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MORTGAGE AZSIGNMENT OF LEASES AND RENTS,
SECURITY. AGREEMENT AND FIXTURE FILING

From
WILLIAMS ELECTRONICS GAMES, INC.
To

DEUTSCHE BANK TRUST COMPANY-AMERICAS,
As Collateral Agent

Dated: Asof April 13, 2018
Premises: 3401 N. California Avenue
Chicago, IL 60618-5809
and
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THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREEMENT AND FIXTURE FILING dated and effective as of
April 13, 2018 (this “Mortgage™), by WILLIAMS ELECTRONICS GAMES,
INC., a Delaware corporation, having an office at 3401 N. California Avenue,
Chicago, IL 60618, (the “Mortgagor™}, to DEUTSCHE BANK TRUST
COMPANY AMERICAS, having an office at 60 Wall Street, MS: NYC60-1630
New York, NY 10005 (the “Mortgagee™), as Collateral Agent (as defined in the
Collateral Agreement) for the Secured Parties (as defined in the Collateral
Agreement).

'WITNESSETH THAT;

WHEREAS, pursuant to the Indenture dated as of February 14, 2018 (as amended, sup-
plemented or o'nerwise modified from time to time, the “Indenture™) among Scientific Games Interna-
tional, Inc., a Delzwe.e corporation (the “Issuer™), the Guarantors (as defined therein) party thereto (each
of the foregoing includiug the Issuer, individually a “Credit Party,” and, collectively, the “Credit Par-
ties™), and Deutsche Bank Trust Company Americas, a New York banking corporation, as trustee (the
“Indenture Trustee™), the Issuer has issued €325,000,000 aggregate principal amount of 3.375% Senior
Secured Notes due 2026 (together with any Additional Securities issued under the Indenture, the
“Notes™). Capitalized terms used but net defined herein shall have the meanings ascribed to such terms in
the Indenture;

WHEREAS, the Issuer is amemoer of an affiliated group of companies that includes the
Mortgagor;

WHEREAS, the Mortgagor will reccive substantial benefits from the execution, delivery
and performance of the obligations under the Indenture, t'ie Notes and any Additional Pari Passu Agree-
ment (as defined in the Collateral Agreement) and is, therersre) willing to enter into this Mortgage;

WHEREAS, it is a condition that the Mortgagai execute and deliver this Mortgage and
all other applicable Security Documents (as defined in the Collateral Agresment) to the Mortgagee for the
benefit of the Mortgagee and the other Secured Parties;

WHEREAS, from time to time after the date hereof, the [ssucr may, subject to the terms
and conditions of the Indenture and the Security Documents, incur Additional Pari\Fassu Lien Obligations
(as defined in the Collateral Agreement) (including Additional Securities issued under the Indenture), that
the Issuer desires to secure by the Mortgaged Property on a pari passu basis with the Neies as-further pro-
vided under the Intercreditor Agreement; and

WHEREAS, the Indenture and the Purchase Agreement also require the granting by the
Credit Parties of mortgages, deeds of trust and/or deeds to secure debt {the “Other Mortgages™) that create
liens (or convey security title to) and security interests in certain real and personal property other than the
Mortgaged Property to secure the Obligations (as hereinafter defined).

Granting Clauses

NOW, THEREFORE, IN CONSIDERATION OF the foregoing and in order to secure
the due and punctual payment and performance of the Obligations for the benefit of the Secured Parties,
the Mortgagor hereby grants, conveys, mortgages, assigns and pledges to the Mortgagee, a mortgage lien
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on and a security interest in, all the following described property (the “Mortgaged Property™) whether
+ now owned or held or hereafter acquired:

(1) the land more particularly described on Exhibit A hereto (the “Land”), together
with all rights appurtenant thereto, including all right, title and interest of Mortgagor in and to the
easements over certain other adjoining land granted by any easement agreements, covenant or re-
strictive agreements and all air rights, mineral rights, water rights, oil and gas rights and devel-
opment rights, if any, relating thereto, and also together with all of the other easements, rights,
privileges, interests, hereditaments and appurtenances thereunto belonging or in any way apper-
taining and all of the estate, right, title, interest, claim or demand whatsoever of the Mortgagor
therein and in the streets and ways adjacent thereto, either in law or in equity, in possession or
exreciancy, now or hereafter acquired (the “Premises™);

(2) alt buildings, improvements, structures, paving, parking areas, walkways and
landscapirg r.ow or hereafter erected or located upon the Land (the “lmprovements™);

3) al!'materials, supplies, equipment, apparatus and other items of personal property
now owned or herefier acquired by the Mortgagor and now or hereafier attached to, installed in
or used in connection vtk any of the Improvements or the Land, and water, gas, electrical, tele-
phone, storm and sanitary sewer facilities and all other utilities whether or not situated in ease-
ments (the “Fixtures™);

4) all right, title and ilterest of the Mortgagor in and to all apparatus, movable ap-
pliances, building materials, equipmeni. Tittings, furnishings, furniture, machinery and other arti-
cles of tangible personal property of every/kind and nature, and replacements thereof, now or at
any time hereafter placed upon or used in any way in connection with the use, enjoyment, occu-
pancy or operation of the Improvements or the Fremises, including all of the Mortgagor’s books
and records relating thereto and including all pumps! t-nks, goods, machinery, tools, equipment,
lifts (including fire sprinklers and alarm systems, fire nrevention or control systems, cleaning rigs,
air conditioning, heating, boilers, refrigerating, electronic moritoring, water, loading, unloading,
lighting, power, sanitation, waste removal, entertainment, ccmmunications, compusers, recrea-
tional, window or structural, maintenance, truck or car repair and«i! other equipment of'every
kind), restaurant, bar and all other indoor or outdoor furniture (inciraing tables, chairs, booths,
serving stands, planters, desks, sofas, racks, shelves, lockers and cabinzts}. bar equipment, glass-
es, cutlery, uniforms, linens, memorabilia and other decorative items, fuin'shings, appliances,
supplies, inventory, rugs, carpets and other floor coverings, draperies, drapery ro('s and brackets,
awnings, venetian blinds, partitions, chandeliers and other lighting fixtures, frecze.z cefrigerators,
walk-in coolers, signs (indoor and outdoor), computer systems, cash registers and‘inventory con-
trol systems, and all other apparatus, equipment, furniture, furnishings, and articles useg-in con-
nection with the use or operation of the Improvements or the Premises, it being understead that
the enumeration of any specific articles of property shall in no way result in or be held to exclude
any items of property not specifically mentioned (the property referred to in this subparagraph
(4), the “Personal Property™); '

(5) all right, title and interest of the Mortgagor in and to all general intangibles
owned by the Mortgagor and relating to design, development, operation, management and use of
the Premises or the Improvements, all certificates of occupancy, zoning variances, building, use
or other permits, approvals, authorizations and consents obtained from and all materials prepared
for filing or filed with any governmental agency in connection with the development, use, opera-
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tion or management of the Premises and Improvements, all construction, service, engineering,
consulting, leasing, architectural and other similar contracts concerning the design, construction,
management, operation, occupancy and/or use of the Premises and lmprovements, all architectur-
al drawings, plans, specifications, soil tests, feasibility studies, appraisals, environmental studies,
engineering reports and similar materials relating to any portion of or all of the Premises and Im-
provements, and all payment and performance bonds or warranties or guarantees relating to the
Premises or the Improvements, all to the extent assignable (the “Permits. Plans and Warranties™),

(6) all right, title and interest of the Mortgagor in and to all now or hereafter existing
leases or licenses (under which the Mortgagor is landlord or licensor) and subleases (under which
the Mortgagor is sublandlord), concession, management, mineral or other agreements of a similar
king that permit the use or occupancy of the Premises or the Improvements for any purpose in re-
turn Tor-any payment, or the extraction or taking of any gas, oil, water or other minerals from the
Premiscs 11 return for payment of any fee, rent or royalty (collectively, “Leases™), and all agree-
ments or sontracts for the sale or other disposition of all or any part of the Premises or the Im-
provements, Q¢ or hereafter entered into by the Mortgagor, together with all charges, fees, in-
come, issues, piofiis, receipts, rents, revenues or royalties payable thereunder (“Rents™);

