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

This MORTGAGE, FIXTURE FILING, SECURITY AGREEMENT AND
ASSIGNMENT OF LEASES AND RENTS, dated as of June 17, 2016, is made by VB-S1
ASSETS, LLC, a Delaware limited liability company (“Mortgagor”), whose address is 750 Park
of Commerce Dr., Suite 200, Boca Raton, FL 33487, to DEUTSCHE BANK TRUST
COMPANY AMERICAS, as Indenture Trustee on behalf of the Noteholders referred to below
(in such capacity, “Mortgagee”, which term shall be deemed to include successors and assigns
as mortgagee under this Mortgage), whose address is 60 Wall Street, New York, NY 10005,
Attention:“GSS Corporate Services — Louis Bodi — Deal ID: SB9587. References to this
“Mortgage” shall mean this instrument and any and all renewals, modifications, amendments,
supplements, resfatements, extensions, consolidations, substitutions, spreaders and replacements
of this instrument.

Background

A, Mortgagor is the ewner of (i) the fee simple estate in the parcel(s) of real
property, if any, described on Schedule A attached (the “Owned Land”), and/or (ii) a leasehold
estate, casement estate, or easement in gross in the parcel(s) of real property, if any, described on
Schedule B-2 attached (the “Occupied Land”; the Owned Land and the Occupied Land are
sometimes referred to herein collectively as the “Land”) pursuant to the agreement(s) and
instruments described on Schedule B-1 aiiactied hereto (as the same may be amended,
supplemented or otherwise modified from timeé -to time, collectively, the “Occupancy
Agreements”); and, other than buildings, improvements, structures and fixtures owned by
lessees under Leases (as defined below), owns, leases or stherwise 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 coiiectively referred to as the “Real
Estate™).

B. Pursuant to that certain Indenture dated as of the hereof, | among Mortgagee, VB-
S1 Issuer, LLC, a Delaware limited liability company (the “Issuer”), Mecrtgzgor, and certain
other parties named therein (as the same may be amended, restated, replaced. supplemented,
substituted, or otherwise modified from time to time, the “Indenture”), Issuer'has incurred
indebtedness evidenced by promissory notes, and may from time to time incui additional
indebtedness and issue additional promissory notes in connection with the provisions of the
Indenture (as such notes may be amended, restated, replaced, supplemented, substituted, or
otherwise modified from time to time, and any notes issued pursuant to the Indenture after the
date hereof, collectively, the “Notes”). The holders of the Notes from time to time and their
Successors and assigns are hereinafter referred to as the “Noteholders.” The terms of the
Indenture are incorporated by reference in this Mortgage as if the terms thereof were fully set
forth herein. Capitalized terms not otherwise defined herein shall have the meanings ascribed
thereto in the Indenture. References in this Mortgage to the “Default Rate” shall mean the
weighted average of the Note Rates from time to time applicable to the Notes.

C. Pursuant to the Indenture, Mortgagor has unconditionally and irrevocably
guaranteed to each Noteholder, the Indenture Trustee and the Servicer the Guaranteed
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Obligations (as the same may be amended, restated, replaced, supplemented, substituted, ot
otherwise modified from time to time, the “Guarantee™).

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

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

Granting Cianses

For gcor and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, an< iz order to secure the following obligations (collectively, the “Obligations”):

(a)

(b)

the due and punctual payment and performance by Mortgagor of all its
obligetions and liabilities, whether direct or indirect, absolute or
contingeiit, due or to become due, or now existing or hereafter incurred,
which may arise under, out of or otherwise in connection with the
Transaction Documents (as such term is defined below)(including, without
limitation, all Guera:iteed Obligations (as defined in the Indenture));

the payment of all other obligations and liabilities of Mortgagor, whether
direct or indirect, absolute &7 contingent, due or to become due, or now
existing or hereafter incurred, which may arise under, out of, or in
connection with, this Mortgage a:1d any other document securing payment
of the Obligations (collectively, the “Security Documents™), any other
financial accommodation (including, withsut limitation, any interest rate
swap, cap, collar, floor or similar derivative product) that is designated
pursuant to the Indenture as being secureq by this Mortgage, any
indemnity agreement, any management agreement pursuant to which
assets of Mortgagor and/or the proceeds thereci are managed or
administered, any other guarantee of the Obligations, »or any other
Transaction Document, and any amendments, supplemeris, sxtensions,
renewals, restatements, replacements or modifications of any of the
foregoing (the Indenture, the Notes, the Guarantee, this Mortgage, the
other Security Documents, any such other financial accommodation,
indemnity agreement and management agreement 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
“Transaction Documents”), in each case whether on account of principal,
interest, reimbursement obligations, fees, indemnities, costs, expenses or
otherwise (including, without limitation, all reasonable fees, charges and
disbursements of counsel to Mortgagee that are required to be paid by
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Mortgagor pursuant to the terms of the Indenture, this Mortgage or any
other Transaction 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 Transaction Documents;

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

{A)  the Owned Land and all Improvements thereon:

(5). - the leasehold, easement, easement in gross, or other estate created under
and by vinue of the Occupancy Agreement(s), any interest in any fee, easement,
easement in gross, or other greater or lesser title to the Occupied Land and Improvements
located thereon that Mortgagor may own or hereafter acquire (whether acquired pursuant
to a right or option costained in any Occupancy Agreement or otherwise and whether
acquired in connection with a termination of any Occupancy Agreement ot otherwise),
and all credits, deposits, aptions, privileges and rights of Mortgagor under any
Occupancy Agreement (including 2i1 rights of use, occupancy and enjoyment) and under
any amendments, supplements, extepsions, renewals, restatements, replacements and
modifications thereof (including, withont limitation (i) the right to give consents, (ii) the
right to receive moneys payable to Mortgagor, (it} the right, if any, to renew or extend
the Occupancy Agreements for a succeediiig tenm or terms, (iv) the right, if any, to
purchase the Occupied Land and Improvemenis located thereon and (v) the right to
terminate or modify the Occupancy Agreements); all o1 Mortgagor’s claims and rights to
the payment of damages arising under the Bankruptcy Code (as defined below) from any
rejection of the Occupancy Agreements by the lessor theréunder or any other party;

(C)  all right, title and interest Mortgagor now has or may hereafter acquire in
and to the Improvements or any part thereof (whether owned in fee b y Mortgagor or held
pursuant to any Occupancy Agreement or otherwise) and all the estate; right, title, claim
or demand whatsoever of Mortgagor, in possession or expectancy, in aw-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;

(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

3
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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
antennae), computers, sprinkler systems and other fire prevention and extinguishing
apparatus and materials, security systems, motors, engines, machinery, pipes, pumps,
tanks, conduits, appliances, fittings and fixtures of every kind and description (all of the
forezoing in this paragraph (E) being referred to as the “Equipment”);

\Fj~ 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 acquired by or released to Mortgagor or constructed, assembled
or placed by Mortzsgor on the Real Estate, immediately upon such acquisition, release,
construction, assembling; or placement, including, without limitation, any and all building
materials whether stored at the Real Estate or offsite that are being incorporated into the
Improvements, and, in exch such case, without any further mortgage, conveyance,
assignment or other act by Mortgzgor;

(G)  all right, title and intereat of Mortgagor i, to and under all leases,
subleases, underlettings, concession agreements, management agreements, licenses and
other agreements relating to the use or occurancy of the Real Estate or the Equipment or
any part thereof, now existing or subsequendy entered into by Mortgagor and whether
written or oral and all guarantees of any of th¢ foregoing (collectively, as any of the
foregoing may be amended, restated, extended, renewéd or modified from time to time,
the “Leases™), and all rights of Mortgagor in respeci-of cash and securities deposited
thereunder and the right to receive and collect the revenves;.income, rents, issues and
profits thereof, together with all other rents, royalties, issues, piniits, revenue, income and
other benefits arising from the use and enjoyment of the Mottgaged Property (as defined
below) (collectively, the “Rents”);

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

()  to the extent assignable, all right, title and interest of Mortgagor in and to
(i) all contracts from time to time executed by Mortgagor or any manager or agent on its
behalf relating to the ownership, construction, maintenance, repair, operation, occupancy,

4
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sale or financing of the Real Estate or Equipment or any part thereof and all option,
purchase and sale and other agreements relating to the purchase or lease of any portion of
the Real Estate, together with the right to exercise the options thereunder 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
precatams on insurance policies covering the foregoing property or otherwise on deposit
with 1 held by Mortgagee as provided in this Mortgage; and

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

Said property is warranied free from all encumbrances and against any adverse claims, except for
Permitted Encumbrances.

