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Shelby County, Alabama

Source of title
Deed Source 2001-36700

AMENDED AND RESTATED MORTGAGE, FIXTURE FILING AND
ASSIGNMENT OF LEASES AND RENTS _

from

SBA PROPERTIES, INC., Mortgagor

to

SBA CMBS-1 DEPOSITOR LLC, Mortgagee

DATED AS OF NOVEMBER 18, 2005

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

Prepared by, recording requested by,
and when recorded, please return to:
Dee Ott, Recording Clerk
SBA Network Services, Inc.

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

This AMENDED AND RESTATE MORTGAGE, FIXTURE FILING AND ASSIGNMENT OF
LEASES AND RENTS is being recorded to restate and consolidate existing mortgages.
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AMENDED AND RESTATED MORTGAGE, FIXTURE FILING AND
ASSIGNMENT OF LEASES AND RENTS

THIS AMENDED AND RESTATED MORTGAGE, FIXTURE FILING AND
ASSIGNMENT OF LEASES AND RENTS, dated as of November 18, 2005 1s made by SBA
PROPERTIES, INC., a Florida corporation (‘“Mertgagor’’), whose address 1s c/0 SBA
Telecommunications, Inc., 5900 Broken Sound Parkway, Boca Raton, Florida 33487, to SBA
CMBS-1 DEPOSITOR LLC, a Delaware limited liability company, as lender under the Loan
Agreement referred to below (“Mortgagee”, which term shall be deemed to mclude successors
and assigns as holder of this Mortgage), whose address 1s c/o0 SBA Telecommunications, Inc.,
5900 Broken Sound Parkway, Boca Raton, Florida 33487. References to this “Mortgage’ shall
mean this instrument and any and all renewals, modifications, amendments, supplements,
restatements, extensions, consolidations, substitutions, spreaders and replacements of this
instrument.

Background

A. Mortgagor is the owner of (1) the fee simple estate in the parcel(s) of real
property, if any, described on Schedule A attached (the “Owned Land™), and/or (11) a leasehold
estate or easement interest i the parcel(s) of real property, if any, described on Schedule B-2
attached (the “Leased Land”’; the Owned Land and the Leased Land are sometimes referred to
herein collectively as the “Land”) pursuant to the agreement(s) described on Schedule B-1
attached hereto (as the same may be amended, supplemented or otherwise modified from time to
time with the prior written consent of Mortgagee, the “Mortgaged Lease”); and, other than
buildings, improvements, structures and fixtures owned by lessees under Leases (as defined
below), owns, leases or otherwise has the right to use all of the buildings, improvements,
structures and fixtures now or subsequently located on the Land (the “Improvements”; the L.and
and the Improvements being collectively referred to as the “Real Estate”).

B. SBA Senior Finance, Inc., as successor to SBA Telecommunications, Inc.
(“Existing Borrower”) entered into that certain Credit Agreement dated as of May 9, 2003, with
the several banks and financial institutions from time to time parties thereto, GECC Capatal
Markets Group, Inc., as lead arranger and bookrunner, and General Electric Capital Corporation,
as administrative agent, as amended and restated by that certain Amended and Restated Credit
Agreement, dated as November 21, 2003, with the several banks and financial mstitutions from
time to time parties thereto, GECC Capital Markets Group, Inc. as lead arranger and bookrunner,
and General Electric Capital Corporation as administrative agent, and as further amended and
restated by that certain Amended and Restated Credit Agreement dated as of January 30, 2004
(as amended and restated, the “Existing Credit Agreement”) with the several banks and other
financial mstitutions from time to time parties thereto (the “Existing Lenders™), Lehman
Brothers Inc. and Deutsche Bank Securities Inc., as joint advisors and jomt lead arrangers and
bookrunners, General Electric Capital Corporation, as co-lead arranger and co-syndication agent,
TD Securities (USA) Inc., as documentation agent, and Lehman Commercial Paper Inc., as
administrative agent (the “Existing Agent”).

053113-1808-08890-NY02.2473837.5



g

2012022900007 1240 3/39 $12?.00|lﬂ|
Shelby Cnty Judge of Probate, AL
02/29/2012 01:58:47 pPM FILED/CERT

C. In connection with the Existing Credit Agreement, the Existing Agent 1s the
mortgagee under the mortgage(s) described on Schedule I attached hereto (the “Existing
Mortgages™), which encumber the Real Estate and secure the Existing Borrower’s and/or SBA
Tower, Inc.’s obligations under the Existing Credit Agreement and/or under an Amended and
Restated Guarantee and Collateral Agreement dated as of January 30, 2004 (the “Existing
Guarantee”) relating to the Existing Credit Agreement.

D. On the date hereof, the Existing Lenders have assigned to Mortgagee their rights
and obligations under the Existing Credit Agreement, including all of the loans and other
extensions of credit made by them thereunder, and all security therefor.

E. Pursuant to that certain Assignment of Mortgage of even date herewith and to be

recorded immediately prior hereto, the Existing Agent has assigned of record the Existing
Mortgages to Mortgagee.

F. Pursuant to that certain Assignment and Acceptance Agreement dated as of even
date herewith, the Existing Borrower and SBA Tower, Inc. have assigned to Mortgagor, and
Mortgagor has assumed, the obligations of the Existing Borrower and SBA Tower, Inc. under the
Existing Credit Agreement, the Existing Guarantee, and the other documents executed 1n
connection therewith (including the Existing Mortgages).

G. The Mortgagor and the Mortgagee have agreed to modity the Existing Credit
Agreement in order to amend and restate the Existing Credit Agreement in its entirety pursuant
to the terms and conditions contained 1n that certain Amended and Restated Loan and Security
Agreement, dated as of the date hereof (as amended and restated, and as the same may be further
amended, supplemented, restated, replaced or otherwise modified from time to time, including
pursuant to any Loan Agreement Supplement, the “Loan Agreement”’), among Mortgagor, as
borrower, any additional borrower or borrowers that become a party thereto, and Mortgagee, as
lender. 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 herem shall
have the meanings ascribed thereto in the Loan Agreement.

H. Pursuant to the Loan Agreement, the Mortgagee has agreed to make and continue

loans to Mortgagor upon the terms and subject to the conditions set forth therein in the maximum
principal amount of $405,000,000.

