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This Instrument Prepared By
And Return to After Recording:

Dee Ott, Recording Clerk

SBA Network Services, LLC

5900 Broken Sound Parkway, NW
Boca Raton, FL 33487
800-487-7483

7T

MORTGAGE, FIXTURE FILING AND
ASSIGNMENT OF LEASES AND RENTS

from
SBA MONARCI TOWERS 1, LLC, a Delaware limited liability company, f'k/a Mobilitie
Investments LLC, Mortgagor

o

DEUTSCHE BANK TRUST COMPANY AMERICAS, as trustee, Mortgagee

DATED AS'©<APRIL 18,2013

THIS INSTRUMENT IS TO BL INDEXED AS BOTH A
MORTGAGE AND AS A FIXTURE FILING

Property Address:22301 Sauk Pointe Sauk Village, IL 60411
Permanent Real Estate Index Number(s): 32-35-202-001,002,003,004,008,009,010,011:G95(portion) & 012(portion)

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 MONARCH TOWERS 1, LLC, a Delaware
limited liability company, f/k/a Mobilitie Investments LLC (“Mortgagor”), whose address is c/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 anc-assigns as holder of this Mortgage), whose address is 60 Wall Street, New York,
New York 1060%. References to this “Mortgage” shall mean this instrument and any and all
renewals, modificzions, amendments, supplements, restatements, extensions, consolidations,
substitutions, spreadets 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 Scheduie A attached (the “Owned Land™), and/or (ii) 2 leasehold
estate or easement interest in the parcai(s).of real property, if any, described on Schedule B-2
attached hereto(the “Leased Land”; thc 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 inpy be amended, supplemented or otherwise
modified from time to time with the prior wrriten consent of Mortgagee, the “Mortgaged
Lease”); and, other than buildings, improvements, sirictures and fixtures owned by lessees
under Leases (as defined below), owns, leases or othérwise has the right to use all of the
buildings, improvements, structures and fixtures now or subsequently located on the Land (the
“Improvements”; the Land and the Improvements being coilzctively referred to as the “Real
Estate™).

B. Mortgagor, Mortgagee and others are parties to that, certain Amended and
Restated Loan and Security Agreement dated as of November 18, 2005 griginally entered into
among SBA Properties, Inc., as initial borrower ("Initial Borrower"), any aduitional borrower
or borrowers that become a party thereto and SBA Depositor LLC "Deposite:"), as lender
(LaSalle Bank National Association (“Prior Trustee™) was the successor in int@isst 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




1402922028 Page: 4 of 27

UNOFFICIAL COPY

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 (agamended and as the same may be further amended, supplemented, restated, replaced,
substituted o otherwise modified from time to time, the “Loan Agreement”). The terms of the
Loan Agreement z¢= incorporated by reference in this Mortgage as if the terms thereof were fully
set forth herein.” Cagiialized terms not otherwise defined herein shall have the meanings ascribed
thereto in the Loan Agrenment.

C. Pursuant to the Loan Agreement, the Mortgagee has agreed to make and continue
Joans to Mortgagor upon the teims and subject to the conditions set forth therein.

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

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

Granting Clauszs

For good and valuable consideration, the receipt ard sufficiency of which are hereby
acknowledged, and in order to secure the following obligatiotis fcollectively, the “Obligations™):

(a)  the due and punctual payment and performaice by Mortgagor of all its
obligations and liabilities, whether direct o1 indirect, absolute or
contingent, due or to become due, or now existing or hereafter incurred,
which may arise under, out of or otherwise in connecusin with the Notes
and the Loan Agreement;

(b)  the payment of all other obligations and liabilities of Mortgagor, whether
direct or indirect, absolute 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

(¢)  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;

MORTGAG@R HEREBY GRANTS TO MORTGAGEE A LIEN UPON AND A SECURITY
INTEREST IN, 23D HEREBY MORTGAGES, GRANTS, BARGAINS, SELLS, CONVEYS,
WARRANTS, AS3IGNS, PLEDGES, TRANSFERS AND SETS OVER TO MORTGAGEE:

