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MORTGAGE, FIXTURE FILING, SECURITY AGREEMENT AND ASSIGNMENT OF
LEASES AND RENTS

THIS MORTGAGE, FIXTURE FILING, SECURITY AGREEMENT AND
ASSIGNMENT OF LEASES AND RENTS, dated as of March 21, 2007 is made by GTP
ACQUISITION PARTNERS II, LLC, a Delaware limited liability company (“Mortgagor™),
whose address is ¢/o 1801 Clint Moore Road, Suite 110, Boca Raton, Florida 33487 Attention:
General Counsel, to THE BANK OF NEW YORK, as Indenture Trustee on behalf of the
Noteholders referred to below (in such capacity, “Mortgagee”, which term shall be deemed to
include successors and assigns as mortgagee under this Mortgage), whose address is C/O ABS
Structured Firance Services, 101 Barclay Street- Floor 4 West, New York, NY 10286, Attention:
Worldwide Securities Services/Structured Finance Services- GTP-GLOBAL, References to this
“Mortgage” sheil nean this instrument and any and all renewals, modifications, amendments,
supplements, restzieruents, extensions, consolidations, substitutions, spreaders and replacements
of this instrument.

Background

A Mortgagor is the owrer of (i) the fee simple estate in the parcel(s) of real
property, if any, described on Scheau!e # attached (the “Owned Land”), and/or (ii) a leasehold
estate, casement estate, or easement in grusy in the parcel(s) of real property, if any, described on
Schedule B-2 attached (the “Occupied Lard ™, the Owned Land and the Occupied Land are
sometimes referred to herein collectively as the"Lind”) pursuant to the agreement(s) and
instruments described on Schedule B-1 attached Tiefe'o (as the same may be amended,
supplemented or otherwise modified from time to tine wwith the prior written consent of
Mortgagee, collectively, the “Occupancy Agreements”); a::d, other than buildings,
improvements, structures and fixtures owned by lessees under Leases (as defined below), owns,
leases or otherwise has the right to use all of the buildings, improvements, structures and fixtures
now or subsequently located on the Land (the “Improvements”; e Land and the Improvements
being collectively referred to as the “Real Estate”).

B. Pursuant to that certain Indenture dated as of November 21, 2005 among
Mortgagee, GTP Acquisition Partners I, LLC (the “Issuer”), and certain other par ies named
therein (as the same may be amended, restated, replaced, supplemented, substituted or otherwise
modified from time to time, the “Indenture”), [ssuer has incurred indebtedness evideiiced by
promissory notes, and may from time to time incur additional indebtedness and issue add#ional
promissory notes in connection with the provisions of the Indenture (as such notes may be
amended, restated, replaced, supplemented, substituted, or otherwise modified from time to time,
and any notes issued pursuant to the Indenture after the date hereof, collectively, the “Notes™),
The holders of the Notes from time to time and their successors and assigns are hereinafter
referred to as the “Noteholders”. The terms of the Indenture are incorporated by reference in
this Mortgage as if the terms thereof were fully set forth herein, Capitalized terms not otherwise
defined herein shall have the meanings ascribed thereto in the Indenture. References in this
Mortgage to the “Default Rate” shall mean the rate of interest applicable to default advances or
other defaulted amounts payable under the Indenture.
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C. Pursuant to the Indenture, the Mortgagor has executed and delivered that certain
Amended and Restated Subsidiary Guarantee dated as of November 21, 2005 made by and
among Mortgagor and the other guarantors from time to time named therein in favor of the
Indenture Trustee (as the same may be amended, restated, replaced, supplemented, substituted,
or otherwise modified from time to time, the “Guarantee™).

D. Pursuant to the Indenture, Mortgagor has executed and delivered this Mortgage
for the benefit of the Noteholders and such other parties designated in the Indenture from time to
time as holding Obligations (defined below),

Now, Therefore, in consideration of the premises, Mortgagor hereby agrees as follows:

Granting Clauses

For good and va'vable consideration, the receipt and sufficiency of which are hereby
acknowledged, and in ordzr to secure the following obligations (collectively, the “Obligations™):

(a)  the due@nl sunctual payment and performance by Mortgagor of all its
obligations ar< liabilities, whether direct or indirect, absolute or
contingent, due or to become due, or now existing or hereafter incurred,
which may arise ueder, out of or otherwise in connection with the
Transaction Documier‘s(as such term is defined below);

(b)  the payment of all obligaiicns and liabilities of Mortgagor, whether direct
or indirect, absolute or contingzat, due or to become due, or now existing
or hereafter incurred, which may.arise under, out of, or in connection with,
this Mortgage any other document se:vring payment of the Obligations
(the “Security Documents™), any other fiiancial accommodation
(including, without limitation, any interestrate swap, cap, collar, floor or
similar derivative product) that is designated nurzuant to the Indenture as
being secured by this Mortgage, any Environmeriat Tademnity
Agreement, any other guarantee of the Obligations, or any other
Transaction Document, and any amendments, supplemeats, extensions,
renewals, restatements, replacements or modifications of apy 21 the
foregoing (the Indenture, the Guarantee, this Mortgage, the Notes, and the
other Security Documents and all other documents and instrumeras from
time to time evidencing, securing or guaranteeing the payment and
performance of the Obligations, as any of the same may be amended,
supplemented, extended, renewed, restated, replaced or modified from
time to time, are collectively referred to as the “Transaction
Documents”), in each case whether on account of principal, interest,
reimbursement obligations, fees, indemnities, costs, expenses or otherwise
(including, without limitation, all reasonable fees, charges and
disbursements of counsel to Mortgagee that are required to be paid by
Mortgagor pursuant to the terms of the Indenture, this Mortgage or any
other Transaction Document); and
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(c)  the performance and observance of each obligation, term, covenant and
condition to be performed or observed by Mortgagor under, in connection
with or pursuant to the provisions of the Transaction Documents;

MORTGAGOR HEREBY GRANTS TO MORTGAGEE A LIEN UPON AND A SECURITY
INTEREST IN, AND HEREBY MORTGAGES, GRANTS, BARGAINS, SELLS, ASSIGNS,
TRANSFERS, WARRANTS, CONVEYS AND SETS OVER TO MORTGAGEE:

(A)  the Owned Land and all Improvements thereon;

(B)  the leasehold, easement, easement in gross, or other estate created under
and oy-virtue of the Occupancy Agreement(s), any interest in any fee, easement,
casement in gross, or other greater or lesser title to the Occupied Land and Improvements
located thereon that Mortgagor may own or hereafter acquire (whether acquired pursuant
to a right or opiion contained in any Occupancy Agreement or otherwise and whether
acquired in connezuon with a termination of any Occupancy Agreement or otherwise),
and all credits, depusits. options, privileges and rights of Mortgagor under any
Occupancy Agreemeni £ip.luding all rights of use, occupancy and enjoyment) and under
any amendments, supplemeris, =xtensions, renewals, restatements, replacements and
modifications thereof (including, without limitation (i) the right to give consents, (ii) the
right to receive moneys payable 1 Mortgagor, (iii) the right, if any, to renew or extend
the Occupancy Agreements for a sucveeding term or terms, (iv) the right, if any, to
purchase the Occupied Land and Improvements located thereon and (v) the right to
terminate or modify the Occupancy Agreeraents); all of Mortgagor’s claims and rights to
the payment of damages arising under the Baik:intcy Code (as defined below) from any
rejection of the Occupancy Agreements by the lessei thereunder or any other party;

(C)  allright, title and interest Mortgagor nov' has or may hereafter acquire in
and to the Improvements or any part thereof (whether ownzd in fee by Mortgagor or held
pursuant to any Occupancy Agreement or otherwise) and alith< estate, right, title, claim
or demand whatsoever of Mortgagor, in possession or expectancy, in and to the Real
Estate or any part thereof}

(D) allright, title and interest of Mortgagor in, to and under all casements,
rights of way, gores of land, streets, ways, alleys, passages, sewer rights, waie:s, water
courses, water and riparian rights, development rights, air rights, mineral rights and all
estates, rights, titles, interests, privileges, licenses, tenements, hereditaments and
appurtenances belonging, relating or appertaining to the Real Estate, and any reversions,
remainders, rents, issues, profits and revenue thereof and all land lying in the bed of any
street, road or avenue, in front of or adjoining the Real Estate to the center line thereof;

