independent counsel,
the prosecution or defense of litigation, and the comipromise and discharge of adverse claims. All
reasonable expenditures so made shall be a demand obhigation (which obligation Mortgagor hereby
promises to pay) owing by Mortgagor to Mortgagee with iatezest as provided in the Credit Agreement
(subject to Section 11.08 thereof) and the Mortgagee shall be subrogated to all rights of the Person
receiving such payment.

(b)  No Transfers or Encumbrances. Reference is made to the Credit A greement for provisions
regarding Defaults upon certain transfers of, and encumbrances against, t'i¢ ivortgaged Property,
Mortgagor's interest therein, and interests in Mortgagor.

ARTICLE 3

Assionment of Leases and Rents

Section 3.} Assignment. As additional secunity for the indebtedness secured hereby,
Mortgagor hereby assigns to Mortgagee all Rents (hereinafter defined) and all of Mortgagor’s rights in and
under all Leases (hereinafter defined). Upon the occurrence and during the continuance of a Default
hereunder, Mortgagee shall have the right, power and privilege (but shall be under no duty) to demand
possession of the Rents, which demand shall to the fullest extent permitted by applicable law be sufficient
action by Mortgagee to entitle Mortgagee to immediate and direct payment of the Rents (including delivery
to Mortgagee of Rents collected for the period in which the demand occurs and for any subsequent period),
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for application as provided in this Mortgage, all without the necessity of any further action by Mortgagee,
including, without limitation, any action to obtain possession of the Land, Improvements or any other portion
of the Mortgaged Property. Mortgagor hereby authorizes and directs the tenants under the Leases, upon
the occurrence and during the continuance of a Default hereunder, to pay Rents to Mortgagee upon written
demand by Mortgagee, without further consent of Mortgagor, without any obligation to determine whether
a default has in fact occurred and regardless of whether Mortgagee has taken possession of any portion of
the Mortgaged Property, and the tenants may rely upon any written statement delivered by Mortgagee to
the tenants“Ary such payment to Mortgagee shall constitute payment to Mortgagor under the Leases, and

Mortgagor he:eby: appoints Mortgagee as Mortgagor's lawful attorney-in-fact for giving, and Mortgagee
is hereby empowered to give, acquittance to any tenants for such payments to Mortgagee upon the

occurrence and durnig e continuation of a Default. The assignment contained in this Section shall become

null and void upon the rzlezse of this Mortgage. As used herein (i) "Lease" means each existing or future
Lease, sublease (to the exteni of Mortgagor's rights thereunder) or other agreement under the terms of
which any person has or acquir’s 7ny-right to occupy or use the Mortgaged Property, or any part thereof,

or interest therein, and each existing or-fisture guaranty of payment or performance thereunder, and all

extensions, renewals, modifications and rerlacements of each such lease, sublease, agreement or guaranty;

and (i) "Rents" means all of the rents, revepue, income, profits and proceeds derived and to be derived

from the Mortgaged Property or arising from e 52 of enjoyment of any portion thereof or from any Lease
including but not limited to liquidated damages rollswing default under any such Lease, security deposits

paid in connection with any such Leasg, all proceeds pryable under any policy of insurance covering loss
of rents resulting from untenantability caused by damage to any part of the Mortgaged Property, all of
Mortgagor's rights to recover monetary amounts from any tenzat i bankruptcy including, without limitation,

rights of recovery for use and occupancy and damage claims asising out of Lease defaults, including

rejections, under any applicable Debtor Relief Law.,

Section 3.2  Covenants, Representations and Warranties Ccneerning Leases and Rents.
Mortgagor covenants, represents and warrants that: (i) upon execution thereof, 7 fortgagor will have good
title to, and will be the owner of the entire landlord's interest in, the Leases and Rent: hereby assigned and
Mortgagor has authority to assign them; (ii) upon execution thereof, all Leases will be valid and enforceable;
(iii) unless otherwise stated in a Permitted Encumbrance, no Rents or Leases have been or wit b2 assigned,
mortgaged, pledged or otherwise encumbered and no other person has or will acquire any riglit title or
interest in such Rents or Leases; (iv) no Rents have been, or will be waived, released, discounted, szt off
or comprorised except in the ordinary course of business, in the exercise of Mortgagor's sound business
judgment; (v) except as stated in the Leases or as otherwise disclosed to Mortgagee, Mortgagor has not
received any funds or deposits from any tenant for which credit has not already been made on account of
accrued Rents; (vi) Mortgagor shall perform all of its obligations under the Leases and enforce the tenants'
obligations under the Leases to the extent enforcement is prudent under the circumstances; (vii) Mortgagor
will not without the prior written consent of Mortgagee, enter into any Lease affer the date hereof other than
a Lease, or waive, release, discount, set off, compromise, reduce or defer any Rent (except in the ordinary
course of business, in the exercise of Mortgagor's sound business judgment), receive or collect Rents more
than one (1) month in advance, grant any rent-free period to any tenant, reduce any lease term or waive,
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release or otherwise modify any other material obligation under any Lease (except in the ordinary course
of business, in the exercise of Mortgagor's sound business judgment), renew or extend any Lease except
on then current market lease terms or in accordance with a right of the tenant thereto in such Lease,

approve or consent to an assignment of a Lease or a subletting of any part of the premises covered by a
Lease (except in the ordinary course of business and exercising sound business judgment), or settle or
compromise any claim against a tenant under a Lease in bankruptcy or otherwise; (viii) Mortgagor will not,
except in good faith where the tenant is in material default thereunder, or otherwise in the exercise of sound
business jragmrent in the ordinary course of business, terminate or consent to the cancellation or surrender
of any Lease valrss promptly after the cancellation or swrrender a new Lease of such premises is made with
a new tenant haviig a credit standing, in Mortgagor's good faith business judgment, at least equivalent to

that of the tenant wiiose J.ease was canceled, on substantially the same terms as the terminated or cancelled
Lease; (ix) Mortgagor will r.ot execute any Lease except in accordance with the Loan Papers and for actual
occupancy by the tenant hercunder; (x) Mortgagor shall give prompt notice to Mortgagee, as soon as

Mortgagor first obtains notice, ¢t a.rmaterial claim, or the commencement of any material action, by any
tenant or subtenant under or with respecito a Lease regarding any claimed damage, default, diminution of
or offset against Rent, or cancellation of the Lease, and Mortgagor shall defend, at Mortgagor's expense,
any proceeding pertaining to any Lease, incivding, if Mortgagee so requests, any such proceeding to which
Mortgagee is a party; (xi) there shall be no mergsrof the leasehold estates, created by the Leases, with the
fee estate of the Land without the prior written consent of Mortgagee; and (xii) Mortgagee may at any time
and from time to time by specific written instrument itcnided for the purpose, unilaterally subordinate the

lien of this Mortgage to any Lease, without joinder or cousent of, or notice to, Mortgagor, any tenant or
any other person, and notice is hereby given to each tenant uiide. » Lease of such right to subordinate. No
such subordination shall constitute a subordination to any Lien or other encumbrance, whenever arising, or
improve the right of any junior lienholder; and nothing herein shall ‘be onstrued as subordinating this

Mortgage to any Lease. Notwithstanding any rights of Mortgagor to gia:if-free rent, rebates, settlements,
discounts, waivers, releases and similar concessions, no such grant for any-lesse-may exceed ten percent
(10%) of the rent originally contracted for with a tenant without Mortgagee's prior written consent, which
consent shall not be unreasonably withheld.

