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This Instrument Prepared By
And Retum to After Recording;

Dee Ott, Recording Clerk
SBA Network Services, LLC

3900 Broken Sound Parkway, NW
Boca Raton, FIL 33487
800-487-7483

Cook County, Illinois

MORTGAGE, FIXTURE FILING AND
ASSIGNMENT OF LEASES AND RENTS

from
SBA 2012 TC AZSETS, LLC, a Delaware limited liability company, f/k/a TowerCo
Assets LLC, Mortgagor
to
DEUTSCHE BANK TRUST COMPANY AMERICAS, as trustee, Mortgagee

DATED AS OF APEJ1. 18,2013

THIS INSTRUMENT IS TO BE INLEXED AS BOTH A
MORTGAGE AND AS A FIXTURE FILING

Property Address: 8612 S 79 Justice, IL;16533 94 Ave Orland Hills IL 60477; 185000 Burnham Ave Lansing IL 60438:
6600 West Grand Chicago IL 60634

Permanent Real Estate Index Number(s): 18-36-319-020-0000,021-0000,024-0000,041-60’30 £43-0000,044-0000;27-22-302-
017-0000;30-31-412-003-0000;13-30-409-009

After recording return to:

Dee Ott, Recording Clerk
SBA Network Services, LLC
5900 Broken Sound Parkway, NW
Boca Raton, Florida 33487
800-487-7483
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MORTGAGE, FIXTURE FILING AND
ASSIGNMENT OF LEASES AND RENTS

THIS MORTGAGE, FIXTURE FILING AND ASSIGNMENT OF LEASES AND
RENTS, dated as of April 18, 2013 is made by SBA 2012 TC ASSETS, LILC, a Delaware
limited liability company, f/k/a TowerCo Assets LLC (“Mortgagor”), whose address is ¢/o SBA
Telecommunications, LLC, 5900 Broken Sound Parkway, Boca Raton, Florida 33487, to
DEUTSCHE BANK TRUST COMPANY, as trustee, as lender under the Loan Agreement
referred to below (in such capacity, “Mortgagee”, which term shall be deemed to include
successors and assigns as holder of this Mortgage), whose address is 60 Wall Street, New York,
New York 10005, References to this “Mortgage” shall mean this instrument and any and ali
renewals, modificutions, amendments, supplements, restatements, extensions, consolidations,
substitutions, spreaders and replacements of this instrument.

Background

A. Mortgagor is the Owner of (i) the fee simple estate in the parcel(s) of real
property, if any, described on Schieduic A attached (the “Owned Land”), and/or (ii) a leasehold
estate or easement interest in the parcélis). of real property, if any, described on Schedule B-2
attached hereto(the “Leased Land”; th¢ Owned Land and the Leased Land are sometimes
referred to herein collectively as the “Land™) pursuant to the agreement(s) described on
Schedule B-1 attached hereto (as the same &y be amended, supplemented or otherwise
modified from time to time with the prior written consent of Mortgagee, the “Mortgaged
Lease”); and, other than buildings, improvements, strictures and fixtures owned by lessees
under Leases (as defined below), owns, leases or otnrrwise has the right to use all of the
buildings, improvements, structures and fixtures now or sutsequently located on the Land (the
“Improvements”; the Land and the Improvements being coll<c’ively referred to as the “Real
Estate™).

B. Mortgagor, Mortgagee and others are parties to thai certain Amended and
Restated Loan and Security Agreement dated as of November 18, 2005 otigirally entered into
among SBA Properties, Inc., as initial borrower ("Initial Borrower"), any additional borrower
or borrowers that become a party thereto and SBA Depositor LLC "Deposito¢"), as lender
(LaSalle Bank National Association (“Prior Trustee”) was the successor in interest to the
named lender, and Mortgagee is the successor in interest to the Prior Trustee), as amended
pursuant to that certain First Loan and Security Agreement Supplement dated as of November
18, 2005 between Initial Borrower and Depositor, as further amended pursuant to that certain
Second Loan and Security Agreement Supplement and Amendment dated as of November 6,
2006 among Initial Borrower, the Additional Borrowers party thereto, and Midland Loan
Services, Inc., as Servicer on behalf of the Prior Trustee, as further amended by the Third Loan
and Security Agreement Supplement and Amendment dated as of April 19, 2010 among Initial
Borrower, the Additional Borrowers party thereto, and Midland Loan Services, Inc. as Servicer
on behalf of the Mortgagee, as trustee, as further amended by the Fourth Loan and Security
Agreement Supplement and Amendment dated as of April 19, 2010 among Initial Borrower, the
Additional Borrowers party thereto, and Midland Loan Services, Inc., as Servicer on behalf of
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Mortgagee, as trustee, as further amended by the Fifth Loan and Security Agreement Supplement
and Amendment dated as of August 9, 2012 among Initial Borrower, the Additional Borrowers
party thereto, and Midland Loan Services, a division of PNC Bank, National Association, as
Servicer on behalf of Mortgagee, as trustee, as further amended by the Sixth Loan and Security
Agreement Supplement and Amendment dated as of April 18, 2013 among Initial Borrower, the
Additional Borrowers party thereto, and Midland Loan Services, a division of PNC Bank,
National Association, as Servicer on behalf of Mortgagee, as trustee, and as further amended by
the Seventh Loan and Security Agreement Supplement and Amendment dated as of April 18
2013 among Initial Borrower, the Additional Borrowers party thereto, and Midland Loan
Services, a division of PNC Bank, National Association, as Servicer on behalf of Mortgagee, as
trustee (as‘amended and as the same may be further amended, supplemented, restated, replaced,
substituted or otherwise modified from time to time, the “Loan Agreement™). The terms of the
Loan Agreemer: 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 Loan Agreament.

C. Pursuant to the Loan Agreement, the Mortgagee has agreed to make and continue
loans to Mortgagor upon the ie;ms and subject to the conditions set forth therein.

D. It is a requirement urder the Loan Agreement that Mortgagor shall have executed
and delivered this Mortgage to Mortgaze:.

Now, therefore, in consideration of {he premises and to induce the Mortgagee to make
and continue the loans to the Mortgagor under thz. Loan Agreement, Mortgagor hereby agrees
with the Mortgagee as follows:

Granting Clauscs

For good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, and in order to secure the following obligations {cailectively, the “Obligations”):

(8)  the due and punctual payment and performance hy Mortgagor of all its
obligations and liabilities, whether direct of indirect, absolute or
contingent, due or to become due, or now existing ar hereafter incurred,
which may arise under, out of or otherwise in connectisp with the Notes
and the Loan Agreement;

(b)  the payment of all other obligations and liabilities of Mortgagor, whether
direct or indirect, absclute or contingent, 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 securing payment of
the Obligations, and any amendments, supplements, extensions, renewals,
restatements, replacements or modifications of any of the foregoing
(collectively, the “Security Documents”:; the Loan Agreement, the Notes,
this Mortgage and the other Security Documents and all other documents
and instruments 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 “Loan
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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 Loan Agreement, this Mortgage or
any other Loan Document); and

(¢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 Loan Documents;

MORTGAGOR HEREBY GRANTS TO MORTGAGEE A LIEN UPON AND A SECURITY
INTEREST iy AND HEREBY MORTGAGES, GRANTS, BARGAINS, SELLS, CONVEYS,
WARRANTS, A58IGNS, PLEDGES, TRANSFERS AND SETS OVER TO MORTGAGEE:

(A) ~/tbe Owned Land and all Improvements thereon;

(B)  each detsehold estate, easement estate, and easement in gross created
under and by virtue of the Mortgaged Lease, any interest in any fee, easement, easement
in gross, or other greater or lesser title to the Leased Land and Improvements located
thereon that Mortgagor may own or hereafter acquire (whether acquired pursuant to a
right or option contained in the-Viortgaged Lease or otherwise and whether acquired in
connection with a termination of the-Mortgaged Lease or otherwise), and all credits,
deposits, options, privileges and rights-of Mortgagor under the Mortgaged Lease
(including all rights of use, occupancy -and, enjoyment) and under any amendments,
supplements, extensions, renewals, restatemerts, replacements and modifications thereof
(including, without limitation, but subject to the limitations of Section 26 (1) the right to
give consents, (ii) the right to receive moneys payablew Mortgagor, (iii) the right, if any,
to renew or extend the Mortgaged Lease for a succeeding term or terms, (iv) the right, if
any, to purchase the Leased Land and Improvements located-thereon and (v) the right to
terminate or modify the Mortgaged Lease); all of Mortgage:’s claims and rights to the
payment of damages arising under the Bankruptcy Code (as defined below) from any
rejection of the Mortgaged Lease by the lessor thereunder or any othcr party;

