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MORTGAGE

This Mortgage dated as of July 30, 2018, is made by Vertical Bridge Towers III, LLC, a
Delaware limited liability company, (“Mortgagor”), whose address is 750 Park of Commerce
Drive, Suite 200, Boca Raton, FL 33487, Attention: Legal Department, to TORONTO
DOMINION (TEXAS) LLC, as Administrative Agent on behalf of the Lenders referred to below
(in such capacity, “Mortgagee”, which term shall be deemed to include successors and assigns as
mortgagee under this Mortgage), whose address is c¢/o The Toronto-Dominion Bank, 77 King
Street West, 18th Floor, Toronto, Ontario M5K 1A2, Attention; Vertical Bridge Deal.
References to this “Mortgage” shall mean this instrument and any and all renewals,
modifications, smendments, supplements, restatements, extensions, consolidations, substitutions,
spreaders and réplacements of this instrument.

Background

A.  Mortgagor ‘s-the owner of (i} the fee simple estate in the parcel(s) of real
property, if any, described on 5¢hedule A attached (the “Owned Land”), and/or (ii) a leasehold
estate, easement 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 collecttvely as the “Land”) pursuant to the agreement(s) and
instruments described on Schedule B-1- sdached hereto (as the same may be amended,
supplemented or otherwise modified fron. timie to time with the prior written consent of
Beneficiary, collectively, the “Occupancy . Agreements”); and, other than buildings,
improvements, structures and fixtures owned by lessaes under Leases (as defined below), owns,
leases or otherwise has the right to use all of the buildirgs, improvements, structures and fixtures
now or subsequently located on the Land (the “Improvenents™; the Land and the Improvements
being collectively referred to as the “Real Estate™).

B. Pursuant to that certain Third Amended and Restatea Loan Agreement dated as of
February 21, 2018, by and among Mortgagee, Vertical Bridge Holdco .LL, a Delaware limited
liability company, as Borrower, Vertical Bridge Holdco Parent, LLC, a Delaware limited liability
company, and the lenders from time to time party thereto (the “Lenders™) (as the same may be
amended, restated, replaced, supplemented, substituted, or otherwise modified §ori *me to time,
the “Loan Agreement”), the Mortgagor has incurred indebtedness which may bé <videnced by
promissory notes, and may from time to time incur additional indebtedness and issuc z4ditional
promissory notes in connection with the provisions of the Loan Agreement (all such
indebtedness, collectively, the “Advances” and such notes, as amended, restated, replaced,
supplemented, substituted, or otherwise modified from time to time, and any notes issued
pursuant to the Loan Agreement after the date hereof, collectively, the “Notes™). The terms of
the Loan Agreement are incorporated by reference in this Mortgage as if the terms thereof were
fully set forth herein. Capitalized terms not otherwise defined herein shall have the meanings
ascribed thereto in the Loan Agreement. References in this Mortgage to the “Default Rate” shall
mean the rate of interest applicable to default advances or other defaulted amounts payable under
the Loan Agreement.

C. Pursuant to the Loan Agreement, the Mortgagor has executed and delivered that
certain Second Amended and Restated Subsidiary Guaranty, dated as of June 17, 2016, made by

ATI-2613069v3
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and among Mortgagor and the other guarantors from time to time parties thereto in favor of the
Mortgagee (as the same may be amended, restated, replaced, supplemented, substituted, or
otherwise modified from time to time, the “Guaranty™).

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

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

Granting Clauses

For good #nd valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, and i order to secure the following obligations (collectively, the “Obligations”):

(@)  the'due and punctual payment and performance by Mortgagor of all its
obiigations and liabilities, whether direct or indirect, absolute or
contingeze, due or to become due, or now existing or hereafter incurred,
which may janse under, out of or otherwise in connection with the
Transaction Documents (as such term is defined below) (including without
limitation all Guarantecd Liabilities (as defined in the Guaranty));

(b)  the payment of all other obligations and liabilities of Mortgagor, whether
direct or indirect, absolute (or contingent, due or to become due, or now
existing or hereafter incurred “which may arise under, out of, or in
connection with, this Mortgage ot 2ny other document securing payment
of the Obligations (collectively, thz~Security Documents™), any other
financial accommodation (including, without limitation, any interest rate
swap, cap, collar, floor or similar derivative product) that is designated
pursuant to the Loan Agreement as being secared by this Mortgage, any
other guarantee of the Obligations, or any other T:ansaction Document,
and any amendments, supplements, extensions, renev:als, restatements,
replacements or modifications of any of the foregoing (the Loan
Agreement, the Guaranty, this Mortgage, the Notes, and the 0ther Security
Documents and all other documents and instruments from i< to time
evidencing (including, without limitation, all Loan Documents (as defined
in the Loan Agreement)), 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, but
not limited to, all reasonable fees, charges and disbursements of counsel to
Mortgagee that are required to be paid by Mortgagor pursuant to the terms
of the Loan Agreement, this Mortgage or any other Transaction
Document); and

ATI-2653069v3
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(c)  the performance and observance of each obligation, term, covenant and
condition to be performed or observed by Mortgagor under, in connection
with or pursuant to the provisions of the Transaction Documents.

MORTGAGOR HAS MORTGAGED, GIVEN GRANTED, BARGAINED, SOLD,
ALIENATED, ENFEOFFED, CONVEYED, CONFIRMED, WARRANTED, PLEDGED,
ASSIGNED, HYPOTHECATED *AND GRANTED AND BY THESE PRESENTS DOES
HEREBY IRREVOCABLY MORTGAGE, GIVE, BARGAIN, SELL, ALIEN, ENFEOFF,
CONVEY, CONFIRM, WARRANT, PLEDGE, ASSIGN, HYPOTHECATE AND GRANT A
SECURITY INTEREST IN AND TO MORTGAGEE, WITH POWER OF SALE, IN AND TO
THE FOLLCWING:

(A - the Owned Land and all Improvements thereon;