I. It 1s a condition precedent to the obligation of the Mortgagee to make and
continue the loans to the Mortgagor and any other Borrowers under the Loan Agreement that
Mortgagor shall have executed and delivered this Mortgage to Mortgagee.

J. It 1s the intent of the parties hereto that this Mortgage amend, restate and
consohdate mn their entirety the Existing Mortgages and continue without interruption the Liens
thereunder to secure the Obligations (as defined below).

Now, Therefore, in consideration of the premises and to induce the Mortgagee to make
and continue the loans to the Mortgagor under the Loan Agreement, Mortgagor hereby agrees

with the Mortgagee that the Existing Mortgages are hereby amended, restated, superseded and
consolidated in their entirety to read as one single instrument, as follows:
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Granting Clauses

For good and valuable consideration, the receipt and sufficiency of which are hereby

acknowledged, and 1n
(a)

(b)

(c)

order to secure the following obligations (collectively, the “Obligations™):

the due and punctual payment and performance by Mortgagor of all its
obligations and habilities, 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 otherwise in connection with the Notes
and the Loan Agreement;

the payment of all other obligations and liabilities of Mortgagor, whether
direct or indirect, absolute or contingent, due or to become due, or now
existing or hereafter incurred, which may arise under, out of, or in
connection with, this Mortgage any other document securing payment of
the Obligations (the “Security Documents™), and any amendments,
supplements, extensions, rencwals, restatements, replacements or
modifications of any of the foregoing (the Loan Agreement, the Notes,
this Mortgage and the other Security Documents and all other documents
and mstruments from time to time evidencing, securing or guaranteeing
the payment and performance of the Obligations, as any of the same may
be amended, supplemented, extended, renewed, restated, replaced or
modified from time to time, are collectively referred to as the “Loan
Documents”), in each case whether on account of principal, interest,
reimbursement obligations, fees, indemnities, costs, expenses or otherwise
(including, without limitation, all reasonable fees, charges and
disbursements of counsel to Mortgagee that are required to be paid by

Mortgagor pursuant to the terms of the Loan Agreement, this Mortgage or
any other Loan Document); and

the performance and observance of each obligation, term, covenant and
condition to be performed or observed by Mortgagor under, in connection
with or pursuant to the provisions of the Loan Documents;

MORTGAGOR HEREBY GRANTS TO MORTGAGEE A LIEN UPON AND A SECURITY

INTEREST IN, AND HEREBY GRANTS, BARGAINS, SELLS, CONVEYS, MORTGAGES,
ASSIGNS, TRANSFERS AND SETS OVER TO MORTGAGEE:

(A)
(B)

the Owned Land and all Improvements thereon;

the leasehold estate created under and by virtue of the Mortgaged Lease,

any interest 1n any fee, easement, easement in gross, or other greater or lesser title to the
Leased Land and Improvements located thereon that Mortgagor may own or hereafter
acquire (whether acquired pursuant to a right or option contained in the Mortgaged Lease
or otherwise and whether acquired in connection with a termination of the Mortgaged
Lease or otherwise), and all credits, deposits, options, privileges and rights of Mortgagor
under the Mortgaged Lease (including all rights of use, occupancy and enjoyment) and

053113-1808-08896-NY02.2473837.5




A e

2012022900007 1240 5/39 $127 .00 Il
Shelby Cnty Judge of Probate, AL

02/29/2012 01:58:47 PM FILED/CERT

under any amendments, supplements, extensions, renewals, restatements, replacements
and modifications thereof (including, without limitation, but subject to the limitations of
Section 26 (1) the right to give consents, (i1) the right to receive moneys payable to
Mortgagor, (111) the right, 1f any, to renew or extend the Mortgaged Lease for a
succeeding term or terms, (1v) the right, 1f any, to purchase the Leased Land and
Improvements located thereon and (v) the right to terminate or modify the Mortgaged
Lease); all of Mortgagor’s claims and rights to the payment of damages arising under the
Bankruptcy Code (as defined below) from any rejection of the Mortgaged Lease by the
lessor thereunder or any other party;

(C)  allnght, title and interest Mortgagor now has or may hereafter acquire in
and to the Improvements or any part thereof (whether owned in fee by Mortgagor or held
pursuant to the Mortgaged Lease or otherwise) and all the estate, right, title, claim or

demand whatsoever of Mortgagor, in possession or expectancy, in and to the Real Estate
or any part thereof;

(D) all nght, title and interest of Mortgagor in, to and under all easements,
rights of way, gores of land, streets, ways, alleys, passages, sewer rights, waters, water
courses, water and riparian rights, development rights, air rights, mineral rights and all
estates, rights, titles, interests, privileges, licenses, tenements, hereditaments and
appurtenances belonging, relating or appertaining to the Real Estate, and any reversions,
remainders, rents, issues, profits and revenue thereof and all land lying in the bed of any
street, road or avenue, in front of or adjoining the Real Estate to the center line thereof;

(E)  all of the fixtures, chattels, business machines, machinery, apparatus,
equipment, furnishings, fittings and articles of personal property of every kind and nature
whatsoever, and all appurtenances and additions thereto and substitutions or replacements
thereot (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
tforegoing m this paragraph (E) being referred to as the “Equipment”);

(F)  all right, title and interest of Mortgagor in and to all substitutes and
replacements of, and all additions and improvements to, the Real Estate and the
Equipment, subsequently acquired by or released to Mortgagor or constructed, assembled
or placed by Mortgagor on the Real Estate, immediately upon such acquisition, release,
construction, assembling or placement, including, without limitation, any and all building
materials whether stored at the Real Estate or offsite that are being incorporated into the
Improvements, and, 1 each such case, without any further mortgage, conveyance,
assignment or other act by Mortgagor;
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(G)  all night, title and interest of Mortgagor 1n, to and under all leases,
subleases, underlettings, concession agreements, management agreements, licenses and
other agreements relating to the use or occupancy of the Real Estate or the Equipment or
any part thereof, now existing or subsequently entered into by Mortgagor and whether
written or oral and all guarantees of any of the foregoing (collectively, as any of the
foregoing may be amended, restated, extended, renewed or modified from time to time,
the “Leases”), and all rights of Mortgagor in respect of cash and securities deposited
thereunder and the right to receive and collect the revenues, income, rents, issues and
profits thereof, together with all other rents, royalties, issues, profits, revenue, income and
other benefits arising from the use and enjoyment of the Mortgaged Property (as defined
below) (collectively, the “Rents™);