Section 3.3 No Liability of Mortgagee. Mortgagee's acceptance of this assigrineit shall not
be deemed to constitute Mortgagee a "mortgagee in possession," nor obligate Mortgagee to-anpear in or
defend any proceeding relating to any Lease or to the Mortgaged Property, ot to take any action herevnder,
expend any money, incur any expenses, or perform any obligation or liability under any Lease, or assume
any obligation for any deposit delivered to Mortgagor by any tenant and not as such delivered to and
accepted by Mortgagee. Mortgagee shall not be liable for any injury or damage to person or property in
or about the Mortgaged Property, or for Mortgagee's failure to collect or to exercise diligence in collecting
Rents, but shall be accountable only for Rents that it shall actually receive. Neither the assignment of Leases
and Rents nor enforcement of Mortgagee's right regarding Leases and Rents (including collection of Rents)
nor possession of the Mortgaged Property by Mortgagee nor Mortgagee's consent to or approval of any
Lease (nor all of the same), shall render Mortgagee liable on any obligation under or with respect to any
Lease or constitute affirmation of, or any subordination to, any Lease, occupancy, use or option. If
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Mortgagee seeks or obtains any judicial relief regarding Rents or Leases, the same shall in no way prevent
the concurrent or subsequent employment of any other appropriate rights or remedies nor shall same
constitute an election of judicial relief for any foreclosure or any other purpose. Mortgagee neither has nor
assumes any obligations as lessor or Landlord with respect to any Lease. The rights of Mortgagee under
this Article 3 shall be cumulative of all other rights of Mortgagee under the Loan Papers or otherwise.

ARTICLE 4
Default

Section 4.1 " Fuents of Default. The term "Default” means (i) the occurrence of an Event of
Default under the Credit Agreement, or (ii) the failure of Mortgagor to timely and properly observe, keep
or perform any covenant, agreement or condition required in this Mortgage.

Section4.2  Notice and Cure. If any provision of this Mortgage or any other Loan Paper
provides for Mortgagee to give to Mortgzgor any notice regarding a Default or incipient default, then if
Mortgagee shall fail to give such notice ¢ 'Mortgagor as provided, the sole and exclusive remedy of
Mortgagor for such failure shall be to seek approjiiate equitable relief to enforce the agreement to give such
notice and to have any acceleration of the maturity of the Notes and the secured indebtedness postponed
or revoked and foreclosure proceedings in connection there with delayed or terminated pending or upon the
curing of such default in the manner and during the period 6f time permitted by such agreement, if any, and
Mortgagor shall have no right to damages or any other type of te'ief not herein specifically set out against
Mortgagee, all of which damages or other relief are hereby waiv:*2 oy Mortgagor.

ARTICLE 5
Remedies

Section 5.1  Certain Remedies. If a Default shall occur and is continuing;viiricagee may
exercise any one or more of the following remedies, without notice (unless notice is requirec ty 2pplicable
statute):

(1)  Acceleration. Upon the occurrence of any Default, Mortgagee at any time and from time
1o time may without notice to Mortgagor or any other person declare any or all of the secured indebtedness
immediately due and payable and all such secured indebtedness shall thereupon be immediately due and
payable, without presentment, demand, protest, notice of protest, notice of acceleration or of intention to
accelerate or any other notice or declaration of any kind, all of which are hereby expressly waived by
Mortgagor.
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(b)  Enforcement of Assipnment of Rents. Prior or subsequent to taking possession of any
portion of the Mortgaged Property or taking any action with respect to such possession, Mortgagee may:

(1) Collect and/or sue for the Rents in Mortgagee's own name, give receipts and
releases therefor, and after deducting all expenses of collection, including atomeys' fees and
expenses, apply the net proceeds thereof to any secured indebtedness as Mortgagee may clect;

(ii) Apply the Rents so collected to the operation and management of the Mortgaged
Property, including the payment of reasonable management, brokerage and attomey's fees and
expens(s. and/or to the secured indebtedness;

(i) _“Require Mortgagor to transfer all records thereof to Mortgagee together with
original counterpzaits of the Leases; and

(iv)  Take anvotlier action contemplated in Article 3 above.

(c)  Foreclosure. Upon ti:e occurrence of a Default and at any time thereafter, in addition to
the other rights and remedies which Mortgagzc may have hereunder and under applicable law or in equity,
Mortgagee may immediately proceed by suii 2¢-suits at law or in equity to enforce the payment of the
secured indebtedness in accordance with the terms 0t the Notes or to foreclose the lien of this Mortgage
as to all or any portion of the Mortgaged Property aiid 4 have such property sold under the judgment or
decree of a court of competent jurisdiction.

(d)  Uniform Commercial Code. Without limitatior” of Mortgagee's rights of enforcement with
respect to the Collateral or any part thereof in accordance with the prorcdures for foreclosure of real estate,
Mortgagee may exercise its rights of enforcement with respect to the Collateral or any part thereof under
the Tllinois Uniform Commercial Code as amended (or under the Uniform Cowymercial Code in force in any
other state to the extent the same is applicable law) and in conjunction with, in sdition to or in substitution
for those rights and remedies:

(1)  Mortgagee may enter upon Mortgagor's premises to 1ake nossession of,
assemble and collect the Collateral or to render it unusable.

(2)  Mortgagee may require Mortgagor to assemble the Collateral ara'make
it available at a place Mortgagee designates which is mutually convenient to allow Mortgagee to
take possession or dispose of the Collateral.

(3)  Written notice mailed to Mortgagor as provided herein at least five (5)

days prior to the date of public sale of the Collateral or prior to the date after which private sale of
the Collateral will be made shall constitute reasonable notice.

(4)  Inthe event of a foreclosure sale, the Collateral and the other Mortgaged
Property may, at the option of Mortgagee, be sold as a whole.

9
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(5) It shall not be necessary that Mortgagee take possession of the Collateral
or any part thereof prior to the time that any sale pursuant to the provisions of this Section is
conducted and it shall not be necessary that the Collateral or any part thereof be present at the
location of such sale.

(6)  Prior to application of proceeds of disposition of the Collateral to the
secured indebtedness, such proceeds shall be applied to the reasonable expenses of retaking,
holding, preparing for sale or lease, selling, leasing and the like and the reasonable attorneys' fees
and icgal expenses incurred by Mortgagee.

(7)  Any and all statements of fact or other recitals made in any bill of sale or
assignment or cther instrument evidencing any foreclosure sale hereunder as to nonpayment of the
secured indebtednesz or as to the occurrence of any default, or as to Mortgagee having declared
all of such indebtedr:css to be due and payable, or as to notice of time, place and terms of sale and
of the properties to be sold having been duly given, or as to any other act or thing having been duly
done by Mortgagee, shall e taken as prima facie evidence of the truth of the facts so stated and
recited.

(8)  Mortgagee mavappoint or delegate any one or more persons as agent to
perform any act or acts necessary or incilent te any sale held by Mortgagee, including the sending
of notices and the conduct of the sale, but ia the name and on behalf of Mortgagee.

(e) Lawsuits. Mortgagee may proceed by a tuid or suits in equity or at law, whether for the
specific performance of any covenant or agreement herein contzinzd or in aid of the execution of any power
herein granted, or for any foreclosure hereunder or for the sale-or the Mortgaged Property under the
judgment or decree of any court or courts of competent jurisdiction.