(E)  all of the fixtures, chattels, business machines, machinery, apparatus,
equipment, furnishings, fittings and articles of personal property of every kind and nature
whatsoever, and all appurtenances and additions thereto and substitutions or replacements
thereof (together with, in each case, attachments, components, parts and accessories)
currently owned or subsequently acquired by Mortgagor and now or subsequently
attached to, or contained in or used or usable in any way in connection with any operation
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or letting of the Real Estate, including but without limiting the generality of the
foregoing, all heating, electrical, and mechanical equipment, lighting, switchboards,
plumbing, ventilating, air conditioning and air-cooling apparatus, loading and unloading
equipment and systems, communication systems (including satellite dishes and
antennae), computers, sprinkler systems and other fire prevention and extinguishing
apparatus and materials, security systems, motors, engines, machinery, pipes, pumps,
tanks, conduits, appliances, fittings and fixtures of every kind and description (all of the
foregoing in this paragraph (E) being referred to as the “Equipment”);

(F)  allright, title and interest of Mortgagor in and to all substitutes and
replaccments of, and all additions and improvements to, the Real Estate and the
Equipnient, subsequently acquired by or released to Mortgagor or constructed, assembled
or placed by Mortgagor on the Real Estate, immediately upon such acquisition, release,
constructici. ssembling or placement, including, without limitation, any and all building
materials whether stored at the Real Estate or offsite that are being incorporated into the
Improvements, ard, in each such case, without any further mortgage, conveyance,
assignment or other act by Mortgagor;

(G)  all right, title'anc interest of Mortgagor in, to and under all leases,
subleases, underlettings, concessinn agreements, management agreements, licenses and
other agreements relating to the use or-occupancy of the Real Estate or the Equipment or
any part thereof, now existing or subsequently entered into by Mortgagor and whether
written or oral and all guarantees of any of the foregoing (collectively, as any of the
foregoing may be amended, restated, extendedl. renewed or modified from time to time,
the “Leases™), and all rights of Mortgagor in cespact of cash and securities deposited
thereunder and the right to receive and collect the tevenues, income, rents, issues and
profits thereof, together with all other rents, royaltie.; issues, profits, revenue, income and
other benefits arising from the use and enjoyment of the Mcrtgaged Property (as defined
below) (collectively, the “Rents™);

(H)  all unearned premiums under insurance policies now or subsequently
obtained by Mortgagor relating to the Real Estate or Equipment and Mortgagor’s interest
inand to all such insurance policies and all proceeds of such insurancd po.icies,
including the right to collect and receive such proceeds, subject to the provisions relating
to insurance generally set forth herein and in the Indenture; and all awards and other
compensation, including the interest payable thereon and the right to collect and receive
the same, made to the present or any subsequent owner of the Real Estate or Equipment
for the taking by eminent domain, condemnation or otherwise, of all or any part of the
Real Estate or any easement or other right therein, subject to the provisions relating to
such awards and compensation generally set forth herein and in the Indenture;

) to the extent assignable, all right, title and interest of Mortgagor in and to
(i) all contracts from time to time executed by Mortgagor or any manager or agent on its
behalf relating to the ownership, construction, maintenance, repair, operation, occupancy,
sale or financing of the Real Estate or Equipment or any part thereof and all agreements
relating to the purchase or lease of any portion of the Real Estate, together with the right
to exercise such options and all leases of Equipment, (ii) all consents, licenses, building
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permits, certificates of occupancy and other governmental approvals relating to
construction, completion, occupancy, use or operation of the Real Estate or any part
thereof and (iii) all drawings, plans, specifications and similar or related items relating to
the Real Estate;

(J)  any and all monies now or subsequently on deposit for the payment of real
estate taxes or special assessments against the Real Estate or for the payment of
premiums on insurance policies covering the foregoing property or otherwise on deposit
with or held by Mortgagee as provided in this Mortgage; and

(K)  all proceeds, both cash and noncash, of the foregoing;

Said property is werranted free from all encumbrances and against any adverse claims, except as
stated herein and 17 the Indenture.

(All of the foregoing property and rights and interests now owned or held or subsequently
acquired by Mortgagor an< described in the foregoing clauses (A) through (F) are collectively
referred to as the “Premises”, ‘and those described in the foregoing clauses (A) through (K) are
collectively referred to as the “Mor?gaged Property™).

TO HAVE AND TO HOLD the Mortgaged Propetty and the rights and privileges hereby
granted and conveyed unto Mortgagee, its successors and assigns for the uses and purposes set
forth, until the Obligations are fully paid and pe:toimed.

Upon condition, however, that if the indebtedress secured by this Mortgage is paid and
satisfied in full, and the interest thereon and all other Uiisations under this Mortgage are
fulfilled then this conveyance shall be null and void and Mo:teagee will, at Mortgagor’s cost and
expense, deliver a discharge or assignment without representatisn or warranty except as to
outstanding principal balance.

Terms and Conditions
Mortgagor further represents, warrants, covenants and agrees with Mortgagee as follows:

1. Warranty of Title. Mortgagor warrants that it has good record titlé in fee simple
to the Owned Property, a valid leasehold or easement interest in the Occupied Land, oand-a valid
ownership interest in the rest of the Mortgaged Property, subject only to the matters ana liens
expressly permitted by the Indenture (the “Permitted Exceptions”). Mortgagor shall warrant,
defend and preserve such title and the lien of this Mortgage against all claims of all persons and
entities. Mortgagor represents and warrants that (a) it has the right to encumber the Mortgaged
Property with this Mortgage; (b} each Occupancy Agreements, if applicable, is in full force and
effect and Mortgagor is the holder of the lessee’s or tenant’s interest thereunder; (c) Mortgagor
has paid all rents and other charges to the extent due and payable under any Occupancy
Agreement {except to the extent Mortgagor is contesting in good faith by appropriate
proceedings any such rents and other charges in accordance with and to the extent permitted by
the terms of the relevant Occupancy Agreement), is not in default under any Occupancy
Agreement, has received no notice of default from the lessor thereunder and knows of no
material default by the lessor thereunder; and (d) the granting of this Mortgage does not violate
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the terms of any Occupancy Agreement nor is any consent of the lessor under any Occupancy
Agreement required to be obtained in connection with the granting of this Mortgage unless such
consent has been obtained.

2. Payment of the Obligations. Mortgagor shall pay and perform the Obligations at
the times and places and in the manner specified in the Transaction Documents,

3. Insurance. Mortgagor shall maintain or cause to be maintained on all of the
Premises such insurance in such amounts as is required pursuant to the Indenture. In the event of
foreclosure of this Mortgage or other transfer of title to the Mortgaged Property, all right, title
and interest of Mortgagor in and to any insurance policies then in force shall pass to the
purchaser or giantee to the extent assignable.

4, Corgemnation/Eminent Domain. Promptly upon obtaining knowledge of the
institution of any prote<dings for the condemnation of the Mortgaged Property, or any portion
thereof, Mortgagor will notify Mortgagee of the pendency of such proceedings.

5. Leases. Excep:as may be expressly permitted under the Indenture, Mortgagor
shall not execute an assignment or piedge of any Lease relating to all or any portion of the
Mortgaged Property other than in favorof Mortgagee.

6. Further Assurances. To the sitent permitted under applicable law, and to further
assure Mortgagee’s rights under this Mortgage, Micrtgagor agrees, within fifteen (15) business
days after demand of Mortgagee, to do any act oi-exccute any additional documents (including,
but not limited to, security agreements on any personalty included or to be included in the
Mortgaged Property and a separate assignment of each Leasz in recordable form) as may be
reasonably required by Mortgagee to confirm the lien of tiis Mortgage and all other rights or
benefits conferred on Mortgagee by this Mortgage.