(B) b leasehold, easement, easement in gross, or other estate created under
and by virtue oi fphe Occupancy Agreement(s), any interest in any fee, easement,
easement in gross, or ofner greater ot lesser title to the Occupied Land and Improvements
located thereon that Mortzagor may own or hereafter acquire (whether acquired pursuant
to a right or option contaired in any Occupancy Agreement or otherwise and whether
acquired in connection with a'tezmination of any Occupancy Agreement or otherwise),
and all credits, deposits, options, -privileges and rights of Mortgagor under any
Occupancy Agreement (including all rights of use, occupancy and enjoyment) and under
any amendments, supplements, extensious, renewals, restatements, replacements and
modifications thereof (including, without liotation (i) the right to give consents, (ii) the
right to receive moneys payable to Mortgagor ', iji} the right, if any, to renew or extend
the Occupancy Agreements for a succeeding term or terms, (iv) the right, if any, to
purchase the Occupied Land and Improvements locatcd. thereon and (v) the right to
terminate or modify the Occupancy Agreements); all o1'Medtgagor’s claims and rights to
the payment of damages arising under the Bankruptcy Code {4¢ defined below) from any
rejection of the Occupancy Agreements by the lessor thereunder i 2ny other party;

(C)  all right, title and interest Mortgagor now has or may héreafter acquire in
and to the Improvements or any part thereof (whether owned in fee by Mosgagor 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 and io 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

-3.
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whatsoever, and all appurtenances and additions thereto and substitutions or replacements
thereof (together with, in each case, attachments, components, parts and accessories)
currently owned or subsequently acquired by Mortgagor and now or subsequently
attached to, or contained in or used or usable in any way in connection with any operation
or letting of the Real Estate, including but without limiting the generality of the
foregoing, all heating, electrical, and mechanical equipment, lighting, switchboards,
plumbing, ventilating, air conditioning and air-cooling apparatus, loading and unloading
equipment and systems, communication systems (including satellite dishes and
antennae), computers, sprinkler systems and other fire prevention and extinguishing
apparatus and materials, security systems, motors, engines, machinery, pipes, pumps,
tanks, conduits, appliances, fittings and fixtures of every kind and description (all of the
foregoing in this paragraph (E) being referred to as the “Equipment”);

(F) ~/al right, title and interest of Mortgagor in and to all substitutes and
replacements of, aad all additions and improvements to, the Real Estate and the
Equipment, subsear:cntly acquired by or released to Mortgagor or constructed, assembled
or placed by Mortgagcr o the Real Estate, immediately upon such acquisition, release,
construction, assembling or riacement, including, without limitation, any and all building
materials whether stored at the P.eal Estate or offsite that are being incorporated into the
Improvements, and, in each such, case, without any further mortgage, conveyance,
assignment or other act by Mortgage:;

(G) all right, title and intercst-of Mortgagor in, to and under all leases,
subleases, underlettings, concession agreeriieats, management agreements, licenses and
other agreements relating to the use or occupancy. of the Real Estate or the Equipment or
any part thereof, now existing or subsequently entcred into by Mortgagor and whether
written or oral and all guarantees of any of the foregong (collectively, as any of the
foregoing may be amended, restated, extended, renewed ¢¢ modified from time to time,
the “Leases™), and all rights of Mortgagor in respect of casli 2nd securities deposited
thereunder and the right to receive and collect the revenues, 1icome, rents, issues and
profits thereof, together with all other rents, royalties, issues, profiis, revenue, income and
other benefits arising from the use and enjoyment of the Mortgaged Pioperty (as defined
below) (collectively, the “Rents’™);

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

D to the extent assignable, all right, title and interest of Mortgagor in and to
(i) ali contracts from time to time executed by Mortgagor or any manager or agent on its

-4-
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behalf relating to the ownership, construction, maintenance, repair, operation, occupancy,
sale or financing of the Real Estate or Equipment or any part thereof and all agreements
relating to the purchase or lease of any portion of the Real Estate, together with the right
to exercise such options and all leases of Equipment, (ii) all consents, licenses, building
permits, certificates of occupancy and other governmental approvals relating to
construction, completion, occupancy, use or operation of the Real Estate or any part
thereof and (iii) all drawings, plans, specifications and similar or related items relating to
the Real Estate;

(I)  any and all monies now or subsequently on deposit for the payment of real
estatc tixes or special assessments against the Real Estate or for the payment of
premiuris on insurance policies covering the foregoing property or otherwise on deposit
with or held by Mortgagee as provided in this Deed of Trust; and

(K) aliproceeds, both cash and noncash, of the foregoing.

Said property is warranted fre< T-om all encumbrances and against any adverse claims, except as
stated herein and in the Loan Agreement.

(All of the foregoing property and 1rights and interests now owned or held or subsequently
acquired by Mortgagor and described in the foregoing clauses (A) through (F) are collectively
referred to as the “Premises”, and those described in the foregoing clauses (A) through (K) are
collectively referred to as the “Mortgaged Proverty™). Notwithstanding any provision in this
Mortgage to the contrary, in no event is any Buildiiz included in the definition of “Mortgaged
Property”™ (except to the extent it constitutes a Desigazied Building) and no Building is hereby
encumbered by this Mortgage (other than a Designated Builing).

TO HAVE AND TO HOLD the Mortgaged Property at.d the rights and privileges hereby
granted and conveyed unto Mortgagee, its successors and assigns ior the uses and purposes set
forth, until the Obligations are fully paid and performed.

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

Terms and Conditions

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

1. Warranty of Title. Mortgagor warrants that it has good record 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 Loan Agreement (the “Permitted Exceptions”). Mortgagor shall
warrant, defend and preserve such title and the lien of this Mortgage against all claims of all
persons and entities. Mortgagor represents and warrants that (a) it has the right to encumber the
Mortgaged Property with this Mortgage; (b) each Occupancy Agreement, if applicable, is in full

-5.
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force and effect and Mortgagor is the holder of the lessee’s or tenant’s interest thereunder; (c)
Mortgagor has paid all rents and other charges to the extent due and payable under any
Occupancy Agreement (except to the extent Mortgagor is contesting in good faith by appropriate
proceedings any such rents and other charges in accordance with and to the extent permitted by
the terms of the relevant Occupancy Agreement), is not in default under any Occupancy
Agreement, has received no notice of default from the lessor thereunder and knows of no
material default by the lessor thereunder; and (d) the granting of this Mortgage does not violate
the terms of any Occupancy Agreement nor is any consent of the lessor under any Occupancy
Agreement required to be obtained in connection with the granting of this Mortgage unless such
consent has been obtained.