(N all right, t'tle and interest of the Mortgagor in and to all real estate tax refunds
and all proceeds of the conversion, voluntary or involuntary, of any of the Mortgaged Property in-
to cash or liquidated claims ("Proceeds™) including Proceeds of insurance maintained by the
Mortgagor and condemnation av aris, any awards that may become due by reason of the taking
by eminent domain or any transfer 'n liex thereof of the whole or any part of the Premises or the
Improvements or any rights appurtenan. thereto, and any awards for change of grade of streets,
together with any and all moneys now or hereafter on deposit for the payment of real estate taxes,
assessments or common area charges levied-against the Mortgaged Property, unearned premiums
on policies of fire and other insurance maintaitice by the Mortgagor covering any interest in the
Mortgaged Property or required by the Notes Docuriebitation or any Additional Pari Passu
Agreement; and

(8 all right, title and interest of the Mortgagor 'n and-to all extensions, improve-
ments, betterments, renewals, substitutes and replacements of 2i17a!l additions and appurtenances
to, the Land, the Premises, the Improvements. the Personal Properiv: ih< Permits, Plans and War-
ranties and the Leases, hereinafter acquired by or released to the Moitgagor or constructed, as-
sembled or placed by the Mortgagor on the Land, the Premises or the Immovements, and all con-
versions of the security constituted thereby, immediately upon such acquisition, release, construc-
tion, assembling, placement or conversion, as the case may be, and in each sucii'cise, without any
further mortgage, deed of trust, conveyance, assignment or other act by the Mortgagar, all of
which shall become subject to the lien of this Mortgage as fully and completely, and ‘with-the
same effect, as though now owned by the Mortgagor and specifically described herein.

TO HAVE AND TO HOLD the Mortgaged Property unto the Mortgagee, its successors
and assigns, for the benefit of the Secured Parties, forever, subject only to Permitted Liens (as defined
below) and to satisfaction and release as provided in Section 3.04.
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ARTICLE 1

Representations. Warranties and Covenants of Morteagor

The Mortgagor agrees; covenants, represents and/or warrants as follows:

SECTION 1.01. Title, Mortgage Lien.

(a) The Mortgagor has good fee simple title to the Premises and lmprovements and
good title to the balance of the Mortgaged Property, subject only to Permitted Liens.

(b) The execution and delivery of this Mortgage are within the Mortgagor’s corpo-
rate or other urganizational powers and have been duly authorized by all necessary corporate or other or-
ganizational ane, 1 required, stockholder action. This Morigage has been duly executed and delivered by
the Mortgagor and constitutes a legal, valid and binding obligation of the Mortgagor, enforceable in ac-
cordance with its termis, subject to applicable bankruptcy, insolvency, reorganization, moratorium or other
laws affecting creditors* rigits generally and subject to general principles of equity, regardless of whether
considered in a proceeding ‘n-cquity or at law.

(c) The execiriion, delivery and recordation of this Mortgage (i) do not require any
consent or approval of, registration or/riling with, or any other action by, any Governmental Authority, ex-
cept such as have been obtained or maae 7nd are in full force and effect and except filings necessary to per-
fect the lien of this Mortgage, (ii) will not visiaie any applicable law or regulation or the charter, by-laws or
other organizational documents of the Mortgagar or any order of any Governmental Authority, (iii) will not
violate or result in a default under any indenture, agreerent or other instrument binding upon Mortgagor or
ils assets, or give rise to a right thereunder to require am-payment to be made by Mortgagor, and (iv) will
not result in the creation or imposition of any Lien on any asset of Mortgagor, except the lien of this Mort-

gage.

(d) This Mortgage and the Uniform Commc<itial Code Financing Statements de-
scribed in Section 1.09 of this Mortgage, when duly recorded in the applicable public records will create a
valid, perfected and enforceable lien upon and security interest in all or {n2>-Mortgaged Property.

(e) The Mortgagor will forever warrant and defend its titiz io'the Mortgaged Proper-
ty. the rights of the Mortgagee therein under this Mortgage and the validity and priority of the lien of this
Mortgage thercon against the claims of all persons and parties except those having rigits under Permitted
Liens to the extent of those rights.

SECTION 1.02. Indenture. The Mortgagor expressly covenants and agrecs to pay
when due, and to timely perform, or to cause the other Credit Parties to pay when due, and to tiinely per-
form, the Obligations in accordance with the terms of the Notes Documentation or any Additional Pari
Passu Agreement,

SECTION 1.03. Pavment of Taxes and Other Obligations.

(a) The Mortgagor will pay and discharge from time to time prior to the time when
the same shall become delinquent, and before any interest or penalty accrues thereon or attaches thereto,
all taxes and other obligations with respect to the Mortgaged Property or any part thereof or upon the
Rents from the Mortgaged Property or arising in respect of the occupancy, use or possession thereof.

4-
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(b) In the event of the passage of any state, Federal, municipal or other governmental
law, order, rule or regulation subsequent to the date hereof (i) deducting from the value of real property
for the purpose of taxation any lien or encumbrance thereon or in any manner changing or modifying the
laws now in force governing the taxation of this Mortgage or debts secured by mortgages or deeds of trust
(other than laws governing income, franchise and similar taxes generally) or the manner of collecting tax-
es thereon or (ii) imposing a tax to be paid by the Mortgagee, either directly or indirectly, on this Mort-
gage, Notes Documentation or any Additional Pari Passu Agreement, or requiring an amount of taxes to
be withheld or deducted therefrom, the Mortgagor will promptly (A) notify the Mortgagee of such event,
(B) enter into such further instruments as the Mortgagee may determine are reasonably necessary or de-
sirable to obligate the Mortgagor to make any additional payments necessary to put the Secured Parties in
the same financial position they would have been if such law, order, rule or regulation had not been
passed and.C} make such additional payments to the Mortgagee for the benefit of the Secured Parties.

SECTION 1.04.  Maintenance of Mortgaged Property. The Mortgagor will maintain the
Improvements an4 th: Personal Property in the manner required by the Indenture.

SECTION/1.05.  Insurance. The Mortgagor will keep or cause to be kept the Improve-
ments and the Personal PranZiiy insured against such risks, and in the manner, described in the Indenture.

SECTION 1.06. ~ Casualty and Condemnation. The Mortgagor shall give the Mortgagee
prompt written notice of any casualty Or other damage to the Mortgaged Property or any proceeding for the
taking of the Mortgaged Property or any poriion thereof or interest therein under power of eminent domain
or by condemnation or any similar proceeding.

SECTION 1.07.  Assignment of TLeaszs and Rents.

(a) The Mortgagor hereby irrevocaoly and absolutely grants, transfers and assigns all
of its right title and interest in all Leases to Mortgagee, togetiier with any and all extensions and renewals
thereof for purposes of securing and discharging the paymeni za¢ performance by the Mortgagor of the
Obligations. The Mortgagor has not assigned or executed any-zssignment of, and will not assign or exe-
cute any assignment of, any Leases or the Rents payable thereunder o anvone other than Mortgagee.

(b) All Leases shall be subordinate to the lien of thisMaorizage. The Mortgagor will
not enter into, modify or amend any Lease if such Lease, as entered into, modied or amended, will not
be subordinate to the lien of this Mortgage.

{c) Subject to Section 1.07(d). the Mortgagor has assigned and transieiced to Mortga-
gee all of the Mortgagor’s right. title and interest in and to the Rents now or hereafter arisirg t:om each
Lease heretofore or hereafter made or agreed to by the Mortgagor, it being intended that this gssipnment
establish, subject to Section 1.07(d), an absolute transfer and assignment of all Rents and all Leazes to the
Mortgagee and not merely to grant a security interest therein. Subject to Section 1.07(d), the Mortgagee
may in the Mortgagor’s name and stead (with or without first taking possession of any of the Mortgaged
Property personally or by receiver as previded herein) operate the Mortgaged Property and rent, lease or
let all or any portion of any of the Mortgaged Property to any party or parties at such rental and upon such
terms as the Mortgagee shall, in its sole discretion, determine, and may collect and have the benefit of all
of such Rents arising from or accruing at any time thereafier or that may thereafter become due under any
Lease.
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(d) So long as an Event of Default shall not have occurred and be continuing, the
Mortgagee will not exercise any of its rights under Section 1.07(c), and the Mortgagor shall receive and
collect the Rents accruing under any Lease; but after the occurrence and during the continuance of any
Event of Default, the Mortgagee may, at its option, receive and collect all Rents and enter upon the Prem-
ises and Improvements through its officers, agents, employees or attorneys for such purpose and for the
operation and maintenance thereof. The Mortgagor hereby irrevocably authorizes and directs each tenant,
if any, and each successor, if any, to the interest of any tenant under any Lease, respectively, to rely upon
any notice of a claimed Event of Default sent by the Mortgagee to any such tenant or any of such tenant’s
successors in interest, and thereafter to pay Rents to the Mortgagee without any obligation or right to in-
quire as to whether an Event of Default actually exists and even if some notice to the contrary is received
from the Mortgagor, who shall have no right or claim against any such tenant or successor in interest for
any such R<nts so paid to the Mortgagee. Each tenant or any of such tenant’s successors in interest from
whom the Mortgagee or any officer, agent, attorney or employee of the Mortgagee shall have collected
any Rents, shal’ be authorized to pay Rents to the Mortgagor only after such tenant or any of their succes-
sors in interest shuil kave received written notice from the Mortgagee that the Event of Default is no long-
er continuing, unless'ana until a further notice of an Event of Default is given by the Mortgagee to such
tenant or any of its successors in interest.