7. Changes In Tax, Obligations, Credit And Documentary Stamp Laws. If any law

is enacted or adopted or amended after the date of this Mortgage which'cducts the Obligations
from the value of the Real Estate for the purpose of taxation or which impoyes a tax, either
directly or indirectly, on the Obligations or Mortgagee’s interest in the Real Extate, Mortgagor
will pay the tax, with interest and penalties thereon, if any.

Mortgagor will not claim or demand or be entitled to any credit or credits on
account of the Obligations for any part of the Taxes or Other Charges assessed against the Real
Estate, or any part thereof, and no deduction shall otherwise be made or claimed from the
assessed value of the Real Estate, or any part thereof, for real estate tax purposes by reason of
this Mortgage or the Obligations.

If at any time the United States of America, any State thereof or any subdivision
of any such State shall require revenue or other stamps to be affixed to the Notes, this Mortgage,
or any of the other Transaction Documents or impose any other tax or charge on the same,
Mortgagor will pay for the same, with interest and penalties thereon, if any

8. Mortgagee’s Right to Perform. If Mortgagor fails to perform any of the covenants
or agreements of Mortgagor within the applicable notice and grace period, if any, Mortgagee,
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without waiving or releasing Mortgagor from any obligation or default under this Mortgage,
may, at any time (but shall be under no obligation to) pay or perform the same, and the amount
or cost thereof, with interest at the Default Rate, shall immediately be due from Mortgagor to
Mortgagee. To the extent that any such amounts or costs paid by Mortgagee shall constitute
payment of (i) real estate taxes and assessments; (ii) premiums on insurance policies covering the
Premises; (iii) expenses incurred in upholding or enforcing the lien of this Mortgage, including,
but not limited to the expenses of any litigation to prosecute or defend the rights and lien created
by this Mortgage; or (iv) any amount, costs or charge to which Mortgagee becomes subrogated,
upon payment, whether under recognized principles of law or equity, or under express statutory
authority; then, and in each such event, such amounts or costs, together with interest thereon at
the Default Rate, shall be added to the Obligations and shall be secured by this Mortgage and
shall be a lien o7 the Mortgaged Property prior to any right, title to, interest in, or claim upon the
Mortgaged Property attaching subsequent to the lien of this Mortgage. No payment or advance
of money by Mortgazec under this Section shall be deemed or construed to cure Mortgagor’s
default or waive any righi or remedy of Mortgagee. Upon the occurrence and during the
continuance of any Event of Default or if Mortgagor fails to make any payment or to do any act
as herein provided, Mortgagee nay. but without any obligation to do so and without notice to or
demand on Mortgagor and without releasing Mortgagor from any obligation hereunder, make or
do the same in such manner and to <uch extent as Mortgagee may deem necessary to protect the
security hereof. Mortgagee is authoriz*d io enter upon the Real Estate for such purposes, or
appear in, defend, or bring any action or procceding to protect its interest in the Real Estate or to
foreclose this Mortgage or collect the Obliga.ions,-and the cost and expense thereof (including
reasonable attorneys’ fees to the extent permitted by law), with interest at the Default Rate, shall
constitute a portion of the Obligations and shall be'due-and payable to Mortgagee upon demand.
All other costs and expenses incurred by Mortgagee invremedying such Event of Default or such
failed payment or act or in appearing in, defending, or brirging any such action or proceeding
(including reasonable attorney’s fees to the extent permitted by J2w) shall bear interest at the
Default Rate, for the period after notice from Mortgagee that such cast or expense was incurred
to the date of payment to Mortgagee. All such other costs and expeazzs incurred by Mortgagee
together with interest thereon calculated at the Default Rate shall be deezn=d to constitute a
portion of the Obligations and be secured by this Mortgage and the other Transaction Documents
and shall be immediately due and payable upon demand by Mortgagee therefor:

9. Remedies.

(a)  Upon the occurrence and during the continuance of any Event of Default,
in addition to any other rights and remedies Mortgagee may have pursuant to the Transaction
Documents, or as provided by law, and without limitation Mortgagee may immediately take such
action, without notice or demand, as it deems advisable to protect and enforce its tights against
Mortgagor and in and to the Mortgaged Property, including, but not limited to, the following
actions, each of which may be pursued concurrently or otherwise, at such time and in such
manner as Mortgagee may determine, in its sole discretion, without impairing or otherwise
affecting the other rights and remedies of Mortgagee:

(i) Mortgagee may, to the extent permitted by applicable law, at its option
and without notice of any kind to any person have the right to any or all of the following
at any time or from time to time to foreclose this Mortgage by judicial foreclosure in any
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court of competent jurisdiction or by other lawful means. Mortgagee shail have the right
at any sale to purchase any or all of the Mortgaged Property free from any right of
redemption or reinstatement in Mortgagor. Mortgagor hereby waives all rights to
redemption or reinstatement to the Mortgaged Property or any part thereof to the extent
permissible by law and agrees that Mortgagee or any sheriff or other person conducting
any sale hereunder shall be authorized to execute and deliver to the purchaser of such
property a sheriff’s deed, bill of sale or other document at the time of the sale transferring
good title thereunder without any covenants, representations, or warranties express or
implied. Any certificate of title or abstract of title to real property furnished in
connection herewith may be sold and delivered to the purchaser at the time of such sale.
Mortgagor hereby consents to jurisdiction and agrees that any purchaser at any sale
hereund<r may bring an action and an unlawful detainer, ejectment, or under any other
theory o: Iz or equity to remove Mortgagor from the Mortgaged Property.

The wholz of the Mortgaged Property real, personal, and mixed, may be sold in
one part as an ent’recv.or the Mortgaged Property may be sold in separate parts and in
such order as may be dsiermined by Mortgagee in its discretion, and Mortgagor hereby
waives and releases any ight to have the Mortgaged Property or any part thereof
marshaled upon foreclosure salz or otherwise. Mortgagor may bid and become the
purchaser at any sale hereunde: whether by judicial foreclosure or otherwise.

Except to the extent contrary ‘o law, Mortgagor waives the benefit of all laws now
existing or that hereafter may be enacted providing for (i) any appraisement before sale of
any portion of the Mortgaged Property, (ii) ary exemption, under and by virtue of any
statute of the State of Illinois, and (iii) the bei:efit-of all laws that may be hereafter
enacted in any way extending the time for the enforéement and collection of the
Obligations or creating or extending a period of red<isiption from any sale made in
collecting the Obligations.

(i)  Mortgagee may, to the extent permitted by spriicable law, (A) institute
and maintain an action under the Indenture or any other Transaction Doctment or (B)
take such other action at law or in equity for the enforcement of thiz Mortgage or any of
the Transaction Documents as the law may allow. Mortgagee may proeed in any such
action to final judgment and execution thereon for all sums due hereunder, together with
interest thereon at the Default Rate and all costs of suit, including, without liniitation,
reasonable attorneys’ fees and disbursements. Interest at the Default Rate shall b¢ due on
any judgment obtained by Mortgagee from the date of judgment until actual payment is
made of the full amount of the judgment;

(iii) ~ Mortgagee may personally, or by its agents, attorneys and employees
and without regard to the adequacy or inadequacy of the Mortgaged Property or any other
collateral as security for the Obligations enter into and upon the Mortgaged Property and
each and every part thereof and exclude Mortgagor and its agents and employees
therefrom without liability for trespass, damage or otherwise (Mortgagor hereby agreeing
to surrender possession of the Mortgaged Property to Mortgagee upon demand at any
such time) and use, operate, manage, maintain and control the Mortgaged Property and
every part thereof. Following such entry and taking of possession, Mortgagee shall be
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entitled, without limitation, (x) to lease all or any part or parts of the Mortgaged Property
for such periods of time and upon such conditions as Mortgagee may, in its discretion,
deem proper, (y) to enforce, cancel or modify any Lease and (z) generally to execute, do
and perform any other act, deed, matter or thing concerning the Mortgaged Property as
Mortgagee shall deem appropriate as fully as Mortgagor might do;

(iv)  Mortgagee may declare the entire unpaid Obligations to be immediately
due and payable;