@ Entry on Mortgaged Property. Mortgagee is authorized, subsequent to, and during the
continuance of a Default, and, prior or subsequent to the institution of any foreclcsure. proceedings, to enter
upon the Mortgaged Property, or any part thereof, and to take possession of the Mortgaged Property and
all books and records relating thereto, and to exercise without interference from Moitgagor any and all
rights which Mortgagor has with respect to the management, possession, operation; riotection or
preservation of the Mortgaged Property. All reasonable costs, expenses and habilities of every character
incurred by Mortgagee in managing, operating, maintaining, protecting or preserving the Mongaged
Property shall constitute a demand obligation of Mortgager (which obligation Mortgagor hereby expressly

promises to pay) to Mortgagee pursuant to this Mortgage. If necessary to obtain the possession provided

for above, Mortgagee may invoke any and all remedies to dispossess Mortgagor. In connection with any
action taken by Mortgagee pursuant to this Section, Mortgagee shall not be liable for any loss sustained by
Mortgagor resulting from any act or omission of Mortgagee in managing the Mortgaged Property unless
such loss is caused by the willful misconduct and bad faith of Mortgagee, nor shail Mortgagee be obligated
to perform or discharge any obligation, duty or liability of Mortgagor arising under any agreement forming
a part of the Mortgaged Property or arising under any Permitted Encumbrance or otherwise arising.
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(g) Receiver. In addition to all other remedies herein provided for, and subsequent to, and
during the continuance of, a Default, Mortgagee shall as a matter of right be entitled to the appointment of
a receiver or receivers for all or any part of the Mortgaged Property, whether such receivership be incident
to a proposed sale (or sales) of such property or otherwise, and without regard to the value of the
Mortgaged Property or the solvency of any person or persons liable for the payment of the indebtedness
secured hereby. Mortgagor does hereby irrevocably consent to the appointment of such receiver or
receivers, waives any and all right to any hearing or notice of hearing prior to the appointment of such
receiver, waives any and all defenses to such appointment, agrees not to oppose any application therefor
by Mortgagee; and agrees that such appointment shall in no manner impair, prejudice or otherwise affect
the rights of Motigpges to application of Rents as provided in Article 3 hereof. Any such receiver shall have
all the usual powers ad duties of receivers in similar cases, upon such terms as may be approved by the
court, including, without liration, the power to (i) take possession of the Mortgaged Property, (ii) exclude
Mortgagor and Mortgagor's agents, servants and employees from the Mortgaged Property, (i) collect the
Rents, (iv) complete any constriction which may be in progress, (v) maintain the Mortgaged Property and
make such repairs and alterations as thz teceiver deems necessary, (vi) use all stores of materials, supplies,
and maintenance equipment on the Mortgaged Property, (vii) pay all taxes and assessments against the
Mortgaged Property and all premiums Toi durance thereon, (viii) pay all utility and other operating
expenses, and all sums due under any prior-oi-subsequent encumbrance, (ix) generally operate the
Mortgaged Property including leasing the Mortgaged Pioperty to new tenants or amend or modify current
tenant leases and (x) generally do anything which oitgagor could legally do if Mortgagor were in
possession of the Mortgaged Property. The receiver snall apply the Rents in accordance with the
provisions of Section 5.1(b) hereof. Nothing herein is to be‘coustued to deprive Mortgagee of any other
right, remedy or privilege it may have under the law to have a rereiver appointed. All expenses incurred
by the receiver or his agents shall be a demand obligation of Mortgago! (wiich Mortgagor hereby promises
to pay) to Mortgagee pursuant to this Mortgage. Any revenues collecter ry the receiver shall be applied
first to the expenses of the receivership, including reasonable attorneys' fees rmcinred until repaid, and the
balance shall be applied toward the secured indebtedness or in such other mann_r as the court may direct.
Unless sooner terminated with the express consent of Mortgagee, any such receiversip will continue until
the secured indebtedness has been discharged in full, or until title to the Mortgaged Fropertv has passed
after foreclosure sale and all applicable periods of redemption have expired.

(h) Payment of Expenses. Mortgagor shall pay on demand all of the Mortgagee's reisonable
expenses incurred in any efforts to enforce any terms of this Mortgage, whether or not any lawsuit is filed
and whether or not foreclosure is commenced but not completed, including, but not limited to, reasonable
legal fees and disbursements, foreclosure costs and title charges, and the same shall be secured by this
Mortgage and by all of the other Loan Papers securing all or any part of the secured indebtedness.

(1 Discontinuance of Proceedings. In case Mortgagee shall have proceeded to invoke any
right, remedy or recourse permitted hereunder or under the other Loan Papers and shall thereafter elect to
discontinue or abandon the same for any reason, Mortgagee shall have the unqualified right to do so and,
in such an event, Mortgagor and Mortgagee shall be restored to their former positions with respect to the
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indebtedness secured hereby, the Loan Papers, the Mortgaged Property and otherwise, and the rights,
remedies, recourses and powers of Mortgagee shall continue as if the same had never been invoked.

)] Mortgagee may File Proofs of Claim. In the case of any receivership, insolvency,
bankruptcy, reorganization, arrangement, adjustment, composition or other proceedings affecting Mortgagor
or the principals or general partners in Mortgagor, or their respective creditors or property, Mortgagee, to
the extent permitted by law, shall be entitled to file such proofs of claim and other documents as may be
necessary of alvisable in order to have the claims of Mortgagee allowed in such proceedings for the entire
secured indebtadness at the date of the institution of such proceedings and for an additional amount which
may become dusard payable by Mortgagor after such date.

(k) Other Riziie and Remedies. Mortgagee may (i) surrender the insurance policies mamntained
under this Mortgage and Gpsn.receipt shall apply any uneamed premiums as a credit on the indebtedness
secured hereby and Mortgagor heisby appoints Mortgagee as agent and attomey-in-fact (which is coupled
with an interest and is irrevocable) for Mortgagee to collect such premiums, and (ii) exercise any and all
other rights and remedies which Mor gagee may have under any Lease, the Loan Papers, or at law or m
equity or otherwise.

Section 5.2 Application of Proceeds. The proceeds of any sale or other disposition of any
Collateral or the Mortgaged Property in foreclosure of the liens and security interests evidenced hereby shall
be applied:

FIRST, to the payment of all necessary costs and expetses incident to any foreclosure, sale or
other disposition of the Collateral and/or the Mortgaged Property zconnection with this Mortgage and all
legal expenses, court costs and charges of every character in the event the Mortgaged Property is
foreclosed by suit including, but not limited to, the costs of any appreissis of the Mortgaged Property

obtained by Mortgagee, all costs of receivership for the Mortgaged Property.-advanced by the Mortgagee,

all reasonable attorneys' and consultants' fees incurred by Mortgagee, appraisers' fees, outlays for
documentary and expert evidence, stenographers' charges, publication costs and-costs.(which may be
estimates as to items to be expended after entry of the decree) of procuring all such abstra.ts.of title, title
searches and examination, title insurance policies and similar data and assurances with respct o title, as
Mortgagee may deem necessary either to prosecute such suit or to evidence to bidders at any sales that
may be had pursuant to such proceedings the true condition of the title to or the value of the Monjzaged

Property;

SECOND, to all other items which, under the terms hereof, constitute a part of the secured
indebtedness additional to that evidenced by the Notes; :

THIRD, to the payment of the secured indebtedness (including specifically without limitation the
principal, accrued interest and attorneys' fees due and unpaid on the Notes and the amounts due and unpaid
and owed to Mortgagee under this Mortgage) in such manner and order as Mortgagee may elect; and
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FOURTH, the remainder, if any there shall be, shall be paid to Mortgagor, or to Mortgagor's
successors or assigns, or such other persons as may be entitled thereto by law; provided, however, that if
Mortgagee is uncertain which person or persons are so entitled, Mortgagee may interplead such remainder
in any court of competent jurisdiction, and the amount of any attorneys' fees, court costs and expenses
incurred in such action shall be deemed to be a portion of the secured indebtedness, reimbursable (without
limitation) from such remainder.