(e) The Mort zagee will not become a mortgagee in possession so long as it does not
enter or take actual possession of the Maortgaged Property. In addition, the Mortgagee shall not be re-
sponsible or liable for performing any’ of the obligations of the landlord under any Lease, for any waste by
any tenant, or others, for any dangerous or cefective conditions of any of the Mortgaged Property, for
negligence in the management, upkeep, repair-or'control of any of the Mortgaged Property or any other
act or omission by any other person.

(H The Mortgagor shall furnish ic e Mortgagee, within 30 days after a written request
by the Mortgagee to do so, a written statement containing tie names of all tenants, subtenants and conces-
sionaires of the Premises or Improvements, the terms of any licace. the space occupied and the rentals and/or
other amounts payable thereunder.

SECTION 1.08. Restrictions on Transfers and Encumbrances. The Mortgagor shall not
directly or indirectly sell, convey, alienate, assign, lease, sublease, licerss; nortgage, pledge, encumber or
otherwise transfer, create, consent to or suffer the creation of any lien, charge 0: other form of encum-
brance upon any interest in or any part of the Mortgaged Property, or be divestzd of its title to the Mort-
gaged Property or any interest therein in any manner or way, whether voluntarily ¢r involuntarily {other
than resulting from a condemnation), or engage in any common, cooperative, joint, ti‘ne-charing or other
congregate ownership of all or part thereof; provided that the Mortgagor may, in the ordipusy-course of
business and in accordance with reasonable commercial standards, enter into easement or ¢ovenant
agreements that relate to and/or benefit the operation of the Mortgaged Property and that do not materially
and adversely affect the value, use or operation of the Mortgaged Property.

SECTION 1.09.  Security Agreement This Mortgage is both a mortgage of real property
and a grant of a security interest in personal property, and shall constitute and serve as a “Security
Agreement” within the meaning of the uniform commercial code as adopted in the state wherein the
Premises are located (“UCC™). The Mortgagor has hereby granted unto the Mortgagee a security interest
in and to all the Mortgaged Property described in this Mortgage that is not real property, and prior to or
simultaneously with the recording of this Mortgage, the Mortgagor has filed or will file UCC financing
statements, and will file continuation statements prior to the lapse thereof, at the appropriate offices in the
Jurisdiction of formation of the Mortgagor to perfect the security interest granted by this Mortgage in all

6-
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the Mortgaged Property that is not real property. The Mortgagor hereby appoints the Mortgagee as its
true and lawful attorney-in-fact and agent, for the Mortgagor and in its name, place and stead, in any and
all capacities, to execute any document and to file the same in the appropriate offices (to the extent it may
lawfully do s0). and to perform each and every act and thing reasonably requisite and necessary to be
done to perfect the security interest contemplated by the preceding sentence. The Mortgagee shall have
all rights with respect to the part of the Mortgaged Property that is the subject of a security interest af-
forded by the UCC in addition to, but not in limitation of, the other rights afforded the Mortgagee hereun-
der and under the Collateral Agreement.

SECTION 1.10.  Filing and Recording. The Mortgagor will cause this Mortgage, the
UCC financing statements referred to in Section 1.09, any other security instrument creating a security
interest in o« evidencing the lien hereof upon the Mortgaged Property and each UCC continuation state-
ment and instruiment of further assurance to be filed, registered or recorded and, if necessary, refiled, re-
recorded and reregistered, in such manner and in such places as may be required by any present or future
law in order to pukiish notice of and fully to perfect the lien hereof upon, and the security interest of the
Mortgagee in, the Mortgaged Property until this Mortgage is terminated and released in full in accordance
with Section 3.04 hereoi. 7hz Mortgagor will pay all filing, registration and recording fees, all Federal,
state, county and municipalccording, documentary or intangible taxes and other taxes, duties, imposts, as-
sessments and charges, and all rzasopable expenses incidental to or arising out of or in connection with the
execution, delivery and recording of this Mortgage, UCC continuation statements any mortgage supple-
mental hereto, any security instrumenti with respect to the Personal Property, Permits, Plans and Warranties
and Proceeds or any instrument of further assurance.

SECTION 1.11.  Further Assirances. Upon demand by the Mortgagee, the Mortgagor
will, at the cost of the Mortgagor and without expense o the Mortgagee, do, execute. acknowledge and
deliver all such further acts, deeds, conveyances, mortzapes, assignments, notices of assignment, transfers
and assurances as the Mortgagee shall from time to time seasonably require for the better assuring, con-
veying, assigning, transferring and confirming unto the Morgezee the property and rights hereby con-
veyed or assigned or intended now or hereafter so to be, or whick the Mortgagor may be or may hereafter
become bound to convey or assign to the Mortgagee, or for catiying cut the intention or facilitating the
performance of the terms of this Mortgage, or for filing, registering or recording this Mortgage, and on
written demand, the Mortgagor will also execute and deliver and hereby “ppoints the Mortgagee as its
true and lawful attorney-in-fact and agent, for the Mortgagor and in its nam<, place and stead, in any and
all capacities, to execute and file to the extent it may lawfully do so, one or mare financing statements,
chattel mortgages or comparable security instruments reasonably requested by the Mortgagee to evidence
more effectively the lien hereof upon the Personal Property and to perform each and ¢very act and thing
requisite and necessary to be done 1o accomplish the same.

SECTION 1.12.  Additions to Mortgaged Property. All right, title and interest of the
Mortgagor in and to all extensions, improvements, betterments, renewals, substitutes and replacements of,
and all additions and appurtenances to, the Mortgaged Property hereafter acquired by or released to the
Mortgagor or constructed, assembled or placed by the Mortgagor upon the Premises or the Improvements,
and all conversions of the security constituted therchy, immediately upon such acquisition, release, con-
struction, assembling, placement or conversion, as the case may be, and in each such case without any
further mortgage, conveyance, assignment or other act by the Mortgagor, shall become subject to the lien
and security interest of this Mortgage as fully and completely and with the same effect as though now
owned by the Mortgagor and specifically described in the grant of the Mortgaged Property above, but at
any and all times the Mortgagor will execute and deliver to the Mortgagee any and all such further assur-
ances, mortgages, conveyances or assignments thereof as the Mortgagee may reasonably require for the

7-
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purpose of expressly and specifically subjecting the same to the lien and security interest of this Mort-
gage.

SECTION 1.13.  No Claims Against Mortgagee. Nothing contained in this Mortgage
shall constitute any consent or request by the Mortgagee, express or implied, for the performance of any
labor or services or the furnishing of any materials or other property in respect of the Mortgaged Property
or any part thereof, nor as giving the Mortgagor any right, power or authority to contract for or permit the
performance of any labor or services or the furnishing of any materials or other property in such fashion
as would permit the making of any claim against the Mortgagee in respect thereof.

SECTION 1.14.  Fixture Filing.

(a) Certain portions of the Mortgaged Property described in the Granting Clauses of
this Mortgage aie or will become “fixtures” (as that term is defined in the UCC) on the Land, and this
Mortgage, upon b7ing filed for record in the real estate records of the county wherein such fixtures are
situated, shall operatc also as a financing statement filed as a fixture filing in accordance with the applica-
ble provisions of said UCC epon such portions of the Mortgaged Property that are or become fixtures.

(b) The real proverty to which the fixtures relate is described in Exhibit A hereto.
The record owner of the real property described in Exhibit A hereto is the Mortgagor. The name, type of
organization and jurisdiction of orgar.izat.on of the debtor for purposes of this financing statement are the
name, type of organization and jurisdiction of organization of the Mortgagor set forth in the preamble of
this Mortgage, and the name of the secured paitv-for purposes of this financing statement is the name of
the Mortgagee set forth in the preamble to this'iviortgage. The mailing address of the Mortgagor/debtor is
the address of the Mortgagor set forth in the preamble o this Mortgage. The mailing address of the
Mortgagee/secured party from which information cenecming the security interest hereunder may be ob-
tained is the address of the Mortgagee set forth in the picamble to this Mortgage.