(A)  the'Cwned Land and all Improvements thereon;

(B) each leaschold 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 o'wn st hereafter acquire (whether acquired pursuant to a
right or option contained in the Mortgaged Lease or otherwise and whether acquired in
connection with a termination of the Mortgaged Lease or otherwise), and all credits,
deposits, options, privileges and righis. of Mortgagor under the Mortgaged Lease
(including all rights of use, occupancy ard njoyment) and under any amendments,
supplements, extensions, renewals, restatements; rzplacements and modifications thereof
(including, without limitation, but subject to the limitations of Section 26 (i) the right to
give consents, (ii) the right to receive moneys payabl: to Mortgagor, (iii) the right, if any,
to renew or extend the Mortgaged Lease for a succeediag term or terms, (iv) the right, if
any, to purchase the Leased Land and Improvements locatzd +hereon and (v) the right to
terminate or modify the Mortgaged Lease); all of Mortgagoi’s claims and rights to the
payment of damages arising under the Bankruptcy Code (as dcfined below) from any
rejection of the Mortgaged Lease by the lessor thereunder or any otler varty;

(C)  all right, title and interest Mortgagor now has or may hereatter acquire in
and to the Improvements or any part thereof (whether owned in fee by Mortgagor 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 adjoining 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
equiotnent and systems, communication systems (including satellite dishes and
antenrae), computers, sprinkler systems and other fire prevention and extinguishing
apparafus 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)  all right, title and interest of Mortgagor in and to all substitutes and
replacements of, and_all additions and improvements to, the Real Estate and the
Equipment, subsequently icquired by or released to Mortgagor or constructed, assembled
or placed by Mortgagor on tlie)Real Estate, immediately upon such acquisition, release,
construction, assembling or plateraeat, including, without limitation, any and all building
materials whether stored at the Reill Estate or offsite that are being incorporated into the
Improvements, and, in each such ase, without any further mortgage, conveyance,
assignment or other act by Mortgagor;

(G) all right, title and interest of lviortgagor in, to and under all leases,
subleases, underlettings, concession agreements, management agreements, licenses and
other agreements relating to the use or occupancy ofthe 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, extended, renewed or‘modified from time to time,
the “Leases™), and all rights of Mortgagor in respect of cash and securities deposited
thereunder and the right to receive and collect the revenues, inccme. rents, issues and
profits thereof, together with all other rents, royalties, issues, profits, revenue, income and
other benefits arising from the use and enjoyment of the Mortgaged Prope:iy (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 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 Loan Agreement;
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(I} 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 ot 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 ot 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;

(Y . any and all monies now or subsequently on deposit for the payment of real
estate texes or special assessments against the Real Estate or for the payment of
premiums oti-[rsurance policies covering the foregoing property or otherwise on deposit
with or held by Mortgagee as provided in this Mortgage; and

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

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

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

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

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

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 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; (c) 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. DPayment 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. Insutatice.  Mortgagor shall maintain or cause to be maintained on all of the
Premises such insuranc ia such amounts as is required pursuant to the Loan Agreement. In the
event of foreclosure of tiiis Martgage or other transfer of title to the Mortgaged Property, all, title
and interest of Mortgagor in 4ad to any insurance policies then in force shall pass to the
purchaser or grantee to the extent assignable.

4, Condemnation/Emineti{ ‘Domain. Promptly upon obtaining knowledge of the
institution of any proceedings for the coxvicmnation of the Mortgaged Property, or any portion
thereof, Mortgagor will notify Mortgagee of t'ie pendency of such proceedings.

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

6. Further Assurances. To the extent permitted undet applicable law, and to further
assure Mortgagee’s rights under this Mortgage, Mortgagor agrees, within fifteen (15) business
days after demand of Mortgagee, to do any act or execute any adgitisng! documents (including,
but not limited to, security agreements on any personalty included o7'to be included in the
Mortgaged Property and a separate assignment of each Lease in recordabie form) as may be
reasonably required by Mortgagee to confirm the lien of this Mortgage and-ali other rights or
benefits conferred on Mortgagee hereunder.