(C)  all right, title and interest Mortgagor now has or may heresrier acquire in
and to the Improvements or any part thereof (whether owned in fee by Morigagor or held
pursuant to the Mortgaged Lease or otherwise) and all the estate, right, title, claim or
demand whatsoever of Mortgagor, in possession or expectancy, in and to the Real Estate
or any part thereof;

(D)  all right, title and interest of Mortgagor in, to and under all easements,
rights of way, gores of land, streets, ways, alleys, passages, sewer rights, waters, 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 adj oining the Real Estate to the center line thereof;
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(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
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
an‘ctinae), computers, sprinkler systems and other fire prevention and extinguishing
apparatus and materials, security systems, motors, engines, machinery, pipes, pumps,
tanks, ‘ccpduits, appliances, fittings and fixtures of every kind and description (all of the
foregoiig in-this paragraph (E) being referred to as the “Equipment”);

(F)  all right, title and interest of Mortgagor in and to all substitutes and
replacements of, ard) all additions and improvements to, the Real Estate and the
Equipment, subsequently acquired by or released to Mortgagor or constructed, assembled
or placed by Mortgagor (n tie Real Estate, immediately upon such acquisition, release,
construction, assembling or {lecement, including, without limitation, any and all building
materials whether stored at the Resil Estate or offsite that arc being incorporated into the
Improvements, and, in each suca case, without any further mortgage, conveyance,
assignment or other act by Mortgagor,

(G)  all right, title and interest 4f Mortgagor in, to and under all leases,
subleases, underlettings, concession 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 itito 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, extended, renewed of riodified from time to time,
the “Leases”), and all rights of Mortgagor in respect of cash.¢nd securitics deposited
thereunder and the right to receive and collect the revenues, incorie, rents, issues and
profits thereof, together with all other rents, royalties, issues, profits, reveitis, income and
other benefits arising from the use and enjoyment of the Mortgaged Propety (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
in and to all such insurance policies and all proceeds of such insurance policies, including
the right to collect and receive such proceeds, subject to the provisions relating to
insurance generally set forth herein and in the Loan Agreement; and all awards and other
compensation, including the interest payable thercon 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 Loan Agreement;
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() 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
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
premiuris.on insurance policies covering the foregoing property or otherwise on deposit
with or held by Mortgagee as provided in this Mortgage; and

(K) il preceeds, both cash and noncash, of the foregoing;

(L) All of the foreoing property is warranted free from all encumbrances and
against any adverse claims, exczpt as stated herein and in the Loan Agreement.

(All of the foregoing property anc 1ights and interests now owned or held or subsequently
acquired by Mortgagor and described in the forzgoing clauses (A) through (F) are collectively
referred to as the “Premises”, and those descritied in the foregoing clauses (A) through (K) are
collectively referred to as the “Mortgaged Property’)

TO HAVE AND TO HOLD THE ABOVE GRANTED PROPERTY UNTO THE SAID
MORTGAGEE AND MORTGAGEE'’S SUCCESSORS, FEIKS AND ASSIGNS FOREVER
FOR THE USES AND PURPOSES HEREIN STATED.

Upon condition, however, that if the indebtedness secured oy this Mortgage and the
interest thereon are paid and satisfied in full, and Mortgagor has no further right to receive loans
or other advances under the Loan Documents, and all Obligations under this Mortgage are
fulfilled, then this conveyance shall be null and void, and Mortgagee will, at Morigagor’s cost
and expense, deliver to Mortgagor proper instruments in recordable form ackiiowledging the
satisfaction of this Mortgage.

Terms and Conditions

‘Mortgagor further répresents, warrants, covenants and agrees with Mortgagee as follows:

1. Warranty of Title. Mortgagor warrants that it has good record title in fee simple
to, or a valid leasehold interest in, the Real Estate, and good title to, or a valid leasehold interest
in, the rest of the Mortgaged Property, subject only to the matters and liens expressly permitted
by Section 11.1 of the Loan Agreement (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 mortgage the Mortgaged
Property; (b) the Mortgaged Lease is in full force and effect and Mortgagor is the holder of the
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lessee’s or tenant’s interest thereunder; (¢) Mortgagor has paid all rents and other charges to the
extent due and payable under the Mortgaged Lease (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 Mortgage Lease), is not in default under
the Mortgaged Lease, 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 the terms of the Mortgaged Lease nor is any consent of the lessor under the Mortgaged
Lease 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 Loan Documents,

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

purchaser or grantee to the exient assignable.

4, Condemnation/Emiiient, Domain. Promptly upon obtaining knowledge of the
institution of any proceedings for the condemnation of the Mortgaged Property, or any portion
thereof, Mortgagor will notify Mortgagee ot the pendency of such proceedings.

5. Leases. Fxcept as may be exprossly permitted under the Loan Agreement,
Mortgagor shall not execute an assignment or pledgz of any Lease relating to all or any portion
of the Mortgaged Property other than in favor of Mortgacee.

6. Further Assurances. To the extent permitted dndr applicable law, and to further
assure Mortgagee’s rights under this Mortgage, Mortgagor agrées, within fifteen (15) business
days after demand of Mortgagee, to do any act or execute any acdiupnal documents (including,
but not limited to, security agreements on any personalty includéd or to be included in the
Mortgaged Property and a separate assignment of each Lease in recordable form) as may be
reasonably required by Mortgagee to confirm the lien of this Mortgage aid 71l other rights or
benefits conferred on Mortgagee hereunder.

7. Mortgagee’s Right to Perform. If Mortgagor fails to perform any of the covenants
or agreements of Mortgagor under any of the Loan Documents within the applicable notice and
grace period, if any, Mortgagee, 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 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; (iv) costs of removal of or otherwise related to Hazardous Material or
asbestos; or (v) any amount, costs or charge to which Mortgagee becomes subrogated, upon
payment, whether under recognized principles of law or equity, or under express statutory
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authority; then, and in each such event, such amounts or costs shall be added to the Obligations
and shall be secured by this Mortgage and shall be a lien on 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 Mortgagee under this Section shall be
deemed or construed to cure Mortgagor’s default or waive any right or remedy of Mortgagee.

8. Remedies.

(@)  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 Loan
Documents;. or as provided by law, and without limitation, Mortgagee may immediately take
such action without notice or demand (except as otherwise required by applicable law), as it
deems advisable to protect and enforce its rights 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, withoat 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 Kird to any person have the right to any or all of the following
at any time or from time to time tb foreclose this Mortgage by judicial foreclosure in any
court of competent jurisdiction of' by other lawful means. Mortgagee shall have the right
at any sale to purchase any or all ¢f the Mortgaged Property free from any right of
redemption or reinstatement in Mortgagor. Mortgagor hereby waives all rights to
redemption or reinstatement to the Mortgag=d Property or any part thereof to the extent
permissible by law and agrees that Mortgagee 0z any sheriff or other person conducting
any sale hereunder shall be authorized to executc and deliver to the purchaser of such
property a sheriff’s deed, bill of sale or other documet ai the time of the sale transferring
good title thereunder without any covenants, Trepreseniaucns, or warranties express or
implied. Any certificate of title or abstract of title to real prepeity furnished in connection
herewith may be sold and delivered to the purchaser at the tirae of such sale. Mortgagor
hereby consents to jurisdiction and agrees that any purchaser at any sale hereunder may
bring an action and an unlawful detainer, ejectment, or under any oihe; tieory of law or
equity to remove Mortgagor from the Mortgaged Property.

The whole of the Mortgaged Property real, personal, and mixed, may-be sold in
one part as an entirety or the Mortgaged Property may be sold in separate parts and in
such order as may be determined by Mortgagee in its discretion, and Mortgagor hereby
waives and releases any right to have the Mortgaged Property or any part thereof
marshaled upon foreclosure, sale or otherwise. Mortgagor may bid and become the
purchaser at any sale hereunder whether by judicial foreclosure or otherwise.

Except to the extent contrary to 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) any exemption, under and by virtue of any
statute of the State of Illinois, and (iii) the benefit of all laws that may be hereafter
enacted in any way extending the time for the enforcement and collection of the
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Obligations or creating or extending a period of reinstatement or of redemption from any
sale made in collecting the Obligations.