ARTICLE II

Defaults and Remedies

SECTION 2.01. Events of Default. Any Event of Defaultiinder the Notes Documenta-
tion or any Additional Pari Passu Agreement shall constitute an Event of Defayiit under this Mortgage.

SECTION 2.02. Demand for Payment. If an Event of Default shal*oceur and be con-
tinuing, then, upon written demand of Mortgagee, the Mortgager will pay to the Mongz2gesull amounts
due hereunder and under the Notes Documentation and any Additional Pari Passu Agreem<nt; and such
further amount as shall be sufficient to cover the costs and expenses of collection, including (easonable
attorneys’ fees, disbursements and expenses actually incurred by the Mortgagee, and the Mortgagie shall
be entitled and empowered to institute an action or proceedings at law or in equity for the collection of the
sums so due and unpaid, to prosecute any such action or proceedings to judgment or final decree, to en-
force any such judgment or final decree against the Mortgagor and to collect, in any manner provided by
law, all moneys adjudged or decreed to be payable.

SECTION 2.03. Rights To Take Possession, Operate and Apply Revenues.

(a) If an Event of Default shall occur and be continuing, the Mortgagor shall, upon
written demand of the Mortgagee, forthwith surrender to the Mortgagee actual possession of the Mort-
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gaged Property and, if and to the extent not prohibited by applicable law, the Mortgagee itself. or by such
- officers, employees, agents or attorneys as it may appoint, may then enter and take possession of all the
Mortgaged Property without the appointment of a receiver or an application therefor, exclude the Mort-
gagor and its agents and employees wholly therefrom, and have access to the books, papers and accounts
of the Mortgagor.

(b) If the Mortgagor shall for any reason fail to surrender or deliver the Mortgaged
Property or any part thereof after such demand by the Mortgagee, the Mortgagee may to the extent not pro-
hibited by applicable law, obtain a judgment or decree conferring upon the Mortgagee the right to immediate
possession or requiring the Mortgagor to deliver immediate possession of the Mortgaged Property to the
Mortgagee, to the entry of which judgment or decree the Mortgagor hereby specifically consents. The Mort-
gagor will pay o the Mortgagee, promptly following written demand, all reasonable expenses of obtaining
such judgment z¢ decree, including reasonable compensation to the Mortgagee’s attorneys and agents with
interest thereon at the weighted average rate payable from time to time on the Notes (the “Interest Rate™); and
all such expenses 21d :ompensation shall, until paid, be secured by this Mortgage.

(c) Uzon every such entry or taking of possession, the Mortgagee may, to the extent
not prohibited by applicable‘law, hold, store, use, operate, manage and control the Mortgaged Property,
conduct the business thereof and. from time to time, (i) make all necessary and proper maintenance, re-
pairs, renewals, replacements, additions, betterments and improvements thereto and thereon, (ii) purchase
or otherwise acquire additional fixtur:s, personalty and other property, (iii) insure or keep the Mortgaged
Property insured, (iv) manage and operate the Mortgaged Property and exercise all the rights and powers
of the Mortgagor to the same extent as the IMortgagor could in its own name or otherwise with respect to
the same, or (v) enter into any and all agreemen:s with respect to the exercise by others of any of the
powers herein granted the Mortgagee, all as may from lime to time be directed or determined by the
Mortgagee to be in 1is best interest, and the Mortgaguriiereby appoints the Mortgagee as its true and law-
ful attorney-in-fact and agent, for the Mortgagor and in its name, place and stead, in any and all capaci-
ties, to perform any of the foregoing acts. The Mortgagee may collect and receive all the Rents, issues,
profits and revenues from the Mortgaged Property, including t'ioge past due as well as those accruing
thereafter.

(d) Whenever, before any sale of the Mortgaged Projerty under Section 2.06 or other
transfer of the Mortgaged Property consented to by the Mortgagee, all Obiigaticns that are then due shall
have been paid and all Events of Defauit fully cured, the Mortgagee will surrer des possession of the
Mortgaged Property back to the Mortgagor, its successors or assigns. The same tight of taking possession
shall, however, arise again if any subsequent Event of Default shall occur and be continuing.

SECTION 2.04. Right to Cure Mortgagor’s Failure to Perform. Shouldhz Mortgagor
fail in the payment, performance or observance of any term, covenant or condition required by thiz Mort-
gage, Notes Documentation or any Additional Pari Passu Agreement (with respect to the Mortgaged
Property) which failure is not cured within any applicable notice and cure period, the Mortgagee may,
using its reasonable discretion as to timing, pay, perform or observe the same, and all payments made or
costs or expenses actually incurred by the Mortgagee in connection therewith shall be secured hereby and
shall be, without demand, immediately repaid by the Mortgagor to the Mortgagee with interest thereon at
the Interest Rate. The Mortgagee shall be the judge using reasonable discretion of the necessity for any
such actions and of the amounts to be paid. The Mortgagee is hereby empowered to enter and to author-
ize others to enter upon the Premises or the Improvements or any part thereof for the purpose of perform-
ing or observing any such defaulted term, covenant or condition without having any obligation to so per-
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form or observe and without thereby becoming liable to the Mortgagor, to any person in possession hold-
ing under the Mortgagor or to any other person.

SECTION 2.05. Right to a Receiver. If an Event of Default shall occur and be continu-
ing, the Mortgagee, upon application to a court of competent jurisdiction, shall be entitled as a matter of
right to the appointment of a receiver to take possession of and to operate the Mortgaged Property and to
collect and apply the Rents. The receiver shall have all of the rights and powers permitted under the laws
of the state wherein the Mortgaged Property is located. The Mortgagor shall pay to the Mortgagee
promptly following written demand all reasonable expenses, including receiver’s fees, reasonable attor-
ney’s fees and disbursements, costs and agent’s compensation actually incurred pursuant to the provisions
of this Section 2.05; and all such expenses shall be secured by this Mortgage and shall be, without de-
mand, immediately repaid by the Mortgagor to the Mortgagee with interest thereon at the Interest Rate.

SECTION 2.06.  Foreclosure and Sale.

(a) If an Event of Default shall occur and be continuing, the Mortgagee may elect to
sell the Mortgaged Propert; or any part of the Mortgaged Property by exercise of the power of foreclo-
sure or of sale granted to th’-viortgagee by applicable law or this Mortgage. In such case, the Mortgagee
may commence a civil action te'tc¢reclose this Mortgage, or it may proceed and sell the Mortgaged Prop-
erty to satisfy any Obligation. Tnz Mortgagee or an officer appointed by a judgment of foreclosure to sell
the Mortgaged Property, may sell all or such parts of the Mortgaged Property as may be chosen by the
Mortgagee at the time and place of sale fixed by it in a notice of sale, either as a whole or in separate lots,
parcels or items as the Mortgagee shall deein expedient, and in such order as it may determine, at public
auction to the highest bidder. The Mortgagee-« an officer appointed by a judgment of foreclosure to sell
the Mortgaged Property may postpone any foreclosure or other sale of all or any portion of the Mortgaged
Property by public announcement at such time and plaze of sale, and from time to time thereafier may
postpone such sale by public announcement or subsequcrity noticed sale. Without further notice, the
Mortgagee or an officer appointed to sell the Mortgaged Property may make such sale at the time fixed by
the last postponement, or may, in its discretion, give a new notice of sale. Any person, including the
Mortgagor or the Mortgagee or any designee or affiliate therecf, may nurchase at such sale,

(b} The Mortgaged Property may be sold subject t« rainaid taxes and Permitted
Liens, and, after deducting all costs, fees and expenses of the Mortgagee {inziucing costs of evidence of
title in connection with the sale), the Mortgagee or an officer that makes anysiile shall apply the proceeds
of sale in the manner set forth in Section 2.08.

(c) Any foreclosure or other sale of less than the whole of the Murtgaged Property or
any defective or irregular sale made hereunder shall not exhaust the power of foreclosure 4r «f sale pro-
vided for herein; and subsequent sates may be made hereunder unti! the Obligations have be¢n satisfied,
or the entirety of the Mortgaged Property has been sold.

(d) If an Event of Default shall occur and be continuing, the Mortgagee may instead
of, or in addition to, exercising the rights described in Section 2.06(a) above and either with or without
entry or taking possession as herein permitted, proceed by a suit or suits in law or in equity or by any oth-
er appropriate proceeding or remedy (1) to specifically enforce payment of some or all of the Obligations,
or the performance of any term, covenant, condition or agreement of this Mortgage, Notes Documentation
or any Additional Pari Passu Agreement, or any other right, or (ii) to pursue any other remedy available to
the Mortgagee, all as the Mortgagee shall determine most effectual for such purposes.
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SECTION 2.07. Other Remedies.