2. Tavment of the Obligations. Mortgagor shall pay and perform the Obligations at
the times and placzs-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 Loan Agreement. In the
event of foreclosure of this Moirtgage or other transfer of title to the Mortgaged Property, all
right, title and interest of Mortgagor.in and to any insurance policies then in force shall pass to
the purchaser or grantee to the exteit assignable.

4, Condemnation/Eminent ['oindin, Promptly upon obtaining knowledge of the
institution of any proceedings for the condemn2tion of the Mortgaged Property, or any portion
thereof, Mortgagor will notify Mortgagee of the nendency of such proceedings.

5. Leases. Except as may be expressiy parmitted under the Loan Agreement,
Mortgagor shall not execute an assignment or pledge of zny Lease relating to all or any portion
of the Mortgage Property other than in favor of Mortgagec:

6. Further Assurances. To the extent permitted 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 ¢ocuments (including,
but not limited to, security agreements on any personalty included or 1 k< included in the
Mortgaged Property and a separate assignment of each Lease in recordable for«i) as may be
reasonably required by Mortgagee to confirm the lien of this Mortgage and all oter rights or
benefits conferred on Mortgagee by this Mortgage.

7. Changes In Tax, Obligations. Credit And Documentary Stamp Laws. If any law
1s enacted or adopted or amended after the date of this Mortgage which deducts the Obligations

from the value of the Real Estate for the purpose of taxation or which imposes a tax, 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.

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

ATI-261306%v3
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If at any time the United States of America, any State thereof or any subdivision
of any such State shall require revenue or other stamps to be affixed to the Notes, this Mortgage,
or any of the other Transaction Documents or impose any other tax or charge on the same,
Mortgagor will pay for the same, with interest and penalties thereon, if any.

8. Mortgagee’s Rights to Perform. If Mortgagor fails to perform any of the
covenants or agreements of Mortgagor within’the applicable notice and grace period, if any,

Mortgagee, 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 t« Mortgagee. To the extent that any such amounts or costs paid by Mortgagee shall
constitute payricnt of (a) real estate taxes and assessments; (b) premiums on insurance policies
covering the Premices; (¢) expenses incurred in upholding or enforcing the lien of this Mortgage,
including, but not Liiriiad to the expenses of any litigation to prosecute or defend the rights and
lien created by this Mezigage; or (d) any amount, costs or charge to which Mortgagee becomes
subrogated, upon paymen:,whether under recognized principles of law or equity, or under
express statutory authority; thep, 2nd in each such event, such amounts or costs, together with
interest thereon at the Default Rate, shall be added to the Obligations and shall be secured by this
Mortgage and shall be a lien on the Mortgaged Property prior to any right, title to, interest in, or
claim upon the Mortgaged Property 2itaching subsequent to the lien of this Mortgage. No
payment or advance of money by Morigage=-under this Section shall be deemed or construed to
cure Mortgagor’s default or waive any right orsemedy of Mortgagee. Upon the occurrence and
during the continuance of any Event of Default orif Mortgagor fails to make any payment or to
do any act as herein provided, Mortgagee may, bui without any obligation to do so and without
notice to or demand on Mortgagor and without rciessing Mortgagor from any obligation
hereunder, make or do the same in such manner and t¢ such extent as Mortgagee may deem
necessary to protect the security hereof. Mortgagee is authorized to enter upon the Real Estate
for such purposes, or appear in, defend, or bring any action or proseeding to protect its interest in
the Real Estate or to foreclose this Mortgage ot collect the Obligations; 2ad the cost and expense
thereof (including reasonable attorneys’ fees to the extent permitted by iaw), with interest at the
Default Rate, shall constitute a portion of the Obligations and shall be due and payable to
Mortgagee upon demand. All other costs and expenses incurred by Mortgage: in remedying
such Event of Default or such failed payment or act or in appearing in, defending, or bringing
any such 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 Mortgage¢ iLat such
cost or expense was incurred to the date of payment to Beneficiary. All such other costs and
expenses incurred by 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 Transaction Documents and shall be immediately due and payable upon demand by
Mortgagee therefor.

9. Remedies.

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

-7-
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against Mortgagor and in and to the Mortgaged Property, including, but not limited to, the
following actions, each of which may be pursued concurrently or otherwise, at such time and in
such manner as Mortgagee may determine, in its sole discretion, without impairing or otherwise
affecting the other rights and remedies of Mortgagee:

()  Mortgagee may institute proceedings against the Mortgaged Property
through judicial proceedings or by advertisement pursuant to power of sale at
Mortgagee’s option, pursuant to the applicable law. The commencement by the
Mortgagee of foreclosure proceedings shall be deemed and exercise by the Mortgagee of
its option to accelerate the Obligations, unless those proceedings on their face specifically
indicate otherwise. After advertising the time, place and terms of the sale of all or any
part of {iie Mortgaged Property prior to the date of sale by publication once a week for
two successive weeks in a weekly newspaper published in the county where the Real
Estate is siuoted, and after service of notice of such sale upon Mortgagor at least twenty
(20) days prior-to-the date of such sale by certified or registered mail, return receipt
requested, at its advircss listed above with a copy of such notice served by certified mail,
at least twenty (20) days nrior to the sale, upon any subordinate lien holder who has
previously notified the Mortgagee by certified mail of existence of a subordinate lien, the
Mortgagee shall sell all or any part of the Mortgaged Property at public auction upon
such terms and conditions (incivging cash on the day of sale) as the Mortgagee may deem
best for the interests of all conceriie?, selling the Mortgaged Property as an entirety or in
such parcels as the Mortgagee acting may elect, and make due conveyance to the
purchaser or purchasers, with general warcanty binding the Mortgagor; and out of the
money arising from such sale, the Mortgagee acting shall pay first, all the expenses of
advertising the sale and making the conveyance, including the reasonable hourly fees of
the Mortgagee and Mortgagee’s counsel, and then o Mortgagee the full amount of the
Obligations and other sums hereby secured, with interest av the Default Rate to the date of
payment, rendering the balance of the sales price, if any, v Mortgagor; and the recitals in
the conveyance to the purchaser or purchasers shall be full and coaclusive evidence of the
truth of the matters therein stated, and all prerequisites to said val¢ shall be presumed to
have been performed, and such sale and conveyance shall b2 conclusive against
Mortgagor, Mortgagor hereby expressly waiving all rights and equities of redemption,
dower and homestead in and to the Mortgaged Property, and agreeing thatine purchaser
or purchasers shall have rights therein free of any interest or claim of the Mor.gugor.