(All of the foregoing proprty'and rights and interests now owned or held or subsequently
acquired by Mortgagor and described n the foregoing clauses (A) through (F) are collectively
referred to as the “Premises”, and thote Jd<scribed in the foregoing clauses (A) through (K) are
collectively referred to as the “Moitgaged Progerty”).

TO HAVE AND TO HOLD the Mortgage2 Property and the rights and privileges hereby
granted and conveyed unto Mortgagee, its successoie and assigns for the uses and purposes set
forth, until the Obligations are fully paid and performed.

Upon condition, however, that if the indebtedness secured by this Mortgage is paid and
satisfied in full, and the interest thereon, and all other Obligetions under this Mortgage are
fulfilled, then this conveyance shall be null and void and Mortgager will, at Mortgagor’s cost
and expense, deliver a discharge or assignment without representation 07 warranty except as to
outstanding principal balance.

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

1. Warranty of Title. Mortgagor warrants that it has record title in fee simple to the
Owned Property, a valid leasehold or easement interest in, the Occupied Land, and a valid
ownership interest in, the rest of the Mortgaged Property, subject only to the matters and liens
expressly permitted by the Indenture (the “Permitted Encumbrances”). Mortgagor shall
warrant, defend and preserve such title and the lien of this Mortgage and such lien’s priority
against all claims of all persons and entities. Mortgagor represents and warrants that (a) it has
the right to encumber the Mortgaged Property with this Mortgage; (b) each Occupancy
Agreement, if applicable, is in full force and effect and Mortgagor is the holder of the lessee’s,
tenant’s or grantee’s interest thereunder; (c) Mortgagor has paid all rents and other charges to the
extent due and payable under any Occupancy Agreement (except to the extent Mortgagor is
contesting in good faith by appropriate proceedings any such rents and other charges in

5
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accordance with and to the extent permitted by the terms of the relevant Occupancy Agreement
and the Indenture), is not in default under any Occupancy Agreement, has received no notice of
default from the lessor thereunder and knows of no material default by the lessor thereunder and
(d) the granting of this Mortgage does not violate the terms of any Occupancy Agreement.

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

3 Insurance. Mortgagor shall maintain or cause to be maintained on all of the
Premises such insurance in such amounts as is required pursuant to the Indenture. In the event of
foreclosure of this Mortgage or other transfer of title to the Mortgaged Property, all right, title
and interest oi Mortgagor in and to any insurance policies then in force shall pass to the
purchaser or grartee to the extent assignable. Mortgagor shall cause all proceeds of any
insurance policies-irsuring against loss or damage to the Mortgaged Property to be applied in
accordance with the Tranzaction Documents.

4. Condemnatiors/Eminent Domain, Promptly upon obtaining knowledge of the
institution of any proceedings {or the condemnation of the Mortgaged Property, or any portion
thereof, Mortgagor will notify Mcrtgagee of the pendency of such proceedings. Mortgagor shall
cause all condemnation awards to be arplied in accordance with the Transaction Documents.

5. Leases. Except as may be expressly permitted under the Indenture, 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 Mortgager.

6. Further Assurances. To the extent permiitie] under 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 additional documents (including,
but not limited to, security agreements on any personalty inclided or to be included in the
Mortgaged Property and a separate assignment of each Lease in tecordable form) as may be
reasonably required by Mortgagee to confirm the lien of this Mortgage‘and all other rights or
benefits conferred on Mortgagee by this Mortgage.

7. Changes In Tax, Obligations, Credit And Documentary Stamp Laws. If any law
is enacted or adopted or amended after the date of this Mortgage which deducts the ¢ ~vligations
from the value of the Real Estate for the purpose of taxation or which imposes a iax, either
directly or indirectly, on the Obligations or Mortgagee’s interest in the Real Estate, Mortgagor
will pay the tax, with interest and penalties thereon, if any.

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

Mortgagor will not claim or demand or be entitled to any credit or credits on
account of the Obligations for any part of the Impositions assessed against the Real Estate, or
any part thereof, and no deduction shall otherwise be made or claimed from the assessed value of

00201 7-0006-16180-Active. 19249155.5



1619762031 Page: 9 of 35

UNOFFICIAL COPY

the Real Estate, or any part thereof, for real estate tax purposes by reason of this Mortgage or the
Obligations.

8. Mortgagee’s Right to Perform. If Mortgagor fails to perform any of the covenants
or agreements of Mortgagor hereunder or under any other Transaction Document 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, with interest at the
Default Rate, shall immediately be due from Mortgagor to Mortgagee. All such amounts or
costs, together with interest thereon at the Default Rate, shall be added to the Obligations and
shall be s<cured by this Mortgage and shall be a lien on the Mortgaged Property prior to any
right, title to; interest in, ot 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 construzdto cure Mortgagor’s default or waive any right or remedy of Mortgagee,
Upon the occurrence an4 during the continuance of any Event of Default or if Mortgagor fails to
make any payment or .5 do any act as herein provided, Mortgagee may, but without any
obligation to do so and withewut notice to or demand on Mortgagor and without releasing
Mortgagor from any obligation héreunder, make or do the same in such manner and to such
extent as Mortgagee may deem necessary to protect the security hereof. Mortgagee s authorized
to enter upon the Real Estate for such purposes, or appear in, defend, or bring any action or
proceeding to protect its interest in the i iortgaged Property or to foreclose this Mortgage or
collect the Obligations, and the cost and expense thereof (including reasonable attorneys’ fees to
the extent permitted by law), with interest at thé Default Rate, shall constitute a portion of the
Obligations and shall be due and payable to Martzzgee upon demand. All other costs and
expenses incurred by Mortgagee in remedying such Evest of Default or such failed payment or
act or in appearing in, defending, or bringing any. <uch action or proceeding (including
reasonable attorneys’ fees to the extent permitted by law) shall bear interest at the Default Rate,
for the period after notice from Mortgagee that such cost or expease was incurred to the date of
payment to Mortgagee. All such other costs and expenses incurred b Mortgagee together with
interest thereon calculated at the Default Rate shall be deemed to constitute a portion of the
Obligations and be secured by this Mortgage and the other Security Docixients and shall be
immediately due and payable upon demand by Mortgagee therefor.

9. Remedies.

(a)  Upon the occurrence and during the continuance of any Event of Default, in
addition to any other rights and remedies Mortgagee may have pursuant to the Transaction
Documents, or as provided by law, and without limitation, Mortgagee may immediately take
such action, without notice or demand, as it deems advisable to protect and enforce its 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 without impairing or otherwise affecting the other
rights and remedies of Mortgagee:

()  Mortgagee may exercise the power of sale with respect to the Mortgaged
Property in a non-judicial procedure as permitted by applicable law. Mortgagee may sell
all or any part of the Mortgaged Property at public auction upon such terms and

7
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conditions (including cash on the day of sale) as Mortgagee may deem appropriate,
selling the Mortgaged Property as an entirety or in such parcels as Mortgagee may elect,
and make due conveyance to the purchaser or purchasers, with general warranty binding
Mortgagor; and out of the money arising from such sale, Mortgagee shall pay first, all the
expenses of advertising the sale and making the conveyance, and then to Mortgagee the
full amount of the Obligations and other sums hereby secured, with interest at the Default
Rate to the date of payment, rendering the balance of the sales price, if any, to
Mortgagor; and the recitals in the conveyance to the purchaser or purchasers shall be full
and conclusive evidence of the truth of the matters therein stated, and all prerequisites to
said sale shall be presumed to have been performed, and such sale and conveyance shall
be “onclusive against Mortgagor, Mortgagor hereby expressly waiving all rights and
equitics_of redemption, dower and homestead in and to the Mortgaged Property, and
agreeing that the purchaser or purchasers shall have rights therein free of any interest or
claim of Moitgagor.

In the event-a sale hereunder should be commenced by Mortgagee, Mortgagee
may at any time befire the sale of all or any part of the Mortgaged Property cancel the
scheduled sale and re-schedule the sale or abandon the sale, whereupon Mortgagee may
then institute suit for the collection of the Obligations and other sums secured hereby, and
for the foreclosure of this morigage lien; it is further agreed that if Mortgagee should
institute a suit for the collection o7 the Obligations and other sums secured hereby, and
for a foreclosure of this mortgage lien that he may at any time before the entry of a final
judgment in said suit dismiss the samc and sell the Premises in accordance with the
provisions of this Mortgage.