(a) Inn case an Event of Default shall occur and be continuing, the Mortgagee may al-
so exercise, to the extent not prohibited by law, any or all of the remedies available to a secured party un-
der the UCC.

(b) In connection with a sale of the Mortgaged Property or any Personal Property
and the application of the proceeds of sale as provided in Section 2.08, the Mortgagee shall be entitled to
enforce payment of and to receive up to the outstanding amount of the Obligations (including all interest
thereon accrued), plus all other charges, payments and costs due under this Mortgage, and to recover a
deficiency judgment for any portion of the aggregate principal amount of the Obligations remaining un-
paid, with inierest.

SECTION 2.08.  Application of Sale Proceeds. (a) Subject to the terms of the Intercred-
itor Agreement anu a1y other intercreditor agreement, the Mortgagor may apply all or any part of pro-
ceeds constituting Mortcaged Property and any proceeds of the guarantee set forth in Section 2 of the
Collateral Agreement, in payment of the Obligations, and shall make any such application in the follow-
ing order:

First, to pay incurred and unpaid reasonable, out-of-pocket fees and expenses of the
Mortgagee and the Indenture’ rustee under the Indenture, the Notes and the Security Documents
and of any Additional Pari Passy’Azent under any Additional Pari Passu Debt Documents (as de-
fined in the Collateral Agreement};

Second, to (x) the Indenture Trustee, based on the amount of Obligations then outstand-
ing under the Indenture and the Notes, for application as provided in the Indenture and (v) each
Additional Pari Passu Agent (as defined in the Ceiiateral Agreement), based on the amount of
Obligations then outstanding under the Additionai Pari Passu Agreement pursuant to which it is
acting as such, for application as provided in such Aaditonal Pari Passu Agreement;

Third, any balance of such proceeds remaining after the Obligations shall have been paid
in full, shall be paid over to the Issuer or to whomsoever shall b lawfully entitled to receive the
same.

If, despite the provisions of this Section 2.08(a), any Secured Party shall receive any
payment or other recovery in excess of its portion of payments on account of tne Obligations to
which it is then entitled in accordance with this Section 2.08(a), such Securea Pzity shall hold
such payment or recovery in trust for the benefit of all Secured Parties for distribution in accord-
ance with this Section 2.08(a).

(b) Notwithstanding the foregoing, in the event of any determination by a court of competent
jurisdiction with respect to any series of Additional Pari Passu Lien Obligations (other than any Notes
Obligations) that (i) such series of Additional Pari Passu Lien Obligations is unenforceable under applica-
ble law or is subordinated to any other obligations (other than another series of Obligations), (ii) such se-
ries of Additional Pari Passu Lien Obligations does not have an enforceable security interest in any of the
Mortgaged Property and/or (iii) any intervening security interest exists securing any other obligations
(other than another series of Obligations) on a basis ranking prior to the security interest of such series of
Additional Pari Passu Lien Obligations but junior to the security interest of any other series of Obliga-
tions (any such condition referred to in the foregoing clause (i), (ii) or (iii) with respect to any series of
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Additional Pari Passu Lien Obligations, an “Impairment™ of such series of Additional Pari Passu Lien
Obligations), the results of such Impairment shall be borne solely by the holders of such series of Addi-
tional Pari Passu Lien Obligations, and the rights of the holders of such series of Additional Pari Passu
Lien Obligations (including, without limitation, the right to receive distributions in respect of such series
of Additional Pari Passu Lien Obligations) set forth herein shall be modified to the extent necessary so
that the effects of such Impairment are borne solely by the holders of such series of Additional Pari Passu
Lien Obligations subject to such Impairment. Notwithstanding the foregoing, with respect to any Mort-
gaged Property for which a third party (other than a holder of another series of Obligations) has a Lien or
security interest that is junior in priority to the security interest of any series of Obligations but senior (as
determined by appropriate legal proceedings in the case of any dispute) to the security interest of the
holder of any other series of Obligations (such third party, an “Intervening Creditor™), the value of any
Mortgaged “roperty or proceeds which are allocated to such Intervening Creditor shall be deducted on a
ratable basis seiely from the Mortgaged Property or proceeds to be distributed in respect of the series of
Obligations wita ri.spect to which such Impairment exists.

(©) Each ofthe Secured Parties hereby agrees not to challenge or question in any proceeding
the validity or enforceability of any Security Document (in each case as a whole or any term or provision
contained therein) or the validity of any Lien or financing statement in favor of the Mortgagor for the
benefit of the Secured Parties as provided in this Mortgage and the other Security Documents, or the rela-
tive priority of any such Lien.

In making the determination and al’ocations required by this Section 2.08, the Mortgagee may
conclusively rely upon information suppliei by 72) the Indenture Trustee as to the amounts of unpaid prin-
cipal and interest and other amounts outstanding with respect to the Notes Obligations and (ii) the appli-
cable Additional Pari Passu Agent as to the amoun's ol unpaid principal and interest and other amounts
outstanding with respect to such Additional Pari Passi-iien Obligations and the Mortgagee shall have no
liability to any of the Secured Parties for actions taken in«eliance on such information.

SECTION 2.09. Mortgagor as Tenant Holding Over. If the Mortgagor remains in pos-
session of any of the Mortgaged Property after any foreclosure-sate bv-the Mortgagee, at the Mortgagee’s
election the Mortgagor shall be deemed a tenant holding over and skall forthwith surrender possession to
the purchaser or purchasers at such sale or be summarily dispossessed ¢t ¢victed according to provisions
of law applicable to tenants holding over.

SECTION 2.10. Waiver of Appraisement. Valuation, Stay Extersion and Redemption
Laws. The Mortgagor waives, to the extent not prohibited by law, (a} the benefit of 2il lajvs now existing
or that hereafter may be enacted (i) providing for any appraisement or valuation of any07:0n of the
Mortgaged Property and/or (i1) in any way extending the time for the enforcement or the col'éetion of
amounts due under any of the Obligations or creating or extending a period of redemption frém 2ny sale
made in collecting said debt or any other amounts due to the Mortgagee, (b) any right to at any ime insist
upon, plead, claim or take the benefit or advantage of any law now or hereafter in force providing for any
homestead exemption, stay, statute of limitations, extension or redemption, or sale of the Mortgaged
Property as separate tracts, units or estates or as a single parcel in the event of foreclosure or notice of
deficiency, and (c) all rights of redemption, valuation, appraisement, stay of execution, notice of election
to mature or declare due the whole of or each of the Obligations and marshaling in the event of foreclo-
sure of this Mortgage.

SECTION 2.11.  Discontinuance of Proceedings. In case the Mortgagee shall proceed to
enforce any right, power or remedy under this Mortgage by foreclosure, entry or otherwise, and such pro-
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ceedings shall be discontinued or abandoned for any reason, or shall be determined adversely to the Mortga-
gee, then and in every such case the Mortgagor and the Mortgagee shall be restored to their former positions
and rights hereunder, and all rights, powers and remedies of Mortgagee shall continue as if no such proceed-
ing had been taken.

SECTION 2.12.  Suits to Protect the Mortgaged Property. The Mortgagee shall have
power (a) to institute and maintain suits and proceedings to prevent any impairment of the Mortgaged
Property by any acts that may be unlawful or in violation of this Mortgage, (b) to preserve or protect its
interest in the Mortgaged Property and in the Rents arising therefrom and (c) to restrain the enforcement
of or compliance with any legislation or other governmental enactment, rule or order that may be uncon-
stitutional or otherwise invalid if the enforcement of or compliance with such enactment, rule or order
would impzir the security or be prejudicial to the interest of Mortgagee hereunder.

SECTION 2.13.  Filing Proofs of Claim. In case of any receivership, insolvency, bank-
ruplcy, reorganizat’on arrangement, adjustment, composition or other proceedings affecting the Mortgagor,
the Mortgagee shall, t) the extent permitted by law, be entitled to file such proofs of claim and other docu-
ments as may be necessary oradvisable in order to have the claims of the Mortgagee allowed in such pro-
ceedings for the Obligations sctured by this Mortgage at the date of the institution of such proceedings and
for any interest accrued, late chaiges and additional interest or other amounts due or that may become due
and payable hereunder after such date.