(v)  Mortgagee may institute proceedings, judicial or otherwise, for the
complzte foreclosure of this Mortgage under any applicable provision of law, in which
case the Real Estate or any interest therein may be sold for cash or upon credit in one or
more par.els or in several interests or portions and in any order or manner;

(vi) (Mortgagee may with or without entry, to the extent permitted and pursuant
to the procedures nrcvided by applicable law, institute proceedings for the partial
foreclosure of this lviortgage for the portion of the Obligations then due and payable,
subject to the continuing izn and security interest of this Mortgage for the balance of the
Obligations not then due, unimpaired and without loss of priority;

(vii) Mortgagee may scil for cash or upon credit the Real Estate or any part
thereof and all estate, claim, demand, iight, title and interest of Mortgagor therein and
rights of redemption thereof, pursuant to po'ver of sale or otherwise, at one or more sales,
as an entirety or in parcels, at such time aic p'ace, upon such terms and after such notice
thereof as may be required or permitted by lavw;

(viii) Mortgagee may institute an action, Suit or proceeding in equity for the
specific performance of any covenant, condition or agresmunt contained herein, in the
Notes, the Indenture or in the other Transaction Documeiiis;

(ix)  Mortgagee may recover judgment on the Notes eiilicr before, during or
after any proceedings for the enforcement of this Mortgage or the otaer Transaction
Documents;

(x)  Mortgagee may apply for the appointment of a receiver, trusie, liquidator
or conservator of the Real Estate, without notice and without regard for the aacovacy of
the security for the Obligations and without regard for the solvency of Mortgagor, any
guarantor, indemnitor with respect to the Obligations or of any Person otherwise liable
for the payment of the Obligations;

(xi)  the rights granted to Mortgagor under Section 14 hereof shall
automatically be revoked and Mortgagee may enter into or upon the Real Estate, either
personally or by its agents, nominees or attorneys and dispossess Mortgagor and its
agents and servants therefrom, without liability for trespass, damages or otherwise and
exclude Mortgagor and its agents or servants wholly therefrom, and take possession of all
books, records and accounts relating thereto and Mortgagor agrees to surrender
possession of the Real Estate and of such books, records and accounts to Mortgagee upon
demand, and thereupon Mortgagee may (i) use, operate, manage, control, insure,
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maintain, repair, restore and otherwise deal with all and every part of the Mortgaged
Property and conduct the business thereat; (ii) complete any construction on the Real
Estate in such manner and form as Mortgagee deems advisable; (iii) make alterations,
additions, renewals, replacements and improvements to or on the Real Estate; (iv)
exercise all rights and powers of Mortgagor with respect to the Mortgaged Property,
whether in the name of Mortgagor or otherwise, including, without limitation, the right to
make, cancel, enforce or modify Leases, obtain and evict tenants, and demand, sue for,
collect and receive all Rents of the Real Estate and every part thereof; (v) require
Mortgagor to pay monthly in advance to Mortgagee, or any receiver appointed to collect
the Rents, the fair and reasonable rental value for the use and occupation of such part of
the R<a! Estate as may be occupied by Mortgagor; (vi) require Mortgagor to vacate and
surrende: possession of the Real Estate to Mortgagee or to such receiver and, in default
thereof, Mertgagor may be evicted by summary proceedings or otherwise; and (vii) apply
the receipts from the Mortgaged Property to the payment of the Obligations, in such
order, priority apa proportions as Mortgagee shall deem appropriate in its sole discretion
after deducting ther:from all expenses (including reasonable attorneys’ fees) incurred in
connection with the aferesaid operations and all amounts necessary to pay the taxes, other
charges, insurance and otier expenses in connection with the Mortgaged Property, as
well as just and reasonable compensation for the services of Mortgagee, its counsel,
agents and employees;

(xii) Mortgagee may exercise any and all rights and remedies granted to a
secured party upon defauit under the Code (as defined below), including, without limiting
the generality of the foregoing: (i) the right to take possession of the fixtures, the
equipment and any portion of the Mortgaged Property which is personal property (the
“Personal Real Estate™), or any part thereof, anc 14 take such other measures as
Mortgagee may deem necessary for the care, protection and preservation of the fixtures,
the equipment and the Personal Real Estate, and (ii) req iest Mortgagor at its expense to
assemble the Equipment and the Personal Real Estate and iraks it available to Mortgagee
at a convenient place acceptable to Mortgagee. Any notice of'sa'e. disposition or othet
intended action by Mortgagee with respect to the Equipment and.or ihe Personal Real
Estate sent to Mortgagor in accordance with the provisions hereof at lezsi five (5) days
prior to such action, shall constitute commercially reasonable notice to M LrtEagor,

(xiif) Mortgagee may apply any sums then deposited or held in escrow o
otherwise by or on behalf of Mortgagee in accordance with the terms of the Indenture,

this Mortgage or any other Transaction Document to the payment of the following items
in any order in its uncontrolled discretion:

(A)  taxes and other charges;
(B)  insurance premijums;
(C)  interest on the unpaid principal balance of the Notes;

(D)  amortization of the unpaid principal balance of the Notes;
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(E})  all other sums payable pursuant to the Notes, the Indenture, this Mortgage
and the other Transaction Documents, including without limitation advances made by
Mortgagee pursuant to the terms of this Mortgage; or

(F)  pursue such other remedies as Mortgagee may have under applicable law.

In the event of a sale by foreclosure or otherwise, of less than all of the Mortgaged
Property, this Mortgage shall continue as a lien and security interest on the remaining portion of
the Mortgaged Property unimpaired and without loss of priority.

(b)  The holder of this Mortgage, in any action to foreclose it, shall be entitled
to the appoinuv.ent of a receiver. In case of a non-judicial sale or a foreclosure sale, the Real
Estate and the related Personal Real Estate may be sold, at Mortgagee’s election, in one parcel or
in more than one parcel and Mortgagee is specifically empowered, (without being required to do
s0, and in its sole anc absolute discretion) to cause successive sales of portions of the Mortgaged
Property to be held.

(¢}  Inthe eveut<f any breach of any of the covenants, agreements, terms or
conditions contained in this Mortgase beyond the applicable notice and grace period, if any,
Mortgagee shall be entitled to enjoin-sieh breach and obtain specific performance of any
covenant, agreement, term or condition i1zreof and Mortgagee shall have the right to invoke any
equitable right or remedy as though other rei'scdies were not provided for in this Mortgage.

10.  Right of Mortgagee to Credit Saie- Upon the occurrence of any sale made under
this Mortgage, whether made under the power of saie or by virtue of judicial proceedings or of a
judgment or decree of foreclosure and sale, Mortgagee inzy bid for and acquire the Mortgaged
Property or any part thereof. In lieu of paying cash therefor, Mortgagee may make settlement for
the purchase price by crediting upon the Obligations or other svins secured by this Mortgage the
net sales price after deducting therefrom the expenses of sale and the cost of the action and any
other sums which Mortgagee is authorized to deduct under this Moitgage. In such event, this
Mortgage, the Indenture, and documents evidencing expenditures secured ereby may be
presented to the person or persons conducting the sale in order that the amowit so used or applied
may be credited upon the Obligations as having been paid.