In the event a sale hereunder should be commenced by the Mortgagee, Mortgagee
may at any time before the sale of all or any part of the Mortgaged Property cancel the
scheduled sale and re-schedule the sale or to 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 mortgage lien; it is further agreed that if Mortgagee
should institute a suit for the collection of 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 same and sell the Premises in accordance with the
provisions of this Mortgage.

(i)  Mortgagee may, to the extent permitted by applicable law, (A) institute
and maintain an action of mortgage foreclosure against all or any part of the Mortgaged

-8-
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Property , (B) institute and maintain an action under the Loan Agreement or any other
Transaction Document, (C) sell all or part of the Mortgaged Property (Mortgagor
expressly granting to Mortgagee the power of sale), or {D) take such other action at law
or in equity for the enforcement of this Mortgage or any of the Transaction Documents
as the law may allow. Mortgagee may proceed in any such action to final judgment and
execution thereon for all sums due hereunder, together with interest thereon at the Default
Rate and all costs ‘of suit, including, but not limited to, reasonable attorneys’ fees and
disbursements. Interest at the Default Rate shall be due on any judgment obtained 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 regsid to the adequacy or inadequacy of the Mortgaged Property or any other
collateral as scenrity 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 L:aoility for trespass, damage or otherwise (Mortgagor hereby agreeing
to surrender possessicn ofthe Mortgaged Property to Mortgagee upon demand at any
such time) and use, operate, nianage, maintain and control of the Mortgaged Property and
every part thereof. Following such entry and taking of possession, Mortgagee shall be
entitled, without limitation, (A) o lease all or any part or parts of the Mortgaged
Property for such periods of time aad upon such conditions as Mortgagee may, in its
discretion, deem proper, (B) to enforce, cancel or modify any Lease and (C) generally to
execute, do and perform any other act, Gezd) matter or thing concerning the Mortgaged
Property as Mortgagee shall deem appropriate as fully as Mortgagor might do;

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

(v)  Mortgagee may institute proceedings, judwial .or otherwise, for the
complete foreclosure of this Mortgage under any applicable pisvision of law, in which
case the Real Estate or any interest therein may be sold for cash er upon credit in one or
more parcels or in several interests or portions and in any order or mar ner:

(vi)  Mortgagee may with or without entry, to the extent permitted 25d pursuant
to the procedures provided by applicable law, institute proceedings for tii=) partial
foreclosure of this Mortgage for the portion of the Obligations then due and payable,
subject to the continuing lien and security interest of this Mortgage for the balance of the
Obligations not then due, unimpaired and without loss of priority;

(vit) 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
rights of redemption thereof, pursuant to power of sale or otherwise, at one or more sales,
as an entirety or in parcels, at such time and place, upon such terms and after such notice
thereof as may be required or permitted by law;
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(vii) Mortgagee may institute an action, suit or proceeding in equity for the
specific performance of any covenant, condition or agreement contained herein, in the
Notes, the Loan Agreement or in the other Transaction Documents;

(ix)  Mortgagee may recover judgment on the Advances 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, trustee, liquidator
or conservator of the Real Estate, without notice and without regard for the adequacy of
the sccurity for the Obligations and without regard for the solvency of Mortgagor, any
guarantsr, indemnitor with respect to the Obligations or of any Person otherwise liable
for the payirent of the Obligations;

(xi) ke aights granted to Mortgagor under Section 14 hereof shall
automatically be revcked and Mortgagee may enter into or upon the Real Estate, either
personally or by its ageats, nominees or attorneys and dispossess Mortgagor and its
agents and servants theréfrom, 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 account: relating thereto and Mortgagor agrees to surrender
possession of the Real Estate and oi <ich books, records and accounts to Mortgagee upon
demand, and thereupon Mortgagee may (A) use, operate, manage, control, insure,
maintain, repair, restore and otherwise desl with all and every part of the Mortgaged
Property and conduct the business thereat, {3) complete any construction on the Real
Estate in such manner and form as Mortgages dzems advisable; (C) make alterations,
additions, renewals, replacements and improveinents to or on the Real Estate; (D)
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 terants, and demand, sue for,
collect and receive all Rents of the Real Estate and every-jatt thereof, (E) require
Mortgagor to pay monthly in advance to Beneficiary, 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 ; (F) require Mortgage: 10 vacate and
sutrender possession of the Real Estate to Mortgagee or to such receiver ang, in default
thereof, Mortgagor may be evicted by summary proceedings or otherwise; and () apply
the receipts from the Mortgaged Property to the payment of the Obligations, in such
order, prionity and proportions as Mortgagee shall deem appropriate in its sole discretion
after deducting therefrom all expenses (including reasonable attorneys’ fees) incurred in
connection with the aforesaid operations and all amounts necessary to pay the taxes, other
charges, insurance and other expenses 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 exercise any and all rights and remedies granted to a
secured party upon default under the Code (as defined below), including, withoyt limiting
the generality of the foregoing: (A) the right to take possession of the fixtures, the
equipment and any portion of the Mortgaged Property which is personal property (the
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“Personal Real Estate™), 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 the Personal Real Estate, and (B) request Mortgagor at its expense to
assemble the Equipment and the Personal Real Estate and make it available to Mortgagee
at a convenient place acceptable to Mortgagee. 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 accordance with the provisions hereof at least five (5) days °
prior to such action, shall constitute commercially reasonable notice to Mortgagor;

(xiii) Mortgagee may apply any sums then deposited or held in escrow or
othezwise by or on behalf of Mortgagee in accordance with the terms of the Loan
Agreerient, this Mortgage or any other Transaction Document to the payment of the
followingirems in any order in its uncontrolled discretion:

(A) taxes and other charges;

(B)  insurance premiums;

(C) ~ interest on the unipaid principal balance of the Advances;

(D}  amortization of thé razaid principal balance of the Advances:

(E)  all other sums payable pursuant to the Notes, the Loan Agreement, this
Mortgage and the other Transaction Docupents, including, but not limited to, advances
made by Mortgagee pursuant to the terms of this Mortgage; and

(Fy  pursue such other remedies as Mortg:gee may have under applicable law.