(H)  all unearned premiums under insurance policies now or subsequently
obtamed by Mortgagor relating to the Real Estate or Equipment and Mortgagor’s interest
m and to all such msurance policies and all proceeds of such insurance policies,
including the right to collect and receive such proceeds, subject to the provisions relating
to msurance generally set forth herein and in the Loan Agreement; and all awards and
other compensation, including the mterest 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;

(1) to the extent assignable, all right, title and interest of Mortgagor in and to
(1) all contracts from time to time executed by Mortgagor or any manager or agent on its
behalf relating to the ownership, construction, maintenance, repair, operation, occupancy,
sale or financing of the Real Estate or Equipment or any part thereof and all agreements
relating to the purchase or lease of any portion of the Real Estate, together with the right
to exercise such options and all leases of Equipment, (ii) all consents, licenses, building
permits, certificates of occupancy and other governmental approvals relating to
construction, completion, occupancy, use or operation of the Real Estate or any part

thereot and (111) all drawings, plans, specifications and similar or related items relating to
the Real Estate;

(J) any and all monies now or subsequently on deposit for the payment of real
estate taxes or special assessments against the Real Estate or for the payment of

premiums on 1nsurance policies covering the foregoing property or otherwise on deposit
with or held by Mortgagee as provided in this Mortgage; and

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

Said property is warranted free from all encumbrances and against any adverse claims, except as
stated herem and in the Loan Agreement.

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

TO HAVE AND TO HOLD THE ABOVE GRANTED PROPERTY UNTO THE SAID
MORTGAGEE, MORTGAGEE’S SUCCESSORS, AND ASSIGNS FOREVER

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

Terms and Conditions

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

1. Warranty of Title. Mortgagor warrants that it has good record title in fee simple
to, or a valid leasehold interest in, the Real Estate, and good title to, or a valid leasehold interest
in, the rest of the Mortgaged Property, subject only to the matters and liens expressly permitted
by Section 11.1 of the Loan Agreement (the “Permitted Exceptions™). Mortgagor shall warrant,
detend and preserve such title and the lien of this Mortgage against all claims of all persons and
entities. Mortgagor represents and warrants that (a) it has the right to mortgage the Mortgaged
Property; (b) the Mortgaged Lease 1s in full force and effect and Mortgagor is the holder of the
lessee’s or tenant’s interest thereunder; (¢) Mortgagor has paid all rents and other charges to the
extent due and payable under the Mortgaged Lease (except to the extent Mortgagor is contesting
n good faith by appropniate proceedings any such rents and other charges in accordance with
and to the extent permitted by the terms of the relevant Mortgage Lease), is not in default under
the Mortgaged Lease, has received no notice of default from the lessor thereunder and knows of
no material default by the lessor thereunder; and (d) the granting of this Mortgage does not
violate the terms of the Mortgaged Lease nor is any consent of the lessor under the Mortgaged

Lease required to be obtamned 1n connection with the granting of this Mortgage unless such
consent has been obtained.

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

3. Insurance. Mortgagor shall maintain or cause to be maintained on all of the
Premises such msurance in such amounts as is required pursuant to the Loan Agreement. In the
event of foreclosure of this Mortgage or other transfer of title to the Mortgaged Property, all, title
and mterest of Mortgagor 1n and to any insurance policies then in force shall pass to the
purchaser or grantee to the extent assignable.

4. Condemnation/Eminent Domain. Promptly upon obtaining knowledge of the
mstitution of any proceedings for the condemnation of the Mortgaged Property, or any portion
thereof, Mortgagor will notify Mortgagee of the pendency of such proceedings.
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5. Leases. Except as may be expressly permitted under the Loan Agreement,
Mortgagor shall not execute an assignment or pledge of any Lease relating to all or any portion
of the Mortgaged Property other than in favor of Mortgagee.

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

7. Mortgagee’s Right to Perform. If Mortgagor fails to perform any of the covenants
or agreements of Mortgagor within the applicable notice and grace period, if any, Mortgagee,
without waiving or releasing Mortgagor from any obligation or default under this Mortgage,
may, at any time (but shall be under no obligation to) pay or perform the same, and the amount
or cost thereof shall immediately be due from Mortgagor to Mortgagee. To the extent that any
such amounts or costs paid by Mortgagee shall constitute payment of (1) real estate taxes and
assessments; (11) premiums on msurance policies covering the Premises; (111) expenses incurred
in upholding or enforcing the lien of this Mortgage, including, but not limited to the expenses of
any litigation to prosecute or defend the rights and lien created by this Mortgage; (iv) costs of
removal of or otherwise related to Hazardous Material or asbestos; or (v) any amount, costs or
charge to which Mortgagee becomes subrogated, upon payment, whether under recognized
principles of law or equity, or under express statutory authority; then, and in each such event,
such amounts or costs shall be added to the Obligations and shall be secured by this Mortgage
and shall be a lien on the Mortgaged Property prior to any right, title to, interest in, or claim upon
the Mortgaged Property attaching subsequent to the lien of this Mortgage. No payment or
advance of money by Mortgagee under this Section shall be deemed or construed to cure
Mortgagor’s default or waive any right or remedy of Mortgagee.