The proceeds from any sale of the Mortgaged Property shall be applied as
follows: (1) to the costs and expenses incurred by Mortgagee in connection with such
foreclosure proceedings and sale including Mortgagee’s attorneys’ fees and costs; (2) to
the Mortgagee, upon the usual vouchers therefor, all amounts paid for insurance, taxes,
lien claims, and other payments made by Mortgagee as provided herein, with interest
thereon at a rate per annum equal to the lesser of (i) the highest rate permitted by
applicable law, or the Default Rate (or if the Note is not then outstanding, then at the post
matdiity interest rate of the most recent note secured by this Mortgage); (3) to the
Mortgagee, the amount due on the Note and the Obligations then due and unpaid; (4) the
amount_due on any junior encumbrances, with interest; (5) the remainder of such
proceeds, if zny, shall be paid to Mortgagor. Mortgagor agrees to pay upon demand any
deficiency remaining thereafter with interest thereon at a rate per annum equal to the
lesser of (i) the'highest rate permitted by applicable law and (i1) the Default Rate (or if
the Note is not then sufstanding, then at the post maturity interest rate of the most recent
note secured by this Mortgage).

(ii) Mortgagee may, to the extent permitted by applicable law, (A) institute
and maintain an action of mort2aze foreclosure against all or any part of the Mortgaged
Property, (B) institute and maintain an action under the Loan Agreement or any other
Loan Document, (C) cause to be sold at foreclosure sale, all or part of the Mortgaged
Property, or (D) take such other action ‘at/law or in equity for the enforcement of this
Mortgage or any of the Loan Documents as #¢ law may allow. Mortgagee may proceed
in any such action to final judgment and execution thereon for all sums due hereunder,
together with all costs of suit, including, withou: limitation, reasonable attorneys’ fees
and disbursements;

(iii)  To the extent permitted by applicable law: Mo (gagee 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 thetesf and exclude
Mortgagor and its agents and employees therefrom without liability for tzespass, 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 of the Mortgaged Property and every part thereof. Following such
entry and taking of possession, to the extent permitted by applicable law, Mortgagee shall
be 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.

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

(¢)  In the event of any breach of any of the covenants, agreements, terms or
conditions contained in this Mortgage beyond the applicable notice and grace period, if any,
Mortgagee shall be entitled to enjoin such breach and obtain specific performance of any
covenant, agreement, term or condition hereof and Mortgagee shall have the right to invoke any
equitable right or remedy as though other remedies were not provided for in this Mortgage.

9. Right of Mortgagee to Credit Sale. Upon the occurrence of any sale made under
this Mortgage, whether by virtue of judicial proceedings or of a judgment or decree of
foreclosure and sale, Mortgagee may bid for and acquire the Mortgaged Property or any part
thereof, In licu of paying cash therefor, Mortgagee may make settlement for the purchase price
by crediting upsa foe Obligations or other sums 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 Mortgage. In such event, this Mortgage, the Loan
Agreement, and docurments-evidencing expenditures secured hereby may be presented to the
person or persons conductiug the sale in order that the amount so used or applied may be
credited upon the Obligations as having been paid.

10.  Appointment of Recerver, ~If an Event of Default shall have occurred and be
continuing, Mortgagee as a matter of rigat and without notice to Mortgagor, unless otherwise
required by applicable law, and without regerd 1o the adequacy or inadequacy of the Mortgaged
Property or any other collateral as security for he Obligations or the interest of Mortgagor
therein, shall have the right to apply to any cowt.iiaving jurisdiction to appoint a receiver or
receivers or other manager of the Mortgaged Properiy, 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 havs ali *he usual powers and duties of
receivers in like or similar cases and all the powers and duties ol 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 ine Nortgaged Property
unless such receivership is sooner terminated.

11. 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 Loan Document, (ii) extend
the maturity or alter any of the terms of the indebteédness guaranteed under any Loan Document,
(i) 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, or (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
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of this Mortgage until the lien amount shall equal the principal amount of the Obligations
outstanding.

(b)  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 of this Mortgage or any liens, rights, powers or remedies of Mortgagee hereunder, and
such liens, rights, powers and remedies shall continue unimpaired.

(¢)  If Mortgagee shall have the right to foreclose this Mortgage, Mortgagor
authorizes Mortgagee at its option to foreclose the lien of this Mortgage subject to the rights of
any tenants e the Mortgaged Property. The failure to make any such tenants parties defendant
to any such {oreclosure proceeding and to foreclose their rights will not be asserted by
Mortgagor as a cefense to any proceeding instituted by Mortgagee to collect the Obligations or
to foreclose the ler of this Mortgage.

(d)  Unless expressly provided otherwise, in the event that ownership of this Mortgage
and title to the Mortgaged Preperty or any estate therein shall become vested in the same person
or entity, this Mortgage shall not merge in such title but shall continue as a valid lien on the
Mortgaged Property for the amouit secured hereby.

12. Security Agreement Under/Uniform Commercial Code.

(@) It is the intention of the pariies hereto that this Mortgage shall constitute a
“security agreement” within the meaning of the Uriform Commercial Code (the “Code™) of the
State in which the Premises are located. If an Fvent 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 ortion of either (1) 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 Prope:t 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 rishts, powers and
remedies with respect to the real property (in which event the default prcvisions of the Code
shall not apply). If Mortgagee shall elect to proceed under the Code, then ten days mnotice of sale
of the personal property shall be deemed reasonable notice and the reasonabic 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 Mortgagee 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 property records of
the county in which the Premises are located, 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; and (iv) the names and mailing addresses of Mortgagor as
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the “debtor” and Mortgagee as “secured party” are as set forth in the first paragraph on the first
page of this Mortgage.

(¢)  Mortgagor, upon request by Mortgagee from time to time, shall execute,
acknowledge and deliver to Mortgagee 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 12 and will further execute, acknowledge and deliver, or cause to be
executed, acknowledged and delivered, any financing statement, affidavit, continuation
statement, amendment or certificate or other 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 instrument. Mortgagor further agrees to pay to
Mortgagee promptly after demand all costs and expenses incurred by Mortgagee in connection
with the preparition, execution, recording, filing and re-filing of any such document and all
reasonable cosfs aud expenses of any record searches for financing statements Mortgagee shall
reasonably require.- in.addition, Mortgagor hereby authorizes Mortgagee to file any such
financing and continvation statements and amendments, The filing of any financing or
continuation statements or zmendments in the records relating to personal property or chattels
shall not be construed as in 21y way impairing the right of Mortgagee to proceed against any
personal property encumbered by this Mortgage as real property, as set forth above. Mortgagor.
represents and warrants that: (i) Mortzagor’s exact legal name is as set forth in the preamble
paragraph of this Mortgage, (ii) Mortgagor’s principal place of business is located at the address
of Mortgagor set forth in the preamble paagraph of this Mortgage, (iii) Mortgagor’s federal tax
identification number is 26-3416564, (iv) Mortgagor’s organizational identification number is
4595986, (v) Mortgagor’s state of organization ¢rirncorporation is Florida. Mortgagor covenants
that it will not change its name, its state of incorputaiion or organization, its principal place of
business, or its tax or organizational identification nuipbers without the prior written consent of
Mortgagee.

(d)  This Mortgage constitutes a fixture filing and a firancing statement and covers the
Mortgaged Property and any proceeds or products thereof.

3. Assignment of Rents. Mortgagor hereby assigns to Mortzagee the Rents as
further security for the payment and performance of the Obligations, and Myrteagor grants to
Mortgagee the right to enter the Mortgaged Property, to the extent permitted by 2pnlicable law,
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 grani 1s 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 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 shail 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
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affiliate of Mortgagor, and upon default in any such payment Mortgagor and any such affiliate
will vacate and surrender the possession of the Mortgaged Property to Mortgagee or to such
receiver, and in default thereof, to the extent permitted by applicable law, may be evicted by
summary proceedings or otherwise.

14 Trust Funds. All lease security deposits of the Real Estate shall be treated as trust
funds. Within 10 days after request by Mortgagee, Mortgagor shall furnish Mortgagee
satisfactory evidence of compliance with this subsection, together with a statement of all lease
security deposits by lessees and copies of all Leases not previously delivered to Mortgagee,
which statement shall be certified by Mortgagor,

15, Additiona) Rights. The hoider of any subordinate lien on the Mortgaged Property
shall have n¢ right to terminate any Lease whether or not such Lease is subordinate to this
Mortgage nor sliall any holder of any subordinate lien join any tenant under any Lease in any
action to foreclose the tien 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, except as prohibited by applicable law, any action taken by any
such lienholder contrary to s provision shall be null and void. Upon the occurrence of and
during the continuance of any Event of Default, Mortgagee may, in its sole discretion and
without regard to the adequacy ot 113 security under this Mortgage, apply all or any part of any
amounts on deposit with Mortgaged vpder this Mortgage against all or any part of the
Obligations. Any such application shall not be.construed 1o 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.

16.  Notices. All notices, requests, demands and other communications hereunder
shall be given in accordance with the provisions of S<cnon 14.5 of the Loan Agreement to
Mortgagor and to Mortgagee as specified therein.