7. Morteagee’s Right to Perform. If Mortgagor fails to perform any of thie 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; (i) 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 ot
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.

(a)  Upon the occurrence and during the continuance of any Event of Default,
in additionto 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 (o protect and enforce its rights against Mortgagor and in and to the Mortgaged
Property, including, it 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, withoui impairing or otherwise affecting the other rights and remedies of
Mortgagee:

(1) Mortgagee inay; to the extent permitted by applicable law, at its option
and without notice of any kind *o any person have the right to any or all of the following
at any time or from time to time & foreclose this Mortgage by judicial foreclosure in any
court of competent jurisdiction or by sther lawful means. Mortgagee shall have the right
at any sale to purchase any or all of i, Mortgaged Property free from any right of
redemption or reinstatement in Mortgagor. Mortgagor hereby waives all rights to
redemption or reinstatement to the Mortgaged Froperty 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 arid deliver to the purchaser of such
property a sheriff’s deed, bill of sale or other document 2t the time of the sale transferring
good title thereunder without any covenants, representafiuns.. or warranties express or
implied. Any certificate of title or abstract of title to real properiy furnished in connection
herewith may be sold and delivered to the purchaser at the time oi 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 otier thweory 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
matrrity interest rate of the most recent note secured by this Mortgage); (3) to the
Morigagee, the amount due on the Note and the Obligations then due and unpaid; (4) the
amount Cue OR any junior encumbrances, with interest; (5) the remainder of such
proceeds, 1fany, shall be paid to Mortgagor. Mortgagor agrees to pay upon demand any
deficiency 1emaining thereafter with interest thereon at a rate per annum equal to the
lesser of (i) the iughest rate permitted by applicable law and (ii) the Default Rate (or if
the Note is not then outstanding, then at the post maturity interest rate of the most recent
note secured by this Mor*gage).

(it) Mortgagee may, to the extent permitted by applicable law, (A) institute
and maintain an action of morigage foreclosure against all or any part of the Mortgaged
Property, (B) institute and maimiain an action under the Loan Agreement or any other
Loan Document, (C) cause to be sola-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 the 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, withovi limitation, reasonable attorneys’ fees
and disbursements,

(iii)  To the extent permitted by applicable lav: Mortgagee may personally, or
by its agents, attorneys and employees and without regard -0 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 fer trespass, damage
or otherwise (Mortgagor hereby agreeing to surrender possession” o1 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 approptiate 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.

(¢c) 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 ard sale, Mortgagee may bid for and acquire the Mortgaged Property or any part
thereof. In lien-of paying cash therefor, Mortgagee may make settlement for the purchase price
by crediting upun-ihe Obligations or other sums secured by this Mortgage the net sales price after
deducting therefroni the expenses of sale and the cost of the action and any other sums which
Mortgagee is authorized 1 deduct under this Mortgage. In such event, this Mortgage, the Loan
Agreement, and documezis evidencing expenditures secured hereby may be presented to the
person or persons conducting the sale in order that the amount so used or applied may be
credited upon the Obligations as h=ving been paid.

10.  Appointment of Receiver If an Event of Default shall have occurred and be
continuing, Mortgagee as a matter of right and without notice to Mortgagor, unless otherwise
required by applicable law, and without regars 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 ccut having jurisdiction to appoint a receiver or
receivers or other manager of the Mortgaged Pioperty, and Mortgagor hereby irrevocably
consents to such appointment and waives notice of any upplication therefor (except as may be
required by law). Any such receiver or receivers shali nave all the usual powers and duties of
receivers in like or similar cases and all the powers and dut.es of Mortgagee in case of entry as
provided in this Mortgage, including, without limitation and t0 (e extent permitted by law, the
right to enter into leases of all or any part of the Mortgaged Propeity and shall continue as such
and exercise all such powers until the date of confirmation of sale of ine Mortgaged 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 (1)
release any person liable for the indebtedness guaranteed under any Loan Document, (ii) extend
the maturity or alter any of the terms of the indebtedness guaranteed under any Loan 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, 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 Morigage 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.