SECTION 2.14.  Possessipn by Mortpagee, Notwithstanding the appointment of any
receiver, liquidator or trustee of the Mortgagor, any of its property or the Mortgaged Property, the Mort-
gagee shall be entitled, to the extent not prohibi ed by law, to remain in possession and control of all parts
of the Mortgaged Property now or hereafter grantes under this Mortgage to the Mortgagee in accordance
with the terms hereof and applicable law.

SECTION 2.15. Waiver.

(a) No delay or failure by the Mortgagee t¢'exercise any right, power or remedy ac-
cruing upon any breach or Event of Default shall exhaust or impair ¢ny such right, power or remedy or be
construed to be a waiver of any such breach or Event of Default or acquiescence therein; and every right,
power and remedy given by this Mortgage to the Mortgagee may be exerciszid from time to time and as
often as may be deemed expedient by the Mortgagee. No consent or waiver v thé Mortgagee to or of
any breach or Event of Default by the Mortgagor in the performance of the Obligations shall be deemed
or construed to be a consent or waiver to or of any other breach or Event of Default irthe, performance of
the same or of any other Obligations by the Mortgagor hereunder. No failure on the part o7 the Mortga-
gee to complain of any act or failure to act or to declare an Event of Default, irrespective ¢i kow long
such failure continues, shall constitute a waiver by the Mortgagee of its rights hereunder or irapair any
rights, powers or remedies consequent on any future Event of Default by the Mortgagor.

(b Even if the Mortgagee (i) grants some forbearance or an extension of time for the
payment of any sums secured hereby, (ii) takes other or additional security for the payment of any sums
secured hereby, (iii) waives or does not exercise some right granted herein or under the Notes Documen-
tation or any Additional Pari Passu Agreement, (iv} releases a part of the Mortgaged Property from this
Mortgage, (v) agrees to change some of the terms, covenants, conditions or agreements of the Notes Doc-
umentation or any Additional Pari Passu Agreement, (vi) consents to the filing of a map, plat or replat
affecting the Premises, (vii) consents to the granting of an easement or other right affecting the Premises
or (viii) makes or consents to an agreement subordinating the Mortgagee’s lien on the Mortgaged Proper-
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ty hereunder; no such act or omission shall preclude the Mortgagee from exercising any other right, pow-
- eror privilege herein granted or intended to be granted in the event of any breach or Event of Default then
made or of any subsequent default; nor, except as otherwise expressly provided in an instrument executed
by the Mortgagee, shall this Mortgage be altered thereby. In the event of the sale or transfer by operation
of law or otherwise of all or part of the Mortgaged Property, the Mortgagee is hereby authorized and em-
powered to deal with any vendee or transferee with reference to the Mortgaged Property secured hereby,
or with reference to any of the terms, covenants, conditions or agreements hereof, as fully and to the same
extent as it might deal with the original parties hereto and without in any way releasing or discharging any
liabilities, obligations or undertakings.

SECTION 2.16. Waiver of Trial by Jury. To the fullest extent permitted by applicable
law, the Mritgagor and the Mortgagee each hereby irrevocably and unconditionally waive trial by jury in
any action, claiin, suit or proceeding relating to this Mortgage and for any counterclaim brought therein.
The Mortgagorinereby waives all rights to interpose any counterclaim in any suit brought by the Mortga-
gee hereunder (other than compulsory counterclaims) and all rights to have any such suit consolidated
with any separate suil, a2tion or proceeding.

SECTION 2:77. Remedies Cumulative. No right, power or remedy conferred upon or
reserved to the Mortgagee by this Martgage is intended to be exclusive of any other right, power or retne-
dy, and each and every such right; power and remedy shall be cumulative and concurrent and in addition
to any other right, power and remedy given hereunder or now or hereafter existing at law or in equity or
by statute.

ARTICLE I
Miscelizienus

SECTION 3.01. Parial Invalidity. In the<¢vant any one or more of the provisions con-
tained in this Mortgage shall for any reason be held to be invalid, illegal or unenforceable in any respect,
such validity, illegality or unenforceability shall, at the option oi the Martgagee, not affect any other pro-
vision of this Mortgage, and this Mortgage shall be construed as if such invalid, illegal or unenforceable
provision had never been contained herein or therein,

SECTION 3.02. Notices. All notices, requests and demanas to or upon the Mortgagee
or Mortgagor hereunder shall be effected in the manner provided for in Section 12:02 of the Indenture;
provided that any such notice, request or demand to or upon any Guarantor shall be aidressed to such
Guarantor at its notice address set forth on Schedule 1 of the Collateral Agreement or arsi:ch.other ad-
dress pursuant to notice given in accordance with Section 12.02 of the Indenture and any sacli notice, re-
quest or demand to or upon any Additional Pari Passu Agent shall be addressed to such Additiona! Pari
Passu Agent at its notice address set forth in the applicable Additional Pari Passu Joinder Agreement (as
defined in the Collateral Agreement).

SECTION 3.03.  Successors and Assigns. All of the grants, covenants, terms, provi-
sions and conditions herein shall run with the Premises and the Improvements and shall apply to, bind and
inure to, the benefit of the permitted successors and assigns of the Mortgagor and the successors and as-
signs of the Mortgagee.

-14-



1811540009 Page: 17 of 25

UNOFFICIAL COPY

SECTION 3.04. Satisfaction and Cancellation.

(a) When all Obligations have been paid in full and no Obligations shall be outstand-
ing, the Mortgagee shall cause the Mortgaged Property to be released from the Liens created hereby, and
this Mortgage and all obligations (other than those expressly stated to survive such termination) of the
Mortgagee and Mortgagor hereunder, and all rights to the Mortgaged Property shall revert to the Mort-
gagor. At the request and sole expense of Mortgagor following any such termination, the Mortgagee shall
promptly deliver to Mortgagor any Mortgaged Property held by the Mortgagee hereunder, and execute
and deliver to Mortgagor such documents as Mortgagor shall reasonably request to evidence such termi-
nation. The Liens securing the Notes Obligations will be released, in whole or in part, as provided in Sec-
tion 11.02 and Section 11.07 of the Indenture. The Liens securing Additional Pari Passu Liens Obliga-
tions of anv'series will be released, in whole or in part, as provided in the Additional Pari Passu Agree-
ment governing such obligations.

(ki At any time that Mortgagor desires that the Mortgagee take any action to
acknowledge or give'eifert to any release of Mortgaged Property pursuant to the foregoing Section
3.04(a), Mortgagor shali d<iiver to the Mortgagee (and the relevant subagent, if any, designated hereun-
der) a certificate signed by i officer of Mortgagor stating that the release of the respective Mortgaged
Property is permitted pursuant ‘o such Section 3.04(a) and such other certifications relating to such re-
lease that the Mortgagee may reasonahly request, upon which the Mortgagee may conclusively rely, The
Mortgagee shall have no liability whitsoever to any other Secured Party as the result of any release of
Mortgaged Property in accordance with,jor which the Mortgagee believes to be in accordance with, this
Section 3.04..

SECTION 3.05. Definitions. Ar used in this Mortgage, the singular shall include the
plural as the context requires and the following words anid phrases shall have the following meanings: (a)
“including” shall mean “including but not limited to"; (0> provisions™ shall mean “provisions, terms,
covenants and/or conditions™; (c) “lien” shall mean “lien, Charge. encumbrance, security interest, mort-
gage or deed of trust”; (d) “obligation™ shall mean “obligation/drity, covenant and/or condition™; and (e)
“any of the Mortgaged Property” shall mean “the Mortgaged Froperty-or any part thereof or interest there-
in”. Any act that the Mortgagee is permitted to perform hereunder ray be performed at any time and
from time to time by the Mortgagee or any person or entity designated Uviiie Mortgagee. Any act that is
prohibited to the Mortgagor hereunder is also prohibited to all lessees of any’ofthe Mortgaged Property.
Each appointment of the Mortgagee as attorney-in-fact for the Mortgagor under this Mortgage is irrevo-
cable, with power of substitution and coupled with an interest. Subject to the applicable provisions here-
of, the Mortgagee has the right to refuse to grant its consent, approval or acceptance or to/indicate its sat-
isfaction, in its sole discretion, whenever such consent, approval, acceptance or satisfacdcdisrequired
hereunder,

The following terms shall have the following meanings:

“Event of Default” shall have the meaning assigned to such term in the Collateral
Agreement.