(i)  Mortgagee may, to the extent permiitied by applicable law, (A) institute
and maintain an action of mortgage foreclosure against all or any part of the Mortgaged
Property, (B) institute and maintain an action under the Indenture or any other
Transaction Document, (C) sell all or part of the Merigaged Property (Mortgagor
expressly granting to Mortgagee the power of sale), or (D) taie such other action at law
or in equity for the enforcement of this Mortgage or any of the Tia1saction Documents as
the law may allow. Mortgagee may proceed in any such action tc final judgment and
execution thereon for all sums due hereunder, together with interest thersor: at the Default
Rate and all costs of suit, including, without limitation, reasonable attornsys’ fees and
disbursements. Interest at the Default Rate shall be due on any judgment cbigined by
Mortgagee from the date of judgment until actual payment is made of the full amount of
the judgment;

(i)  Mortgagee may personally, or by its agents, attorneys and employees and
without regard to the adequacy or inadequacy of the Mortgaged Property or any other
collateral as security for the Obligations enter into and upon the Mortgaged Property and
each and every part thereof and exclude Mortgagor and its agents and employees
therefrom without liability for trespass, damage or otherwise (Mortgagor hereby agreeing
to surrender possession of the Mortgaged Property to Mortgagee upon demand at any
such time) and use, operate, manage, maintain and control of the Mortgaged Property and
every part thereof. Following such entry and taking of possession, Mortgagee shall be
entitled, without limitation, (x) to lease all or any part or parts of the Mortgaged Property

8

(02017-0006-16130-Active. 19249155 5



1619762031 Page: 11 of 35

UNOFFICIAL COPY

for such periods of time and upon such conditions as Mortgagee may, in its discretion,
deem proper, (y) to enforce, cancel or modify any Lease and (z) generally to execute, do
and perform any other act, deed, matter or thing concerning the Mortgaged Property as
Mortgagee shall deem appropriate as fully as Mortgagor might do;

(iv)  Mortgagee may declare the entire unpaid Obligations to be immediately
due and payable in accordance with the terms of the Indenture;

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

(v} ~Mortgagee may with or without entry, to the extent permitted and pursuant
to the procedvics provided by applicable law, institute proceedings for the partial
foreclosure of this Mortgage for the portion of the Obligations then due and payable,
subject to the continuiiy lien and security interest of this Mortgage for the balance of the
Obligations not then due, unimpaired and without loss of priority;

(vi) Mortgagee may sell for cash or upon credit the Real Estate or any part
thereof and all estate, claim, demand, right, title and interest of Mortgagor therein and
nights of redemption thereof, pursuaat to-power of sale or otherwise, at one or more sales,
as an entirety or in parcels, at such tim= and place, upon such terms and after such notice
thereof as may be required or permitted by law;

(viii) Mortgagee may institute an action, suit or proceeding in equity for the
specific performance of any covenant, condition-ur agr=ement contained herein, in the
Notes, the Indenture or in the other Transaction Docunents;

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

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

(xi) the rights granted to Mortgagor under Section 14 hereof shall
automatically be revoked and Mortgagee may enter into or upon the Real Estate, either
personally or by its agents, nominees or attomeys and dispossess Mortgagor and its
agents and servants therefrom, without liability for trespass, damages or otherwise and
exclude Mortgagor and its agents or servants wholly therefrom, and take possession of all
books, records and accounts relating thereto and Mortgagor agrees to surrender
possession of the Real Estate and of such books, records and accounts to Mortgagee upon
demand, and thereupon Mortgagee may (i) use, operate, manage, control, insure,
maintain, repair, restore and otherwise deal with all and every part of the Mortgaged

9
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Property and conduct the business thereat; (ii) complete any construction on the Real
Estate in such manner and form as Mortgagee deems advisable; (iii) make alterations,
additions, renewals, replacements and improvements to or on the Real Estate; (iv)
exercise all rights and powers of Mortgagor with respect to the Mortgaged Property,
whether in the name of Mortgagor or otherwise, including, without limitation, the right to
make, cancel, enforce or modify Leases, obtain and evict tenants, and demand, sue for,
collect and receive all Rents of the Real Estate and every part thereof: (v) require
Mortgagor to pay monthly in advance to Mortgagee, or any receiver appointed to collect
the Rents, the fair and reasonable rental value for the use and occupation of such part of
the Real Estate as may be occupied by Mortgagor; (vi) require Mortgagor to vacate and
surzender possession of the Real Estate to Mortgagee or to such receiver and, in default
therec{, Mortgagor may be evicted by summary proceedings or otherwise; and (vi1) apply
the reccipts from the Mortgaged Property to the payment of the Obligations, in such
order, prioriy)and proportions as Mortgagee shall deem appropriate after deducting
therefrom all exp<nses (including reasonable attorneys’ fees) incurred in connection with
the aforesaid operations and all amounts necessary to pay the taxes, other charges,
insurance and other exrenses in connection with the Mortgaged Property, as well as just
and reasonable compensation for the services of Mortgagee, its counsel, agents and
employees;

(xi)) Mortgagee may excrcise any and all tights and remedies granted to a
secured party upon default under the Code (as defined below), including the right to take
possession of the fixtures, the equipmeni and any portion of the Mortgaged Property
which is personal property (the “Personal “roperty”), or any part thereof, and to take
such other measures as Mortgagee may deem necessary for the care, protection and
preservation of the fixtures, the equipment and th. Personal Real Estate. Any notice of
sale, disposition or other intended action by Mortgagee with respect to the Equipment
and/or the Personal Real Estate sent to Mortgagor in srcordance with the provisions
hereof at least fifteen (15) days prior to such action, shaii constitute commercially
reasonable notice to Mortgagor;

(xiii) Mortgagee may apply any sums then deposited or he)d in escrow or
otherwise by or on behalf of Mortgagee in accordance with the terms of e Indenture,
this Mortgage or any other Transaction Document to the payment of the foliowing items
in any order in its uncontrolled discretion:

(A)  Impositions;

(B)  insurance premiums;

(C)  interest on the unpaid principal balance of the Notes:

(D)  amortization of the unpaid principal balance of the Notes;

(E}  all other sums payable pursuant to the Notes, the Indenture, this Mortgage
and the other Transaction Documents, including without limitation advances made by Mortgagee

pursuant to the terms of this Mortgage; or
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(xiv) pursue such other remedies as Mortgagee may have under applicable law.

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

(b)  Mortgagee, in any action to foreclose this Mortgage in a judicial procedure or in
connection with the exercise of any non-judicial power of sale by Mortgagee, shall be entitled to
the appointment of a receiver. In case of a non-judicial sale or a foreclosure sale, the Real Estate
and the related Personal Property may be sold in one parcel or in more than one parcel and
Mortgagee 5 specifically empowered (without being reqguired to do so, and in its discretion) to
cause successy¢ sales of portions of the Mortgaged Property to be held.

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

10.  Right of Mortgagee tc Credit Sale, Upon the occurrence of any sale made under
this Mortgage, whether made under thepe'wer of sale or 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 lieu of paying casn therefor, Mortgagee may make settlement for
the purchase price by crediting upon the Obligatiors.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 urder this Mortgage. In such event, this
Mortgage, the Indenture, and documents evidencing cxperditures secured hereby may be
presented to the person or persons conducting the sale in order thatthe amount so used or applied
may be credited upon the Obligations as having been paid.

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

11
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12.  Extension, Release, etc.

(@)  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 Obligations, (ii) extend the maturity or alter any of the terms of
the Obligations, (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 Mortgzge shall secure less than all of the principal amount of the Obligations, it is expressly
agreed that auy repayments of the principal amount of the Obligations shall not reduce the
amount of the ieiyaf this Mortgage until the lien amount shall equal the principal amount of the
Obligations outstaiiting. 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 tke-lien of this Mortgage or any liens, rights, powers or remedies of
Mortgagee hereunder, and such liens, rights, powers and remedies shall continue unimpaired.

(b)  If Mortgagee shall have the right to foreclose this Mortgage or to exercise its
power of sale, Mortgagor authorizes Mortgagee at its option to foreclose the lien created by this
Mortgage subject to the rights of any texpats of the Mortgaged Property. The failure to make
any such tenants parties to or defendants in 7y such foreclosure proceeding and to foreclose
their rights, or to provide notice to such tenamz as required in any statutory procedure governing
a sale of the Mortgaged Property, or to terminaic such tenant’s rights in such sale will not be
asserted by Mortgagor as a defense to any proceeding instituted by Mortgagee to collect the
Obligations or to foreclose the lien created by this Mortgage.