(c) If Morigagee 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 of the Mortgaged Property. The failure to make any such tenants parties defendant
to any sveh foreclosure proceeding and to foreclose their rights will not be asserted by
Mortgagor as a defense to any proceeding instituted by Mortgagee to collect the Obligations or
to foreclose the Liea of this Mortgage.

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

12.  Security Agreement Under Uniform Commercial Code.

(@) It is the intention of the parties hereto that this Mortgage shall constitute a
“security agreement” within the meaning of the Uniform Commercial Code (the “Code”) of the
State in which the Premises are located. If ai 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 eption 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 Propety which is personal property
(including, without limitation, taking possession of and selling-cuch property) or (ii) treating
such property as real propetty and proceeding with respect to boti tiie ceal 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 defauit provisions of the Code
shall not apply). If Mortgagee shall elect to proceed under the Code, then ten days’ notice of sale
of the personal property shall be deemed reasonable notice and the reasorabie 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 Mortgagée’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 preparation, execution, recording, filing and re-filing of any such document and all
reasonable costs (il expenses of any record searches for financing statements Mortgagee shall
reasonably require,.In addition, Mortgagor hereby authorizes Mortgagee to file any such
financing and contiruatipn statements and amendments. The filing of any financing or
continuation statements i amendments in the records relating to personal property or chattels
shall not be construed as ir a”v-way impairing the right of Mortgagee to proceed against any
personal property encumbered by tiis 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) Mottgegor’s principal place of business is located at the address
of Mortgagor set forth in the preamble pacagraph of this Mortgage, (iii) Mortgagor’s federal tax
identification number is 80-0803034, (iv) Morigagor’s organizational identification number is
3828789, (v) Mortgagor’s state of organizatioa-o incorporation is Florida. Mortgagor covenants
that it will not change its name, its state of inceiporation or organization, its principal place of
business, or its tax or organizational identification mumbers without the prior written consent of
Mortgagee.

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

13.  Assionment of Rents. Mortgagor hereby assigns to Morigagee 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, to the extent permitted Ly-applicable law,
for the purpose of collecting the same and to let the Mortgaged Property or any prt 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 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
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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 Morigagee or to such
receiver, and in default thereof, to the extent permitted by applicable Jaw, 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 Additional Rights. The holder of any subordinate lien on the Mortgaged Property
shall have ns right to terminate any Lease whether or not such Lease is subordinate to this
Mortgage nor shali-any holder of any subordinate lien join any tenant under any Lease in any
action to foreclose i@ lien or modify, interfere with, disturb or terminate the rights of any tenant
under any Lease. By ecordation 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 ¢his nrovision 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 of its security under this Mortgage, apply all or any part of any
amounts on deposit with Mortgagee under this Mortgage against all or any part of the
Obligations. Any such application shail-pot be construed to cure or waive any Default or Event
of Default or invalidate any act taken by Msrtgagee 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 Section 14.5 of the Loan Agreement to
Mortgagor and to Mortgagee as specified therein.