11.  Appointment of Receiver. If an Event of Default shall have occurréd rud be
continuing, Mortgagee as a matter of right and without notice to Mortgagor, unless othicrwise
required by applicable law, and without regard to the adequacy or inadequacy of the Mortgaged
Property or any other collateral as security for the Obligations or the interest of Mortgagor
therein, shall have the right to apply to any court having jurisdiction to appoint a receiver or
receivers or other manager of the Mortgaged Property, and Mortgagor hereby irrevocably
consents to such appointment and waives notice of any application therefor (except as may be
required by law). Any such receiver or receivers shall have all the usual powers and duties of
receivers in like or similar cases and all the powers and duties of Mortgagee in case of entry as
provided in this Mortgage, including, without limitation and to the extent permitted by law, the
right to enter into leases of all or any part of the Mortgaged Property, and shall continue as such
and exercise all such powers until the date of confirmation of sale of the Mortgaged Property
unless such receivership is sooner terminated.
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12.  Extension, Release, etc. _

(a)  Without affecting the lien or charge of this Mortgage upon any portion of
the Mortgaged Property not then or theretofore released as security for the full amount of the
Obligations, Mortgagee may, from time to time and without notice, agree with Mortgagor to (i)
release any person liable for the indebtedness guaranteed under any Transaction Document, (ii)
extend the maturity or alter any of the terms of the indebtedness guaranteed under any
Transaction Document, (iii) grant other indulgences, (iv) release or reconvey, or cause to be
released or reconveyed at any time at Mortgagee’s option any parcel, portion or all of the
Mortgaged Property, (v) take or release any other or additional security for any obligation herein
mentioned, o7 (vi) make compositions or other arrangements with debtors in relation thereto. If
at any time this Mortgage shall secure less than all of the principal amount of the Obligations, it
is expressly agreed that any repayments of the principal amount of the Obligations shall not
reduce the amount of the lien of this Mortgage until the lien amount shall equal the principal
amount of the Obligatiors outstanding. No recovery of any judgment by Mortgagee and no levy
of an execution under any judgment upon the Mortgaged Property or upon any other property of
Mortgagor shall affect the lien i this Mortgage or any liens, rights, powers or remedies of
Mortgagee hereunder, and such iicns, rights, powers and remedies shall continue unimpaired,

(b)  If Mortgagee shall have bz right to foreclose this Mortgage, Mortgagor
authorizes Mortgagee at its option to foreclcse the lien created by this Mortgage subject to the
rights of any tenants of the Mortgaged Prope:ty. The failure to make any such tenants parties to
or defendants in any such foreclosure proceeding ar.d to foreclose their rights, or to provide
notice to such tenants as required in any statutory procedure governing a sale of the Mortgaged
Property, or to terminate such tenant’s rights in such ale will not be asserted by Mortgagor as a
defense to any proceeding instituted by Mortgagee to col'¢st the Obligations or to foreclose the
lien created by this Mortgage.

(¢)  Unless expressly provided otherwise, in the event that Mortgagee’s interest in this
Mortgage and title to the Mortgaged Property or any estate therein shieli become vested in the
same person or entity, this Mortgage shall not merge in such title but shall ¢ontinue as a valid
lien on the Mortgaged Property for the amount secured hereby.

13. Security Agreement under Uniform Commercial Code.

(@)  Itis the intention of the parties hereto that this Mortgage shall coqctitute a
“security agreement” within the meaning of the Uniform Commercial Code (the “Code”) of the
State in which the Premises are located. If an Event of Default shall occur, and during the
continuance of such Event of Default, then in addition to having any other right or remedy
available at law or in equity, Mortgagee shall have the option of either (i) proceeding under the
Code and exercising such rights and remedies as may be provided to a secured party by the Code
with respect to all or any portion of the Mortgaged Property which is personal property
(including, without limitation, taking possession of and selling such property) or (ii) treating
such property as real property and proceeding with respect to both the real and personal property
constituting the Mortgaged Property in accordance with Mortgagee’s rights, powers and
remedies with respect to the real property (in which event the default provisions of the Code
shall not apply). If Mortgagee shall elect to proceed under the Code, unless otherwise dictated
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by the Code, ten days’ notice of sale of the personal property shall be deemed reasonable notice
and the reasonable expenses of retaking, holding, preparing for sale, selling and the like incurred
by Mortgagee shall include, but not be limited to, reasonable attorneys’ fees and legal expenses.
At Mortgagee’s request, Mortgagor shall assemble the personal property and make it available to
Mortgagece at a place designated by Mortgagee which is reasonably convenient to both parties.

(b)  Mortgagor and Mortgagee agree, to the extent permitted by law, that: (i) all of the
goods described within the definition of the word “Equipment” are or are to become fixtures on
the Real Estate; (ii) this Mortgage upon recording or registration in the real estate records of the
proper office shall constitute a financing statement filed as a “fixture filing” within the meaning
of Sections 9-334 and 9-502 of the Code; (iii) Mortgagor is the record owner of the Owned Land
if applicable anc the record owner of the Occupied Land, if applicable, is set forth on Exhibit
B-2 attached heretr; and (iv) the addresses of Mortgagor and Mortgagee are as set forth on the
first page of this Morigage.

(¢)  Mortgagor, vpon request by Mortgagee from time to time, shall execute,
acknowledge and deliver i0 Moertgagee one or more separate security agreements, in form
satisfactory to Mortgagee, covering all or any part of the Mortgaged Property and confirming the
provisions of this Section 13 and will turther execute, acknowledge and deliver, or cause to be
executed, acknowledged and delivered; any financing statement, affidavit, continuation
statement, amendment or certificate or otlier document as Mortgagee may reasonably request in
order to perfect, preserve, maintain, continue or extend the security interest under and the
priority of this Mortgage and such security insttument. Mortgagor further agrees to pay to
Mortgagee promptly after demand all costs and experises incurred by Mortgagee in connection
with the preparation, execution, recording, filing and're-fling of any such document and all
reasonable costs and expenses of any record searches for.{riancing statements Mortgagee shall
reasonably require. In addition, Mortgagor hereby authoriz:s Mortgagee to file any such
financing and continuation statements and amendments. The filing of any financing or
continuation statements or amendments in the records relating to personal property or chattels
shall not be construed as in any way impairing the right of Mortgagee 10 proceed against any
personal property encumbered by this Mortgage as real property, as set forth above, Mortgagor
represents and warrants that: (i) Mortgagor’s exact legal name is as set forth in the preamble
paragraph of this Mortgage, (ii) Mortgagor’s principal place of business is locuted ¢ the address
of Mortgagor set forth in the preamble paragraph of this Mortgage, (iii) Mortgagor’s federal tax
identification number is 43-2084786, (iv) Mortgagor’s organizational identification Tuniher
is » (v) Mortgagor’s state of organization or incorporation is Delaware. Mortgagor
. covenants that it will not change its name, its state of incorporation or organization, its principal
place of business, or its tax or organizational identification numbers without the prior written
consent of Mortgagee.

14, Assignment of Rents. Mortgagor hereby assigns to Mortgagee, the Rents as
further security for the payment and performance of the Obligations, and Mortgagor grants to
Mortgagee the right to enter the Mortgaged Property for the purpose of collecting the same and
to let the Mortgaged Property or any part thereof, and to apply the Rents on account of the
Obligations. The foregoing assignment and grant is present and absolute and shall continue in
effect until the Obligations are paid and performed in full, but Mortgagee hereby waives the right
to enter the Mortgaged Property for the purpose of collecting the Rents and Mortgagor shall be
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entitled to collect, receive, use and retain the Rents until the occurrence of and during the
continuance of an Event of Default; such right of Mortgagor to collect, receive, use and retain the
Rents may be revoked by Mortgagee upon the occurrence of and during the continuance of any
Event of Default under this Mortgage by giving not less than five days’ written notice of such
revocation to Mortgagor; in the event such notice is given, Mortgagor shall pay over to
Mortgagee, or to any receiver appointed to collect the Rents, any lease security deposits, and
shall pay monthly in advance to Mortgagee, or to any such receiver, the fair and reasonable
rental value as determined by Mortgagee for the use and occupancy of the Mortgaged Property
or of such part thereof as may be in the possession of Mortgagor or any affiliate of Mortgagor,
and upon default in any such payment Mortgagor and any such affiliate will vacate and surrender
the possessica of the Mortgaged Property to Mortgagee or to such receiver, and in default thereof
may be evicted by summary proceedings or otherwise,

15, Trustlvnds. All lease security deposits of the Real Estate shall be treated as trust
funds. Within 10 days afier request by Mortgagee, Mortgagor shall furnish Mortgagee
satisfactory evidence of corapliance with this subsection, together with a statement of all lease
security deposits by lessees an< copies of all Leases not previously delivered to Mortgagee,
which statement shall be certiticd vy Mortgagor.