{¢)  Unless expressly provided otherwise, in the event fliat Mortgagee’s interest in this
Mortgage and title to the Mortgaged Property or any estate thersic shall become vested in the
same person or entity, this Mortgage shall not merge in such title bxut-skall continue as a valid
lien on the Mortgaged Property for the amount secured hereby.

13.  Security Agreement under Uniform Commercial Code.

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

(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 fixtures on the Real Estate;
(i) this Mortgage upon recording or registration in the real estate records of the proper office
shall constitute a financing statement filed as a “fixture filing” within the meaning of the Code;
(i1) Mortgagor is the record owner of the Owned Land, if applicable, and the record owner of the
Occupied Land, if applicable, is set forth on Exhibit B-2 attached hereto; and (iv) the addresses
of Mortgagor and Mortgagee are as set forth on the first page of this Mortgage.

(c) _Mortgagor, upon request by Mortgagee from time to time or as otherwise
necessary, shail Zyecute, acknowledge and deliver to Mortgagee one or more separate security
agreements, in ‘fore satisfactory to Mortgagee, covering all or any part of the Mortgaged
Property and confirmirg the provisions of this Section 13 and will further execute, acknowledge
and deliver, or cause to/bc executed, acknowledged and delivered, any financing statement,
affidavit, continuation statenent, amendment or certificate or other document as Mortgagee may
reasonably request or as otherwise necessary 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
incutred by Mortgagee in connection wih the preparation, execution, recording, filing and
re-filing of any such document and all reasonsie costs and expenses of any record searches for
financing statements Mortgagee shall reasonably require. In addition, Mortgagor hereby
authorizes (without obligation) Mortgagee to file ary such financing and continuation statements
and amendments. The filing of any financing or conitrastion statements or amendments in the
records relating to personal property or chattels shall nét be construed as in any way impairing
the right of Mortgagee to proceed against any personal proper’y encumbered by this Mortgage as
real property, as set forth above.

4. Assignment of Rents. Mortgagor hereby assigns tc Mortgagee, the Rents as
further security for the payment and performance of the Obligations, and Mortgagor grants to
Mortgagee the right to enter the Mortgaged Property for the purpose of collecti 1g the same and
to let the Mortgaged Property or any part thereof, and to apply the Rents o+ #Ceount of the
Obligations. The foregoing assignment and grant is present and absolute and shai 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 by giving not less than fifteen days’ written notice of such revocation to
Mortgagor; in the event such notice is given, Mortgagor shall pay over to Mortgagee, or to any
receiver appointed to collect the Rents, any lease security deposits, and shall pay monthly in
advance to Mortgagee, or to any such receiver, the fair and reasonable rental value as determined
by Mortgagee for the use and occupancy of the Mortgaged Property or of such part thereof as
may be in the possession of Mortgagor or any affiliate of Mortgagor, and upon default in any
such payment Mortgagor and any such affiliate will vacate and surrender the possession of the
Mortgaged Property to Mortgagee or to such receiver, and in default thereof may be evicted by
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summary proceedings ot otherwise. Mortgagor acknowledges that upon recordation of this
Mortgage Mortgagee shall have a valid and fully perfected, present assignment of the Rents
arising out of the Leases and all security for such Leases. Mortgagor acknowledges and agrees
that upon recordation of this Mortgage, Mortgagee’s interest in the Rents shall be deemed to be
fully perfected, “choate” and enforced as to Mortgagor and to the extent permitted under
applicable law, all third parties, including, without limitation, any subsequently appointed trustee
in any case under Title 11 of the Bankruptcy Code, without the necessity of commencing a
foreclosure action with respect to this Mortgage, making formal demand for the Rents, obtaining
the appointment of a receiver or taking any other affirmative action. Without limitation of the
absolute nature of the assignment of the Rents hereunder, Mortgagor and Mortgagee agree that
(a) this Metteage shall constitute a “security agreement” for purposes of Section 552(b) of the
Bankruptcy Code, (b) the security interest created by this Mortgage extends to property of
Mortgagor acquiied before the commencement of a bankruptcy case (including any case under
the Bankruptcy Cod<) and to all amounts paid as Rents and (c) such security interest shall extend
to all Rents acquired Uy ihe estate after the commencement of any bankruptcy case (including
any case under the Bankr:icy Code).

15.  Additional Righs.

(@)  The holder of any subariinate lien on the Mortgaged Property shall have no right
to terminate any Lease whether or not suct Lease is subordinate to this Mortgage nor shall any
holder of any subordinate lien or subordinate ziiottgage join any tenant under any Lease in any
non-judicial sale or action to foreclose the lien-or.modify, interfere with, disturb or terminate the
rights of any tenant under any Lease. By 1ctordation of this Mortgage all subordinate
lienholders and the mortgagees under subordinate msrtyages are subject to and notified of this
provision, and any action taken by any such lienholder ‘or mortgagee contrary to this provision
shall be null and void. Upon the occurrence of and during ths continuance of any Event of
Default, Mortgagee may without regard to the adequacy of ite-Security under this Mortgage,
apply all or any part of any amounts on deposit with Mortgagee undzr this Mortgage against all
or any part of the Obligations. Any such application shall not be consirucd to cure or waive any
Default or Event of Default or invalidate any act taken by Mortgagee on‘account of such Default
ot Event of Default.

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

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

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

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 zedemption from any sale made in collecting such debt and (iii} exemption of the
Mortgaged Pionerty from attachment, levy or sale under execution or exemption from civil
process. To the:lest extent Mortgagor may do so, Mortgagor agrees that Mortgagor will not at
any time insist upor; plead, claim or take the benefit or advantage of any law now or hereafter in
force providing for ay uppraisement, valuation, stay, exemption, extension or redemption, or
requiring foreclosure of th:is Mortgage before exercising any other remedy granted hereunder and
Mortgagor, for Mortgagor and.its successors and assigns, and for any and all persons ever
claiming any interest in the Mortgaged Property, to the extent permitted by law and except as
otherwise provided herein or in theother Transaction Documents, hereby waives and releases all
rights of redemption, valuation, appraissment, stay of execution, notice of election to mature or
declare due the whole of the secured indstedness and marshalling in the event of exercise by
Mortgagee of the power of sale or other rights nei cby created.