8. Remedies.

(a) Upon the occurrence and during the continuance of any Mortgage Loan
Event of Default, in addition to any other rights and remedies Mortgagee may have pursuant to
the Loan Documents, or as provided by law, and without limitation, Mortgagee may immediately
take such action, without notice or demand, as it deems advisable to protect and enforce its rights
against Mortgagor and 1o 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, 1n its sole discretion, without impairing or otherwise
affecting the other rights and remedies of Mortgagee:

(1) Mortgagee may, to the extent permitted by applicable law, (A) institute
and mamtamn an action of mortgage foreclosure against all or any part of the Mortgaged
Property, (B) mstitute and maintain an action under the Loan Agreement or any other
Loan 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 Loan Documents as the law may
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allow. Mortgagee may proceed 1n any such action to final judgment and execution
thereon for all sums due hereunder, together with all costs of suit, including, without
limitation, reasonable attorneys’ fees and disbursements;

(1)  Mortgagee may personally, or by its agents, attorneys and employees and
without regard to the adequacy or inadequacy of the Mortgaged Property or any other
collateral as security for the Obligations enter into and upon the Mortgaged Property and
each and every part thereof and exclude Mortgagor and its agents and employees
therefrom without hability for trespass, damage or otherwise (Mortgagor hereby agreeing
to surrender possession of the Mortgaged Property to Mortgagee upon demand at any
such time) and use, operate, manage, maintain and control of the Mortgaged Property and
every part thereof. Following such entry and taking of possession, Mortgagee shall be
entitled, without limitation, (x) to lease all or any part or parts of the Mortgaged Property
for such periods of time and upon such conditions as Mortgagee may, in its discretion,
deem proper, (y) to enforce, cancel or modify any Lease and (z) generally to execute, do
and perform any other act, deed, matter or thing concerning the Mortgaged Property as
Mortgagee shall deem appropriate as fully as Mortgagor might do.

(b)  The holder of this Mortgage, in any action to foreclose it, shall be entitled to the
appointment of a recewver. In case of a foreclosure sale, the Real Estate may be sold, at
Mortgagee’s election, 1n one parcel or in more than one parcel and Mortgagee is specifically
empowered, (without being required to do so, and 1n its sole and absolute discretion) to cause
successive sales of portions of the Mortgaged Property to be held.

(c) This Mortgage may be foreclosed as provided by law in the case of past due
Mortgages, and Mortgagee shall be authorized, at its option, whether or not possession of any of
the Mortgaged Property 1s taken, after giving notice once a week for three (3) consecutive weeks
of the time, place and terms of sale by publication in a newspaper published in the county or
counties wherein the Land or any part thereof 1s located (or if no newspaper is published in any
such county, then in a newspaper published in an adjoining county), to sell the Mortgaged
Property (or such part or parts thereof as Mortgagee elects to sell from time to time) in lots or
parcels or en masse as Mortgagee or its agents or assigns, deem best, in front of the courthouse
door ot the county where the Land or a substantial and material part thereof is located, at public
outcry, to the highest bidder for cash, and apply the proceeds of the sale: First, to the expense of
advertising, selling and conveying, including a reasonable attorneys’ fee; Second, to the payment
of any amounts that may have been expended, or that it may then be necessary to expend, in
paymg msurance, taxes or other encumbrances, with interest thereon; Third, to the payment of
the Obligations m full, whether the same shall or shall not have fully matured at the date of said
sale, but no interest shall be collected beyond the day of sale; and Fourth the balance, if any, to
be turned over to Mortgagor or its assigns. Mortgagor further agrees that Mortgagee or its agents
or assigns may bid at said sale and purchase said property if the highest bidder therefor; and
Mortgagor further agrees to pay a reasonable attomey’s fee to Mortgagee or its assigns, for the
foreclosure of this Mortgage, should the same be so foreclosed, said fee to be a part of the debt
hereby secured. Mortgagor hereby authorizes and empowers Mortgagee or the auctioneer at any
foreclosure sale had hereunder, for and in the name of Mortgagor, to execute and deliver to the

purchaser or purchasers of any of the Mortgaged Property sold at foreclosure good and sufficient
deeds of conveyance or bills of sale thereto.
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(d) In the event of any breach of any of the covenants, agreements, terms or
conditions contained i this Mortgage beyond the applicable notice and grace period, if any,
Mortgagee shall be entitled to enjoin such breach and obtain specific performance of any
covenant, agreement, term or condition hereof and Mortgagee shall have the right to mmvoke any
equitable right or remedy as though other remedies were not provided for in this Mortgage.

9. Right of Mortgagee to Credit Sale. Upon the occurrence of any sale made under
this Mortgage, whether 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
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 1s 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 apphied
may be credited upon the Obligations as having been paid.

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

11.  Extension, Release, etc.

(a) Without affecting the lien or charge of this Mortgage upon any portion of the
Mortgaged Property not then or theretofore released as security for the full amount of the
Obligations, Mortgagee may, from time to time and without notice, agree with Mortgagor to (1)
release any person hable for the indebtedness guaranteed under any Loan Document, (1) extend
the maturity or alter any of the terms of the indebtedness guaranteed under any Loan Document,
(i) grant other indulgences, (iv) release or reconvey, or cause to be released or reconveyed at
any time at Mortgagee’s option any parcel, portion or all of the Mortgaged Property, (v) take or
release any other or additional security for any obligation herein mentioned, or (v1) make
compositions or other arrangements with debtors in relation thereto. If at any time this Mortgage
shall secure less than all of the principal amount of the Obligations, it is expressly agreed that
any repayments of the principal amount of the Obligations shall not reduce the amount of the lien

of this Mortgage until the lien amount shall equal the principal amount of the Obligations
outstanding.
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(b)  No recovery of any judgment by Mortgagee and no levy of an execution under
any judgment upon the Mortgaged Property or upon any other property of Mortgagor shall aftect
the lien of this Mortgage or any liens, rights, powers or remedies of Mortgagee hereunder, and
such liens, rights, powers and remedies shall continue unimpaired.

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

(d)  Unless expressly provided otherwise, in the event that ownership of this Mortgage
and title to the Mortgaged Property or any estate therein shall become vested 1 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.

12.  Security Agreement Under Uniform Commercial Code.

(a) It 1s the intention of the parties hereto that this Mortgage shall constitute a
“security agreement’” within the meaning of the Uniform Commercial Code (the “Code”) of the
State in which the Premises are located. If an Event of Default shall occur, and during the
continuance of such Event of Default, then in addition to having any other nght or remedy
available at law or in equity, Mortgagee shall have the option of either (1) proceeding under the
Code and exercising such rights and remedies as may be provided to a secured party by the Code
with respect to all or any portion of the Mortgaged Property which 1s personal property
(including, without limitation, taking possession of and selling such property) or (1) treating
such property as real property and proceeding with respect to both the real and personal property
constituting the Mortgaged Property 1n accordance with Mortgagee’s rights, powers and
remedies with respect to the real property (in which event the detault provisions of the Code
shall not apply). If Mortgagee shall elect to proceed under the Code, then ten days’ notice of sale
of the personal property shall be deemed reasonable notice and the reasonable expenses of
retaking, holding, preparing for sale, selling and the like mmcurred 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 1s reasonably convenient to both parties.