16.  Additional Rights. Tiieolder of any subordinate lien on the Mortgaged Property
shall have no right to terminate any Leas: vhzther or not such Lease is subordinate to this
Mortgage nor shall any holder of any subordinate lien or subordinate mortgage join any tenant
under any Lease in any non-judicial sale or actidn to foreclose the lien or modify, interfere with,
disturb or terminate the rights of any tenant under any Lease. By recordation of this Mortgage -
all subordinate lienholders are subject to and notified of this provision, and any action taken by
any such lienholder contrary to this provision shall be null 4d void. Upon the occurrence of and
during the continuance of any Event of Default, Mortgagee ziay. in its sole discretion and
without regard to the adequacy of its security under this Mortg ge, apply all or any part of any
amounts on deposit with Mortgagee under this Mortgage against aito; any part of the
Obligations. Any such application shall not be construed to cure or waive any Default or Event
of Default or invalidate any act taken by Mortgagee on account of such Default or Event of
Default.

17. Notices. All notices, requests, demands and other communications kereunder
shall be given in accordance with the provisions of the Indenture.

18.  No Oral Modification. This Mortgage may not be amended, supplemented or
otherwise modified except in accordance with the provisions of the Indenture. Any agreement
made by Mortgagor and Mortgagee after the date of this Mortgage relating to this Mortgage shall
be superior to the rights of the holder of any intervening or subordinate mortgage, lien or
encumbrance.

19.  Partial Invalidity. In the event any one or more of the provisions contained in this
Mortgage shall for any reason be held to be invalid, illegal or unenforceable in any respect, such
invalidity, illegality or unenforceability shall not affect any other provision hereof, but each shall
be construed as if such invalid, illegal or unenforceable provision had never been included.
Notwithstanding anything to the contrary contained in this Mortgage or in any provisions of any
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of the Transaction Documents, the obligations of Mortgagor and of any other obligor under the
any Transaction Document shall be subject to the limitation that Mortgagee shall not charge, take
or receive, nor shall Mortgagor or any other obligor be obligated to pay to Mortgagee, any
amounts constituting interest in excess of the maximum rate permitted by law to be charged by
Mortgagee.

20.  Mortgagor’s Waiver of Rights. To the fullest extent permitted by law, Mortgagor
waives the benefit of all laws now existing or that may subsequently be enacted providing for (i)
any appraisement before sale of any portion of the Mortgaged Property, (ii) any extension of the
time for the enforcement of the collection of the Obligations or the creation or extension of a
period of redetnption from any sale made in collecting such debt and (iii) exemption of the
Mortgaged Property from attachment, levy or sale under execution or exemption from civil
process. To the tliest extent Mortgagor may do so, Mortgagor agrees that Mortgagor will not at
any time insist upsa. plead, claim or take the benefit or advantage of any law now or hereafter in
force providing for any appraisement, valuation, stay, exemption, extension or redemption, or
requiring foreclosure of tiiis Mortgage before exercising any other remedy granted hereunder and
Mortgagor, for Mortgagor and iiz successors and assigns, and for any and all persons ever
claiming any interest in the Moitgaged Property, to the extent permitted by law and except as
otherwise provided herein or in the Gther Transaction Documents, hereby waives and releases all
rights of redemption, valuation, appraiserient, stay of execution, notice of election to mature or
declare due the whole of the secured indebt<diiess and marshalling in the event of exercise by
Mortgagee of the liens hereby created.

2].  Remedies Not Exclusive. Mortgagee shall be entitled to enforce payment and
performance of the Obligations and to exercise all rights and powers under this Mortgage or
under any of the other Transaction Documents or any lav's Ziow or hereafter in force,
notwithstanding some or all of the Obligations may now cr licreafter be otherwise secured,
whether by deed of trust, mortgage, security agreement, pledge, liei.-assignment or otherwise.
Neither the acceptance of this Mortgage nor its enforcement, shallpseiudice or in any manner
affect Mortgagee’s right to realize upon or enforce any other security 0% or hereafter held by
Mortgagee in connection with the Obligations, it being agreed that Mortgagzs shall be entitled to
enforce this Mortgage and any other security now or hereafter held by Morigags2.in connection
with the Obligations in such order and manner as Mortgagee may determine in ite 2bsolute

. discretion. No remedy herein conferred upon or reserved to Mortgagee is intended io be
exclusive of any other remedy herein or by law provided or permitted, but each shall ne
cumulative and shall be in addition to every other remedy given hereunder or now or hersafter
existing at law or in equity or by statute. Every power or remedy given by any of the
Transaction Documents to Mortgagee or to which it may otherwise be entitled, may be exercised,
concurrently or independently, from time to time and as often as may be deemed expedient by
Mortgagee. In no event shall Mortgagee, in the exercise of the remedies provided in this
Mortgage (including, without limitation, in connection with the assignment of Rents to
Mortgagee, or the appointment of a receiver and the entry of such receiver on to all or any part of
the Mortgaged Property), be deemed a “mortgagee in possession,” and Mortgagee shall not in
any way be made liable for any act, either of commission or omission, in connection with the
exercise of such remedies except gross negligence or willful misconduct after Mortgagee takes
possession or title.
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22. Multiple Security. If (a) the Premises shall consist of one or more parcels,
whether or not contiguous and whether or not located in the same county, or (b) in addition to
this Mortgage, Mortgagee shall now or hereafter hold one or more additional mortgages, liens,
deeds of trust or other security (directly or indirectly) for the Obligations upon other property in
the State in which the Premises are located (whether or not such property is owned by Mortgagor
or by others) or (c) both the circumstances described in clauses (a) and (b) shall be true, then to
the fullest extent permitted by law, Mortgagee may, at its election, commence or consolidate in a
non-judicial sale or foreclosure action all non-judicial sales foreclosure proceedings against all
such collateral securing the Obligations (including the Mortgaged Property), which action may
be brought or consolidated in the courts of any county in which any of such collateral is located.
Mortgagor ackinowledges that the right to maintain a consolidated foreclosure action is a specific
inducement to piortgagee to extend the indebtedness evidenced by the Indenture, and Mortgagor
expressly and irievozably waives any objections to the commencement or consolidation of the
non-judicial sale ¢1 fureclosure proceedings in a single action and any objections to the laying of
venue or based on the gruunds of forum non conveniens which it may now or hereafter have.
Mortgagor further agrees that if Mortgagee shall be prosecuting one or more foreclosure or other
proceedings against a portion of the Mortgaged Property or against any collateral other than the
Mortgaged Property, which coliateral directly or indirectly secures the Obligations, or if
Mortgagee shall have obtained a jucgment of foreclosure and sale or similar judgment against
such collateral, then, whether or not such proceedings are being maintained or judgments were
obtained in or outside the State in which th: Ptemises are located, Mortgagee may commence or
continue foreclosure proceedings and exercise its-ather remedies granted in this Mortgage
against all or any part of the Mortgaged Property and Mortgagor waives any objections to the
commencement or continuation of a non-judicial sals or foreclosure of this Mortgage or exercise
of any other remedies hereunder based on such other pircoedings or judgments, and waives any
right to seek to dismiss, stay, remove, transfer or consolidzie either any action under this
Mortgage or such other proceedings on such basis. Neither the commencement nor continuation
of proceedings to foreclose this Mortgage nor the exercise of ar.y other rights hereunder nor the
recovery of any judgment by Mortgagee in any such proceedings stal) prejudice, limit or
preclude Mortgagee’s right to commence or continue one or more nori-1vdicial sales foreclosure
or other proceedings or obtain a judgment against any other collateral (extherin or outside the
State in which the Premises are located) which directly or indirectly secures ths Ghligations, and
Mortgagor expressly waives any objections to the commencement of, continuaiizi &of, or entry of
a judgment in such other proceedings or exercise of any remedies in such proceedizigs hased
upon any action or judgment connected to this Mortgage, and Mortgagor also waives apy right to
seek to dismiss, stay, remove, transfer or consolidate either such other proceedings or any action
under this Mortgage on such basis. It is expressly understood and agreed that to the fullest extent
permitted by law, Mortgagee may, at its election, cause the sale of all collateral which is the
subject of a single non-judicial sale or foreclosure action at either a single sale or at multiple
sales conducted simultaneously and take such other measures as are appropriate in order to effect
the agreement of the parties to dispose of and administer all coliateral securing the Obligations
(directly or indirectly) in the most economical and least time-consuming manner.