17.  No Oral Modification. This Mortgage may noto: amended, supplemented or
otherwise modified except in accordance with the provisions ot Section 14.3 of the Loan
Agreement. Except as prohibited by applicable law, any agreemerit made by Mortgagor and
Mortgagee after the date of this Mortgage relating to this Mortgage shall-oe superior 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 contained in this
Mortgage shall for any reason be held to be invalid, illegal or unenforceable in any ‘ezpect, 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, (i) 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 any other remedy granted hereunder and Mortgagor, for Mortgagor and its successors
and assigrs, aud for any and all persons ever claiming any interest in the Mortgaged Property, to
the extent perniitted by law and except as otherwise provided herein or in the other Loan
Documents, hereby waives and releases all rights of reinstatement, redemption, valuation,
appraisement, stay 0f ‘execution, 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 Nct Uxelusive. Mortgagee shall be entitled to enforce payment and
performance of the Obligatiots and to exercise all rights and powers under this Mortgage or
under any of the other Loan Documents or any laws now or hereafter in force, notwithstanding
some or all of the Obligations may new-or hereafter be otherwise secured, whether by mortgage,
security agreement, pledge, lien, assigoraent or 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 new.or hereafter held by Mortgagee in connection
with the Obligations, it being agreed that Mortgagee shall be entitled to enforce this Mortgage
and any other security now or hereafter held by Modfgaies in connection with the Obligations in
such order and manner as Mortgagee may determine in ‘ts absolute discretion. No remedy herein
conferred upon or reserved to Mortgagee is intended to be evciusive of any other remedy herein
ot by law provided or permitted, but each shall be cumulative a7id shall be in addition to every
other remedy given hereunder or now or hereafter existing at'law or in equity or by statute.
Every power or remedy given by any of the Loan Documents to Mertgagee or to which it may
otherwise be entitled, may be exercised, concurrently or independently, irom time to time and as
often as may be deemed expedient by Mortgagee. Inno event shall Mortgagge; in the exercise of
the remedies provided in this Mortgage (including, without limitation, in corsection with the
assignment of Rents to Mortgagee, or the appointment of a receiver and tlie entry of such
receiver on to all or any part of the Mortgaged Property), be deemed a “mauitgagee in
possession,” and Mortgagee shall not in any way be made liable for any aci, 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 Property or against any collateral other than the Mortgaged Property, which collateral
directly of indirectly secures the Obligations, or if Mortgagee shall have obtained a judgment of
foreclosure 4nd sale or similar judgment against such collateral, then, whether or not such
proceedings are teing maintained or judgments were obtained in or outside the State in which
the Premises are locai=d. to the extent permitted by applicable law, Mortgagee may commence Of
continue foreclosure ‘proveedings and exercise its other remedies granted in this Mortgage
against all or any part ¢{ the Mortgaged Property and Mortgagor waives any objections to the
commencement or continuztior-of a foreclosure of this Mortgage or exercise of any other
remedies hereunder based on such-Giher proceedings or judgments, and waives any right to seek
to dismiss, stay, remove, transfer or consolidate either any action under this Mortgage or such
other proceedings on such basis. Neitb<rthe commencement nor continuation of proceedings to
foreclose this Mortgage nor the exercise <{ any other rights hereunder nor the recovery of any
judgment by Mortgagee in any such proceedings shall prejudice, limit or preclude Mortgagee’s
right to commence or continue one or moic ioreclosure or other proceedings or obtain a
judgment against any other collateral (either in o outside the State in which the Premises are
located) which directly or indirectly secures the Obiigations, and Mortgagor expressly waives
any objections to the commencement of, continuation of. or entry of a judgment in such other
proceedings or exercise of any remedies in such proceedings dazed upon any action or judgment
connected to this Mortgage, and Mortgagor also waives any fight to seek to dismiss, stay,
remove, transfer or consolidate either such other proceedings or a1-action under this Mortgage
on such basis. It is expressly understood and agreed that to the fullcsi extent permitted by law,
Mortgagee may, at its election, cause the sale of all collateral which is, the subject of a single
foreclosure action at either a single sale or at multiple sales conducted simultaneously or
consecutively and take such other measures as are appropriate in order to eficct the agreement of
the parties to dispose of and administer all collateral securing the Obligaticos (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, ete. 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. Mortgagec
" 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 = ffecting 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 laws of the State in which the Premises are located, and applicable United
States Federal Law.

25.  Certain Definitions. Unless the context clearly indicates a contrary intent or
unless otherwise specifically proviced herein, words used in this Mortgage shall be used
interchangeably in singular or plura. form and the word “Mortgagor” shall mean “each
Mortgagor or any subsequent owner or-owiers of the Mortgaged Property or any part thereof or
interest therein,” the word “Mortgagee” shall mean “Mortgagee or any successor Lender under
the Loan Agreement or any other guaranty or evidence of indebtedness secured by this
Mortgage,” the word “person” shall include ‘any individual, corporation, partnership, trust,
unincorporated association, government, governmezifsi authority, or other entity, and the words
“Mortgaged Property” shall include any portion of the Mortgaged Property or interest therein.
Whenever the context may require, any pronouns used herein shall include the corresponding
masculine, feminine or neuter forms, and the singular form of nouns and pronouns shall include
the plural and vice versa. The captions in this Mortgage are fou convenience 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 Lezsed Land and the
leasehold estate created under the Mortgaged Lease shall not merge but shall dlivays remain
separate and distinct, notwithstanding the union of said estates either in Mortgaghr 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)(AXi) of the Bankruptcy Code. Any such election made without
Mortgagee’s consent shall be void.