17. No Oral Modification. This Mortgage may not be ainended, supplemented or
otherwise modified except in accordance with the provisions of 3ection 14.3 of the Loan
Agreement. Except as prohibited by applicable law, any agreement inade by Mortgagor and
Mortgagee after the date of this Mortgage relating to this Mortgage shall be surerior to the rights
of the holder of any intervening or subordinate lien or encumbrance,

18.  Partial Invalidity. In the event any one or more of the provisions contaiiied 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 to the contrary anything contained in this Mortgage or in any provisions of any
of the Loan Documents, the obligations of Mortgagor and of any other obligor under the any
Loan 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.
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19.  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 reinstatement or of redemption 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 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, exemption,
extension, reinstatement or redemption, or requiring foreclosure of this Mortgage before
exercising «ny other remedy granted hereunder and Mortgagor, for Mortgagor and its successors
and assigns, 2ad for any and all persons ever claiming any interest in the Mortgaged Property, to
the extent permirted by law and except as otherwise provided herein or in the other Loan
Documents, herevy<vaives and releases all rights of reinstatement, redemption, valuation,
appraisement, stay of cxzcution, notice of election to mature or declare due the whole of the
secured indebtedness and /marshalling in the event of foreclosure of the liens hereby created.

20.  Remedies Not Exclusive. Mortgagee shall be entitled to enforce payment and
performance of the Obligations ¢nd ‘o exercise all rights and powers under this Mortgage or
under any of the other Loan Documénts or any laws now or hereafter in force, notwithstanding
some or all of the Obligations may now e: liereafter be otherwise secured, whether by mortgage,
security agreement, pledge, lien, assignnient-ar otherwise. Neither the acceptance of this
Mortgage nor its enforcement, shall prejudice or in any manner affect Mortgagee’s right to
realize upon or enforce any other security now ev hereafter held by Mortgagee in connection
with the Obligations, it being agreed that Mortgage< shall be entitled to enforce this Mortgage
and any other security now or hereafter held by Mortgagee in connection with the Obligations in
such order and manner as Mortgagee may determine in iis absclute discretion. No remedy herein
conferred upon or reserved to Mortgagee is intended to be exclusive of any other remedy herein
or by law provided or permitted, but each shall be cumulative a:id shall be in addition to every
other remedy given hereunder or now or hereafter existing at law «r in equity or by statute.
Every power or remedy given by any of the Loan Documents to Mortgzsze or to which it may
otherwise be entitled, may be exercised, concurrently or independently, trom-iime to time and as
often as may be deemed expedient by Mortgagee. In no event shall Mortgages, 15 the exercise of
the remedies provided in this Mortgage (including, without limitation, in conreciion with the
assignment of Rents to Mortgagee, or the appointment of a receiver and the enfry, 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.

21.  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
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single foreclosure action all foreclosure proceedings against all such collateral securing the
Obligations (including the Mortgaged Property), which action, to the extent permitted by
applicable law, may be brought or consolidated in the courts of any county in which any of such
collateral is located. Mortgagor acknowledges that the right to maintain a consolidated
foreclosure action is a specific inducement to Mortgagee to extend the indebtedness evidenced
by the Loan Agreement or the Notes, and Mortgagor expressly and irrevocably waives any
objections to the commencement or consolidation of the foreclosure proceedings in a single
action and any objections to the laying of venue or based on the grounds 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 Froperty or against any collateral other than the Mortgaged Property, which collateral
directly or irdirectly secures the Obligations, or if Mortgagee shall have obtained a judgment of
foreclosure aind sale or similar judgment against such collateral, then, whether or not such
proceedings ar¢ béiug maintained or judgments were obtained in or outside the State in which
the Premises are locatcd to the extent permitted by applicable law, Mortgagee may commence or
continue foreclosure proccedings and exercise its other 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 foreclosure of this Mortgage or exercise of any other
remedies hereunder based on such other proceedings or judgments, and waives any right to seek
to dismiss, stay, remove, transfer ot ronsolidate either any action under this Mortgage or such
other proceedings on such basis. Neithei the commencement nor continuation of proceedings to
foreclose this Mortgage nor the exercise of puy, other rights hereunder nor the recovery of any
judgment by Mortgagee in any such proceeain ge-shall prejudice, limit or preclude Mortgagee’s
right to commence or continue one or more foreclosure or other proceedings or obtain a
judgment against any other collateral (either in or‘cdteide the State in which the Premises are
located) which directly or indirectly secures the Obligations, and Mortgagor expressly waives
any objections to the commencement of, continuation of, or cotry of a judgment in such other
proceedings or exercise of any remedies in such proceedings bascd upon any action or judgment
connected to this Mortgage, and Mortgagor also waives any ‘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.¢xtent permitted by law,
Mortgagee may, at its election, cause the sale of all collateral which is tha subject of a single
foreclosure action at either a single sale or at multiple sales conducted §iaradtaneously or
consecutively and take such other measures as are appropriate in order to effect thé agreement of
the parties to dispose of and administer all collateral securing the Obligations (directly or
indirectly) in the most economical and least time-consuming manner.

22, 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
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, its successors and assigns. The word “Mortgagor” shall be construed as if it read
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“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.

23. No Waivers, efc. 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, shall have the right thereafter to insist upon the strict performance by Mortgagor of any
and all of the terms and provisions of this Mortgage to be performed by Mortgagor. Mortgagee
may release, regardless of consideration and without the necessity for any notice to or consent by
the holder of any subordinate 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 the lien of this Mortgage or the priority of such lien over any subordinate
lien,

24, Goveining Law, etc. This Mortgage shall be governed by and construed in
accordance with the Jaws of the State in which the Premises are located, and applicable United
States Federal Law,

25, Certain Definitiors. \ Unless the context clearly indicates a contrary intent or
unless otherwise specifically provided herein, words used in this Mortgage shall be used
interchangeably in singular or plurd form and the word “Mortgagor” shall mean “each
Mortgagor or any subsequent owner or ¢vners of the Mortgaged Property or any part thereof or
interest therein,” the word “Mortgagee” sha'l mean “Mortgagee or any successor Lender under
the Loan Agreement or any other guaranty( o’ _evidence of indebtedness secured by this
Mortgage,” the word “person” shall include aty individual, corporation, partnership, trust,
unincorporated association, government, governmentzi aothority, or other entity, and the words
“Mortgaged Property” shall include any portion of the “lorteaged Property or interest therein.
Whenever the context may require, any pronouns used heiein shall include the corresponding
masculine, feminine or neuter forms, and the singular form of {i5ins and pronouns shall include
the plural and vice versa. The captions in this Mortgage are for copvenience or reference only
and in no way limit or amplify the provisions hereof, :

26. Mortgaged Lease Provisions,

(a)  Mortgagor covenants and agrees that the fee title to the Leased Land and the
leasehold estate created under the Mortgaged Lease 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 Leased Land, the lien of this Mortgage
shall, to the fullest extent permitted by law, 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.

(i) 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 Bankruptcy Code, 11
U.S.C. § 365(h), as the same may hereafter be amended (the “Bankruptcy Code™), including,
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without limitation, all of Mortgagor’s rights to remain in possession of the Leased Land. If an
Event of Default shall have occurred and be continuing, Mortgagor shall not, without
Mortgagee’s prior written consent, elect to treat the Mortgaged Lease as terminated under
Subsection 365(h)(1}(A)(1} of the Bankruptcy Code. Any such election made without
Mortgagee’s consent shall be void.

(i1} 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 the Mortgaged Lease by the lessor or any
other party, including, without limitation, the right to file and prosecute under the Bankruptcy
Code, witkout joining or the joinder of Mortgagor, any proofs of claim, complaints, motions,
applications. 4iotices and other documents. Any amounts received by Mortgagee as damages
arising out of the rejection of the Mortgaged Lease as aforesaid shall be applied first to all costs
and expenses of Morigagee (including, without limitation, reasonable attorneys’ fees) incurred in
connection with the exerzise of any of its rights or remedies under this paragraph and thereafter
in accordance with the Llean Agreement. Mortgagor acknowledges that the assignment of all
claims and rights to the payment of damages from the rejection of the Mortgaged Lease made
under the granting clauses ot this Mortgage constitutes a present irreversible and unconditional
assignment and Mortgagor shall, at the request of Mortgagee, promptly make, execute,
acknowledge and deliver, in form nd substance reasonably satisfactory to Mortgagee, a UCC
Financing Statement (Form UCC-1) an sl such additional instruments, agreements and other
documents, as may at any time hereafter be required by Mortgagee to carry out such assignment.