23.  Successors and Assigns. All covenants of Mortgagor contained in this Mortgage
are imposed solely and exclusively for the benefit of Mortgagee and its successors and assigns,
and no other person or entity shall have standing to require compliance with such covenants or
be deemed, under any circumstances, to be a beneficiary of such covenants, any or all of which
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may be freely waived in whole or in part by Mortgagee at any time if in its sole discretion it
deems such waiver advisable. All such covenants of Mortgagor shall run with the land and bind
Mortgagor, the successors and assigns of Mortgagor (and each of them) and all subsequent
owners, encumbrancers and tenants of the Mortgaged Property, and shall inure to the benefit of
Mortgagee and its successors and assigns. The word “Mortgagor” shall be construed as if it read
“Mortgagors” whenever the sense of this Mortgage so requires and if there shall be more than
one Mortgagor, the obligations of the Mortgagors shall be joint and several,

24.  No Waivers, etc. Any failure by Mortgagee to insist upon the strict performance
by Mortgagor of any of the terms and provisions of this Mortgage shall not be deemed to be a
waiver of any-of the terms and provisions hereof, and Mortgagee, notwithstanding any such
failure, shalt havs the right thereafter to insist upon the strict performance by Mortgagor of any
and all of the teras and provisions of this Mortgage to be performed by Mortgagor. Mortgagee
may release, regarziess of consideration and without the necessity for any notice to or consent by
the holder under any suberdinate lien on the Mortgaged Property, any part of the security held
for the obligations secured by this Mortgage without, as to the remainder of the security, in any
way impairing or affecting this Mortgage or the priority of this Mortgage over any subordinate
lien or mortgage.

25.  Governing Law, etc. This Mortgage shall be governed by and construed in
accordance with the laws of the State in v/hizh the Premises are located, and applicable United
States Federal Law.

26.  Certain Definitions. Unless the context clearly indicates a contrary intent or
unless otherwise specifically provided herein, words ‘ised in this Mortgage shall be used
interchangeably in singular or plural form and the word “¥fsstgagor” shall mean “each
Mortgagor or any subsequent owner or owners of the Mortgaged Property or any part thereof or
interest therein,” the word “Mortgagee” shall mean “Mortgagee or eny successor Indenture
Trustee under the Indenture, the word “person” shall include any individual, corporation,
partnership, trust, unincorporated association, government, governmer:ial authority, or other
entity, and the words “Mortgaged Property” shall include any portion of he Mortgaged Property
or interest therein. Whenever the context may require, any pronouns used hrein shall include
the corresponding masculine, feminine or neuter forms, and the singular form of novns and
pronouns shall include the plural and vice versa. The captions in this Mortgage are fur
convenience or reference only and in no way limit or amplify the provisions hereof.

27. Qccupancy Agreement Provisions.

(8)  Mortgagor covenants and agrees that the fee title to the Occupied Land and the
leasehold estate created under any Occupancy Agreement shall not merge but shall always
remain separate and distinct, notwithstanding the union of said estates either in Mortgagor or a
third party by purchase or otherwise; and in case Mortgagor acquires the fee title, an easement
interest, or any other estate, title or interest in and to the Occupied Land, the lien of this
Mortgage shall, without further conveyance, simultaneously with such acquisition, be spread to
cover and attach to such acquired estate and as so spread and attached shall be prior to the lien of
any mortgage placed on the acquired estate after the date of this Mortgage.
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(b)  The lien of this Mortgage shall attach to all of Mortgagor’s rights and remedies at
any time arising under or pursuant to Subsection 365(h) of the Bankruptey Code, 11 U.S.C. §
365(h), as the same may hereafter be amended (the “Bankruptcy Code”), including, without
limitation, all of Mortgagor’s rights to remain in possession of the Occupied Land. If an Event
of Default shall have occurred and be continuing, Mortgagor shall not, without Mortgagee’s
prior written consent, elect to treat any Occupancy Agreement, if applicable, as terminated under
Subsection 365(h)(1)(A)(i) of the Bankruptcy Code. Any such election made without
Mortgagee’s consent shall be void.

@ If an Event of Default shall have occurred and be continuing, Mortgagee
shall have the right to proceed in its own name or in the name of Mortgagor in respect of
any claim, suit, action or proceeding relating to the rejection of any Occupancy
Agreemeat by the lessor or any other party, including, without limitation, the right to file
and prosecxte under the Bankruptcy Code, without joining or the joinder of Mortgagor,
any proofs of claim, complaints, motions, applications, notices and other documents.
Any amounts receiv.:d by Mortgagee as damages arising out of the rejection of any
Occupancy Agreeiment s aforesaid shall be applied first to all costs and expenses of
Mortgagee (including, witliout limitation, reasonable attorneys’ fees) incurred in
connection with the exercise of any of its rights or remedies under this paragraph and
thereafter in accordance with th¢ indenture. Mortgagor acknowledges that the
assignment of all claims and rights t the payment of damages from the rejection of any
Occupancy Agreement made under ite granting clauses of this Mortgage constitutes a
present irreversible and unconditional assigrment and Mortgagor shall, at the request of
Mortgagee, promptly make, execute, acknowlzdge and deliver, in form and substance
reasonably satisfactory to Mortgagee, a UCC Siiancing Statement (Form UCC-1) and all
such additional instruments, agreements and other documents, as may at any time
hereafter be required by Mortgagee to carry out suck assignment,

(i)  If pursuant to Subsection 365(h)(1)(B) of thé Senkruptey Code,
Mortgagor shall seek to offset against the rent reserved in any Oczupancy Agreement the
amount of any damages caused by the nonperformance by the lessor or any other party of
any of their respective obligations under such Occupancy Agreemens after the rejection
by the lessor or such other party of such Occupancy Agreement under tae Lenkruptcy
Code, then Mortgagor shall, if an Event of Default shall have occurred and ke ontinuing,
prior to effecting such offset, notify Mortgagee of its intent to do S0, setting torth the
amount proposed to be so offset and the basis therefor. In such event, Mortgagee-shall
have the right to object to all or any part of such offset that, in the reasonable judgment of
Mortgagee, would constitute a breach of such Occupancy Agreement, and in the event of
such objection, Mortgagor shall not effect any offset of the amounts found objectionable
by Mortgagee. Neither Mortgagee’s failure to object as aforesaid nor any objection
relating to such offset shall constitute an approval of any such offset by Mortgagee.

(iify  Mortgagor shall, after obtaining knowledge thereof, promptly notify
Mortgagee of any filing by or against the lessor or other party with an interest in the Real
Estate of a petition under the Bankruptcy Code. Mortgagor shall promptly deliver to
Mortgagee, following receipt, copies of any and all notices, summonses, pleadings,
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applications and other documents received by Mortgagor in connection with any such
petition and any proceedings relating thereto.

(iv)  If there shall be filed by or against Mortgagor a petition under the
Bankruptcy Code and Mortgagor, as lessee under any Occupancy Agreement, shall
determine to reject such Occupancy Agreement pursuant to Section 365(a) of the
Bankruptcy Code, then Mortgagor shall give Mortgagee not less than ten (10) days’ prior
notice of the date on which Mortgagor shall apply to the Bankruptcy Court for authority
to reject such Occupancy Agreement.

28. -Last Dollars Secured; Priority. To the extent that this Mortgage secures only a
portion of the iudebtedness owing or which may become owing by the Mortgagor, the parties
agree that any payments or repayments of such indebtedness shall be and be deemed to be
applied first to the jiortion of the indebtedness that is not secured hereby, it being the parties’
intent that the portion of the indebtedness last remaining unpaid shall be secured hereby.

29.  Indenture Tiustee. The actions of Mortgagee hereunder are subject to the
provisions of the Indenture. Morg.gee shall have the right hereunder to make demands, to give
notices, to exetcise or refrain from memsmg any rights, to take or refrain from taking action
(including, without limitation, the reisase or substitution of Mortgaged Property) and shall be
entitled to all the protections, exculpations, immunities and standard of care, in each case in
accordance with this Mortgage and the Indeii ure.