Serdon 5.3  Mortgagee as Purchaser. Mortgagee shall have the right to become the purchaser
at any private 51 public sale of any of the Collateral or Mortgaged Property, and any Mortgagee purchasing
at any such sale si<!! have the right to credit upon the amount of the bid made therefor, to the extent
necessary to satisty-s1::h bid, the secured indebtedness owing the Lenders.

Section 54  Forcclosure as to Matured Debt. Upon the occurrence of a Default, Mortgagee
shall have the right to proceed wii foreclosure of the liens and security interests hereunder without declaring
the entire secured indebtedness dvé, and in such event any such foreclosure sale may be made subject to
the unmatured part of the secured irdebtedness; and any such sale shall not in any manner affect the
unmatured part of the secured indebtednéss, hut as to such unmatured part this Mortgage shall remain in
full force and effect just as though no sale ha béen made. The proceeds of such sale shall be applied as
provided in Section 5.2 except that the amoun: paic-under clause SECOND thereof shall be only the
matured portion of the secured indebtedness and anj nroceeds of such sale in excess of those provided for
in clauses FIRST and SECOND (modified as provided abwe) shall be applied to the prepayment (without
penalty) of any other secured indebtedness in such manncr-and order and {o such extent as Mortgagee
deems advisable, and the remainder, if any, shall be applied as provided in clause THIRD of Section 5.2
hereof. Several sales may be made hereunder without exhaustiiig the right of sale for any unmatured part
of the secured indebtedness.

Section 5.5  Remedies Cumulative. All remedies provided for kersin and in any other Loan
Paper are cumulative of each other and of any and all other remedies existing atdaw or in equity, and
Mortgagee shall, in addition to the remedies provided herein or in any other Loan Paper, b entitled to avail
itself of all such other remedies as may now or hereafter exist at law or in equity for the solcction of the
secured indebtedness and the enforcement of the covenants herein and the foreclosure of'th< liens and
securrity interests evidenced hereby, and the resort to any remedy provided for hereunder or unger 25y such
other Loan Paper or provided for by law or in equity shall not prevent the concurrent or subsequent
employment of any other appropriate remedy or remedies.

Section 5.6  Mortgagee's Discretion as to Security. Mortgagee may resort to any security given
by this Mortgage or to any other security now existing or hereafter given to secure the payment of the
secured indebtedness, in whole or in part, and in such portions and in such order as may seem best to
Mortgagee in its sole and uncontrolled discretion, and any such action shall not in anyway be considered
as a waiver of any of the rights, benefits, liens or security interests evidenced by this Mortgage.
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Section 5.7  Mortpagor's Waiver of Certain Rights. To the full extent Mortgagor may do so,
Mortgagor agrees that Mortgagor will not at any time insist upon, plead, claim or take the benefit or
advantage of any law now or hereafter in force providing for any appraisement, valuation, stay, extension
or redemption, and Mortgagor, for Mortgagor, Mortgagor's successors and assigns, and for any and all
persons ever claiming any interest in the Mortgaged Property, to the extent permitted by applicable law,
hereby waives and releases all rights of redemption, valuation, appraisement, stay of execution, notice of
intention to mature or declare due the whole of the secured indebtedness, notice of election to mature or
declare duv~ the whole of the secured mdebtedness and all rights to a marshaling of assets of Mortgagor,
including the 2ertgaged Property, or to a sale in inverse order of alienation in the event of foreclosure of
the liens and/or sccuiity interests hereby created. Mortgagor shall not have or assert any right under any
statute or rule of law pcrtaining to the marshaling of assets, sale in inverse order of alienation, the exemption
of homestead, the admiiistiation of estates of decedents, or other matters whatever to defeat, reduce or
affect the right of Mortgage-ander the terms of this Mortgage to a sale of the Mortgaged Property for the
collection of the secured indebled:iess without any prior or different resort for collection, or the right of
Mortgagee under the terms of this Muitgage to the payment of the secured indebtedness out of the
proceeds of sale of the Mortgaged Preperty in preference to every other claimant whatever. If any law
referred to in this Section and now in force, of which Mortgagor or Mortgagor's successors or assigns or
any other persons claiming any interest in thz Mortgaged Property might take advantage despite this
Section, shall hereafter be repealed or cease to be/in Dhree, such law shall not thereafter be deemed to
preclude the application of this Section.

Section 5.8  Delivery of Possession After Foreclusuze. In the event there is a foreclosure sale
hereunder and at the time of such sale, Mortgagor or Mortgagcr's successors or assigns are occupying or
using the Mortgaged Property, or any part thereof, each and all shall iruncdiately become the tenant of the
purchaser at such sale, which tenancy shall be a tenancy from day to dzy, terminable at the will of either
landlord or tenant, at a reasonable rental per day based upon the value of the praperty occupied, such rental
to be due daily to the purchaser; and to the extent permitted by applicable law, i purchaser at such sale
shall, notwithstanding any language herein apparently to the contrary, have the svle option to demand
immediate possession following the sale or to permit the occupants to remain as tenants it wi'l. In the event
the tenant fails to surrender possession of said property upon demand, the purchaser shall b entitled to
institute and maintain a summary action for possession of the property (such as an action for forcible
detainer) in any court having jurisdiction.

ARTICLE 6
Miscellaneous

Section 6.1  Scope of Mortgage. This Mortgage is a mortgage of both real and personal
property, a security agreement, a financing statement and an assignment, and also covers proceeds and
fixtures.
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Section 6.2  Effective as a Financing Statement. This Mortgage shall be effective as a financing
statement filed as a fixture filing with respect to all fixtures included within the Mortgaged Property and is
to be filed for record in the real estate records of each county where any part of the Mortgaged Property
(including said fixtures) is situated. This Mortgage shall also be effective as a financing statement covering
minerals or the like (including oil and gas) and accounts subject to the Illinois Uniform Commercial Code,
as amended, and similar provisions (if any) of the Uniform Commercial Code as enacted in any other state
where the Mortgaged Property is situated which will be financed at the wellhead or minehead of the wells
or mines lzCated on the Mortgaged Property and is to be filed for record in the real estate records of each
county where‘any-part of the Mortgaged Property is situated. This Mortgage shall also be effective as a
financing statemeiit covering any other Mortgaged Property and may be filed in any other appropriate filing
or recording office. T e mailing address of Mortgagor is the address of Mortgagor set forth at the end of
this Mortgage and the add.css of Mortgagee from which information conceming the security interests
hereunder may be obtainer!is the address of Mortgagee set forth at the end of this Mortgage.

Section 6.3  Reproduciion of Mortgage as Financing Statement. A carbon, photographic or
other reproduction of this Mortgage or of any financing statement relating to this Mortgage shall be sufficient
as a financing statement for any of the purroses referred to in Section 6.2.

Section 6.4  Notice to Account Debtors.In addition to the rights granted elsewhere in this
Mortgage, Mortgagee may at any time during the existence of a Default, or event which with the giving of
notice or passage of time, or both, could become a Def2ult notify the account debtors or obligors of any
accounts, chattel paper, negotiable instruments or other evidénces of indebtedness included in the Collateral
to pay Mortgagee directly.

Section 6.5  Waiver by Mortgagee. Mortgagee may at any tuve and from time to time by a
specific writing intended for the purpose: (a) waive compliance by Mortzegor with any covenant herein
made by Mortgagor to the extent and in the manner specified in such writing; £} consent to Mortgagor's
doing any act which hereunder Mortgagor is prohibited from doing, or to Mortgage: s failing to do any act
which hereunder Mortgagor is required to do, to the extent and in the manner specified iz such writing; (c)
release any part of the Mortgaged Property or any interest therein from the lien and security *iterest of this
Mortgage; or (d) release any party liable, either directly or indirectly, for the secured indebiecness or for
any covenant herein or in any other Loan Paper, without impairing or releasing the liability ¢f.any other
party. No such act shall in any way affect the rights or powers of Mortgagee hereunder except to thic extent
specifically agreed to by Mortgagee in such writing.