20.  Remedies Not Exclusive. Mortgagée shall be entitled to enforce payment and
performance of the Obligations and to exercise all g3 and powers under this Mortgage or
under any of the other Transaction Documents or any laws now or hereafter in force,
notwithstanding some or all of the Obligations may now or Lereafter be otherwise secured,
whether by deed of trust, mortgage, security agreement, pledge; !ien, assignment or otherwise.
Neither the acceptance of this Mortgage nor its enforcement, shall pizjudice or in any manner
affect Mortgagee’s right to realize upon or enforce any other securily now or hereafter held by
Mortgagee in connection with the Obligations, it being agreed that Mortg2gee <hall be entitled to
enforce this Mortgage and any other security now or hereafter held by Morigagae. in connection
with the Obligations in such order and manner as Mortgagee may determire ar its absolute
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 and 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
Transaction Documents to Mortgagee or to which it may otherwise be entitled, may be exercised,
concurrently or independently, from time to time and as often as may be deemed expedient by
Mortgagee. In no event shall Mortgagee, in the exercise of the remedies provided in this
Mortgage (including, without limitation, in connection with the assignment of Rents to
Mortgagee, or the appointment of a receiver and the entry of such receiver on to all or any part of
the Mortgaged Property), be deemed a “mortgagee in possession,” and Mortgagee shall not in
any way be made liable for any act, either of commission or omission, in connection with the
exercise of such remedies except gross negligence or willful misconduct after Mortgagee takes
possession or title.
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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 or be the mortgagee under one or more
additional mortgages, liens, 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 single non-judicial sale or foreclosure action all non-judicial sales
or foreclosure proceedings against all such collateral securing the Obligations (including the
Mortgaged Property), which action may be brought ot consolidated in the courts of, or sale
conducted . any county in which any of such collateral is located. Mortgagor acknowledges
that the right’ 1o maintain a consolidated non-judicial sale or foreclosure action is a specific
inducement to Mnitgagee to extend the indebtedness evidenced by the Indenture, and Mortgagor
expressly and irrevocably waives any objections to the commencement or consolidation of the
foreclosure proceedings i a single action and any objections to the laying of venue or based on
the grounds of forum nos conveniens which it may now ot hereafter have. Mortgagor further
agrees that if Mortgagee slal. 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 or-indirectly secures the Obligations, or if Mortgagee shall
have obtained a judgment of foreclosuiz und sale or similar judgment against such collateral (or,
in the case of a non-judicial sale, shall hav= et the statutory requirements therefor with respect
to such collateral), then, whether or not suc!i pioceedings are being maintained or judgments
were obtained in or outside the State in wiich) the Premises are located, Mortgagee may
commence or continue any non-judicial sale or forecosure proceedings and exercise its othet
remedies granted in this Mortgage against all or any part of the Mortgaged Property and
Mortgagor waives any objections to the commencement #z 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, remowetransfer or consolidate either
any action under this Mortgage or such other proceedings on such basis. Neither the
commencement nor continuation of proceedings to sell the Mortgaged Proverty in a non-judicial
sale, to foreclose this Mortgage nor the exercise of any other rights hereuisder nor the recovery of
any judgment by Mortgagee or the occurrence of any sale by Mortgagee in any such proceedings
shall prejudice, limit or preclude Mortgagee’s right to commence or continue 0r:é ot more non-
Judicial sales, foreclosure or other proceedings or obtain a judgment against (or, ir the case of a
non-judicial sale, to meet the statutory requirements for, any such sale of) any othei collateral
(etther in or outside 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 entry of a judgment in such other sales ot proceedings or exercise of any
remedies in such sales or proceedings based 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 sales or proceedings or any sale or action under this Mortgage on
such basis. It is expressly understood and agreed that to the fullest extent permitted by law,
Mortgagee may, at its election, cause the sale of all collateral which is the subject of a single
non-judicial sale or foreclosure action at either a single sale or at multiple sales conducted
simultaneously and take such other measures as are appropriate in order to effect the agreement
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of the parties to dispose of and administer all collateral securing the Obligations (directly or
indirectly).

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. 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, axd shall inure to the benefit of Mortgagee and its successors and assigns. The word
“Mortgagor” siall be construed as if it read “Mortgagors” whenever the sense of this Mortgage
so requires and'.ii there shall be more than one Mortgagor, the obligations of the Mortgagors
shall be joint and scvaal.

23.  No Waivers 2tc. Any failure by Mortgagee to insist upon the strict petformance
by Mortgagor of any of the *érms and provisions of this Mortgage shall not be deemed to be a
waiver of any of the terms ard provisions hereof, and Mortgagee, notwithstanding any such
failure, shall have the right therea'ter to insist upon the strict performance by Mortgagor of any
and all of the terms and provisions o }is Mortgage to be performed by Mortgagor. Mortgagee
may release, regardless of consideration ai without the necessity for any notice to or consent by
the mortgagee under any subordinate mortgags or any other holder of a 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 ay way impairing or affecting this Mortgage or
the priority of this Mortgage over any subordinate lienOrmortgage.

24.  Goveming Law, etc. This Mortgage shall bc-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 provided herein, words used in this Mortgsge, shall be used
interchangeably in singular or plural form and the word “Mortgagor” sizii mean “each
Mortgagor or any subsequent owner or owners of the Mortgaged Property or any 2zt thereof or
interest therein,” the word “Mortgagee”™ shall mean “Mortgagee or any successor indenture
Trustee under the Indenture, the word “person” shall include any individual, corporation,
partnership, trust, unincorporated association, govemnment, governmental 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 for

convenience or reference only and in no way limit or amplify the provisions hereof,

26.  Occupancy Agreement Provisions.

(@)  Mortgagor covenants and agrees that the fee title to the Occupied Land and the
leasehold estate created under any Occupancy Agreement shall not merge but shall always

17

(0201 7-0006-16180-Active, 19249155,5



1619762031 Page: 20 of 35

UNOFFICIAL COPY

remain separate and distinct, notwithstanding the union of said estates either in Mortgagor or a
third party by purchase or otherwise; and in case Mortgagor acquires the fee title, an easement
interest, or any other estate, title or interest in and to the Occupied Land, the lien of this
Mortgage shall, without further conveyance, simultaneously with such acquisition, be spread to
cover and attach to such acquired estate and as so spread and attached shall be prior to the lien of
any mortgage placed on the acquired estate after the date of this Mortgage.

(b) The lien of this Mortgage shall attach to all of Mortgagor’s rights and remedies
at any time arising under or pursuant to Subsection 365(h) of Title 11 of the United States Code,
as the same may hereafter be amended (the “Bankruptcy Code”), including, without limitation,
all of Mortgazzor’s rights to remain in possession of the Occupied Land. If an Event of Default
shall have occurred and be continuing, Mortgagor shall not, without Mortgagee’s prior written
consent, elect to treat any Occupancy Agreement, if applicable, as terminated under Subsection
365(h)(1)(A)(i) of i Bankruptcy Code. Any such election made without Mortgagee’s consent
shall be void.

(1) If an Zvent of Default shall have occurred and be continuing, Mortgagee
shall have the right to procesd in its own name or in the name of Mortgagor in respect of
any claim, suit, action or proceeding relating to the rejection of any Occupancy
Agreement by the lessor or any other party, including, without limitation, the right to file
and prosecute under the Bankrupicy Code, without joining or the joinder of Mortgagor,
any proofs of claim, complaints, motions, applications, notices and other documents,
Any amounts received by Mortgagee-as-damages arising out of the rejection of any
Occupancy Agreement as aforesaid shali te applied first to all costs and expenses of
Mortgagee (including, without limitation, ‘teisonable attorneys’ fees) incurred in
connection with the exercise of any of its rights or remedies under this paragraph and
thereafter in accordance with the Indenture, Mongagor acknowledges that the
assignment of all claims and rights to the payment of aazzges from the rejection of any
Occupancy Agreement made under the granting clauses ‘of his Mortgage constitutes a
present irreversible and unconditional assignment and Mortgagor shall, at the request of
Mortgagee, promptly make, execute, acknowledge and deliver) i form and substance
reasonably satisfactory to Mortgagee, a UCC Financing Statement (Form. IICC-1) and all
such additional instruments, agreements and other documents, as Lidy .at any time
hereafter be required by Mortgagee to carry out such assignment.

(i) If pursuant to Subsection 365(h)(1¥B) of the Bankruptcy Code,
Mortgagor shall seek to offset against the rent reserved in any Occupancy Agreement the
amount of any damages caused by the nonperformance by the lessor or any other party of
any of their respective obligations under such Occupancy Agreement after the rejection
by the lessor or such other party of such Occupancy Agreement under the Bankruptcy
Code, then Mortgagor shall, if an Event of Default shall have occurred and be continuing,
priot to effecting such offset, notify Mortgagee of its intent to do s0, setting forth the
amount proposed to be so offset and the basis therefor. In such event, Mortgagee shail
have the right to object to all or any part of such offset that, in the reasonable judgment of
Mortgagee, would constitute a breach of such Occupancy Agreement, and in the event of
such objection, Mortgagor shall not effect any offset of the amounts found objectionable
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by Mortgagee. Neither Mortgagee’s failure to object as aforesaid nor any objection
relating to such offset shall constitute an approval of any such offset by Mortgagee.

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

(iv)  If there shall be filed by or against Mortgagor a petition under the
Bankriptcy Code and Mortgagor, as lessee under any Occupancy Agreement, shall
determine fo reject such Occupancy Agreement pursuant to Section 365(a) of the
Bankrupicy +“ode, then Mortgagor shall give Mortgagee not less than five (5) days’ prior
notice of the daie.on which Mortgagor shall apply to the Bankruptcy Court for authority
to reject such O(curancy Agreement.

27.  Last Dollars Sesured: Priority. To the extent that this Mortgage secures only a
portion of the indebtedness owing or which may become owing by Mortgagor, the parties agree
that any payments or repayments of <ucp indebtedness shall be and be deemed to be applied first
to the portion of the indebtedness that is05t secured hereby, it being the parties’ intent that the
portion of the indebtedness last remaining unpz:d shall be secured hereby.