“Notes Obligations™ shall have the meaning assigned to such term in the Collateral

Agreement,

“Obligations™ shall have the meaning assigned to such term in the Collateral Agreement.
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SECTION 3.06. Multisite Real Estate Transaction. The Mortgagor acknowledges that

- this Mortgage is (or may be) one of a number of Other Mortgages that secure the Obligations, The Mort-
gagor agrees that the lien of this Mortgage shall be absolute and unconditional and shall not in any man-
ner be affected or impaired by any acts or omissions whatsoever of the Mortgagee, and without limiting
the generality of the foregoing, the lien hereof shall not be impaired by any acceptance by the Mortgagee
of any security for or guarantees of any of the Obligations hereby secured, or by any failure, neglect or
omission on the part of the Mortgagee to realize upon or protect any Obligation or indebtedness hereby
secured or any collateral security therefor including the Other Mortgages. The lien hereof shall not in any
manner be impaired or affected by any release (except as to the property released), sale, pledge, surrender,
compromise, setilement, renewal, extension, indulgence, alteration, changing, modification or disposition
of any of the Obligations secured or of any of the collateral security therefor, including the Other Mort-
gages or of any guarantee thereof, and the Mortgagee may at its discretion foreclose, exercise any power
of sale, or exer<ise any other remedy available to it under any or all of the Other Mortgages without first
exercising or er.torcing any of its rights and remedies hereunder. Such exercise of the Mortgagee’s rights
and remedies undcr 2.v or all of the Other Mortgages shall not in any manner impair the indebtedness
hereby secured or the licn of this Mortgage and any exercise of the rights or remedies of the Mortgagee
hereunder shall not impairib:e lien of any of the Other Mortgages or any of the Mortgagee’s rights and
remedies thereunder. The Portgagor specifically consents and agrees that the Mortgagee may exercise its
rights and remedies hereunder and vnder the Other Mortgages separately or concurrently and in any order
that it may deem appropriate and ‘waives any rights of subrogation.

SECTION 3.07.  No Cral Modification. None of the terms or provisions of this Mort-
gage may be waived, amended, supplemented orotherwise modified except in accordance with Article 9
of the Indenture and each Additional Pari Passu Agreement.

SECTION 3.08. Intercreditor Relaiiunis.

(a) In the event of any conflict betweer the terms of the Intercreditor Agreement and
any other intercreditor agreement and this Mortgage, the terms of such Intercreditor Agreement or any
other intercreditor agreement, as applicable, shall govern and countrol 2 among the Mortgagee, on the one
hand, and any other secured creditor (or agent therefor) party theretd, on the other hand. In the event of
any such conflict, Mortgagor may act (or omit to act) in accordance with (e Intercreditor Agreement or
such other intercreditor agreement, as applicable, and shall not be in breach. visiation or default of its ob-
ligations hereunder by reason of doing so. Prior to the Discharge of Credit Facilitv Obligations (as de-
fined in the Intercreditor Agreement), any requirement hereunder to deliver any Mortgaged Property to
the Mortgagee shall be deemed satisfied by delivery thereof to the Credit Facility Agsnt (1s defined in the
Intercreditor Agreement).

{b) Notwithstanding anything herein to the contrary, (i) the priority of the hens and
security interests granted to Mortgagee pursuant to this Mortgage are expressly subject to the Inteicreditor
Agreement and (ii) the exercise of any right or remedy by Mortgagee hereunder is subject to the limita-
tions and provisions of the Intercreditor Agreement. Pursuant to the Intercreditor Agreement, notwith-
standing the order of recording, the lien of this Mortgage is intended to be pari passu with the lien granted
to Bank of America, N.A., as collateral agent, and both liens granted to Deutsche Bank Trust Company
Americas, as collateral agent, pursuant to mortgages encumbering the Mortgaged Property delivered prior
to the date hereof. Notwithstanding anything herein to the contrary, in the event of any conilict between
the terms of the Intercreditor Agreement and the terms of this Mortgage regarding the priority of the liens
and the security interests granted to Mortgagee or exercise of any rights or remedies by Mortgagee, the
terms of the Intercreditor Agreement shall govern.

-16-
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ARTICLE IV

Particular Provisions

This Mortgage is subject to the following provisions relating to the particular laws of the
state wherein the Premises are located:

SECTION4.01.  Applicable Law Certain Particular Provisions. This Mortgage shall be
governed by and construed in accordance with the internal law of the state where the Mortgaged Property
is located. The Mortgagor and the Mortgagee agree to submit to jurisdiction and the laying of venue for
any suit on this Mortgage in the state where the Mortgaged Property is located. The terms and provisions
set forth in_Appendix A attached hereto are hereby incorporated by reference as though fully set forth
herein. In the event of any conflict between the terms and provisions contained in the body of this Mort-
gage and the terins and provisions set forth in Appendix A, the terms and provisions set forth in Appendix
A shall govern an< control.

[REM/ASNDER OF PAGE INTENTIONALLY LEFT BLANK]

-17-
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IN WITNESS WHEREQF, this Mortgage has been duly executed and delivered by the
Mortgagor and 1s effective as of the date first written above.

MORTGAGOR

WILLIAMS ELECTRONICS GAMES, INC., a
Delaware corporation

sy lhebid LA,

Name:; Michael A. Quartien
Title: Treasurer and Secretary

STATE OF NEVADA )
1 93
COUNTY OF CLARK )

I, &&\v{x g*wt[,.a Ne.ary Public in and for said County, in the State aforesaid, do
hereby certify that Michael A. Quartieri, the Treasurer and Secretary of WILLIAMS ELECTRONICS
GAMES, INC., a Delaware corporation, who i/, personally known to me to be the same person whose
name is subscribed to the foregoing instrument as'suck Treasurer and Secretary, appeared before me this
day in person and acknowledged that he/she signed and delivered the said instrument as his/her own free
and voluntary act and as the free and voluntary act of sard corporation, for the uses and purposes therein

set forth.
. . 2r A '
GIVEN under my hand and notarial seal, this— =2 _day of é% wf | 2018.

Ciuphe BT

Notary Pubjfc

[SEAL]

ALEJANDRA BUNTROCK
NOTARY PUBLIC
STATE OF NEVADA
Appt. No. 08-7277-1
My Appt. Expires Jan. 22, 2020

[SciGames — IL, Cook County {Notes)]
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Exhibit A
to Mortgage

Description of the Land

3401 N. California Avenue
Chicago, IL 60618-5809

Pin #s: 13-24-400-003-0000
12-24-400-006-0000

As to Tract 1:
Parcel 1:

A tract of land, lying West ol a line which is 389 feet and 3 inches (measured along the North
line of West Roscoe Street) East of the East line of North California Avenue and which runs
North from and at right angles to the said North line of West Roscoe Street which tract of land
aforesaid is contained in the following cescribed land:

Commencing at a point in the North and South center line of Section 24, Township 40 North,
Range 13 East of the Third Principal Meridian,_1238.5 feet North of the South line of said
Section running; thence East to a point on or neat the. West bank of the North branch of the
Chicago River and distance from the point of beginning719.2 feet; thence North 7 degrees

30 minutes West, 303.5 feet to a point West of said North-oranch of the Chicago River; thence
West 679.2 feet to said North and South center line of said‘Section 24; thence South along said
North and South center line 300 feet to the point of beginning, (excepting from the said tract the
west 33 feet taken for North California Avenue and the South 33 4ecitaken for Roscoe Street), in
Cook County, [Hlinois.

Parcel 3:

The North 56 feet of the South 1594.4 feet of the South East 1/7 section 24, Towzshin40 North,
Range 13 East of the Third Principal Meridian, lying West of the North Branch of tiie Chicago
River as established and used by the Sanitary District of Chicago, and East of a line 308,77 feet
East of and parallel with the West line of said South East 1/4 of Section 24, being a part of Lot
17 in the County Clerk’s Division of unsubdivided lands in the South East 1/4 of said Section 24,
in Cook County, Illinois.