(b)  Mortgagor and Mortgagee agree, to the extent permitted by law, that: (1) all of the
goods described within the definition of the word “Equipment” are or are to become fixtures on
the Real Estate; (1) this Mortgage shall be recorded 1n the real property records of the county n
which the Premises are located and upon such recordation shall constitute a financing statement
filed as a “fixture filing” within the meaning of Section 7-9A-502(c) of the Code; (111) Mortgagor
1s the record owner of the Owned Land; and (1v) the addresses of Mortgagor (the “debtor”) and
Mortgagee (the “secured party”) 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
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satisfactory to Mortgagee, covering all or any part of the Mortgaged Property and confirming the
provisions of this Section 12 and will further execute, acknowledge and deliver, or cause to be
executed, acknowledged and delivered, any financing statement, affidavit, continuation
statement, amendment or certificate or other document as Mortgagee may reasonably request in
order to perfect, preserve, maintain, continue or extend the security interest under and the
prionty of this Mortgage and such security instrument. Mortgagor further agrees to pay to
Mortgagee promptly after demand all costs and expenses incurred by Mortgagee in connection
with the preparation, execution, recording, filing and re-filing of any such document and all
reasonable costs 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, as set forth above.

13. 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 the right to enter the Mortgaged Property for the purpose of collecting the same and
to let the Mortgaged Property or any part thereof, and to apply the Rents on account of the
Obligations. The foregoing assignment and grant is present and absolute and shall continue in
etfect until the Obligations are paid and performed in full, but Mortgagee hereby waives the right
to enter the Mortgaged Property for the purpose of collecting the Rents and Mortgagor shall be
entitled to collect, receive, use and retain the Rents until the occurrence of and during the
continuance of an Event of Default; such right of Mortgagor to collect, receive, use and retain the
Rents may be revoked by Mortgagee upon the occurrence of and during the continuance of any
Event of Default under this Mortgage by giving not less than five days’ written notice of such
revocation to Mortgagor; in the event such notice is given, Mortgagor shall pay over to
Mortgagee, or to any receiver appointed to collect the Rents, any lease security deposits, and
shall pay monthly in advance to Mortgagee, or to any such receiver, the fair and reasonable
rental value as determined by Mortgagee for the use and occupancy of the Mortgaged Property
or of such part thereof as may be in the possession of Mortgagor or any affiliate of Mortgagor,
and upon default in any such payment Mortgagor and any such affiliate will vacate and surrender
the possession of the Mortgaged Property to Mortgagee or to such receiver, and in default thereof
may be evicted by summary proceedings or otherwise.

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

I5. Additional Rights. The holder of any subordinate lien on the Mortgaged Property
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 join any tenant under any Lease in any
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 are subject to and
notified of this provision, and any action taken by any such lienholder contrary to this provision
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shall be null and void. Upon the occurrence of and during the continuance of any Mortgage
Loan 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.

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

17.  No Oral Modification. This Mortgage may not be amended, supplemented or
otherwise modified except mn accordance with the provisions of Section 14.3 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 lien or encumbrance.

18.  Partial Invalidity. In the event any one or more of the provisions contamed in this
Mortgage shall for any reason be held to be invalid, illegal or unenforceable in any respect, such
invalidity, illegality or unenforceability shall not affect any other provision hereof, but each shall
be construed as 1f such mvalid, illegal or unenforceable provision had never been included.
Notwithstanding to the contrary anything contained in this Mortgage or in any provisions of any
of the Loan Documents, the obligations of Mortgagor and of any other obligor under the any
Loan Document shall be subject to the limitation that Mortgagee shall not charge, take or
receive, nor shall Mortgagor or any other obligor be obligated to pay to Mortgagee, any amounts
constituting interest in excess of the maximum rate permitted by law to be charged by
Mortgagee.

19.  Mortgagor’s Waiver of Rights. To the fullest extent permitted by law, Mortgagor
waives the benefit of all laws now existing or that may subsequently be enacted providing for (i)
any appraisement before sale of any portion of the Mortgaged Property, (1) any extension of the
time for the enforcement of the collection of the Obligations or the creation or extension of a
period of redemption from any sale made in collecting such debt and (111) exemption of the
Mortgaged Property from attachment, levy or sale under execution or exemption from civil
process. To the full extent Mortgagor may do so, Mortgagor agrees that Mortgagor will not at
any time msist upon, plead, claim or take the benefit or advantage of any law now or hereafter in
force providing for any appraisement, valuation, stay, exemption, extension or redemption, or
requiring foreclosure of this Mortgage before exercising any other remedy granted hereunder and
Mortgagor, for Mortgagor and its successors and assigns, and for any and all persons ever
claimimg any mterest in the Mortgaged Property, to the extent permitted by law and except as
otherwise provided herein or in the other Loan Documents, hereby waives and releases all rights
of redemption, valuation, appraisement, stay of execution, notice of election to mature or declare
due the whole of the secured indebtedness and marshalling in the event of foreclosure of the liens
hereby created.

20.  Remedies Not Exclusive. Mortgagee shall be entitled to enforce payment and
pertormance of the Obligations and to exercise all rights and powers under this Mortgage or
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under any of the other Loan 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 mortgage,
security agreement, pledge, lien, assignment or otherwise. Neither the acceptance of this
Mortgage nor 1ts enforcement, shall prejudice or 1n 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, 1t 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 1n
such order and manner as Mortgagee may determine 1n its absolute discretion. No remedy herein
conferred upon or reserved to Mortgagee 1s mtended to be exclusive of any other remedy herein
or by law provided or permitted, but each shall be cumulative and shall be 1n addition to every
other remedy given hereunder or now or hereafter existing at law or 1n equity or by statute.

Every power or remedy given by any of the Loan Documents to Mortgagee or to which it may
otherwise be entitled, may be exercised, concurrently or independently, from time to time and as
often as may be deemed expedient by Mortgagee. In no event shall Mortgagee, in the exercise of
the remedies provided 1n this Mortgage (including, without limitation, i 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

possession,” and Mortgagee shall not 1n any way be made liable for any act, either of
commission Or omission, mn connection with the exercise of such remedies except gross
negligence or willful misconduct after Mortgagee takes possession or title.