Section 6.6  No Impairment of Security. The lien, security interest and other security rights of
Mortgagee hereunder shall not be impaired by any indulgence, moratorium or release granted by Mortgagee
including, but not limited to, any renewal, extension or modification which Mortgagee may grant with respect
to any secured indebtedness, or any surrender, compromise, release, renewal, extension, exchange or
substitution which Mortgagee may grant in respect of the Mortgaged Property, or any part thereof or any
interest therein, or any release or indulgence granted to any endorser, guarantor or surety of any secured
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indebtedness. The taking of additional security by Mortgagee shall not release or impair the lien, security
interest or other security rights of Mortgagee hereunder or affect the liability of Mortgagor or of any
endorser, guarantor or surety, or improve the right of any junior lienholder in the Mortgaged Property
(without implying hereby Mortgagee's consent to any junior lien).

Section 6.7  Acts Not Constituting Waiver by Mortgagee. Mortgagee may waive any Default
without waiving any other prior or subsequent Default. Mortgagee may remedy any Default without waiving
the default ~*m>died. Neither failure by Mortgagee to exercise, nor delay by Mortgagee in exercising, any
right, power oricmedy upon any Default shall be construed as a waiver of such Default or as a waiver of
the right to exeirise: any such right, power or remedy at a later date. No single or partial exercise by
Mortgagee of any tign’; power or remedy hereunder shall exhaust the same or shall preclude any other or
further exercise thereof, ancevery such right, power or remedy hereunder may be exercised at any time
and from time to time. No piedification or waiver of any provision hereof nor consent to any departure by
Mortgagor therefrom shall in aity event be effective unless the same shall be in writing and signed by
Mortgagee and then such waiver oi cons=nt shall be effective only in the specific instance, for the purpose
for which given and to the extent therein specified. No notice to nor demand on Mortgagor in any case shall
of itself entitle Mortgagor to any other cr.{erther notice or demand in similar or other circumstances.
Remittances in payment of any part of the sérired indebtedness other than in the required amount m
immediately available U.S. funds shall not, regardlsss of any receipt or credit issued therefor, constitute
payment until the required amount is actually received by Lenders in immediately available U.S. funds and
shall be made and accepted subject to the condition thai any check or draft may be handled for collection
in accordance with the practice of the collecting bank or banks’ Acceptance by Lenders of any payment
in an amount less than the amount then due on any secured incebierness shall be deemed an acceptance
on account only and shall not in any way excuse the existence ot a Deiault hereunder.

Section 6.8  Mortgagor's Successors. If the ownership of the 'vicrigaged Property or any part
thereof becomes vested in a person other than Mortgagor, Mortgagee may, without notice to Mortgagor,
deal with such successor or successors in interest with reference to this Mortgage and fo the indebtedness
secured hereby in the same manner as with Mortgagor, without in any way vitiatiig or discharging
Mortgagor's liability hereunder or for the payment of the indebtedness or performance "t abligations
secured hereby. No transfer of the Mortgaged Property, no forbearance on the part of Mortg2gee, and
10 extension of the time for the payment of the indebtedness secured hereby given by Lenders suallonerate
to release, discharge, modify, change or affect, in whole or in part, the liability of Mortgagor hereunder for
the payment of the indebtedness or performance of the obligations secured hereby or the liability of any
other person hereunder for the payment of the indebtedness secured hereby. Mortgagor agrees that it shall
be bound by any modification of this Mortgage or any of the other Loan Papers made by Mortgagee and
any subsequent owner of the Mortgaged Property, with or without notice to Mortgagor, and no such
modifications shall impair the obligations of Mortgagor under this Mortgage or any other Loan Paper.
Nothing in this Section shall be construed to imply Mortgagee's consent to any transfer of the Mortgaged

Property.
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Section 6.9  Place of Payment: Forum. All secured indebtedness which may be owing
hereunder at any time by Mortgagor shall be payable at the place designated in the Notes (or if no such
designation is made, at the address of Mortgagee indicated at the end of this Mortgage). Mortgagor hereby
irrevocably submits generally and unconditionally for itself and in respect of its property to the non-exclusive
jurisdiction of any Texas state court, or any United States federal court, sitting in the City of Dallas, Texas,
and to the non-exclusive jurisdiction of any state or United States federal court sitting in the state in which
any of the Mortgaged Property is located, over any suit, action or proceeding arising out of or relating to
this Mortgsge i the secured indebtedness. Mortgagor hereby agrees and consents that, in addition to any
methods of seivize of process provided for under applicable law, all service of process in any such suit,
action or procecding in any Texas state court, or any United States federal court, sitting in the City of
Dallas, Texas may e imade by certified or registered mail, return receipt requested, directed to Mortgagor
at its address stated in this Miortgage, or at a subsequent address of which Mortgagee received actual notice
from Mortgagor in accordasce with this Mortgage, and service so made shall be complete five (5) days
after the same shall have been <o raeiled.

Section 6.10  Subrogation to Existing Liens. To the extent that proceeds of the Notes are used
to pay indebtedness secured by any outstandimg lien, security interest, charge or prior encumbrance against
the Mortgaged Property, such proceeds have 'wen advanced by Lenders at Mortgagor's request, and
Mortgagee shall be subrogated to any and all righte; security interests and liens owned by any owner or
holder of such outstanding liens, security interests, cirarges or encumbrances, however remote, irrespective
of whether said liens, security interests, charges or encaribrances are released, and all of the same are
recognized as valid and subsisting and are renewed and contiziued and merged herein to secure the secured
indebtedness, but the terms and provisions of this Mortgage shalt govern and control the manner and terms
of enforcement of the liens, security interests, charges and encumbrancss w which Mortgagee is subrogated
hereunder. It is expressly understood that, in consideration of the gayinent of such indebtedness by
Mortgagee, Mortgagor hereby waives and releases all demands and causes. of action for offsets and
payments in connection with the said indebtedness.

Section 6.11  Application of Payments to Certain Indebtedness. If any part of the secured
indebtedness cannot be lawfully secured by this Mortgage or if any part of the Mortgaged rronerty cannot
be lawfully subject to the lien and security interest hereof to the full extent of such indebtedness, then all
payments made shall be applied on said indebtedness first in discharge of that portion thereof wir<iuis not
secured by this Mortgage.