In the event of a sale, by foreclosure, power of sale-wr otherwise, of less than all
of the Mortgaged Property, this Mortgage shall continue as a lien' s 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 0= entitled to
the appointment of a receiver. In case of a non-judicial sale or foreclosure sale, the Real Estate
and the related Personal Real Estate may be sold in one parcel or in more than one paicel and
Mortgagee is specifically empowered (without being required to do so, and in its sole and
absolute discretion) to cause successive sales of portions of the Mortgaged Property to be held.

(¢) In the event of any breach of any of the covenants, agreements, terms or
conditions contained in this Mortgage beyond the applicable notice and grace period, if any,
Mortgagee shall be entitled to enjoin such breach and obtain specific performance of any
covenant, agreement, term or condition 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 to Credit Sale. Upon the occurrence of any sale made under
this Mortgage, whether made under the power 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
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Property or any part thereof. In lieu of paying cash therefor, Mortgagee may make settlement for
the purchase price by crediting upon the Obligations or other sums secured by this Mortgage the
net sales price after deducting therefrom the expenses of sale and the cost of the action and any
other sums which Mortgagee is authorized to deduct under this Mortgage. In such event, this
Mortgage, the Loan Agreement, and documents evidencing expenditures secured hereby may be
presented to the person or persons conducting the sale in order that the amount so used or applied
may be credited upon the Obligations as having been paid.

11.  Appointment of Receiver. If an Event of Default shall have occurred and be
continuing, Mortgagee as a matter of right and without notice to Mortgagor, unless otherwise
required by <oplicable law, and without regard to the adequacy or inadequacy of the Mortgaged
Property or any other collateral as security for the Obligations or the interest of Mortgagor
therein, shall havc the right to apply to any court having jurisdiction to appoint a receiver or
receivers or other rianager of the Mortgaged Property, and Mortgagor hereby irrevocably
consents to such appoiatmiont and waives notice of any application therefor (except as may be
required by law). Any svilireceiver or receivers shall have all the usual powers and duties of
receivers in like or similar cases 2ad all the powers and duties of Mortgagee in case of entry as
provided in this Mortgage, includirg, 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-Uaie of confirmation of sale of the Mortgaged Property
unless such receivership is sooner terminated';

12. Extension, Release, etc.

(@)  Without affecting the lien or charge ofthis Mortgage upon any portion of the
Mortgaged Property not then or theretofore released as security for the full amount of the
Obligations, Mortgagee, with appropriate Lender approval, mzy, from time to time and without
notice, agree with Mortgagor to (i) release any person liable-fo: the indebtedness guaranteed
under any Transaction Document, (ii) extend the maturity or altcr-any of the terms of the
indebtedness guaranteed under any Transaction Document, (iii) graa. other indulgences, (iv)
release or reconvey, or cause to be released or reconveyed at any time at Mnrtgagee’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 othsc zirangements
with debtors in relation thereto. If at any time this Mortgage shall secure less thiamall of the
principal amount of the Obligations, it is expressly agreed that any repayments of th¢ principal
amount of the Obligations shall not reduce the amount of the lien of this Mortgage until the lien
amount shall equal the principal amount of the Obligations outstanding. No recovery of any
judgment by Mortgagee and no levy of an execution under any judgment upon the Mortgaged
Property or upon any other property of Mortgagor shall affect the lien of this Mortgage or any
liens, rights, powers or remedies of Mortgagee, 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 tenants of the Mortgaged Property. The failure to make
any such tenants parties to or defendant in any such foreclosure proceeding and to foreclose their
rights, or to provide notice to such tenants as required in any statutory procedure governing a
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sale of the Mortgaged Property, or to terminate 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 that Mortgagee’s interest in this
Mortgage and title to the Mortgaged Property or any estate therein shall become vested in the
same person or entity, this Mortgage shall not merge in such title but shall continue as a valid
lien on the Mortgaged Property for the amount secured hereby.

13, Security Agreement under Uniform Commercial Code.

(a) ' is the intention of the parties hereto that this Mortgage shall constitute a
“security agreerrent” within the meaning of the Uniform Commercial Code (the “Code”) of the
State mn which the Iramises are located. If an Event of Default shall occur, and during the
continuance of such Zvent of Default, then in addition to having any other right or remedy
avatlable 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, tak ng possession of and selling such property) or (ii) treating
such property as real property and procecding with respect to both the real and personal property
constituting the Mortgage Property in acesrdance with Mortgagee's rights, powers and remedies
with respect to the real property (in which evsit the default provisions of the Code shall not
apply). If Mortgagee shall elect to proceed under the Code, then ten (10) days’ notice of sale of
the personal property shall be deemed reasonable narice and the reasonable expenses of retaking,
holding, preparing for sale, selling and the like incuried by Mortgagee shall include, but not be
limited to, reasonable attorneys’ fees and legal expenses. /At Mortgagee’s request, Mortgagor
shall assemble the personal property and make it available to Mortgagee at a place designated by
Mortgagee which is reasonably convenient to both parties.