21.  Multiple Security. If (a) the Premises shall consist of one or more parcels,
whether or not contiguous and whether or not located in the same county, or (b) in addition to
this Mortgage, Mortgagee shall now or hereafter hold one or more additional mortgages, liens,
deeds of trust or other security (directly or indirectly) for the Obligations upon other property in
the State in which the Premises are located (whether or not such property 1s owned by Mortgagor
or by others) or (¢) both the circumstances described in clauses (a) and (b) shall be true, then to
the fullest extent permitted by law, Mortgagee may, at its election, commence or consolidate in a
single foreclosure action all foreclosure proceedings against all such collateral securing the
Obligations (mncluding the Mortgaged Property), which action may be brought or consolidated in
the courts of any county in which any of such collateral 1s located. Mortgagor acknowledges that
the right to mantaimn a consolidated foreclosure action is a specific inducement to Mortgagee to
extend the mdebtedness evidenced by the Loan Agreement, and Mortgagor expressly and
irrevocably waives any objections to the commencement or consolidation of the foreclosure
proceedmgs 1n a single action and any objections to the laying of venue or based on the grounds
of forum non conveniens which 1t may now or hereafter have. Mortgagor further agrees that if
Mortgagee shall be prosecuting one or more foreclosure or other proceedings against a portion of
the Mortgaged Property or against any collateral other than the Mortgaged Property, which
collateral directly or indirectly secures the Obligations, or if Mortgagee shall have obtamned a
judgment of foreclosure and sale or similar judgment against such collateral, then, whether or not
such proceedings are being maintained or judgments were obtained m or outside the State
which the Premises are located, Mortgagee may commence or continue foreclosure proceedings
and exercise 1ts other remedies granted 1n 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.
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Neither the commencement nor continuation of proceedings to foreclose this Mortgage nor the
exercise of any other rights hereunder nor the recovery of any judgment by Mortgagee m any
such proceedings shall prejudice, limit or preclude Mortgagee’s right to commence or continue
one or more foreclosure or other proceedings or obtain a judgment against any other collateral
(either 1n 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 1n such other proceedings or exercise of any remedies
in such proceedings based upon any action or judgment connected to this Mortgage, and
Mortgagor also waives any right to seek to dismiss, stay, remove, transter or consolidate either
such other proceedings or any action under this Mortgage on such basis. It 1s expressly
understood and agreed that to the fullest extent permitted by law, Mortgagee may, at its election,
cause the sale of all collateral which 1s the subject of a single foreclosure action at erther a single
sale or at multiple sales conducted simultaneously or consecutively and take such other measures
as are appropriate m order to effect the agreement of the parties to dispose of and administer all
collateral securing the Obligations (directly or indirectly) in the most economical and least
time-consuming manner.

22.  Successors and Assigns. All covenants of Mortgagor contained in this Mortgage
are imposed solely and exclusively for the benefit of Mortgagee and its successors and assigns,
and no other person or entity shall have standing to require compliance with such covenants or
be deemed, under any circumstances, to be a beneficiary of such covenants, any or all of which
may be freely waived m whole or in part by Mortgagee at any time 1f 1n 1ts sole discretion 1t
deems such waiver advisable. All such covenants ot Mortgagor shall run with the land and bind
Mortgagor, the successors and assigns of Mortgagor (and each of them) and all subsequent
owners, encumbrancers and tenants of the Mortgaged Property, and shall inure to the benefit of
Mortgagee, its successors and assigns. The word “Mortgagor” shall be construed as 1f 1t read
“Mortgagors” whenever the sense of this Mortgage so requires and 1f there shall be more than
one Mortgagor, the obligations of the Mortgagors shall be joint and several.

23.  No Wavers, etc. Any failure by Mortgagee to insist upon the strict performance
by Mortgagor of any of the terms and provisions of this Mortgage shall not be deemed to be a
waiver of any of the terms and provisions hereof, and Mortgagee, notwithstanding any such
failure, shall have the right thereafter to msist upon the strict performance by Mortgagor of any
and all of the terms and provisions of this Mortgage to be performed by Mortgagor. Mortgagee
may release, regardless of consideration and without the necessity for any notice to or consent by
the holder of any subordinate lien on the Mortgaged Property, any part of the security held for
the obligations secured by this Mortgage without, as to the remainder of the security, in any way
impairing or affecting the lien of this Mortgage or the priority of such lien over any subordinate
lien.

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

25.  Certain Definitions. Unless the context clearly mdicates a contrary intent or
unless otherwise specifically provided herein, words used 1n this Mortgage shall be used
interchangeably in singular or plural form and the word “Mortgagor’” shall mean “each
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Mortgagor or any subsequent owner or owners of the Mortgaged Property or any part thereof or
interest therein,” the word “Mortgagee” shall mean “Mortgagee or any successor Lender under
the L.oan Agreement or any other guaranty or evidence of indebtedness secured by this
Mortgage,” the word “person” shall include any individual, corporation, partnership, trust,
unincorporated association, government, 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 smgular form of nouns and pronouns shall include
the plural and vice versa. The captions i this Mortgage are for convenience or reference only
and 1 no way limit or amplify the provisions hereof.

26.  Mortgaged Lease Provisions.

(a) Mortgagor covenants and agrees that the fee title to the Leased Land and the
leasehold estate created under the Mortgaged Lease shall not merge but shall always remain
separate and distinct, notwithstanding the union of said estates either in Mortgagor or a third
party by purchase or otherwise; and in case Mortgagor acquires the fee title, an easement
interest, or any other estate, title or interest in and to the Leased Land, the lien of this Mortgage
shall, without further conveyance, simultaneously with such acquisition, be spread to cover and
attach to such acquired estate and as so spread and attached shall be prior to the lien of any
mortgage placed on the acquired estate after the date of this Mortgage.

(b) (1) The hen of this Mortgage shall attach to all of Mortgagor’s rights and
remedies at any time arising under or pursuant to Subsection 365(h) of the Bankruptcy Code, 11
U.S.C. § 365(h), as the same may hereafter be amended (the “Bankruptcy Code”), including,
without hmitation, all of Mortgagor’s rights to remain in possession of the Leased Land. If an
Event of Default shall have occurred and be continuing, Mortgagor shall not, without
Mortgagee’s prior written consent, elect to treat the Mortgaged Lease as termmated under
Subsection 365(h)(1)(A)(1) of the Bankruptcy Code. Any such election made without

Mortgagee’s consent shall be void.