Section 6.12 Compliance with Usury Laws. It is the intent of Mortgagor and Mortgagee and
all other parties to the Loan Papers to conform to and contract in strict compliance with applicable usury
law from time to time in effect. All agreements between Mortgagee and Mortgagor (or any other party
liable with respect to any indebtedness under the Loan Papers) are hereby limited by the provisions of this
Section which shall override and control all such agreements, whether now existing or hereafter arising and
whether written or oral. In no way, nor in any event or contingency (including but not lLimited to
prepayment, default, demand for payment, or acceleration of the maturity of any obligation), shall the
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interest taken, reserved, contacted for, charged or received under this Mortgage, the Notes or otherwise,
exceed the maximum amount permissible under applicable law. If, from any possible construction of any
document, interest would otherwise be payable in excess of the maximum lawful amount, any such
construction shall be subject to the provisions of this Section and such document shall be automatically
reformed and the interest payable shall be automatically reduced to the maximum amount permitted under
applicable law, without the necessity of execution of any amendment or new document. If Mortgagee shall
ever receive anything of value which is characterized as interest under applicable law and which would apart
from this prevision be in excess of the maximum lawful amount, an amount equal to the amount which would
have been excéssive interest shall, without penalty, be applied to the reduction of the principal amount owing
on the secured ind<ttedness in the inverse order of its maturity and not to the payment of interest, or
refunded to Mortgager cr the other payor thereof if and to the extent such amount which would have been
excessive exceeds such unraid principal. The right to accelerate maturity of the Notes or any other secured
indebtedness does not inchr2¢ the right to accelerate any interest which has not otherwise accrued on the
date of such acceleration, and Niorigzgee does not intend to charge or receive any unearned interest in the
event of acceleration. All interest paic-cx agreed to be paid to Mortgagee shall, to the extent permitted by
applicable law, be amortized, prorateq; allecated and spread throughout the full stated term (including any
renewal or extension) of such indebtedness o that the amount of interest on account of such indebtedness
does not exceed the maximum permitted by apjticable law. As used in this Section, the term "applicable
law" shall mean the laws of the State of Texas or t'ic T2deral laws of the United States applicable to this
transaction, whichever laws allow the greater intercst; as such laws now exist or may be changed or
amended or come into effect in the future.

Section 6.13  Release of Mortgage. If all of the sccured indebtedness be paid as the same
becomes due and payable and all of the covenants, warranties, undertzkings and agreements made in this
Mortgage are kept and performed, and all obligations, if any, of Lendersior further advances have been
terminated, then, and in that event only, all rights under this Mortgage sha.l icrminate (except to the extent
expressly provided herein with respect to indemnifications and other rights whicicarz to continue following
the release hereof) and the Mortgaged Property shall become wholly clear of theilizus, security interests,
conveyances and assignments evidenced hereby, and such liens and security interests shali be released by
Mortgagee in due form at Mortgagor's cost. Without limitation, all provisions herein 10z indemnity of
Mortgagee shall survive discharge of the secured indebtedness and any foreclosure, release o7 tzrmination
of this Mortgage.

Section 6.14  Notices. All notices, requests, consents, demands and other communications
required or which any party desires to give hereunder or under any other Loan Paper shall be in writing and,
unless otherwise specifically provided in such other Loan Paper, shall be deemed sufficiently given or
furnished if delivered by personal delivery, by reputable courier or delivery service with proof of delivery,
or by registered or certified United States mail, postage prepaid, at the addresses specified at the end of
this Mortgage (unless changed by similar notice in writing given by the particular party whose address is to
be changed) or by telegram, telex, or facsimile. Any such notice or communication shail be deemed to have
been given either at the time of personal delivery or, in the case of delivery service or mail, as of the date
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of first attempted delivery at the address and in the manner provided herein, or, in the case of telegram, telex
or facsimile, upon receipt. This Section shall not be construed in any way to affect or impair any waiver of
notice or demand provided in any Loan Paper or to require giving of notice or demand to or upon any
person in any situation or for any reason.

Section 6.15  Invalidity of Certain Provisions. A determination that any provision of this
Mortgage is unenforceable or invalid shall not affect the enforceability or validity of any other provision and
the determi-ation that the application of any provision of this Mortgage to any person or circumstance is
illegal or unenfirceable shall not affect the enforceability or validity of such provision as it may apply to other
persons or circamstances.

Section 6.16 - Gender; Titles; Construction; Capitalized Terms. Within this Mortgage, words of
any gender shall be held and construed to include any other gender, and words in the singular number shall
be held and construed to includz-the plural, unless the context otherwise requires. Titles appearing at the
beginning of any subdivisions hzreof are for convenience only, do not constitute any part of such
subdivisions, and shall be disregardec in construing the language contained in such subdivisions. The use
of the words "herein," "hereof" "hereunder” and other similar compounds of the word "here" shall refer to
this entire Mortgage and not to any particular.Azdcle, Section, paragraph or provision. Words mmporting
persons shall include firms, associations, partnerchips {including limited partnerships), joint ventures, trusts,
corporations and other legal entities, including public or govemmental bodies, agencies or instrumentalities,
as well as natural persons. All capitalized terms used in 12 Mortgage, but not defined herein shall possess
the same meaning as they were given in the Credit Agreerseri.

Section 6.17 Recording. Mortgagor will cause this Mortgage and all amendments and
supplements thereto and substitutions therefor and all financing stalements and continuation statements
relating thereto to be recorded, filed, re-recorded and refiled in sucl znanner and in such places as
Mortgagee shall reasonably request and will pay all such recording, filing, resrecording and refiling taxes,
fees and other charges.

Section 6.18  Administrative Agent as Mortgagee. All persons dealing with ‘he Mortgaged
Property (other than Mortgagor) shall be entitled to assume that Administrative Agént js' the only
Mortgagee, and may deal with the Administrative Agent (including without limitation accepting from or
relying upon full or partial releases hereof executed by the Administrative Agent only) without firther inquiry
as to the existence of other mortgagees, until given actual notice of facts to the contrary or until this
Mortgage is supplemented or amended of record to show the existence of other mortgagees.

Section 6.19  Reporting Compliance. Mortgagor agrees to comply with any and all reporting
requirements applicable to the transaction evidenced by the Notes and secured by this Mortgage which are
set forth in any law, statute, ordinance, rule, regulation, order or determination of any govemmental
authority, including but not limited to The International Investment Survey Act of 1976, The Agricultural
Foreign Investment Disclosure Act of 1978, The Foreign Investment in Real Property Tax Act of 1980 and
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the Tax Reform Act of 1984 and further agrees upon request of Mortgagee to furnish Mortgagee with
evidence of such compliance.

Section 6.20 Mortgagor. Unless the context clearly indicates otherwise, as used in this
Mortgage, "Mortgagor” means the grantors named in the first paragraph hereof or any of them. The
obligations of Mortgagor hereunder shall be joint and several. If any Mortgagor, or any signatory who signs
on behalf of any Mortgagor, is a corporation, partnership or other legal entity, Mortgagor and any such
signatory, 2:4d the person or persons signing for it, represent and warrant to Mortgagee that this instrument
is executed, acknowledged and delivered by Mortgagor's duly authorized representatives. If Mortgagor
is an individual, ne rower of attorney granted by Mortgagor herein shall terminate on Mortgagor's disability.

Section 6.21 - Execution This Mortgage has been executed in several counterparts, all of which
are identical, and all of whic!i counterparts together shall constitute one and the same instrument, The date
or dates reflected in the acknowicdgments hereto indicate the date or dates of actual execution of this
Mortgage, but such execution is-as of the date shown on the first page hereof, and for purposes of
identification and reference the date ¢f this Mortgage shall be deemed to be the date reflected on the first

page hereof.

Section 6.22  Successors and Assigns. The terms, provisions, covenants and conditions hereof
shall be binding upon Mortgagor, and the heirs, devisees, representatives, successors and assigns of
Mortgagor, and shall inure to the benefit of Mortgagee an its successors, substitutes and assigns and shall
constitute covenants nunning with the Land. All references i this Mortgage to Mortgagor or Mortgagee
shall be deemed to include all such heirs, devisees, representaowes, successors, substitutes and assigns.

Section 6.23  Modification or Termination The Loan Paper; may only be modified or terminated
by a written instrument or instruments intended for that purpose and exscvied by the party against which
enforcement of the modification or termination is asserted. Any alleged modiiicaiion or termination which
is not so documented shall not be effective as to any party.