(iii) If pursuant to Subsection 3¢5/0)(1)B) of the Bankruptcy Code, Mortgagor
shall seek to offset against the rent reserved in the Mortgaged Lease the amount of any damages
caused by the nonperformance by the lessor or any-other party of any of their respective
obligations under such Mortgaged Lease after the rejection by.the lessor or such other party of
such Mortgaged Lease under the Bankruptcy Code, then Mortgagor shall, if an Event of Default
shall have occurred and be continuing, prior to effecting such/offset, notify Mortgagee of its
intent to do so, setting forth the amount proposed to be so offset aid-ihe 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 Mor'gaged Lease, and in
the event of such objection, Mortgagor shall not effect any offset of thé amounts found
objectionable by Mortgagee. Neither Mortgagee’s failure to object as aforcsaid nor any
objection relating to such offset shall constitute an approval of any such offset by Mortgagee.

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

(v} If there shall be filed by or against Mortgagor a petition under the Bankruptcy
Code and Mortgagor, as lessee under the Mortgaged Lease, shall determine to reject the
Mortgaged Lease pursuant to Section 365(a) of the Bankruptcy Code, then Mortgagor shall give
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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 the Mortgaged Lease.

27, Last Dollars Secured; Priority. To the extent that this Mortgage secures only a
portion of the indebtedness 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 portion 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.

28.  Additional Notes and Loan Agreement Supplements. This Mortgage is governed
by 765 ILCS 5/39 and 735 ILCS 5/15-1302 and secures indebtedness under the Loan
Documents, including, without limitation, the Loan Agreement, which reflects that Borrower and
other Borrover; and the Lender reasonably contemplate entering into Loan Agreement
Supplements, t!ie issuance of new or additional Notes, and the making of additional Loans
pursuant thereto. This Mortgage shall secure not only the original indebtedness but also the
additional Loans evideac2d by such Loan Agreement Supplements and such new Notes, whether
any of the foregoing are obligatory or are to be made at the option of the Lender or otherwise, to
the same extent and with the szine priority of lien as if such future Loan advances had been made
at the time this Mortgage is r¢corded. The total amount of indebtedness secured by this
Mortgage may increase or decrease ‘rom time to time, but the amount so secured at any one time
shall not exceed the maximum amount; if a1y, specified in this Mortgage, plus interest thereon at
the rate provided in the Loan Agreement, ind rlus any disbursements made by the Mortgagee to
Protect the security of this Mortgage.

29.  Statutory Notice-Insurance. The foliowing is added pursuant to 815 ILCS 180/10.
For purposes hereof, “Borrower” shall mean Mortgago: =nd “Bank” shall mean Mortgagee:

UNLESS YOU (BORROWER) PROVIDE US (BANK). WITH EVIDENCE OF THE
INSURANCE COVERAGE REQUIRED BY YOUR AGREEMENT WITH US, WE
MAY PURCHASE INSURANCE AT YOUR EXPENSZ TO PROTECT OUR
INTERESTS IN YOUR COLLATERAL. THIS INSURANCE MA Y, BUT NEED NOT,
PROTECT YOUR INTERESTS. THE COVERAGE THAT WE PURCHASE MAY
NOT PAY ANY CLAIM THAT YOU MAKE OR ANY CLAIM_THAT IS MADE
AGAINST YOU IN CONNECTION WITH THE COLLATERAL. YOU *"1AY LATER
CANCEL ANY INSURANCE PURCHASED BY US, BUT OMLY. AFTER
PROVIDING US WITH EVIDENCE THAT YOU HAVE OBTAINED INSURANCE
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,

30.  Maximum Amount Secured Hereby: Maturity Date: Non-Default Interest Rate.
The indebtedness evidenced by the Loan Agreement and secured hereby shall in no event exceed
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an amount equal to $4,600,000,000.00. The scheduled Maturity Date of the Obligations secured
hereby is April 20, 2048. The regular non-default interest rate payable in respect of the
Obligations secured hereby is two and 722/1000 percent (3.722%).

31. Use of Loan Proceeds. Mortgagor covenants and agrees that all of the proceeds of
the Loan secured by this Mortgage will be used solely for business purposes and in furtherance
of the regular business affairs of Mortgagor, and the entire principal obligation secured hereby
constitutes: (i) a “business loan,” as that term is used in, and for all purposes of, the Illinois
Interest Act, 815 ILCS 205/0.01 et seq., including Section 4(1)(c) thereof; and (ii) a “loan
secured by a mortgage on real estate” within the purview and operation of Section 205/4(1)(1)
thereof.

32, (Mariable Rate; Additional Interest. This Mortgage secures the full and timely
payment of the)kligations, including, among other things, the obligation to pay interest on the
unpaid principal balaose at a variable rate of interest as provided in the Loan Agreement.

33.  Protective Advances. All advances, disbursements and expenditures (collectively
“Protective Advances™) made by Mortgagee in accordance with the terms of this Mortgage and
the Loan Documents, either before and during a foreclosure of this Mortgage, and before and
after judgment of foreclosure therein,)and at any time prior to sale of the Mortgaged Property,
and, where applicable, after sale of the Mortgaged Property, and during the pendency of any
related proceedings, in addition to tliose otherwise authorized by the Illinois Mortgage
Foreclosure Law, 735 ILCS 5/15-1101, et. Siq. ( IMFL”) shall have the benefit of all applicable
provisions of the IMFL, including, without lirnifation, Protective Advances for the following
purposes:

(a)  all advances by Mortgagee in accrrdance with the terms of the Mortgage
or the other Loan Documents to: (i) preserve, maintzin, tepair, restore ot rebuild the
improvements upon the Mortgaged Property; (ii) preserve the Iidn-of the Mortgage or the priority
thereof; or (iii) enforce the Mortgage, as referred to in Section 15+] 302(b)(5) of the IMFL;

(b)  payments by Mortgagee of (i) principal, interest or other obligations in
accordance with the terms of any senior mortgage or other prior lien or encunbrance, (ii) real
estate taxes and assessments, general and special, and all other taxes and asseseinanis of any kind
or nature whatsoever which are assessed or imposed upon the Mortgaged Property or any part
thereof, (iii) other obligations authorized by the Mortgage, or (iv) with court approvai; any other
amounts in connection with other liens, encumbrances or interests reasonably necessary to
preserve the status of title, as referred to in Section 15-1505 of the IMFL:

()  advances by Mortgagee in settlement or compromise of any claims
asserted by claimants under senior mortgages or any other prior liens;

(d)  attorneys’ fees and other costs incurred: (1) in connection with the
foreclosure of the Mortgage as referred to in Sections 15-1504(d)(2) and 15-1510 of the IMFL;
(i) in connection with any action, suit or proceeding brought by or against Mortgagee for the
enforcement of the Mortgage or arising from the interest of Mortgagee hereunder; or (iii) in
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preparation for or in connection with the commencement, prosecution or defense of any other
action related to the Mortgage or the Mortgaged Property;

(¢)  Mortgagee’s fees and costs, including attorneys’ fees, arising between the
entry of judgment of foreclosure and the confirmation hearing as referred to in Section 15-
1508(b)(1) of the IMFL;

() expenses deductible from proceeds of sale as referred to in Sections 15-
1512(a) and (b) of the IMFL; and

(g)  expenses incurred and expenditures made by Mortgagee for any one or
more of the-iollowing: (i) if the Mortgaged Property or any portion thereof constitutes one or
more units undes a condominium declaration, assessments imposed upon the unit owner thereof:
(i) if Mortgage(’s interest in the Mortgaged Property is a leaschold estate under a lease or
sublease, rentals or otner payments required to be made by the lessee under the terms of the lease
or sublease; (iii) premiutr:s for casualty and liability insurance paid by Mortgagee whether or not
Mortgagee or a receivei 1s in. possession, if reasonably required in reasonable amounts, and all
renewals thereof, without regard to the limitation to maintaining of existing insurance in effect at
the time any receiver or Mortgzgee takes possession of the Mortgaged Property imposed by
Section 15-1704(c)(1) of the IMFL; {iv) repair or restoration of damage or destruction in excess
of available insurance proceeds or conderaration awards; (v) payments deemed by Mortgagee to
be required for the benefit of the Mortgaged Property or required to be made by the owner of the
Mortgaged Property under any grant or declaration of easement, easement agreement, agreement
with any adjoining land owners or instruments ¢re ating covenants or restrictions for the benefit
of or affecting the Mortgaged Property: (vi) shared r-common expense assessments payable to
any association or corporation in which the owner of the Vortgaged Property is a member in any
way affecting the Mortgaged Property; (vii) if any portie of the credit facilities secured hereby
is a construction loan, costs incurred by Mortgagee fo: demolition, preparation for and
completion of construction, as may be authorized by the applicable Loan Documents; (viii)
payments required to be paid by Mortgagor or Mortgagee pursuznt to any lease or other
agreement for occupancy of the Mortgaged Property; and (ix) if'the Mortgage is insured,
payment of FHA or private mortgage insurance required to keep such insurarce in force.