(1)  If an Event of Default shall have occurred and be continuing, Mortgagee
shall have the right to proceed in its own name or in the name of Mortgagor in respect of
any claim, suit, action or proceeding relating to the rejection of the Mortgaged Lease by
the lessor or any other party, including, without limitation, the right to file and prosecute
under the Bankruptcy Code, without joining or the joinder of Mortgagor, any proofs of
claim, complaints, motions, applications, notices and other documents. Any amounts
received by Mortgagee as damages arising out of the rejection of the Mortgaged Lease as
atoresaid shall be applied first to all costs and expenses of Mortgagee (including, without
limitation, 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 the Mortgaged Lease made under the granting
clauses of this Mortgage constitutes a present ureversible 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
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other documents, as may at any time hereafter be required by Mortgagee to carry out such

assignment.

(m)  If pursuant to Subsection 365(h)(1)(B) of the Bankruptcy Code,
Mortgagor shall seek to offset against the rent reserved in the Mortgaged Lease the

amount of any damages caused by the nonperformance by the lessor or any other party of

any of their respective obligations under such Mortgaged Lease after the rejection by the
lessor or such other party of such Mortgaged Lease under the Bankruptcy Code, then
Mortgagor shall, 1if an Event of Default shall have occurred and be continuing, prior to
eftecting 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 Mortgaged Lease, and in the event of such
objection, Mortgagor shall not effect any offset of the amounts found objectionable by
Mortgagee. Neither Mortgagee’s failure to object as aforesaid nor any objection relating
to such offset shall constitute an approval of any such offset by Mortgagee.

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

(v)  Ifthere shall be filed by or against Mortgagor a petition under the
Bankruptcy Code and Mortgagor, as lessee under the Mortgaged Lease, shall determine
to reject the Mortgaged Lease pursuant to Section 365(a) of the Bankruptcy Code, then
Mortgagor shall give Mortgagee not less than ten (10) days’ prior notice of the date on
which Mortgagor shall apply to the Bankruptcy Court for authority to reject the
Mortgaged Lease.

27.  Last Dollars Secured; Priority. To the extent that this Mortgage secures only a
portion of the indebtedness owing or which may become owing by the Mortgagor, the parties
agree that any payments or repayments of such indebtedness shall be and be deemed to be
applied first to the portion of the indebtedness that is not secured hereby, it being the parties’
mtent that the portion of the indebtedness last remaining unpaid shall be secured hereby:.

28.  Additional Notes and Loan Agreement Supplements. This Mortgage secures
mdebtedness under the Loan Documents, including, without limitation, the Loan Agreement,
which retlects that Borrower and other Borrowers and the Lender reasonably contemplate
entering into Loan Agreement Supplements, the issuance of new or additional Notes, and the
makmng ot additional Loans pursuant thereto. This Mortgage shall secure not only the original
mdebtedness but also the additional Loans evidenced by such Loan Agreement Supplements and
such new Notes, whether any of the foregoing are obligatory or are to be made at the option of
the Lender or otherwise, to the same extent and with the same priority of lien as if such future
Loan advances had been made at the time this Mortgage is recorded. The total amount of
mdebtedness secured by this Mortgage may increase or decrease from time to time, but the
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amount so secured at any one time shall not exceed the maximum princtpal amount of
$405,000,000, plus mterest thereon at the rate provided 1n the Loan Agreement, and plus any
disbursements made by the Mortgagee to protect the security of this Mortgage.

29.  Amendment and Restatement. On the date hereof, the Existing Mortgages shall
be amended, restated, superseded and consolidated in their entirety by this Mortgage. The
Mortgagor acknowledges and agrees that this Mortgage and the other Loan Documents, whether
executed and delivered in connection herewith or otherwise, do not constitute a novation,
payment and reborrowing, or termination of the obligations secured by the Existing Mortgages,
and (b) such obligations are in all respects continuing (as amended and restated by the Loan
Agreement, this Mortgage and the other Loan Documents) with only the terms thereof being
modified as provided 1n the Loan Agreement, this Mortgage and the other Loan Documents.
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This Mortgage is intended to be effective as of the date first above written.

SIGNED SEALED & DELIVERED SBA PROPERTIES, INC.
In the presence of:

Witness Name: Thomas P, Hunt
Title: Vice President




20120229000071240 20/33 $127 .00

STATE OF FLORIDA) Shelby Cnty Judge of Probate, AL

R2/297/2012 01:58:47 PM FILED/CERT

. SS..
COUNTY OF PALM BEACH)

ACKNOWLEDGMENT

I, the undersigned, a Notary Public in and for said County, in said State, hereby certify
that Thomas P. Hunt, whose name as Senior Vice President of SBA PROPERTIES, INC., a
Florida corporation, is signed to the foregoing instrument, and who is known to me,
acknowledged before me on this date that, being informed of the contents of said instrument, he

as such officer and with full authority, executed the same voluntarily for and as the act of said
corporation.

Y { /
Given under my hand and seal on this the / é day of __/95& , 20 // .

Ao A0+ G

Notar_y Public

$7A %, DENESE MCALISTER.OT

2% R, 5 MY COMMISSION # Dpggs g
EXPIRES May 25 2014

FlnndaNﬂtarySeru|ce.cam

(SEAL)

My Commission Expires:
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Schedule B-1

Description the Mortgaged of Lease(s)

NONE

AL03074-S/SHELBY, SHELBY, AL



Schedule B-2

Leasehold Interest

NONE
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SCHEDULE I
Security Instruments

The tollowing Security Instruments are recorded in all public records of

County: Shelby
State: AL
Site Code: AL03074-S

A. Mortgage/Deed of Trust/Deed to Secure Debt

Mortgagor/Trustor/Grantor: SBA Towers, Inc.

MO
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Mortgagee/Beneficiary/Grantee/Lender: General Electric Capital Corporation

Dated: 6/30/2003
Recording Date: 7/18/2003
Document Number: File # 20030718000459330

B. Assignment of Mortgage/Deed of Trust/Deed to Secure Debt

Assignor/Mortgagor/Trustor/Grantor: General Electric Capital Corporation
Assignee/Mortgagee/Beneficiary/Grantee/Lender: Lehman Commercial Paper, Inc.