Section 6.24  No Partership, etc. The relationship between Mortgagee and Mor.gagor is solely
that of administrative and collateral agent and borrower. Mortgagee has no fiduciary or 4ther special
relationship with Mortgagor. Nothing contained in the Loan Papers is intended to create any jarnership,
joint venture, association or special relationship between Mortgagor and Mortgagee or in any way make
Mortgagee a co-principal with Mortgagor with reference to the Mortgaged Property. Any inferences to
the contrary of any of the foregoing are hereby expressly negated.

Section 6.25 Future Advances. This Mortgage shall secure such future advances as may be
made by Lenders, or any of them, at their option and for any purpose, within twenty (20) years from the
date of this Mortgage, including those advances that may be made after payments are made on the
Obligations. All such future advances shall be included within the terms "secured indebtedness” and
"indebtedness secured hereby", shall be secured to the same extent as if made on the date of the execution
of this Mortgage, and shall take priority as to third persons without actual notice from the time this Mortgage
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is filed for record as provided by law. The total amount of indebtedness secured by this Mortgage may
decrease or increase from time to time, but the total unpaid balance so secured at any one time shall not
exceed the maximum principal amount of $670,000,000.00, plus interest and any disbursements made for
the payment of taxes, levies or insurance on the Mortgaged Property, with interest on those disbursements,
plus any increase in the principal balance as the result of negative amortization or deferred interest. Without
the prior written consent of Mortgagee, which Mortgagee may grant or withhold in its sole discretion,
Mortgagor shall not file for record any notice limiting the maximum principal amount that may be secured
by this Mozizaize to a sum less than the maximum principal amount set forth in this paragraph. The parties
acknowledge «nd agree that all future advances that may be made from time to time, including any advance
made after the daie hiereof, whether before or after the repayment of any of the debt, shall be a lien from
the time that this Mogage is recorded as provided in 735 ILCS 5/15-1302(b).

Section 6.26  Timeof Essence. Time shall be of the essence in this Mortgage with respect to all
of Mortgagor's obligations hereuniler

Section 6.27 APPLICABLE LAW. EXCEPT AS OTHERWISE SPECIFICALLY
PROVIDED HEREIN, THIS MOR(GAGE, AND ITS VALIDITY, ENFORCEMENT AND
INTERPRETATION, SHALL BE GOViP.¥NeD BY ILLINOIS LAW (WITHOUT REGARD TO
ANY CONFLICT OF LAWS PRINCIPLES) AND APPLICABLE UNITED STATES FEDERAL
LAW,

Section 6.28  Entire Agreement. The Loan Faperz constitute the entire understanding and
agreement between Mortgagor and Mortgagee with respect to thi¢: transactions arising in connection with
the indebtedness secured hereby and supersede all prior written or oral understandings and agreements
between Mortgagor and Mortgagee with respect to the matters addressed in the Loan Papers. Mortgagor
hereby acknowledges that, except as incorporated in writing in the Loan i*apers, there are not, and were
not, and no persons are or were authorized by Mortgagee to make, any repiescatations, understandings,
stipulations, agreements or promises, oral or written, with respect to the matteis andressed in such Loan
Papers.

ARTICLE 7

State Specific Provisions

Section 7.1  Waiver or Right of Redemption and Reinstaternent. Mortgagor acknowiedges and
represents and warrants that the Mortgaged Property does not include Aagricultural real estate@ or
Aresidential real estatc@ as those terms are defined in 735 ILCS 5/15-1201 and 5/15-1219. Pursuant to
735 ILCS 5/15-1601(b), Mortgagor waives any and all rights of redemption from sale under any order of
foreclosure of this Mortgage, or other rights of redemption which may run to Mortgagor or any other
Owner of Redemption, as that term is defined in 735 ILCS 5/15-1212. Mortgagor waives all nights of
reinstatement under 735 ILCS 5/15-1602 to the fullest extent permitted by law.
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Section 7.2 Maximum Indebtedness. Notwithstanding any provision of this Mortgage, the
Notes or any other Loan Papers which permits additional sums to be advanced on or after the date of this
Mortgage, whether as additional loans or for any payments authorized by this Mortgage or any other loan
document, the total amount of the principal component of the Obligations secured hereby, including the
amounts described in Section 6.25, shall not at any time exceed Six Hundred and Seventy Million and
No/100 Dollars ($670,000,000.00).

Seraon 7.3 Conformance with Illinois Mortgage Foreclosure Law. [f any provision of this
Mortgage is inzunsistent with any applicable provision of the Illinois Mortgage Foreclosure law, 735 ILCS

5/15-101, et sea.{the AActe), the provisions of the Act shall take precedence over the provisions of this
Mortgage, but the’ A<t shall not invalidate or render unenforceable any other provision of this Mortgage that
can be fairly construed i » manner consistent with the Act. Without in any way limiting any of the
Administrative Agent's or th> Lenderss rights, remedies, powers and authorities provided in this Mortgage
or otherwise, and in addition to ai' of such rights, remedies, powers and authorities, the Administrative
Agent and the Lender shall also have all rights, remedies, powers and authorities permitted to the holder
of a mortgage under the Act, as the 1ame may be amended from time to time. If any provision of this
Mortgage shall grant to Administrative Agetor to the Lender any rights, remedies, powers or authorities
upon default of the Mortgagor which are mei¢iimited than what would be vested in the Administrative
Agent or the Lender under the Act in the absence 4" said provision, the Administrative Agent and the
Lender shall have such rights, remedies, powers anc-autharities that would be otherwise vested in it under
the Act. Without limitation, all expenses (including reasorable attomeys: fees and costs) incurred by the
Administrative Agent and the Lender to the extent reimbursabiz under 735 ILCS 5/15-1510, 5/15-1512,
or any other provision of the Act, whether incurred before or atder any judgment of foreclosure, shall be
added to the indebtedness secured by this Mortgage and included in fiie judgment of foreclosure.

Section 74  Hazardous Materials. Mortgagor acknowledges ¢nd represents and warrants that
the Mortgaged Property is not subject to the disclosure requirements of the 1lliz:01s Responsible Property
Transfer Act because no portion of the Mortgaged Property contains any facilitiel which are subject to
reporting under Section 312 of the Federal Emergency Planning and Community Riglit to Know Act of
1986 (42 USC Section 11022) and the federat regulations promulgated thereunder, or has-any” underground
storage tanks which require notification under the Solid Waste Disposal Act (42 USC Sections 690 et
seq.), all as set forth in the llinois Responsible Property Transfer Act.

THE WRITTEN LOAN PAPERS REPRESENT THE FINAL AGREEMENT BETWEEN THE
PARTIES AND MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR,
CONTEMPORANEQUS OR SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES. THERE
ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE PARTIES. o

THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK.
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IN WITNESS WHEREQF, this instrument is executed by Mortgagor as of the date first
written on page 1 hereof.

Signed, sealed and delivered in the MORTGAGOR:
presence of:

PINNACLE TOWERS INC.
P78%2
// ¥verTE € WILSON
By:
Printed Name: /

Title: /2 £6

The address of Mortgagor is:

Pinnacle Towers Ine,

301 North Cattlemen Rozd
Sarasota, Florida 34232

Attention: Real Estate Deparmznt

The address of Mortgagee is:

Bank of America, N.A.

Bank of America Plaza - 64th Floor
901 Main Street

Dallas, Texas 75202

Attention: Real Estate Administration

THE STATE OF_ T lovicl o :

COUNTY OF _ Sprascei

|
Thls strument was acknt wledged before me on YTC‘)_Q _[ .-mby
“ﬂJJW'\ of Pinnacle Towers Inc,, a Delaware
corporat1on, on behalf of the corporation. /Z‘Ee is personally known to me or has presented
identification.