34.  Illinois Mortgage Foreclosure Law. In the event that any ‘provision in this
Mortgage shall be inconsistent with any provision of the IMFL, the provisions of IMFL shall
take precedence over the provisions of this Mortgage, but shall not invalidate-or render

unenforceable any other provision of this Mortgage that can be construed in a manner consistent
with the IMFL.

If any provision of this Mortgage shall grant to Mortgagee any rights or remedies upon
the occurrence and during the continuation of an Event of Default which are more limited than
the rights that would otherwise be vested in Mortgagee under IMFL in the absence of said
provision, Mortgagee shall be vested with the rights granted in IMFL to the fullest extent
permitted by law.

Without limiting the generality of the foregoing, all expenses incurred by Mortgagee
upon the occurrence and during the continuation of an Event of Default to the extent
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reimbursable under Sections 15-1510 and 15-1512 of IMFL, whether incurred before or after any

decree or judgment of foreclosure, and whether or not enumerated in this Mortgage, shall be
added to the Obligations.

Mortgagor acknowledges that the transaction of which {his Mortgage is a part is a
transaction which does not include either agricultural real estate (as defined in Section 15-1201
of IMFL) or residential real estate (as defined in Section 15-1219 of IMFL), and upon the
occurrence and during the continuation of an Event of Default to the fullest extent permitted by
law, hereby voluntarily and knowingly waives its rights to reinstatement and redemption to the
extent allowed under the IMFL, and to the fullest extent permiited by law, the benefits of all
present and. future valuation, appraisement, homestead, exemption, stay, redemption and
moratorium 1=ws under any state or federal law. :

35.  Morwagee_in Possession. In addition to any provision of this Mortgage
authorizing Mortgagee-to take or be placed in possession of the Mortgaged Property, or for the
appointment of a receive/, Mortgagee shall have the right, in accordance with Sections 15-1701
and 15-1702 of the IMFL, to-e placed in possession of the Mortgaged Property or, at its request,
to have a receiver appointed;and such receiver, or Mortgagee, if and when placed in possession,
shall have, in addition to any othet powers provided in this Mortgage, all powers, immunities and
duties as provided for in Sections 13 1701, 15-1702 and 15-1703 of the IMFL.

36.  Future Advances; Revolving Credit. Mortgagee is obligated under the terms of
the Loan Documents to make advances as provided therein, and Mortgagor acknowledges and
intends that all such advances, including futwe 4dvances whenever hereafter made, shall be
secured by the lien of this Mortgage, as provided ‘i’ Section 15-1302(b)(1) of the IMFL. That
portion of the Obligations secured hereby which” zomprises the principal amount then
outstanding constitutes revolving credit indebtedness seured by a mortgage on real property,
pursuant to the terms and conditions of 205 ILCS 5/5(d). Mortgagor covenants and agrees that
this Mortgage shall secure the payment of all loans and advances nade as of the date hereof or at
any time in the future, and whether such future advances are obligatory or are to be made at the
option of Mortgagee or otherwise (but not advances or loans made more than 20 years after the
date hereof), to the same extent as if such future advances were made on the date of the
execution of this Mortgage and although there may be no advances made 2: *he time of the
execution of this Mortgage and although there may be no other indebtedness outsianding under
the Loan Documents at the time any advance is made. The lien of this Mortgage shall ke valid as
to all such Obligations, including future advances, from the time of its filing of record in the
office of the Recorder of Deeds of the County in which the Mortgaged Property is located. The
total amount of the Obligations secured hereby may increase or decrease from time to time. This
Mortgage shall be valid and shall have priority over all subsequent liens and encumbrances,
including any statutory liens except taxes and assessments levied on the Mortgaged Property or
such other liens that shall have priority by operation of law, to the extent of the maximum
amount secured hercby.,

37.  Application of Proceeds. Notwithstanding anything contained in the Mortgage to
the contrary, the proceeds of any foreclosure sale of the Mortgaged Property shall be distributed
and applied in accordance with Section 15-1512 of the IMFL in the following order of priority:
first, on account of all reasonable costs and expenses incident to the foreclosure proceedings or
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such other remedy, including all such items as are mentioned in Section 33 above; second, on
account of all reasonable costs and expenses in connection with securing possession of the
Mortgaged Property prior to such foreclosure sale, and the reasonable costs and expenses
incurred by or on behalf of Mortgagee in connection with holding, maintaining and preparing the
Mortgaged Property for sale, including all such items as are mentioned in Section 33 above;
third, in satisfaction of all claims in the order of priority adjudicated in the foreclosure judgment
or order confirming sale; and fourth, any remainder in accordance with the order of court
adjudicating the foreclosure proceeding.
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Schedule B-2

Leasehold Interest

A portion of:

Property Tax No.s:

18~36-319~020-0000
18-36~319~-021-0000
18-36-319-024-0000
18-36-315-041-0000
18-36-319-043-0000
18-36-319-044-0000

Property Address: 8612 5. 79th Justice, T1linois

1L46496-A / Bridgeview
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Schedule B-2

Leasehold Interest

A portion of:
Premises

LOT 163 THROUGH 167 INCLUSIVE TOGETHER WITH LOTS 188 THROUGH {93 INCLUSIVE
IN FRANK DE LUGACH'S ROSALIE HIGHLANDS, A SUBDIVISION OF THE SOUTH 218/80THS
OF THE WEST HALF OF THE SOUTHWEST QUARTER OF SECTION 36, TOWNSHIP 38 NORTH,
R2ANGE 12 EAST OF THE THIRD PRINCIPAL MERIDIAN, AS PER PLAT RECORDED AUGUST
44,137 AS DOCUMENT NO. 12045010, IN COOK COUNTY, ILLINOIS,

Broperty dri o.s3

18~36-319-02%-C000
18~36-319-021~-0000
18-36-319-024-0000
18~-36~319-041-0000
18-36-319-04 30000
18=36~-319~044-0004

Property Addeess: BE12 B. 79tp ustice, Illimois

Excusive Yasement

A PARCEL OF LAND FOR SITE PURPOSES BEING [ AP.[LOF LOTS 163, 164 AND THE ALLEY
WESTERLY OF AND ADJACENT TO SAID LOTS IN FRANK DE LUGACH'S ROSALIE
HIGHLANDS, BEING A SUBDIVISION, ACCORDING TC THE PLAT THEREOF RECORDED
AUGUST 24, 1937 AS DOCUMENT NO. 12045010 IN COOK CCUN1Y, ILLINOIS, FURTHER
DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHWEST CORNER OF SAID LOT 163

THENCE SOUTH 01 DEGREES 35 MINUTES 52 SECONDS EAST, ALGN THE WEST LINE OF
SAID LOT 163, A DISTANCE OF 38.95 FEET 10 THE POINT OF BEGINNING: THENCE NORTH
§8 DEGREES 24 MINUTES (08 SECONDS EAST, 29.00 FEET;

THENCE S0UTH 01 DEGREES 35 MINUTES $2 SECONDS EAST, 16.00 FEET;

THENCE SOUTH 88 DEGREES 24 MINUTES 08 SECONDS WEST, 40.00 FEET:

THENCE NORTH 0t DEGREES 35 MINUTES $2 SECONDS WEST, 32.00 FEET;

THENCE NORTH 83 DEGREES 24 MINUTES 68 SECONDS EAST, 10.00 FEET;

THENCE SOUTH 01 DEGREES 35 MINUTES 52 SECONDS EAST, 16,00 FEET;

THENCE NORTH 88 DEGREES 24 MINUTES § SECONDS EAST, 1.00 FOOT TO SAID POINT OF
BEGINNING.