28.  Indenture Trustee. The actions <f Mortgagee hereunder are subject to the
provisions of the Indenture. Mortgagee shall have ti:¢ {izht hereunder to make demands, to give
notices, to exercise or refrain from exercising any rignis, to take or refrain from taking action
(including, without limitation, the release or substitutioi of Mortgaged Property), and shall be
entitled to all the protections, exculpations, immunities and stardard of care, in each case in
accordance with this Mortgage and the Indenture.

29.  Attorney-in-Fact. ~ Mortgagor hereby irrevocably appeints Mortgagee as its
attorney-in-fact, which agency is coupled with an interest and with full powe: of substitution,
with full authority in the place and stead of Mortgagor and in the name-o? Mortgagor or
otherwise (a) after the occurrence and during the continuance of any Event of Deiault, to execute
and/or record any notices of completion, cessation of labor or any other notices that iprtgagee
reasonably deems appropriate to protect Mortgagor’s or Mortgagee’s interest, if Mortgagor shall
fail to do so within 10 days after written request by Mortgagee, (b) upon the issuance of a deed
pursuant to the foreclosure of, or the exercise of power of sale contained in, this Mortgage, to
execute all instruments of assignment, conveyance or further assurance with respect to the
Mortgaged Property or any portion thereof in favor of the grantee of any such deed and as may
be appropriate for such purpose, (c) to prepare and file or record financing statements and
continuation statements, and to prepare, execute and file or record applications for registration
and like papers necessary to create, perfect or preserve Mortgagee’s lien on and security interests
and rights in or to any of the Mortgaged Property, and (d) after the occurrence and during the
continuance of any Event of Default, to exercise Mortgagee’s rights under Section 8 hereof.
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30.  Waiver of Jury Trial. EACH OF THE PARTIES HERETO WAIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY AND ALL RIGHT TO
TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO
THIS MORTGAGE OR THE TRANSACTIONS CONTEMPLATED HEREBY.

31.  State-Specific Provisions. To the extent of any inconsistency between this
Section and the other provisions of this Mortgage, the terms and provisions of this Section shall
govern and control.

(a)  Remedies Upon Default. (a)In Subsection 9(a)(xi) of this Mortgage entitled
“Remedies”, the following parenthetical shall be added following the words “shall automatically
be revoked”:

“fine nrovisions for the appointment of a receiver and assignment
of rents Geing an express condition upon which the indebtedness
secured Lereby is made)”

(b)  None of the Miorigaged Property falls within the definition of “real property” set
forth in the Illinois Responsible Property Transfer Act of 1988, 765 ILCS §90-1 et seq. §90-3(¢),
as amended.

(c)  Useof Proceeds. Mortgagor hereby represents and agrees that the proceeds of the
advances secured by this Mortgage will be usid for the purposes specified in the Illinois Interest
Act, 815 ILCS §205/4(1), and the indebtedness securad hereby constitutes a business loan which
comes within the purview of said Section 205/4(c).

(d)  Illinois Mortgage Foreclosure Law.

(1) In the event any provision in this Mortgage-shall be inconsistent with any
provision of the Illinois Mortgage Foteclosure Law (735 JLCS Sections 5/15-1101 et.
seq., lllinois Compiled Statutes) (the “Foreclosure Act”), the provisions of the
Foreclosure Act shall take precedence over the provisions of this Mortgage, but shall not
invalidate or render unenforceable any other provision of this Mortgasze that can be
construed in a manner consistent with the Foreclosure Act.

(i)  If any provision of this Mortgage shall grant to Mortgagee any rights or
remedies upon default of Mortgagor which are more limited than the rights that would
otherwise be vested in Mortgagee under the Foreclosure Act in the absence of said
provision, Mortgagee shall be vested with the rights granted in the Foreclosure Act to the
full extent permitted by law.

(iif) ~ Without limiting the generality of the foregoing, all expenses incurred by
Mortgagee to the extent reimbursable under Sections 15-1510 and 15-1512 of the
Foreclosure Act, whether incurred before or after any decree or judgment of foreclosure,
and whether enumerated in this Mortgage, shall be added to the indebtedness or
obligations secured by this Mortgage or by the judgment of foreclosure,
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(¢)  Power of Sale. Any references to “power of sale” in this Mortgage are permitted
only to the extent allowed by law.

(f)  Miscellaneous. Mortgagor acknowledges that the Mortgaged Property does not
constitute agricultural real estate as defined in Section 15-1201 of the Foreclosure Act or
residential real estate as defined in Section 15-1219 of the Foreclosure Act.

(g)  Future Advances. This Mortgage is given for the purpose of securing loan
advances which Mortgagee may make to or for Mortgagor pursuant and subject to the terms and
provisions of the Loan. The parties hereto intend that, in addition to any other debt or obligation
secured heteby, this Mortgage shall secure unpaid balances of loan advances made after this
Mortgage is cclivered to the Office of the Recorder of the County in which the Mortgaged
Property is located, whether made pursuant to an obligation of Mortgagee or otherwise, provided
that such advarces aie within twenty (20) years from the date hereof and in such event, such
advances shall be secure to the same extent as if such future advances were made on the date
hereof, although there w2y be no advance made at the time of execution hereof and although
there may be no indebtedness outstanding at the time any advance is made. Such loan advances
may or may not be evidenced bv-notes executed pursuant to the Loan or the other Security
Documents.

[Remainder «fihis page intentionally left blank)
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This Mortgage is intended to be effective as of the date first above written.

VB-S1 ASSETS, LLC,
a Delaware limited liability company

By:

Name: Dagliel Marinberg
Title: Vice Prasident

v

ACKNOWLEDGMENT

STATE OF FLORIDA
COUNTY OF PALM BEACH

The foregoing writing bearing the date Jur¢ 17, 2016, was swom to and acknowledged by Daniel
Marinberg, as Vice President of VB-S1 Assets, LLC, a Delaware limited liability company, on
behalf of the company. He is personally krown to me or has produced as
identification.

Notary Piblic
Printed Name:

My Commission Expires:
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Schedule A

Description of the Fee-Owned Land

NONE
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Schedule B-1

Description of the Occupancy Agreement(s)

Site ID: US-IL-5453
Site Name: Evergreen Park East City

Landlord Name:  Village of Evergreen Park
Original Terari:  United States Cellular Operating Company of Chicago, LLC
Current Tenant: VB-S1 Assets, LLC, A Delaware Limited Liability Company

Date of Execution:  May 4. 2009

Recording Info: Recorded 7/29/09 in Instrument No. 0920144065

Terms and conditions of Memorandum of Legee dated 05/04/2009 by and between Village of Evergreen Park,
an lllinois municipal corporation, and United Stat¢s Cellular Operating Company of Chicago, LLC, a Delaware
limited liabitity company, recorded on 07/20/2009 ii Insirument No, 0920144065,
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Schedule B-1

Description of the Occupancy Agreement(s)

Site ID: US-IL-5476

Site Name: Rts 62 68 and 59

Landlord Name: Village of Barrington Hills, an Illinois municipal corporation
Original Tépust:  PrimeCo personal Communications, L.P,

Current Tenant: VB-§1 Assets, LLC, A Delaware Limited liability Company

Date of Execution: augrst 27, 1996

Recording Info: Recorderi 11/26/1996 in Instrument No. 96-900313

Lease Agreement dated August 27. 7096 between Village of Barrington Hills, an Rlinois
municipal corporation as Landlord an2 PrimeCo Personal Communications, L.P., a Delaware
limited partnership as Tenant, as amended by Amendment Number One dated December 10,
2010 and Memorandum of Agreement recordad -an August 27, 1998 with the Kane County
Recorder’s Office as Document #98K 077353 1i2upg to the property described on Schedule 1,
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Schedule B-1

Description of the Occupancy Agreement(s)

Site ID: US-EL-5376
Site Name: 15 and Maywoed

Landlord Name:  North Star Trust Company as Successor Trustee to Continental
Community Bank as succéssor to Maywood-Proviso State Bank as

Trustee under Trust Agreement dated August 14'h, 1969 known as
Trust No. 2527

Original Tenant: Vrited States Cellular Operating Company of Chicago, LLC
Current Tenant: VB-51 Assets, LLC, A Delaware Limited Liability Company
Date of Execution:  July 31, 263¢

Recording Info: Recorded 8/21/0% in Instrument No. 0923318002

Terms and conditions of Memorandum of Lease by and et ween North Star Trust Company, as Successor
Trustee to Continental Community Bank, as Successor to Mavwaod-Proviso State Bank, as Trustee under Trust
Agreement dated August 14", 1969 known as Trust Na. 2527, a:id united States Celiular Operating Company of
Chicago, LLC, a Delaware limited liability company, recorded on 03/21/2009 in Instrument No. 0923318002.
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Schedule B-2

Description of the Occupied Land

Site ID: US-IL-5453
An interest in land, said interest being over a portion of the following described parent parcel:

The South 79.97 feet of Lot 1 in Block 4 in Peterson and Weatherford's Subdivision of Blocks 1 to 4
together with vacated streets between Blocks 1 to 3 and vacated East 14 feet of street adjoining Block
4 on West in Harry H. Honare, Jr.’s Subdivision of the North quarter of the East haif and the North 3/8
of the West !iaif of the North East Quarter of Section 12, Township 37 North, Range 13 East of the
Third Principa’ weridian, in Cook County, Hinois.