(ii) 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, without joining or the joinder of Mortgagor, any proofs of claim, complaints, motions,
applicatious;otices and other documents. Any amounts received by Mortgagee as damages
arising out o the rejection of the Mortgaged Lease as aforesaid shall be applied first to all costs
and expenses of Mortgagee (including, without limitation, reasonable attorneys’ fees) incurred in
connection with the oercise of any of its rights or remedies under this paragraph and thereafter
in accordance with the Upan 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 cf fais Mortgage constitutes a present irreversible and unconditional
assignment and Mortgagor shall;-at the request of Mortgagee, promptly make, execute,
acknowledge and deliver, in forn: and substance reasonably satisfactory to Mortgagee, a UCC
Financing Statement (Form UCC-1)-and all such additional instruments, agreements and other
documents, as may at any time hereafter b required by Mortgagee to carry out such assignment.

(iii) If pursuant to Subsection 365(h)(1)(B) of the Bankruptcy Code, Mortgagor
shall seek to offset against the rent reserved in tie Mortgaged Lease the amount of any damages
caused by the nonperformance by the lessor or dry)other party of any of their respective
obligations under such Mortgaged Lease after the rejecuion by the lessor or such other party of
such Mortgaged Lease under the Bankruptcy Code, their 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 offse! and the basis therefor. In such
event, Morigagee 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 sucn Niortgaged Lease, and in
the event of such objection, Mortgagor shall not effect any offset of-ilie amounts found
objectionable by Mortgagee. Neither Mortgagee’s failure to object as-afziesaid nor any
objection relating to such offset shall constitute an approval of any such offset by Mortgagee.

(iv) Mortgagor shall, after obtaining knowledge thereof, promipily 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, 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 Bankruptey 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.

78.  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, ircluding, without limitation, the Loan Agreement, which reflects that Borrower and
other Borrowers and the Lender reasonably contemplate entering into Loan Agreement
Supplements, the issuance of new or additional Notes, and the making of additional Loans
pursuant thereto. ~Tis Mortgage shall secure not only the original indebtedness but also the
additional Loans evidzneed by such Loan Agreement Supplements and such new Notes, whether
any of the foregoing are rhiigatory or are to be made at the option of the Lender or otherwise, to
the same extent and with the same priority of lien as if such future Loan advances had been made
at the time this Mortgage is recerded. The total amount of indebtedness secured by this
Mortgage may increase or decrease from time to time, but the amount so secured at any one time
<hall not exceed the maximum amount, if any, specified in this Mortgage, plus interest thereon at
the rate provided in the Loan Agreemen, and plus any disbursements made by the Mortgagee to
Protect the security of this Mortgage.

99 Statutory Notice-Insurance. The foliewing is added pursuant to 815 ILCS 180/10.
For purposes hereof, “Borrower” shall mean Mortgager and “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 E¥PENSE TO PROTECT OUR
INTERESTS IN YOUR COLLATERAL. THIS INSURANCE'MAY, BUT NEED NOT,
PROTECT YOUR INTERESTS. THE COVERAGE THAT WE PURCHASE MAY
NOT PAY ANY CLAIM THAT YOU MAKE OR ANY CLAIM.THAT IS MADE
AGAINST YOU IN CONNECTION WITH THE COLLATERAL. YOU MAY LATER
CANCEL ANY INSURANCE PURCHASED BY US, BUT/@NLY AFTER
PROVIDING US WITH EVIDENCE THAT YOU HAVE OBTAINED/INSURANCE
AS REQUIRED BY OUR AGREEMENT. [F 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 Three 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 seg., 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.  (Variable Rate; Additional Interest. This Mortgage secures the full and timely
payment of the {blizations, including, among other things, the obligation to pay interest on the
unpaid principal balanee at a variable rate of interest as provided in the Loan Agreement.