(b)  Mortgagor and Mortgagee agree, to the extent permitted 5y law, that: (i) all of the
goods described within the definition of the word “Equipment” are or are ‘¢ become fixtures on
the Real Estate; (ii) this Mortgage upon recording or registration in the real estai= records of the
proper office shall constitute a financing statement filed as a “fixture filing” wiiri: the meaning
of Sections 9-334 and 9-502 of the Code; (iii) Mortgagor is the record owner of the<*wned Land
if applicable and the record owner of the Occupied Land, if applicable, is set forth o Tx\ibit 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, shall execute,
acknowledge and deliver to Mortgagee one or more separate security agreements, in form
satisfactory to Mortgagee, covering all or any part of the Mortgaged Property and confirming the
provisions of this Section 13 and will further execute, acknowledge and deliver, or cause to be
executed, acknowledged and delivered, any financing statement, affidavit, continuation
statement, amendment or certificate or other document as Mortgagee may reasonably request in
order to perfect, preserve, maintain, continue or extend the security interest under and the
priotity of this Mortgage and such security instrument. Mortgagor further agrees to pay to
Mortgagee promptly after demand all costs and expenses incurred by Mortgagee in connection
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with the preparation, execution, recording, filing and re-filing of any such document and all
reasonable costs and expenses of any record searches for financing statements Mortgagee shall
reasonably require. In addition, Mortgagor hereby authorizes Mortgagee to file any such
financing and continuation statements and amendments. The filing of any financing or
continuation statements or amendments in the records relating to personal property or chattels
shall not be construed as in any way impairing the right of Mortgagee to proceed against any
personal property encumbered by this Mortgage as real property, at set forth above.

14.  Assignment of Rents. Mortgagor hereby assigns to Mortgagee, the Rents as
further security for the payment and performance of the Obligations, and Mortgagor grants to
Mortgagee ‘e right to enter the Mortgaged Property for the purpose of collecting the same and
to let the Morcgaged Property or any part thereof, and to apply the Rents on account of the
Obligations. Tis fsregoing assignment and grant is present and absolute and shall continue in
effect until the Obiigations are paid and performed in full, but Mortgagee hereby waive the right
to enter the Mortgaged Prinerty for the purpose of collecting the Rents and Mortgagor shall be
entitled to collect, receivz;“use and retain the Rents until the occurrence of and during the
continuance of an Event of Défault; such right of Mortgagor to collect, receive, use and retain the
Rents may be revoked by Mortgagecupon the occurrence of and during the continuance of any
Event of Default under this Mortgage by giving not less than five (5) days’ written notice of
such revocation to Mortgagor; in the ¢vent such notice is given, Mortgagor shall pay over to
Mortgagee, or to any receiver appointed *¢-collect the Rents, any lease security deposits, and
shall pay monthly in advance to Mortgage, or to any such receiver, the fair and reasonable rental
value as determined by Mortgagee for the use and nceupancy 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 suckaffiliate will vacate and surrender the
possession of the Mortgaged Property to Mortgagee or ic such receiver, and in default thereof
may be evicted by summary proceedings or otherwise.

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

16.  Additional Rights. The holder of any subordinate lien on the Mortgaged Froperty
shall have no right to terminate any Lease whether or not such Lease is subordinate to this
Mortgage nor shall any holder of any subordinate lien or subordinate mortgage join any tenant
under any Lease in any non-judicial sale or action to foreclose the lien or modify, interfere with,
disturb or terminate the rights of any tenant under any Lease. By recordation of this Mortgage
all subordinate lienholders and the mortgagees under subordinate mortgages 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 the continuance of any
Event of Default, Mortgagee may, in its sole discretion and without regard to the adequacy of its
security under this Mortgage, apply all or any part of any amounts on deposit with Mortgagee
under this Mortgage against all or any part of the Obligations. Any such application shall not be
construed to cure or waive any Default or Event of Default or invalidate any act taken by
Mortgagee on account of such Default or Event of Default.
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17. Notices. All notices, requests, demands and other communications hereunder
shall be given in accordance with the provisions of the Loan Agreement.

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

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

20.  Mortgagor’s Waiver of Rights. To the fullest extent permitted by law, Mortgagor
waives the benefit of all laws now existing or thai may subsequently be enacted providing for (a)
any appraisement before sale of any portion of the Mortgaged Property, (b) any extension of the
time for the enforcement of the collection of the-OUbligations or the creation or extension of a
period of redemption from any sale made in collectini; such debt and (c) exemption of the
Mortgaged Property from attachment, levy or sale uncer execution or exemption from civil
process. To the fullest extent Mortgagor may do so, Mortgagoi agrees that Mortgagor will not
at any time insist upon, plead, claim or take the benefit or advantage of any law now or hereafter
in force providing for any appraisement, valuation, stay, exempticn, extension or redemption, or
requiring foreclosure of this Mortgage before exercising any other <viicdy 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 lavs and except as
otherwise provided herein or in the other Transaction Documents, hereby waives anrd releases all
rights of redemption, valuation, appraisement, stay of execution, notice of electior: ‘v, mature or
declare due the whole of the secured indebtedness and marshalling in the event of ea<cise by
Mortgagee of the power of sale or other rights hereby created.

21.  Remedies Not Exclusive. Mortgagee and Administrative Agent shall be entitled
to enforce payment and performance of the Obligations and to exercise all rights and powers
under this Mortgage or under any of the other Transaction Documents or any laws now or
hereafter in force, notwithstanding some or all of the Obligations may now or hereafter be
otherwise secured, whether by deed of trust, mortgage, security agreement, pledge, lien,
assignment or otherwise. Neither the acceptance of this Mortgage nor its enforcement, shall
prejudice or in any manner affect Mortgagee’s right to realize upon or enforce any other security
now or hereafter held by Mortgagee in connection with the Obligations, it being agreed that
Mortgagee shall be entitled to enforce this Mortgage and any other security now or hereafter held
by Mortgagee in connection with the Obligations in such order and manner as Mortgagee may
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determine in 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 to which either 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 mude liable for any act, either of commission or omission, in connection with the
exercise of such-iemedies except gross negligence or willful misconduct after Mortgagee takes
possession or titic