AND BEING the sanie roperty conveyed to Village of Evergreen Park, a minicipat corporation from
Old Kent Bank, as Suciessor Trustee to First National Bank of Evergreen Park, as Trustee under a deed
or deeds in trust given pir-suant to the provisions of a trust agreement dated the 15th day of
September A.D. 1977 by Trutter.'s Deed dated February 04, 2000 and recorded February 22, 2000 in
Deed Book 1542, Page 0025.

Tax Parcel No. 24-12-203-005 TAX EXZVPT

Said interest being over land more particularly dzseribed by the following description:

Proposed Lease Area Description:

That part of the South 79.97 feet of Lot 1 in Block 4 in Petérson and Weatherford’s Subdivision of

Blocks 1 to 4 together with vacated streets between Blocks 1 to 3 2nd vacated East 14.00 feet of
street adjoining Block 4 on West in Harry H. Honore, Ir.’s Subdivision o0: the North quarter of the East

half and the North three-eighths of the West half of the North East quasier of Section 12, Township 37

- North, Range 13 East of the Third Principal Meridian, described as follovss: ~
Beginning at a point 79.97 feet North of the Southwest corner of Lot 1 in Block < in Peterson and
Weatherford's Subdivision, as measured along the West fine of said Lot 1; theice Morth 88 degrees 37
minutes 27 seconds East along said North line, 40.00 feet; thence South 01 degree 44 minutes 19
seconds East, 40.00 feet; thence South 88 degrees 37 minutes 27 seconds West, 40.C0 %ent to a point
on the West line of said Lot 1; thence North 01 degree 44 minutes 19 seconds West alony said West
line, 40.00 feet to the point of beginning, containing 1600 square feet, more or less, all in Cook
County, llinois.

Proposed Access Easement Description:

That part of the South 79.97 feet of Lot 1 in Block 4 in Peterson and Weatherford's Subdivision of
Blocks 1 t0 4 together with vacated streets between Blocks 1 to 3 and vacated East 14.00 feet of
street adjoining Block 4 on West in Harry H. Honore, ir.’s Subdivision on the North quarter of the East
half and the North three-eighths of the West half of the North East quarter of Section 12, Township 37
North, Range 13 East of the Third Principal Meridian, described as follows:

Commencing at a point 79.97 feet North of the Southwest corner of Lot 1 in Block 4 in Peterson and
Weatherford's Subdivision, as measured along the West line of said Lot 1; thence North 88 degrees 37
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Schedule B-2 (Continued)

Description of the Occupied Land

Site ID: US-IL-5453

minutes 27 seconds East along the North line of hereon described lease area, 40.00 feet to the point
of beginning; thence continuing North 88 degrees 37 minutes 27 seconds East along said North line of
the South 79.97 feet of said Lot 1in Block 4 in Peterson and Weatherford's Subdivision, 23.27 feet to a
point on the West line of Maplewood Avenue; thence South 01 degree 44 minutes 19 seconds East
along said West line, 10.00 feet; thence South 88 degrees 37 minutes 27 seconds West, 23.27 feetto a
point o1t tric East line of said lease area; thence North 01 degree 44 minutes 19 seconds West along
said East line, 1000 feet to the point of beginning, containing 232.70 square feet, more or less, altin
Cook County, Inp’s.

Proposed Utility Easemert Description:

That part of the South 79.97 fz¢%5f Lot 1 in Block 4 in Peterson and Weatherford’s Subdivision of
Blocks 1 to 4 together with vacater stieets between Blocks 1 to 3 and vacated East 14,00 feet of
street adjoining Block 4 on West in i a7y H. Honore, Jr.’s Subdivision on the North quarter of the East
half and the North three-eighths of the vse:t half of the North East quarter of Section 12, Township 37
North, Range 13 East of the Third Principal nieridian, described as follows:
Commencing at a point 79.97 feet North of the Southwest corner of Lot 1 in Block 4 in Peterson and
Weatherford’s Subdivision, as measured along the ‘West line of said Lot 1; thence South 01 degree 44
minutes 19 seconds West along the West line of herean described lease area, 40.00 feet to the point
of beginning; thence North 88 degrees 37 minutes 27 secoirls East along the South line of said lease
area, 10.00 feet; thence South 01 degree 44 minutes 19 secorzs East, 39.97 feet to a point on the
North line of 96™ Street; thence South 88 degrees 37 minutes 27 sechnds West along said North line,
10.00 feet to a point on the West line of said Lot 1 in Block 4 in Peterszn and Weatherford's

- - Subdivision; thence North 01 degree 44 minutes- 19 seconds West, 39.97 iert to the pointof — . — .
beginning, containing 399.70 square feet, more or less, all in Cook County, lliinols.

favces # oty -13-203-005
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Schedule B-2

Description of the Occupied Land

Site ID: US-IL-5476

An interest in fand, said interest being over a portion of the following described parent parcel:
PARCEL 1:
The follows:\z described reat estate in Cook County, llfinois, to-wit:

That part of the South East quarter of Section 16, Township 42 North, Range 9 East of the Third
Principal Meridiz, rlescribed as follows: Commencing at a point in the East jine of said South East
quarter of said Section 35, where same intersects with center line of Hlinois State Highway Route 63
for a place of beginning, ‘n2nce Westerly 313.64 feet along the center line of said Hliinois State
Highway 63, thence Sout!, 293.81 feet to the center fine of Algonquin and Chicago Road, now
abandoned (also known as “Cld Alzonquin Road) thence South Easterly 346.45 feet along the center
line of said Oid Algonquin Road to a juint where sald center line intersects with the East line of said
Section 16, thence North 445.25 feet aleng the East line of said Section 16 the place of beginning
situated in Cook County, Illinois.

LESS AND EXCEPT that portion of property conve'/ed to Department of Transportation from Village of
Barrington Hills, a municipal corporation of Hiinot: by Quitclaim Deed (Municipal Corporation) dated
May 20, 1996 and recorded July 16, 1996 In Instrumeric Wo. 96539878.

AND BEING & portion of the same property conveyed to the ‘illage of Barrington Hills, Cook, Lake,

McHenry and Kane Counties, 2 municipal corporation from Ainalie £.ittelt and Willis Littell, and

Dorothy D. Watt and Herbert J. Watt by Quit Claim Deed dated December 17, 1573 and recorded
January 08, 1974 in Instrument No. 22 589 579.

PARCEL 2:
The following described real estate in Cook County, lllingis, to-wit:

Aliinterest in the following described Real Estate situated in the County of Cook and State of \llinols, to
wit:

That part of the West half of the South West quarter of Section 15, Township 42 North, Range 9 East of
the 3rd P. M, lying South of the center line of lllinois State Highway Route No. 63 and North and West
of the right of way of the Elgin, Joliet and Eastern raiiroad.

LESS AND EXCEPT that portion of property conveyed to Department of Transportation from Village of
Barrington Hilis, a municipal corporation of lllinois by Quitclaim Deed {Municipal Corporation) dated
May 20, 1996 and recorded July 16, 1996 in instrument No. 96539878,

AND BEING a portion of the same property conveyed to The Village of Barrington Hills, Cook, Lake,
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Schedule B-2 (Continued)

Description of the Occupied Land

Site ID: US-IL-5476

McHenry and Kane Counties, a municipal corporation from Athalie C. Littell and Willis Littell by Quit
Claim Deed dated March 01, 1974 and recorded March 07, 1974 in Instrument No. 22 647 530.