33.  Protective Advances. All advances, disbursements and expenditures (collectively
“Protective Advances”) maac vy Mortgagee in accordance with the terms of this Mortgage and
the Loan Documents, either befofe end during a foreclosure of this Mortgage, and before and
after judgment of foreclosure thereir, 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 those otherwise authorized by the Illinois Mortgage
Foreclosure Law, 735 ILCS 5/15-1101, et. S¢q. (“IMFL”) shall have the benefit of all applicable
provisions of the IMFL, including, without lirutation, Protective Advances for the following

purposes:

(a)  all advances by Mortgagee in accordance with the terms of the Mortgage
or the other Loan Documents to: (i) preserve, maintain, repair, restore or rebuild the
improvements upon the Mortgaged Property; (i) preserve the lisn of the Mortgage or the priority
thereof; or (iii) enforce the Mortgage, as referred to in Section 15-13 02/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 gacumbrance, (ii) real
estate taxes and assessments, general and special, and all other taxes and assessmuents of any kind
or naturc 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 approval, 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,;

(c)  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: (i) 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 (iil) 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;

(H expenses deductible from proceeds of sale as referred to in Sections 13-
1512(a) and (b) of the IMFL; and

(g)  expenses incurred and expenditures made by Mortgagee for any one or
more of thé following: (i) if the Mortgaged Property or any portion thereof constitutes one or
more units urdés a condominium declaration, assessments imposed upon the unit owner thereof;
(if) if Mortgagei’s-interest in the Mortgaged Property is a leasehold estate under a lease or
sublease, rentals or sther payments required to be made by the lessee under the terms of the lease
or sublease; (iii} premiurss for casualty and liability insurance paid by Mortgagee whether or not
Mortgagee or a receiver ‘s-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 Morigagee takes possession of the Mortgaged Property imposed by
Section 15-1704(c)(1) of the IMEL; (iv) repair or restoration of damage or destruction in excess
of available insurance proceeds or coénuemnation 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 instrumerts creating covenants oOr restrictions for the benefit
of or affecting the Mortgaged Property; (vi) sharzd’or common expense assessments payable to
any association or corporation in which the owner o{ tiic Mortgaged Property is a member in any
way affecting the Mortgaged Property; (vii) if any poition of the credit facilities secured hereby
is a construction loan, costs incurred by Mortgagee for-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 pursuant 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 insurance in force.

34, Iliinois Mortaage Foreclosure Law. In the event that any. provision in this
Mortgage shall be inconsistent with any provision of the IMFL, the provisiors 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 mannet 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 this 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, heteby voluntarily and knowingly waives its rights to reinstatement and redemption to the
extent allowed under the IMFL, and to the fullest extent permitted by law, the benefits of all
present and- future valuation, appraisement, homestead, exemption, stay, redemption and
moratorium laws under any state or federal law.

35. Mgnzagee in Possession. In addition to any provision of this Mortgage
authorizing Mortgazer to take or be placed in possession of the Mortgaged Property, or for the
appointment of a recerver, Mortgagee shall have the right, in accordance with Sections 15-1701
and 15-1702 of the IMFL, 10 be placed in possession of the Mortgaged Property or, at its request,
to have a receiver appointed, 2a such receiver, or Mortgagee, if and when placed in possession,
shall have, in addition to any otherpawers provided in this Mortgage, all powers, immunities and
duties as provided for in Sections 15-1701, 15-1702 and 15-1703 of the IMFL.