SAID PARCEL CONTAINING 800 SQUARE FEET, OR 0.0184 AC, MORE OR LESS,

[L46496-A / Bridgeview
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Access and Utility Easement

A PARCEL OF LAND FOR SITE PURPOSES BEING PART OF LOTS 183, 164 IN FRANK DE
LUGACH'S ROSALIE HIGHLANDS, BEING A SUBDIVISION, ACCORDING TO THE PLAT
THEREOF RECORDED AUGUST 24, 1937 AS DOCUMENT NO. 12045010 IN COOK COUNTY,
ILLINOIS, FURTHER DESCRIRED ASFOLLOWS:

COMMENCING AT THE NORTHWEST CORNER OF SAID LOT 163;

THENCE SOUTH 01 DEGREES 35 MINUTES 52 SECONDS EAST, ALONG THE WEST LINE CF
SAID LOT 163, A DISTANCE OF 38.95 FRET;

THENCE SOUTH 38 DEGREES 24 MINUTES 08 SECONDS WEST, 29.00 FEET TO THE POINT OF
BEGINNING:

THENCE NORTH 01 DEGREES 38 MINUTES 52 SECONDS WEST, 16.76 FEET;

THENCE NORTH 88 DEGREES 24 MINUTES 08 SECONDS EAST, 160.35 FEET TO THR
V.ESTERLY RIGHT-OF-WAY LINE OF 79th COURT,

THEMCE SOUTH 0} DEGREES 36 MINUTES 50 SECONDS WEST ALONG SAID WESTERLY
LINE, 0. 1

THENCE 2CUTH 88 DEGREES 2¢ MINUTES 08 SECONDS WEST, %.3S FEET,

THENCE 5077 01 DEGREES 35 MINUTES 52 SECONDS EASBT, 1276 FEET,

THENCE 80014 3% DEGREES 24 MINUTES § SECONDS WEST, 10.00 FEET:

THENCE NORTH | TJEGREE 35 MINUTES 52 SECONDS WEST, 16.00 FEET TO SAID POINT OF
BEGINNING,

SAID PARCEL CONTANT 2135 SQUARE FEET, OF 0.0490 AC, MORE DR LESS

[

S
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Schedule A

Fee Owned

NONE

IL46547-A / Orland Hills Public Works
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Schedule B-1

Description of the Mortgaged ease(s)

Communications Site Lease Agreement (Ground) dated as of April 21, 2005, by and
between the Village of Orland Hills, an Illinois municipal corporation, as lessor, and
Nextel West Corp., a Delaware corporation, d/b/a Nextel Communications, as lessee.

As evidenced by a Memorandum of Agreement, dated as of June 24, 2009, by and
between the Village of Orland Hills, an Illinois municipal corporation, as lessor, and
TowerCo Assets, LLC, a Delaware limited liability company, as lessee, and recorded in
the Cook- County Recorder’s Office, Illinois, on July 9, 2009, as Instrument No.
0919003094,

As assigned and flrther evidenced by an Assignment and Assumption of Ground Lease,
dated as of Septeraber 23, 2008, by Nextel West Corp., a Delaware corporation, d/b/a
Nextel Communications, as assignor, to TowerCo Assets, LI.C, a Delaware limited
liability company, as assignee. and recorded in the Cook County Recorder’s Office,
[llinois, on December 24, 2008, as Instrument No. 0835915001, as may have been, or
may hereafter be assigned or amenJed.

TowerCo Assets LLC, a Delaware limited. liability company, has changed its name to
SBA 2012 TC Assets LLC, a Delaware limited liability company.

1L46547-A / Orland Hills Public Works
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Schedule B-2

Leasehold Interest

A portion of:
LAND

Thee West 200 feer of the North 420 feet of the South 520 feet of the North 20 scres of the
Southeast quarter of the Southwest quarter of Section 22, Towaship 36 Nerth, Range 17 Eust of
the Third Principal Meridian, all in Cook County, Dlinois.

Excep that part deseribed as follaws:

Thi East 17 bet of the West 50 foet of the North 23¢ feet of the South 330 feet of the North 20
aeres o the Soatheast Quarter of the Southwest Quarter of Section 22, Township 36 North,
Range 12 East or the Third Principal Meridian, in Cook County, Moy,

PREMISES

Leasg Site:

The West 200 foet of the Nomth 423 £t ol the South 3306 feed of the Nosth 20 acres of the Snmmcsst
(Quarter of thie Southwest Quarter of Sectiin 22, Towaship 36 North, Range 12 Fast of the Thind Brincipal
Meridian, all in Cook County, Hiineis, deser bod as foflows:

Conmeneing 4t the monument foand at the tenterof M Avenve and Mezdowview Drive, thenee Somih
61742743 Easr, 153824 feet alony the West Hine i the Enst halt of the Southwest Quarter of the
Southeast Quarter of Section 22, Township 36 North, Pargs 12 East of the Thisd Principal Meridian;
themce North 88°27°06" Bast, [61.19 feet; (hemee Seudh 71732'54™ Easi, 6.68 feel 10 the point of
beginning, thepow North 38°00°51" Fust, 27.00 feer thened Souvh 017387 107 East, 3000 feet: thenve
South 301327 West, 1700 fawt; thence Noah 0154 H™ West, 1500 (eer: fhenee South 38°01° 52"
Waost, 100 fieet; thence North 01%54 10" West, 15,06 loet to the po.nt o Feginning, sl in Cook County,
{Hinois

12 Aucess Basement:

A B2 foar strip o lamd ring 6 foet on either side of a Tine beimg that purt of the Wst 20 fat of the North
A2 feet of the South S20 feet of the Nowth 2 scres of Ue Southeast Quarer of the Sog hwe't Quarer of
Sevtion 23, Townshig 36 Noth, Range 12 Bast of the Thind Principal Meridan, sl Coob Loty
s, deseribed a3 Blloss:

Comasencing a the monument found at the center of 94 Avenue and Meadowyiew Drive. thener Sovidy
OLI°A3" Hasl, 163471 feor alony the West line of the Eaet balf of the Southwest Quamsy of the
Soutkenst Quarier of Section 12, Fownship 36 North, Range 12 East of die Thied Principel Weridian:
thencr North §8°1 558 Basr, 33,00 fest to the point of beginning: thenes South 2839719 Bast, 122,37
feet; thenve South (1754710 East, 1832 feet: thenos North 3505307 Bast, 16.00 foet to fie point wf
termmastion. alf in Couk County, Blinois,

IL46347-A / Orland Hills Public Works
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8 Lty Easemen.

A § foot strip of land fying 4 fecl en cither side of u line being that part of the West 200 el of the Noh
420 foet of the South 370 feet of the Menh 20 acves of the Suatheast Quaster of the Sowhwest Quartey of
Section 22, Township 36 Nosth, Range 12 East of the Thind Princips] Meridinn. all in Cook Coumty,
linais, described os [0llows:

Commenving ar the monument found at the center of 947 Averue and Meadowview Drive, thence South
DY East, 143824 feet along the Wost line of the Basl half of the Sowhwest Quarter of the
Southeast Ouarter of Sectios 22, Township 36 Nerth, Range 12 East of the Third Principel Meridian;
therre Moyth $3°27°06" East. 33.00 feet; thencw contisuing North 88°27°08" East, 133,87 feet to the point
of beginning; thenee South H1754° 107 Fast, 226,43 feet to the point of termintion. all in Cook CUnunty.
Hinads,

Rizel & 272 22-302- 017 03

D goely Cades> 16333 AR Qe
Oend Alls TU oM

11.46547-A / Orland Hills Public Works
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Schedule A

Fee Owned

NONE

1L46548-A / Tf South Football Field
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Schedule B-1

Description of the Mortgaged Lease(s)

Ground Lease dated as of November 28, 2006, by and between Board of Education of
Thornton Fractional High School District 215, as lessor, and Nextel West Corp., a
Delaware corporation, d/b/a Nextel Communications, as lessee.

As evidenced by a Memorandum of Agreement, dated as of December 20, 2010, by and
between Board of Education of Thornton Fractional High School District 213, as lessor,
and TewerCo Assets, LLC, a Delaware limited liability company, as lessee, and recorded
in the Cook County Recorder’s Office, Illinois, on January 18, 2011, as Instrument No.
1101815016,

As assigned and further evidenced by an Assignment and Assumption of Ground Lease,
dated as of Septemkber 23, 2008, by Nextel West Corp., a Delaware corporation, d/b/a
Nextel Communications, Jas. assignor, to TowerCo Assets, LLC, a Delaware limited
liability company, as assignes; and recorded in the Cook County Recorder’s Office,
[linois, on January 13, 2009, as Instrument No. 0901317031, as may have been, or may
hereafter be assigned or amended.

TowerCo Assets LLC, a Delaware limitzd liability company, has changed its name to
SBA 2012 TC Assets LLC, a Delaware liinited liability company.