30.  Statutory Notice — Insurance. The {siiowing is added pursuant to 815 ILCS
180/10. For purposes hereof, Borrower” shall mean Mostgagor and “Bank” shall mean
Mortgagee:

UNLESS YOU (BORROWER) PROVIDE US (BANK)WITH EVIDENCE OF THE
INSURANCE COVERAGE REQUIRED BY YOUR AGREFMENT WITH US, WE
MAY PURCHASE INSURANCE AT YOUR EXPENSE TQ PROTECT OUR
INTERESTS IN YOUR COLLATERAL. THIS INSURANCE#iAY, BUT NEED NOT,
PROTECT YOUR INTERESTS. THE COVERAGE THAT WE PURCHASE MAY
NOTPAY ANY CLAIM THAT YOU MAKE OR ANY CLAIM THAT If MADE
AGAINST YOU IN CONNECTION WITH THE COLLATERAL. YOU M4Y LATER
CANCEL ANY INSURANCE PURCHASED BY US, BUT ONLY AFTER:
PROVIDING US WITH EVIDENCE THAT YOU HAVE OBTAINED INSURAMCE
AS REQUIRED BY OUR AGREEMENT. IF WE PURCHASE INSURANCE FOR
THE COLLATERAL, YOU WILL BE RESPONSIBLE FOR THE COSTS OF THAT
INSURANCE, INCLUDING INTEREST AND ANY OTHER CHARGES WE MAY
IMPOSE IN CONNECTION WITH THE PLACEMENT OF THE INSURANCE,
UNTIL THE EFFECTIVE DATE OF THE CANCELLATION OR EXPIRATION OF
THE INSURANCE. THE COSTS OF THE INSURANCE MAY BE ADDED TO
YOUR TOTAL OUTSTANDING BALANCE OR OBLIGATION. THE COSTS OF
THE INSURANCE MAY BE MORE THAN THE COST OF INSURANCE YOU MAY
BE ABLE TO OBTAIN ON YOUR OWN.
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This Mortgage is intended to be effective as of the date first above written.

GTP ACQUISITION PARTNERS II, LLC
a Delaware limited liability company

By: _—Euu AM«*

Name: Terry Armarg
Title: Senior Vice President of Development

STATE OF FLORIDA

COUNTY OF PALM BEACH

I, Heather McDougall, certify that Terry Armant, Seniot' Viee President of
Development of GTP Acquisition Partners II, LL.C, a limited liability cempany of the
State of Delaware, appeared before me this day in person, and acknow'edged that he
signed and delivered the instrument as said limited liability company free zad voluntary
act for the uses and purposes therein set forth.

GIVEN under my hands and official seal this 21st day of March, 2007,

NOTARY PUBLIC-STATE OF FLORIDlPi ~\
sutte, Heather McDougal “_mw L‘O‘W’

{ Wa% :Commission # DD580035 Notary Public _

% $U Expires: JULY 31,2010 My Commission Expires: I\ 3 1,2010

BONDED THRU ATLANTIC BONDING CD,, INC.
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Schedule A
NONE
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Schedule B-1

Site_ID SiteName Site_Address Site_City  Site_State Zip_Code County
IL-6135 BERWYN 6401 W. 31ST STREET BERWYN IL 60402 Cook

et ST oA e, T
e e T T T L e
i T
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Exhibit A
Description of Lease Area

Parcel 1:

That part of the Southeast 1/4 of Section 30, Township 39 North, Range 13 East of the
Third Priticipa! Meridian described as follows:

Commencing at zne Southeast corner of said Section 30; thence North 89 deg. 52 minutes
39 seconds West alcag the South line of said Section 30, a distance of 846.02 feet;
thence North 00 deg. 07 minntes 21 seconds East at right angles to the last described
course 316,76 feet to the point nf beginning; thence South 8% deg. 52 minutes 39 seconds
East parallel with said South ‘ine, 89.84 feet; thence North 00 deg. 07 minutes 21
seconds East at right angles to the list described course, 34.85 feet to the Southerly line
of the 1llinois Central Railroad; thencs North 67 deg. 28 minutes 51 seconds West along
said Southerly line 97,17 feet; thence South 00 degrees 07 minutes 21 seconds West,
71.88 feet toThe Point of Beginning; in Chok County, Iilinois.

Parcel 2:

That part of the Southeast 1/4 of Section 30, Township 2% North, Range 13 East of the
Third Principal Meridian described as follows:

Commencing at the Southeast corner of said Section 30; thence Newth 89 deg. 52 minutes
39 seconds West along the South line of said Section 30, a distance v 846.02 feet;
thence North 00 deg. 07 minutes 21 seconds East at right angles to the lost described
course 316.76 feet to the point of beginning; thence North 89 deg. 52 minvies 39 seconds
West parallel with said South line of said section, a distance of 40.00 feet; ticnze North
00 deg. 07 minutes 21 seconds East at right angles to the last described course, 0.2 feet
to a line parallel with and 25,00 feet Southwesterly of, as measured at right angles o the
Southerly line of The Iilinois Central Railroad; thence South 67 deg. 28 minutes 51
seconds East along said parallel line 43.26 feet; thence South 00 degrees 07 minutes 21
seconds West, 44.84 feet toThe Point of Beginning; in Cook County, Illinois.

Access Easement:

That part of the Southeast 1/4 of Section 30, Township 39 North, Range 13 East of the
Third Principal Meridian described as follows:
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Commencing at the Southeast corner of said Section 30; thence North 89 deg. 52 minutes
39 seconds West along the South line of said Section 30, a distance of 836.02 feet;
thence North 00 deg. 07 minutes 21 seconds East at right angles to the last described
course 40.00 feet to the North line of 31 st Street for the point of beginning; thence
continuing North 00 deg. 07 minutes 21 seconds East along the Northerly extension of
the last described course, 276.76 feet; thence South 89 deg. 52 minutes 39 seconds East
parallel with the South line of said section 30, a distance of 12.00 feet; thence South 00
deg. 07 minutes 21 seconds West at right angles to the last described course, 21.00 feet;
thence South 89 deg. 52 minutes 39 seconds East parallel with South line, 55.84 feet;
then<e North 00 deg. 07 minutes 21 seconds East at right angles to the last described
course 21.00 feet; thence South 89 deg. 52 minutes 39 seconds East parallel with said
South lie.12.00 feet; thence South 00 deg. 07 minutes 21 seconds West at right angles
to the lastaezeribed course, 33.00 feet; thence North 89 deg. 52 minutes 39 seconds
West parallel witli said South line, 67.84 feet; thence South 00 deg. 07 minutes 21
seconds West at right angles to the last described course, 243.77 feet, to a line that is
parallel with and 40.00 fzet North of, as measured at right angles to the South line of said
section 30, said parallei-line also being the North line of 31 st Street; thence North 89
degrees 52 minutes 39 seconds West along said parallel line, 12.00 feet toThe Point of
Beginning; in Cook County, flinois.

Utility Easement

That part of the Southeast 1/4 of Section 52, Tawnship 39 North, Range 13 East of the
Third Principal Meridian described as follows: '

Commencing at the Southeast corner of said Section 3¢; thence North 89 deg. 52 minutes
39 seconds West along the South line of said Section-50, a distance of 836.02 feet;
thence North 00 deg. 07 minutes 21 seconds East at right angles to the last described
course 40.00 feet to the North line of 31 st Street for the point T beginning; thence
continuing North 00 deg. 07 minutes 21 seconds East along the Mortnerly extension of
the last described course, 276,76 feet; thence South 89 deg. 52 minutes 39 seconds East
paralle] with the South line of said section 30, a distance of 10.00 feey; thenee South 00
deg. 07 minutes 21 seconds West at right angles to the last described course, *.76.76 feet
to a line that is paralle] with and 40.00 feet North of; as measured at right angies fo the
South line of said section 30, said parallel line also being the North line of 31 st Sirvet;
thence North 89 degrees 52 minutes 39 seconds West along said parallel line, 10.06 fet
toThe Point of Beginning; in Cook County, lllinois.

Tax ID: 16-30-419-006
16-30-419-007