22.  Multiple Scourity, 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 row 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 {¢) both the circumstances described in clauses (a) and (b)

shall be true, then to the fullest extent jeimitted by law, Mortgagee may, at its election,

commence or consolidate in a single non-judicial vale or foreclosure action all non-judicial sales
or foreclosure proceedings against all such coilateral securing the Obligations (including the
Mortgaged Property), which action may be broug'it or consolidated in the courts of, or sale
conducted in, any county in which any of such collateral is located. Mortgagor acknowledges
that the right to maintain a consolidated non-judicial sa’e-or foreclosure action is a specific
inducement to Mortgagee to extend the indebtedness evidenced by the Loan Agreement, and
Mortgagor expressly and irrevocably waives any objections—to the commencement or
consolidation of the foreclosure proceedings in a single action and any objections to the laying of
venue or based on the grounds of forum non conveniens which it may now or hereafter have.
Mortgagor further agrees that if Mortgagee shall be prosecuting one e, 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 Obiizations, or if
Mortgagee shall have obtained a judgment of foreclosure and sale or similar judgnent against
such collateral (or, in the case of a non-judicial sale, shall have met the statutory reguirements
therefore with respect to such collateral), then, whether or not such proceedings are being
maintained or judgments were obtained in or outside the State in which the Premises are located,
Mortgagee may commence or continue any non-judicial sale or foreclosure proceedings and
exercise its other remedies granted in this Mortgage against all or any part of the Mortgaged
Property and Mortgagor waives any objections to the commencement or continuation of a
foreclosure of this Mortgage or exercise of any other remedies hereunder based on such other
proceedings or judgments, and waives any right to seek to dismiss, stay, remove, transfer 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 Property in a
non-judicial sale, to foreclose this Mortgage nor the exercise of any other rights hereunder nor
the recovery of any judgment by Mortgagee or the occurrence of any sale by the Mortgagee in
any such proceedings shall prejudice, limit or preclude Mortgagee’s right to commence or
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continue one or more non-judicial sales, foreclosure or other proceedings or obtain a judgment
against (or, in the case of a non-judicial sale, to meet the statutory requirements for, any such
sale of) any other collateral (either 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 or
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 #1i'a single non-judicial sale or foreclosure action at either a single sale or at multiple
sales conductes simultaneously and take such other measures as are appropniate in order to effect
the agreement ol-inc parties to dispose of and administer all collateral securing the Obligations
(directly or indirectlyj ir. the most economical and least time-consuming manner.

23, Successors rnd Assigns. All covenants of Mortgagor contained in this Mortgage
are imposed solely and exclusively for the benefit of Mortgagee (each on behalf of itself, the
Administrative Agent, and the Lendess) and their respective 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 Mortgagce of such covenants, any or all of which may be freely
waived in whole or in part by Mortgagee »i any time if in the sole discretion of either of them
such waiver is deemed advisable. All such corenants of Mortgagor shall run with the land and
bind Mortgagor, the successors and assigns of Mozigagor (and each of them) and all subsequent
owners, encumbrancers and tenants of the Mortgaged Property, and shall inure to the benefit of
Mortgagee and its successors and assigns. The word “Meitzagor” shall be construed as if it read
“Mortgagors” whenever the sense of this Mortgage so requires and if there shall be more than
one Mortgagor, the obligations of the Mortgagors shall be jointand several.

24.  No Waivers, etc. Any failure by Mortgagee to insist vpon the strict performance
by Mortgagor of any of the terms and provisions of this Mortgage sha'i not be deemed to be a
waiver of any of the terms and provisions hereof, and Mortgagee, notwithstanding any such
failure, shall have the right thereafter to insist upon the strict performance by Mortgagor of any
and all of the terms and provisions of this Mortgage to be performed by Mortgagor. Mortgagee
may release, regardless of consideration and without the necessity for any notice to 07 ¢onsent by
the mortgagee under any subordinate mortgage or the holder of any subordinate lizi on the
Mortgaged Property, any part of the security held for the obligations secured by this Mortgage
without, as to the remainder of the security, in any way impairing or affecting this Mortgage or
the priority of this Mortgage over any subordinate lien or mortgage.

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

26.  Certain Definitions. Unless the context clearly indicates a contrary intent or
unless otherwise specifically provided herein, words used in this Mortgage shall be used
interchangeably in singular or plural form and the word “Mortgagor” shall mean “each
Mortgagor or any subsequent owner or owners of the Mortgaged Property or any part thereof or
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interest therein,” the word “Mortgagee” shall mean “Mortgagee or any successor Administrative
Agent under the Loan Agreement, the word “person” shall include any individual, corporation,
partnership, trust, unincorporated association, government, 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.

27.  QOccupancy Agreement Provisions.

(a) _Mortgagor covenants and agrees that the fee title to the Occupied Land and the
leasehold estate_ceeated under any Occupancy Agreement shall not merge but shall always
remain separate and Zistinct, 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 estuts; title or interest in and to the Occupied Land, the lien of this
Mortgage shall, without furtler 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 acquit=d estate after the date of this Mortgage.

(b) (1) The lien of this Morigage shall attach to all of Mortgagor’s rights and
remedies at any time arising under or pursuant t5-Subsection 365(h) of the Bankruptcy Code, 11
U.S.C. § 365(h), as the same may hereafter be amended (the “Bankruptcy Code™), including,
without limitation, all of Mortgagor ’s rights to retaai in possession of the Occupied Land. If an
Event of Default shall have occurred and be coutiauing, Mortgagor shall not, without
Mortgagee’s prior written consent, elect to treat any Occupzncy Agreement, if any, as terminated
under Subsection 365(h)(I)(A)(i) of the Bankruptcy Code. ‘v such election made without
Beneficiary’s consent shall be void.