IL46548-A / Tf South Footbali Field
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Schedule B-2

Leasehold Interest

A portion of:
LEAND
Parcel L

The South 4 acres of that part tying Noeth of the Soutls line of the Noheast quartey of the
Southenst quaner of Section 31, Township 35 Nosth, Range 5. Fast of the Third Principai
Meriitun, of Lot 25 in Winterhoff and Schubiz Addition to Lansing, bang 4 subdivision of the
West 30 acres of the Fust half of the Southeast quarter of Section 31, aforesaid excepting that
part of sad South 4 acres fying West of 1 line deawe Nord puralie] with the West line of said
Tract fram @ peint in the South line of said Tract 178 feet East of the Southwest comer thereof
279.9) feet; thuncs Northeastarly 70.52 feot o a point ia the Norh lne of said Tract included ia
Schultz Highlands, 2. qubdivision of part of the East half of the Southeast quarter of Sectivg 31,
Township 36 Morth, Range 15 East of the Third Pringi pal Meridian, in Cook Coumy, lnois,

Parcet 2;

Fhat part 0f Lok 23 {except the Wer 170 feet theread) tying within the Southeast quartey of the
Southeast quarter of Section 31 (exder. e Nowth 3 acres of said part of Lot 23} in Winterhoff
ard Schultz’s Addition to Lansing, being a suhdivision of paet of the West 30 avres of the East
half of the Southeast quarter of Section 3§ Township 36 North, Range (5 East of the Third
Principal Meridian in Cook County, Blinots,

Parce| 3

The North 3 aeres of Lot 25 lying within the Southeast wrter of the Southwest quarter of
Seution 31 (except the West 30 feet and except the orth 30 foet of the East 148 feet of the Wyt
178 feet of said North 3 seres of said pact of Lot 25) in Wintero#l nnd Schultz’s Addition
Lansing, being 4 subdivision of pmt of the West 30 acres of the East hali o the Southeast guarter
of Section 31, Township 36 North, Range 13 East of the Third Principa’ Meridian, in Cook
Couaty, {Hinots.

PREMISES

Lease Parcel;

That part of the Fost half of the Southeast Guarter of Section 3. Township 36 Norh, Range i3
East of the Third Principat Meridian, described as follows; Commencing a1t the Northwest comer
of Lot | in Van Til's subdivision of the West 170 feet of part of Lot 23 in Winteroff and Schulty
Addition to Lavsing, being a subdivision of part of the West 30 acres of the said Fast half: thence
Noth 1 degrees 4 minutes 32 saconds West, alonz the Northerly extension of the West line of
said Lot 1, 25.04 feet; thence Noeth 30 degrees 19 minutes 28 seconds Fast, perpendicular to the
fast described course, 179,86 feet to a Poine of Beginning, thenee continuing North §9 degrees 19
minutes 2% seconds East, 20,00 feet; thence North 63 degrees 40 minutes 32 seconds Wese, 45.00
feet. thence South §9 degrees 19 minutes 2% seconds West, 20000 foot; thence South 0 degrees 40
minutes 32 seconds Fasy, 4500 feet to the Poire of Beginning: 2! in Cook County, Wiinois, and
containing 900 square feet therein,

1L.46548-A / Tf South Football Field
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Access Easement:

That part of the East batf of the Southeast guarter of Section 3 1. Township 36 North, Range 13
East of the Third Principal Meridian, described as Sllows: Commencing at the Northwest corner
of Lot ¢ in Van Til's subdivision of the West 170 fet of part of Lot 23 i Winterof¥ and Schultz
~Addition to Lansing, being i subdivision of part of the West 30 seres of the said East half, thence
North § degrees 40 minutes 32 seconds West, dlung the Northerly exiension of the West line of
said Lot 1. 25.04 feet; thence North 89 degrees 19 minutes 28 sevonds East, perpendicular to the
laat described course, 199,86 feel; thence North 0 degrees H minutes 32 seeonds West, 45.00
fert; thence North 89 degrees 19 minutes 28 sevonds Fast. 400 feet w g Point of Beginning,
thenee continuing North 89 degrees 19 minutes 28 secornds East. 12.00 feer; thence North 10
degrees § minutes 2 seconds Weat, 164,74 feet; thence Niwth 30 degrees 26 minutes 23 secoads
West, 47.82 fect to a point on the East fine of a public right of way; thence South 0 degrees 40
raumites 32 seconds East sloeg said East line, 24.17 fost; thence South W) degrees 26 minutes 23
secouds East, 25,17 feet; thence Souh 19 degrees @ micutes 2 seconds Fast, 160.17 feet 1o the
Pewat o Beginning; alf in Cook County. nois and containng 136! square feet therein.

Utility Eas o nt North:

That part of the Eust half of the Southeast Guarter of Section 31, Township 35 North, Range 15
East of the Thirt Piincipal Meridian, described as follows: Commenving at the Nonthwest comer
of Let 1 in Van 111%s svbdivision of vhe West 170 St of part of Lot 23 in Winteroft and Schultz
Addition to Larsing, being 4 subdivision of part of the West 30 acres of the said Fast half: theoce
North § degrees 40 minutes 32 sueonds West alony the Northery extension of the West line of
sand Lot 1, 25.04 feet; thence North 89 degrees 19 minutes 23 seconds East perpendicular to the
last described course, 17986 faxe spence Nosth 0 degrees 41 minutes 32 seconds West, 34.57
foet to 2 Paint of Beginning, thened copimuing Nortk 8 degrees 40 minutes 32 seconds West,
10.48 feer; thence North 30 degrees 24 minues 39 secands West, 59.04 feet; thence South 39
degrees 35 minates 21 scconds West, 2.00 Flet: Dience South 50 degrees 24 minutes 39 seconds
East, 63.7% foet w the Point of Beginning; W) 'm Cook County, Hlinois. and containhng 494
stpuare Teet therein,

Utility Easement South;

That part of the Fast Half of the Southeast quarter of Section 31 Township 36 North, Range 15
East of the Third Principal Meridiar:, described as follows: Con ments ng ot the Northwest corper
of Lot | in Van Til's Subdivision of the West 170 feet of part of Lot 22 in Winteraff and Schultr
Addition 1o Lansing being a subdivision of pact of the West 30 acres of the s2id East half thence
North ) degrees 40 mimuies 32 seconds West along the Northerly extensicn o the West Line of
said Lot §, 2504 feer: thence Nugth £0 degrees 19 minutes 28 seconds East, perpamdicular Lo the
last describad course, 179.86 feet; thence Nonh 0 degrees 40 minutes 32 seconds West, 24,23
feet ta 9 Point of Beginning: thence cortinning Nortls 0 degrees 40 minutes 32 ecouds West,
10,24 feet; chence South 50 degrees 41 minutes 45 seconds West, 42.67 feet; theneé Somh |
degree 3 minutes © seconds East 105.61 feet; thence South §8 dogress 3T minutes O sonands
West, 10.21 feet to a point on the East line of Lot 7 in said Van Til's subdivision; thence Sautts
degrees 40 minutes 32 seeonds Eagy along said East line, 3.00 feet; thenoe North 38 degrees 57
manutes O seconds Bast, 18.26 feet; thenee North § degree 3 minuees § seconds West, 100,73
feer; thence North S0 degress 41 mingtes 43 secondy East, 32.40 feet 1o the Point of Beginning;
altin Cook County, Minois and containing 1276 square feet therein.

Torcer ¥ 25-31 412003 5o 0
"W operty 0Adc D Y5000 Burngen Ae |
Lansiasy, TL | L0433

[1.46548-A / Tf South Football Field
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Schedule A

Fee Owned

NONE

IL46553-A / Comed Raw Land
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Schedule B-1

Description of the Mortgaged Lease(s)

Master Antenna License Agreement dated June 11, 2001, by and between
Commonwealth Edison Company, as lessor, and SprintCom, Inc., a Kansas corporation,
as lessee.

As assigned and evidenced by an Assignment and Assumption of Lease, dated as of
September 23, 2008, by SprintCom, Inc., a Kansas corporation, as assignor, to Tower
Entity"1<, LLC, a Delaware limited liability company, predecessor-in-interest to
TowerCo' Assets, LLC, a Delaware limited liability company, through merger, as
assignee, aiidrecorded in the Recorders Office of Cook County, Illinois, on January 8,
2009, as Instrurisnt No. 0900856030.

TowerCo Assets, LLC, a Delaware limited liability company, has changed its name to
SBA 2012 TC Assets, L., v Delaware limited lability company.

IL46553-A / Comed Raw Land
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Schedule B-2

Leasehold Interest

A portion of:
The foliowing described real estate, to wit:

The East Two Hundred (200) feet of that part of the Southwest Quarter (SW1/4) of the
Soutbeast Quarter (SE1/4) of Section Thirty (30), Township Forty (40) North, Range
Thicte=n (13) East of the Third Principal Meridian, lying West of and adjacent to the
righi-ct-way of the Chicago, Milwaukes, St. Paul & Pacific Railroad (except the South
Fifty (50) s2<t thereof taken for West Fullerton Avenue and except the North One
Hundred (1"} {zet thereof),

Situated in the Civy o7 Chicage, County of Cook, in the State of THinois.

AND BEING the same property conveyed to Commonweaith Edison Company from Bos
Fuel & Material Company by Deed dated June 10, 1952 and recorded June 11, 1952 in
Deed Book 48019, Page 300.

Tax Parcel No. 13-30-400-009
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