2704 W. Roscoe Street
Chicago, IL 60618

Pin#: 13-24-400-004

As to Tract 2;
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" A tract of land lying East of a line which is 389 feet 3 inches (measured along the North line of
West Roscoe Street) East of the East line of North California Avenue and which runs North from
and at right angles to said North line of West Roscoe Street, which tract of land aforesaid is
contained in the following described land: commencing at a point in the North and South center
line of Section 24, Township 40 North, Range 13, East of the Third Principal Meridian, 1238.5
feet North of the South line of said Section running thence East to a point on or near the West
Bank of the North Branch of the Chicago River and distant from the point of beginning, 719.2
feet; thence North 7 degrees 30 minutes West 303.5 feet to a point West of said North Branch of
the Chicago River; thence West 679.2 feet to said North and South center line of said Section;
thence Sorih and along said North and South center line 300 feet to the point of beginning
(except from said tract of land the East 91.9 feet of said premises taken and appropriated for the
purpose of straigatening said North Branch of the Chicago River and also excepting therefrom
the South 33 fectthereof dedicated for street purposes September 12, 1894) in Cook County,
lllinois.
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Appendix A
to Mortgage

Loecal Law Provisions

l. Future Advances. Mortgagee or Secured Parties are obligated under the terms of
the Notes Documentation and any Additional Pari Passu Agreement to make advances as provided there-
in, 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)(3) of the
Act (as hereinafier defined). Mortgagor covenants and agrees that this Mortgage shall secure the pay-
ment of all loans and advances which are made as of the date hereof or at any time in the future, and
whether sucli future advances are obligatory or are to be made at the option of Mortgagee, Secured Parties
or otherwise (02t not advances or loans made more than 20 years after the date hereof), to the same extent
as if such future’agvances were made on the date of the execution of this Mortgage and although there
may be no advancss rade at the time of the execution of this Mortgage and although there may be no
other indebtedness ovtstunding at the time any advances is made. The lien of this Mortgage shall be valid
as to all Obligations, inciuding future advances, from the time of its filing of record in the office of the
Recorder of Deeds of the Couinty in which the Mortgaged Property is located. The total amount of the
Obligations may increase or decrense from time to time, but the total unpaid principal balance of the Ob-
ligations (including disbursements'which Mortgagee or Secured Parties may make under this Mortgage or
Notes Documentation or any Additional Fari Passu Agreement) at any time outstanding shall not exceed
€325,000,000.00. This Mortgage shall bz valid and shall have priority over all subsequent liens and en-
cumbrances, including any statutory liens except-taxes and assessments levied on the Mortgaged Property
or such other liens that shall have priority by ¢peration of law, to the extent of the maximum amount se-
cured hereby.

2. The final maturity date of the Notes.is February 15, 2026.

3. lllinois Mortgage Foreclosure Law Martzagee shall be entitled to the following
benefits, among others, pursuant to the Illinois Mortgage Foree!osure Law (735 ILCS 5/15-1101 et seq.)
(the "Act™):

(a) Benefits of Act. Mortgagor and Mortgagee shalihave the benefit of all of the
provisions of the Act, including all amendments thereto which may teconie effective from time
to time after the date hereof. If any provision of the Act which is specifically referred to herein
may be repealed, Mortgagee shall have the benefit of such provision as most secently existing
prior to such repeal, as though the same were incorporated herein by express refériace.

(b) Protective Advances. All advances, disbursements and expenditures. made by
Mortgagee before and during a foreclosure, and before and after judgment of foreclosure, and at
any time prior to sale, and, where applicable, after sale, and during the pendency of any related
proceedings authorized by this Instrument or by the Act (collectively, “Protective Advances™),
shall have the benefit of all applicable provisions of the Act. This Mortgage shall be a lien for all
Protective Advances as to subsequent purchasers and judgment creditors from the time this Mort-
gage is recorded pursuant to Subsection {b)(5) of Section 5/15-1302 of the Act.

(c) Receiver. In addition to any provision of this Mortgage authorizing the Mortga-
gee to take or be placed in possession of the Mortgaged Property, or for the appointment of a re-
ceiver, Mortgagee shall have the right, if an Event of Default occurs and is continuing, in accord-
ance with Sections 15-1701 and 15-1702 of the Act, to be placed in possession of the Mortgaged
Property or at its request to have a receiver appointed, and such receiver, or Mortgagee, if and
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when placed in possession, shall have, in addition to any other powers provided in this Mortgage.
all rights, powers, immunities, and duties as provided for in Sections 15-1701 and 15-1703 of the
Act

(d) Real Estate. 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 735
ILCS 5/13-1201 of the Act) or residential real estate (as defined in 735 ILCS 15/1219 of the Act),
and, to the full extent permitted by law, Mortgagor hereby voluntarily and knowingly waives its
rights to reinstatement and redemption as allowed under 735 ILCS 5/15-1601 of the Act, and to
the full extent permitted by law, waives the benefits of all present and future valuation, appraise-
ment, homestead, exemption, stay, extension or redemption (including the equity of redemption)
and/moratorium laws under any state or federal law.

e Conflicts with the Act. In the event that any provision in this Mortgage shall be
inconsistent vith any provision of the Act, the provisions of the Act shall take precedence over
the provisiors o/ this Mortgage but shall not invalidate or render unenforceable any other provi-
sion of this Moitgzg= that can be construed in a manner consistent with the Act. If any provision
of this Mortgage sh2ii grant to Mortgagee any rights or remedies upon an Event of Default which
are more limited than the rights that would otherwise be vested in Mortgagee under the Act in the
absence of said provision;Mortgagee shall be vested with the rights granted in the Act to the full
extent permitted by law.

4, Business Purpose. ( [te proceeds of the indebtedness secured hereby shall be
used solely for business purposes and in furthcrance of the regular business affairs of Mortgagor, and the
entire principal obligation secured by this Mortgage constitutes (i) a “business loan™ as that term is used
in, and for all purposes of, 815 ILCS 205/4 (1) (c), andii} a “loan secured by a mortgage on real estate”
within the purview and operation of 815 ILCS 205/4( i1,

5. Maximum Secured. This Mortgage secures the payment of the entire indebted-
ness secured hereby; provided, however that the total amount secured hy this Mortgage shall not exceed
an amount equal to €650,000,000.00.

6. Collateral Protection Act. Pursuant to the terms of'the’Ceilateral Protection Act {815
ILCS 180/1 et seq.), Mortgagor is hereby notified that unless Mortgagor provides voitgagee with evidence
of the insurance coverage required by this Mortgage, Mortgagee may purchase insurance at Mortgagor’s
expense to protect Mortgagee’s interests in the Premises, which insurance may, but néed not, protect the
interests of Mortgagor. The coverage purchased by Mortgagee may not pay any clain-ializ by Mortgag-
or or any claim made against Mortgagor in connection with the Premises. Mortgagor may 12ter cancel
any insurance purchased by Mortgagee, but only after providing Mortgagee with evidence that Mortgagor
has obtained the insurance as required hereunder. If Mortgagee purchases insurance, the Mortgagor will
be responsible for the costs of such insurance, including interest and any other charges imposed in con-
nection 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 the total obligation secured hereby. The costs of
such insurance may be greater than the cost of insurance Mortgagor may be able to obtain for itself.

7. Fixture Filing. This Mortgage constitutes a fixture filing under the Illinois Uni-
form Commercial Code and any other applicable Uniform Commercial Code, as modified and recodified
from time to time, with respect to all personal property and fixtures owned by Mortgagor and now or
hereafter affixed or attached to, or installed in, or used in connection with, the Mortgaged Property,
whether or not permanently affixed thereto, together with all accessions, replacements and substitutions
thereto or therefor and the proceeds thereof, including, without limitation, all Fixtures.



1811540009 Page: 25 of 25

UNOFFICIAL COPY

Mortgagee shall have all the rights with respect to the personal property and fixtures afforded to it by the
applicable Uniform Commercial Code, in addition to, but not in limitation of, the other rights afforded
Mortgagee by the Notes Documentation or any Additional Pari Passu Agreement. A carbon, photograph-
ic or other reproduction of this Mortgage shall be sufficient as a financing statement. Mortgagee shall
have the right at any time to file a manually executed countetpart or a carbon, photegraphic or other re-
production of this Mortgage as a financing statement in either the central or local UCC records of any
jurisdiction wherein the Land is located, but the failure of Mortgagee to do so shall not impair (i) the ef-
fectiveness of this Mortgage as a fixture filing as permitted by the applicable Uniform Commercial Code,
or (ii) the validity and enforceability of this Mortgage in any respect whatsoever. The following infor-
mation is included for purposes of meeting the requirements of a financing statement:

The name o7 thiz Debtor is: Williams Electronics Games, Inc.

The mailing adcress of Debtor is: 3401 N. California Avenue, Chicago, IL 60618.

The name of the Secu'ed Party is: DEUTSCHE BANK TRUST COMPANY AMERICAS

The address of the Secured "aity is: 60 Wall Street, MS: NYC60-1630 New York, NY 10005

The owner of the Land is the Mortgagor.

This financing statement covers all of Uie'Mortgagor’s personal property and fixtures (whether now
owned or hereafter acquired). The persona! property and fixtures includes (i) goods which are or are to
become fixtures on the Land, (ii) minerals or tiiziike (including, without limitation, oil and gas) located

on the Land, (i) the Personal Property, and (iv) al' prcceeds and products of the Personal Property and
Fixtures.