(i)  If an Event of Default shall have occurred and ‘s continuing, Mortgagee
shall have the right to proceed in its own name or in the name of Mo:tgagor in respect of
any claim, suit, action or proceeding relating to the rejection ot any Occupancy
Agreement by the lessor or any other party, including, without limitativii, o2 right to file
and prosecute under the Bankruptcy Code, without joining or the joinder o5-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 shall be applied first to all costs and expenses of
Mortgagee (including, but not limited to, reasonable attorneys’ fees) incurred in
connection with the exercise of any of its rights or remedies under this paragraph and
thereafter in accordance with the Loan Agreement. Mortgagor acknowledges that the
assignment of all claims and rights to the payment of damages from the rejection of any
Occupancy Agreement made under the granting clauses of this Mortgage constitutes a
present irreversible and unconditional assignment and Mortgagor shall, at the request of
Mortgagee, promptly make, execute, acknowledge and deliver, in form and substance
reasonably satisfactory to Mortgagee, a UCC Financing Statement (Form UCC-1) and all
such additional instruments, agreements and other documents, as may at any time
hereafter be required by Mortgagee to carry out such assignment.
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(iii)  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, prior
to effecting such offset, notify Mortgagee of its intent to do so, setting forth the amount
proposed to be so offset and the basis therefor. In such event, Mortgagee shall have the
right to object to all or any part of such offset that, in the reasonable judgment of
Mortgagee, would constitute a breach of such Occupancy Agreement, and in the event of
suck objection, Mortgagor shall not effect any offset of the amounts found objectionable
by Moitgagee. 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.

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

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

28.  Last Dollars Secured; Priority. To the extent that tius Mortgage secures only a
portion of the indebtedness owing or which may become owing by *i'c Mortgagor, the parties
agree that any payments or repayments of such indebtedness shall be or.d be deemed to be
applied first to the portion of the indebtedness that is not secured hereby, il being the parties’
intent that the portion of the indebtedness last remaining unpaid shall be secured reizhy.

29.  Administrative Agent. The actions of Mortgagee hereunder are susicct to the
provisions of the Loan Agreement. Mortgagee shall have the right hereunder to make demands,
to give notices, to exercise or refrain from exercising any rights, to take or refrain from taking
action (including, without limitation, the release or substitution of Mortgaged Property), and
shall be entitled to all the protections, exculpations, immunities and standard of care, in each case
in accordance with this Mortgage and the Loan Agreement.

-19-
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30.  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”: g *

“(the provisions for the appointment of a receiver and assignment
of rents being an express condition upon which the indebtedness
secured hereby is made)”

(b)  Noue of the Mortgaged Property falls within the definition of “real property” set
forth in the Illincis R2sponsible Property Transfer Act of 1988, 765 ILCS §90-1 et seq. §90-3(e),
as amended.

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

(d)  Illinois Mortgage Foreclosurc Law.

(i) In the event any provision (n.his Mortgage shall be inconsistent with any
provision of the Illinois Mortgage Foreclosure Law (735 ILCS Sections 5/15-1101 et.
seq., Illinois 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 Mortgage that can be
construed in a manner consistent with the Foreclosure Act.

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

(i)  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 befote 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.

(¢)  Power of Sale. Any references to “power of sale” in this Mortgage are permitted
only to the extent aliowed by law.

220-
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(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.

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 hereby, this Mortgage shall secure unpaid balances of loan advances made after this
Mortgage is delivered 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 azvances are within twenty (20) years from the date hereof and in such event, such
advances shal b2 secured to the same extent as if such future advances were made on the date
hereof, although-iréze may be no advance made at the time of execution hereof and although
there may be no indectedness outstanding at the time any advance is made. Such loan advances
may or may not be evidziced by notes executed pursuant to the Loan or the other Security
Documents

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

VERTICAL BRIDGE TOWERSIII, LLC, a
Delaware limited ligbility company

By: ..
Namg; /Danigl Mayinberg
Title: Sc?mr Vige President

STATE OF FLORIDA | \,}
COUNTY OF PALM BEACH

The foregoing writing bearing the date July 30, 2018, was sworn to and acknowiciged before me
by Daniel Marinberg, as Senior Vice President of Vertical Bridge Towers III, LE(; 2 Delaware
limited liability company. He is personally known to me or has produced- .,  as

identification. (_7%
Notary Public, State of Florida
Printed Name:  Milagros D. Shearer
Sn, MILAGROS D. SHEARER
issi i SFAS MY COMMISSION # GG 058670
My Commission Expires: i B SF T CYoRES: January 7, 2021

"‘-ff,e‘:qﬁ.g?“::s Bondid Thau Notary Public Underwriters

4
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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 Number: US-IL-5132

Site Name: Hansen Park

Landlord Name: Michael D. Doonan

Current Tenant Name: Vertical Bridge Towers III, LLC
Dated: April 25, 2005

Any loss or damag2 recuting from the fact that the originat lease, dated 01/31/1996 from Michael P, Noonan to
PCS Primeco, LP,, a Oeiestare limited partnership; Amendment Number One to United States Cellufar Operating
Company of Chicago, LLC, a Detiware kimited liability company, as successor in interest to PCS Primeco LP,,
datad 04/25/2005 was naver recorsesd in the land records, including but not kimited to loss or damage sustained
by any insured because of the inabllity of the Company to provide defense against an adverse claim of which
such insured receives no notice; Assignment zad Assumption of Lease Agreement from Michael P, Noonan
joined by his wife Ruth Noanan to Global Signal Arouisitions I LLC, a Delaware limited liability company, dated
08/10/2006 and recorded on 01/23/2007 in Instrunient fve, 0702302239
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SCHEDULE B-2
DESCRIPTION OF THE OCCUPIED LAND
Site ID: US-IL-5132

Lease Area:

That part of Parcels A, B and the platted right of way of the Chicage, Milwaukee, St. Paul
and Pacific Rallroad Company, described as commencing at the Northwest corner of Parcel
A; thence South 89°30'08" East along the North line of said Parcel A, 358.03 feet to the

point of begiaring; thence North 61°46°29" East, 15.37 feet; thence South 26°13°31" East,
60 feet; thence Zruth 61°46'29”" Waest, 20 feet; thence North 28°13°31" West, 60 feet;
thence North 62<44°29" East, 3.73 feet to said point of beginning,

Together with and Sub’at to:

Access Easement:

A 25 foot strip of land running alsng the Easterly boundary lines of Paircels A and B, belng
wholely contained within the platiarvight of way of the Chicago, Milwaukee, St. Paul and
Paclfic Railroad Company,