Tax Parcel Nos. 01-15-300-018, 01-16-403-035
Said interest Lning over land more particularly described by the following description:

That part of the Southeast Quarter of Section 16, Township 42 North, Range 9 East of the Third
Principal Meridian, Lounded and described as folows: Commencing at the intersection of the Center
Line of Old Algonquin Kozd {now abandoned) with the East Line of the Southeast Quarter of said
Section 16; thence North G4 deerees, 24 minutes, 12 seconds West, along said Center Line, 60.11 feet;
thence North 25 degrees, 35 mirwiss, 47 seconds East, 20.00 feet for the point of beginning: thence
North 64 degrees, 24 minutes, 12 se<ords West, 60.00 feet; thence North 25 degrees, 35 minutes, 47
seconds East, 50.00 feet; thence South: 3 degrees, 24 minutes, 12 seconds East, 60.00 feet; thence
South 25 degrees, 35 minutes, 47 seconus ‘wiast 50.00 feet to the point of beginning, containing 3,000
square feet, all in Cook County Hlinois.

& 0/-85-3000 ¥
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Schedule B-2

Description of the Occupied Land

Site ID: US-IL-5376
PARENT PARCEL (AS PROVIDED)

LOT 7, EXCEPT THE WEST 50 FEET OF SAID LOT 7 AND EXCEPT THE EAST 104 FEET
OF THE WEST 154 FEET OF SAID LOT 7, IN COMMISSIONER’S PARTITION OF THE
NORTH 56 ACRES OF THE WEST 1/2 OF SECTION 15, TOWNSHIP 39 NORTH, RANGE
12 EAST OF THE THIRD PRINCIPAL MERIDIAN (EXCEPT THAT PORTION OF THE
PREMISES IN QUESTION TAKEN FOR RAILROAD PURPOSES AND FOR MADISON
STREET).

NON-EXCLUSIVE ACCFSS & UTILITY EASEMENT (AS PROVIDED AND ADAPTED)

A PARCEL OF LAND FOR ACCESS AND UTILITY EASEMENT PURPOSES BEING THAT
PART OF LOT 7 EXCEPT THE VVEST 154 FEET IN COMMISSIONERS PARTITION OF THE
NORTH 56 ACRES OF THE WEST 12 OF SECTION 15, TOWNSHIP 39 NORTH, RANGE
12 EAST OF THE THIRD PRINCIZAJ MERIDIAN, ALSO EXCEPT THAT PORTION
TAKEN FOR RAILROAD PURPOSES ANN FOR MADISON STREET, IN MAYWOOD,
COOK COUNTY, ILLINOIS, DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHEAST CORNER GF SAID LOT 7; THENCE S. 88°08°03”
W. ALONG THE NORTH LINE OF SAID LOT 7, 158:% FEET; THENCE $. 1°47°31" E., 33.00
FEET TO THE POINT OF BEGINNING; THENCE CONTINUING S. 1°47°31” E., 75.79 FEET;
THENCE N. 88°1229" E., 15.00 FEET; THENCE S. 1°4731" E., 11.09 FEET; THENCE N.
~ 89°23'23" E,, 3.14 FEET; THENCE 8. 0°36'37" E., 22.00 FEET; THENCE 8. 389°23'23” W.,

29.69 FEET; THENCE N. 1°47°31” W., 108.32 FEET TO THE SOUTERLY RIGHT-OF-WAY
LINE OF MADISON STREET; THENCE N. 88°08’03” E. ALONC SAID SOUTHERLY
RIGHT-OF-WAY LINE, 12.00 FEET TO THE POINT OF BEGINNING.

CONTAINING 1,860 SQUARE FEET.
NON-EXCLUSIVE UTILITY EASEMENT (AS PROVIDED AND ADAFPTED)

A PARCEL OF LAND FOR UTILITY EASEMENT PURPOSES BEING THAT PART OF LOT
7 EXCEPT THE WEST 154 FEET IN COMMISSIONERS PARTITION OF THE NORTH 56
ACRES OF THE WEST 1/2 OF SECTION 15, TOWNSHIP 39 NORTH, RANGE 12 EAST OF
THE THIRD PRINCIPAL MERIDIAN, ALSO EXCEPT THAT PORTION TAKEN FOR
RAILROAD PURPOSES AND FOR MADISON STREET, IN MAYWOOD, COOK COUNTY,
ILLINOIS, DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHEAST CORNER OF SAID LOT 7, THENCE S. 83°08°03”
W. ALONG THE NORTH LINE OF SAID LOT 7, 158.96 FEET; THENCE S. 1°47'31” E., 33.00
FEET; THENCE CONTINUING 8. 1°47°31” E., 75.79 FEET; THENCE N. 88°1229" E., 15.00
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Schedule B-2 (Continued)

Description of the Occupied Land

Site ID: US-IL-5376

FEET, THENCE S. 1°47'31" E., 11.09 FEET; THENCE N. 89°23'23" E,, 3.14 FEET; THENCE
S. 0°36'37" E., 22.00 FEET; THENCE 8. 89°23°23” W., 10.62 FEET TO THE POINT OF
BEGINNING; THENCE 8. 15°3424" W, 74.39 FEET TO THE SOUTH LINE OF SAID LOT
7, THENCE N. 83°35'42" W. ALONG SAID SOUTH LINE, 6.90 FEET TO THE EAST LINE
OF THE WEST 154 FEET OF SAID LOT 7; THENCE N. 1°39'50" W. ALONG SAID EAST
LINE, 4.00 FFET; THENCE N. 15°34'24" E., 69.35 FEET; THENCE N. 89°23'23" E., 8.33 FEET
TO THE POIN I OF BEGINNING.

CONTAINING 589 S(;UARE FEET.
TOWER LEASE #1 (AS PROVIDED)

A PARCEL OF LAND FOR LZASE SITE PURPOSES BEING THAT PART OF LOT 7
EXCEPT THE WEST 154 FEET I[N COMMISSIONERS PARTITION OF THE NORTH 56
ACRES OF THE WEST 1/2 OF SECTICi'15, TOWNSHIP 39 NORTH, RANGE 12 EAST OF
THE THIRD PRINCIPAL MERIDIAN, ALSO EXCEPT THAT PORTION TAKEN FOR
RAILROAD PURPOSES AND FOR MADISON STREET, IN MAYWOOD, COOK COUNTY,
ILLINOIS, DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHEAST CORNER OF SAID LOT 7; THENCE S. 88°08°03”
W. ALONG THE NORTH LINE OF SAID LOT 7, 143.%0 FEET; THENCE S. 1°47°31”E., 71.83
FEET TO THE POINT OF BEGINNING; THENCE CONTINUING §. 01°47°31” E., 37.00
—...FEET; THENCE 8. 88°12°29”. W., 15.00 FEET, THENCE 1( 1°47°31” W., 37.00 FEET;
THENCE N. 83°12°29” E., 15.00 FEET TO THE POINT OF BEGINI“ING.

SAID PARCEL CONTAINS 555 SQUARE FEET.
TOWER LEASE #2 (AS PROVIDED AND ADAPTED)

A PARCEL OF LAND FOR LEASE SITE PURPOSES BEING THAT PART OF LOT 7
EXCEPT THE WEST 154 FEET IN COMMISSIONERS PARTITION OF THE NORTH 56
ACRES OF THE WEST 1/2 OF SECTION 15, TOWNSHIP 39 NORTH, RANGE 12 EAST OF
THE THIRD PRINCIPAL MERIDIAN, ALSO EXCEPT THAT PORTION TAKEN FOR
RAILROAD PURPOSES AND FOR MADISON STREET, IN MAYWQOD, COOK COUNTY,
ILLINOIS, DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHEAST CORNER OF SAID LOT 7; THENCE S. 88°08°03”
W. ALONG THE NORTH LINE OF SAID LOT 7, 158.96 FEET; THENCE 8. 1°47°31” E., 33.00
FEET; THENCE CONTINUING S. 1°47°31" E., 75.79 FEET; THENCE N. 88°12'29" E., 15.00
FEET; THENCE S. 1°47'31" E., 11.09 FEET; THENCE N. 89°23'23" E., 3.14 FEET TO THE
POINT OF BEGINNING; THENCE CONTINUING THENCE N. 89°23°23” E., 15.32 FEET;
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Schedule B-2 (Continued)

Description of the Occupied Land

Site ID: US-IL-5376

THENCE 8. 0°36'37" E., 22.00 FEET; THENCE S. §9°2323" W., 15.32 FEET, THENCE N.
0°36'37" W., 22.00 FEET TO THE POINT OF BEGINNING.

CONTAINING 337 SQUARE FEET.