36.  Future Advances: Revoivira 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 future-advances whenever hereafter made, shall be
secured by the lien of this Mortgage, as provided in Section 15-1302(b)(1) of the IMFL. That
portion of the Obligations secured hereby whicii comprises the principal amount then
outstanding constitutes revolving credit indebtedness secured by a mortgage on real property,
pursuant to the terms and conditions of 205 ILCS 5/5(d). Maitgagor covenants and agrees that
this Mortgage shall secure the payment of all loans and advances made as of the date hereof or at
any time in the future, and whether such future advances are obtigatory or are to be made at the
option of Mortgagee or otherwise (but not advances or loans made r:ore 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 mace gt the time of the
execution of this Mortgage and although there may be no other indebtednezs cdistanding under
the Loan Documents at the time any advance is made. The lien of this Mortgag< shall be 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 hereby.

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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This Mortgage is intended to be effective as of the date first above written.

SBA Monarch Towers I, LLC, a Delaware
limited liability company

By:

Name: Jo Koehi
Title: Vice President

STATE OF FLORIDA )
;S8
COUNTY OF PALM BEACH )

ACKNOWLEDGMENT

I, the undersigned, a Notary Public in-and for said County, in said State, hereby certify
that Joshua Koenig, whose name as Vice President of SBA Monarch Towers I, LLC, a Delaware
limited liability company, is signed to the forcgsing instrument, and who is known to me,
acknowledged before me on this date that, being inform=d of the contents of said instrument, he,
as such officer and with full authority, executed the same voluntarily for and as the act of said
corporation.

Given under my hand and seal on this the 13 _day of ﬂ{:'!'; \;_ ,2013.

| g NCoLEROCCHA |
12 4, 2% MY COMMISSION #EE151566 |
i E&f EXPIRES: FEB 27, 2016 ‘

x Bonder thveugh 15t State ingurance

(SEAL)
My Commission Expires: o)/c;) 7/ N
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Schedule A

Fee Owned

NONE

IL40112-T / Minority Inc. RL
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Schedule B-1

Description of the Mortgaged I.ease(s)

Site Lease with Option dated January 28, 2005, by and between Chicago Title Land Trust
Company Trust Number 1107015 dated May 11, 1999, as lessor, and VoiceStream GSM
I Operating Company, LI.C, a Delaware limited liability company, as lessee.

As evidenced by that certain Confirmation and Memorandum of Lease dated October 12,
2012, by and between Chicago Title Land Trust Company Trust Number 1107015 dated
May 11, 1999, as lessor, and SBA Monarch Towers I, LLC, a Delaware limited liability
company, a7-lessee, and recorded in the Recorders Office of Cook County, Illinois, on
January 15, 2013, as Instrument No. 1301510056,

As assigned by an-Ascignment and Assumption of Prime Lease, dated as of October 11,
2005, by VoiceStreain/GSM I Operating Company, LLC, a Delaware limited liability
company, as assignor, to~Mobilitie Investments, LLC, a Delaware limited liability
company, as assignee,

Mobilitie Investments, LLC, a Delaware limited liability company, has changed its name
to SBA Monarch Towers I, LLC, a Dzlzware limited liability company.

IL40112-T / Minority Inc. RL
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Schedule B-2

Leasehold Interest

A portion of:

LOTS 41, 12, 13, 14, 16, 18, 20, 21 IN SAUK POINTE SUBDIMISION (BEING A
s?:Tenmsm (N THE SOUTHEAST 14 OF SECTION 28:AND IN THE
NORTHEAST 1/4 OF SECTION 35, TOWNSHIP 35 NORTH. RANGE 14, EAST OF

THE THIRD PRINCIFAL MERIDIAN AS PER PLAT THEREOF REGORDED MAY 27,
/902 AS DOCUMENT 02368855) AND THAT PORTION OF LOT 15 AND THAT
POFTION OF LOT 22 IN SAUK POINTE SUBDIMISION LYING NORTH OF THE

NOF.[H LINE OF THE SOUTH 1115.75 FEET OF SAUKPOINTE SUBGIVISION.

P.LN.: 32-35-202-001, 52.35-202-002, 32-35-202-003, 32-35-202-004, 32-35-202-008,
32-35-202-008, 52-55-202-010, 32-35-202-011, 32-35-202-005 (Portion) and
32-35-202-012 (Portlon)

1L.40112-T / Minority Inc. RL