(SEAL) |
P Souh € Duth-

ii,} W CommssonD00os1eg NOtary Public, State of __ | OF {0~
Expres November 20, 2006 Notary's, name (Printed): r
Busan ¢ Swe:

Notary's commissi CXplI‘CS

70 DS

AFTER RECORDING RETURN
DOCUMENT TO:

CHICAGO TITLE INSURANCE CO.
ATTN: RICHARD A. MILES

171 NORTH CLARK ST.
CHICAGO, IL 60601
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EXHIBIT "A"

PARCEL 1: ‘
LOT 2 IN THE ANMEX OF ARLINGTON FHASE II SUBDIVISION RECORDED ON 6-14- 33 AS
THE WEST 1/2 OF THE SOUTHWEBST

DOCUMENT NOUMBIR 99569173, BEING A SUBDIVISION IN
1/4 OF SECTION 17, TOWNSHIP 42 NORTH RANGE 11 EAST OF THE THIRD PRINCIPAL

MERIDINAN IN COOK COUNTY, ILLINOIS.

Also described as:

<4E WEST ¥ OF THE SOUTHWEST % OF SECTION 17, TOWNSHIP 42 NORTH,
RANGE t1, EAST 5T THE THIRD PRINCIPAL MERIDIAN, LYING SOUTH OF THE CENTER
LINE OF RAND RGAL), DESCRIBED AS EOLLOWS: COMMENCING AT A POINT IN THE
CENTER LINE OF KA ROAD THAT IS 450.00 FEET NORTHWESTERLY OF THE
INTERSECTION OF THE CENTER LINE OF SAID RAND ROAD WITH THE EAST LINE OF SAID
WEST % OF THE SOUTHWEST % OF SECTION 17 (SAID INTERSECTION BEING 936.53 FEET
NORTH OF THE SOUTH LINE OF SAID SECTION); THENCE SOUTH 42 DEGREES 03 MINUTES
40 SECONDS WEST, 418.46 FEET(SAID LINE BEARING SOUTH 42 DEGREES 03 MINUTES 40
SECONDS WEST BEING A STRAIGH: L'NE DRAWN FROM SAID POINT OF
COMMENCEMENT IN THE CENTER LIMZ OF RAND ROAD TO A POINT THAT IS 775 FEET
NORTH OF THE SOUTH LINE AND 743.22 ceET WEST OF THE EAST LINE OF SAID WEST %
. OF THE SOUTHWEST % OF SECTION 1) =NCE SOUTH 47 DEGREES 56 MINUTES 20
SECONDS EAST, 11.16 FEET TO A POIL : FENCE CONTINUING SOUTH 47
ENET. 83 DEGREES 32 MINUTES 34

DEGREES 56 MINUTES 20 SECONDS

MINUTES 40 SECONDS WEST, 21.04 e

SECONDS WEST, 63.69 FEET; THENCE NORTH 47 DEGRZES 36 MINTUES 20 SECONDS WEST.
DEGREES 03 MINUTES 40 SECONDS EAST, 58.12 FEET TO

25.49 FEET: THENCE NORTH 42 DEGRE
THE POINT OF BEGINNING, IN COOK COUNTY, ILLINOIS  (LREA OF TRACT: 3,531 SQUARE

FEET OR 0.0081 ACRES.)

THAT PART OF

PARCEL 2:

A NON-EXCLUSIVE RASEMENT FOR THE BENEPIT OF PARCEL 1 AS CREATED BY THE
DECLARATION OF GRANT OF CROSS ACCESS BASEMENT DATED MARCH 31, 1999 AND KTCORDED
APRIL S, 1999 AS DOCUMBNT 9932248% FOR THE PURPOSE OF INGRESS AND EGRES S OVER THE

FOLLOWNING DESCRIBED LAND:

20302577

SOUTHWEST 1/4 OF SECTION 17, TOWNSHI? 42 NORTH,
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BIT "A"

NOEE

oUTH LINE AND 748.33 FBET WEST OF THE ‘EAST LINE OF SAID WEST 1/3 OF THE
ST 1/¢ OF SECTXON 17); THENCE CONTINUING SOUTH 42 DEGREES 03 MINUTES 40
LAST DESCRINED LINE, 426.58 FERT; THENCE NORTH 47 DEGREES

s
SECONDS WEST ALONG SAID
cc MINUTES 20 SECONDS WBST, 23.99 FEET; THENCE NORTH 42 DEGREES 02 MINUTES 08

SECONDS EAST, 426.57 PEET TO THE SOUTHWESTERLY LINE OF RAND ROAD; THBNCE SOUTH 47
DEGREES 57 MINUTES §2 SECONDS EAST ALONG SAID SOUTHWESTBRLY LINE OF RAND ROAD,
24.12 FBET TO THE POINT OF BEGINNING, IN COOK COUNTY, ILLINOIS.

p:ﬂE 5

AND

THAT PART OF ifE WEST 1/3 OF TME SOUTHWEST 1/4 OF SECTION 17, TOWNSHIP 42 NORTH,
RANGE 11, EAS({ %47 THE THKIRD PRINCIPAL MERIDIAN, LYING SOOTH OF THE CSNTER LINE OF
RAND ROAD, DESCRAESD AS FOLLOWS: COMMENCING AT A POINT IN THE CENTER LINE OF RAND -
ROAD THAT IS 45C.04 SBET NORTHWESTERLY OF THE INTERSECTION OF THE CENTER LINE OF
SAID RAND ROAD.WITH i#2 RAST LINE OF SAID WEST 1/2 OF THE SCUTHWEST 1/4 OF
SECTION 17 (SATD INTERZECTION BRING 936.53 FEET NORTH OF THE "'SOUTHWEST 1/4 OF
SECTION 17 (SAID INTERSLCTION BRING 936.53 FEET BORTH OF THE SUB-LOT OF SAID
SECTION) ; THENCE SOUTH 42 JERRES 03 MINUTES 40 SECORDS WEST, '50.00 FEET TO A
POINT OF BEGIMNING AT THE SOUTHWESTSRLY LINE OF RAND ROAD (SAID LINR BEARING
SOUTH 42 DEGREBS 03 MINUTES 40 SECONDS WEST BEIRG A STRAIGHT LINE DRANN FROM SAID
POINT OF COMMENCEMENT IN THE CENTER LINE OF RAND ROAD T0 A POLNT THAT IS 775 FEET
NORTH OF THE SOUTH LINE AND 748.32 FZET WEST OF TME BAST LINE OF SAID WRST 1/2 OF "
THE SOUTHWEST 1/4 OF SECTION 17); TJEP. CONTINUING SOUTH 42 DEGREBS 03 MINUTES
40 SECONDS WEST ALONG SAID LAST DE& : :.S8 JERT; THERCE SOUTH 47
DEGREERS 56 MINUTES 10 SECONDS BAS 2 MORTH 42 DEGREES 03

MINUTES 40 SRCONDS EAST, $8.12 FE 7 DEGRERS ‘56 MINUTES 20

SECONDS WEST, 5.12 FRET; THENCE KOR 7.8 42 MINUTRS 08 SECONDS BAST, 168.47
PEST TO THE SOUTHWESTERLY LINE OF RAND ROAD/* 74%.a™R MORTH 47.DEGREES 57 MINUTRS 53
SECONDS WEST ALORG SAID SOUTHWESTERLY LINE OF RALT ROAD, 5.88 FEET TO THE POINT OF
BEGINNING, IN COOK COUNTY, ILLINOIS.

-
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EXHIBIT "B"

PERMITTED ENCUMBRANCES

Those exceptions acceptable to Lender and listed on the Loan Policy being
given by Mortgager to Lender.
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