Dated: January 30, 2004
Recording Date: 3/5/2004
Recording Information: # 20040305000115450

C. Amendment of Mortgage/Deed of Trust/Deed to Secure Debt

Mortgagor/Trustor/Grantor: SBA Towers, Inc.

Mortgagee/Beneficiary/Grantee/Lender: Lehman Commercial Paper, Inc.

Dated: January 30, 2004
Recording Date: 3/5/2004

Recording Information: #20040305000115460

509280-0307-10838-NY03.2554480.1
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D. Assignment of Mortgage/Deed of Trust/Deed to Secure Debt

Assignor: LEHMAN COMMERCIAL PAPER INC.
Assignee: SBA CMBS-1 DEPOSITOR LLC
Dated: November 18, 2005

RECORDED IMMEDIATELY PRIOR HERETO
Recording Date:

Recording Information:

509280-0307-10838-NY03.2554480.1



MOt

20120229000071240 26/39 $127 .00
Shelby Cnty Judge of Probate, AL

0272972012 ©1:58:47 PM FILED/CERT

Schedule A

FEE OWNED

NONE

AL07245-A/Columbiana



AR

2012022900007 1240 27139 $127 .00
Shelby Cnty Judge of Probate, AL
02/29/2012 61:58:47 PN FILED/CERT

Schedule B-1

Description of the Mortgaged Lease(s)

Land Lease Agreement, dated May 1999, by and between Sarah Mizerany, as lessor, and World
Tower Company, Inc., as lessee.

As evidenced and assigned by that certain Assignment of Ground Lease, dated June 1, 1999, by
and between World Tower Company, Inc., as assignor, and Continental Towers, LLC, as
assignee, recorded in Shelby County, Alabama, on march 20, 2001, as Instrument # 2001-09958.

As further evidenced by that certain unrecorded Amendment, Assignment, Assumption and

Consent, dated as of August 1, 2000 by and between Sarah Mizerany, assignor, Lake Woodmere,
Inc., as assignee, and Continental Towers, LLC, as tenant.

As further evidenced by that certain Memorandum of Ground Lease Agreement, dated as of
February 28, 2001, by and between Lake Woodmere, Inc., as lessor, and Continental Towers,
LLC., as lessee, recorded in Shelby County, Alabama, on March 20, 2001, and recorded as
Instrument #2001-09959.

As assigned by that certain Assignment and Assumption of Ground Lease, dated as of August
13, 2001, by and between Continental Towers, LLC, as assignor, and SBA Properties, Inc., as
assignee, recorded Shelby County, Alabama, on August 27, 2001, as Instrument #2001-36700.

ALO7245-A/Columbiana



GO

Shelby Cnty Judge of Probate, AL
02/29/2012 01.58:47 PM FILED/CERT

Schedule B-2

I easehold Interest

A parcel of land lying in the SW 14 of the SE 44 of Section 2, Township 2i South, Range 2 West, Sheiby
Courly, Alebarma, being more particularly described as follows: . - _
Cammancing 3t a I* crimp pipe at the Northeast comner of said Quarter-Quarter; thence run Nerth BY deg. 3
win. 87 sec. West. a distance of 303.50 feat to a 5/8" capped rebar se! being the polnt of beginning; thence un
South 08 dep. 57 min. 04 sec. Wast & distance cf 74 .42 feet o 2 5/8" capped rebar set; thence run Suut%h_ﬁﬂ |
dag. 08 min. 29 soc. West a distance of 174 46 feet to a S/B"capped rebar sei, thence run South G5 geg. 57 min.
04 sec. West a distance of 179,27 feei to a 5/8" capped rebar setf; thence fun North 83 deg. 02 min. 56 sec.
Wost a distance of B0.00 feet Yo 2 5/8" cappad rebar set; thence run North B5 deg. &7 min. 04 sec. Easta
distancs of 185.47 foct to a 58" capped rebar set; thence run North 52 deg. 44 min. 15 sec. Waest & distance of
158.97 feet to a 5/8": capped rebar sat; thence run North 06 deg. 37 min, 04 sec,, East & distance of 32.24 teel
10 8 58" capped rebar set on the norh line of said Quanter-Quarter; thence run South 89 dag. 3 min. 47 sec.
East along ==id narh line 3 distance of 352.35 feet to the point of beginning, and lying in the &W !4 of the Sk
14 of Section 2, Township 24 South, Range 2 West, Shelby County, Alabama.

}«jun—a Excluswe

Access kasement

An easement for ingrese and egress being 30 feet in width, encompassisg an existing gravel drive and lying in
the SE |4 of Section 2, Township 21 South, Range 2 West, Shelby County, Alabama, being mare particularly
described as follows: | _
Commencing at a 1" crimp pipe at the Northeast corner of the SW /4 of said SE i74; thence run Narth 88 deg. 3i
min. £7 sac. Wast z distanca of 303,80 feet to a 5/8" capped rebar set baing the point of baginning af an
easermend being 30 feet in width and lying 15 feet on each side of the following describad centeriine; thenca run
along the centerfine of an existing gravel drive the following courses and sistancas. North 60 deg. 33 min, A
sec. East a distance of 4101 feet fo a point; thence North 74 dag. i3 min. 37 sec. East a distance of [28.78 {eet to
a point; thence NOrth 34 deg. 17 min, 82 sac, East a distance of 330 44 feef t0 a point; thence North 64 deg. 18
mirs. 5 sec. East a distance of 84,53 faet, more or less, 1o a point on the west right of way of Snalby County
Highway 33(, being the point of ending, and lying in the $E 114 of Section 2, Township 21 South, Range 2 West,
Sheiby County, Mabama.

ALO7245-A/Columbiana
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SCHEDULE I
Security Instruments

The tollowing Security Instruments are recorded in al] public records of

County: Shelby
State: AL
Site Code: AL07245-A

A. Mortgage/Deed of Trust/Deed to Secure Debit

Dated: 1/30/2004

Recording Date: 6/1/2004

Document Number: 20040601000289010
Book:

Page: |
B. Assignment of Mortgage/Deed of Trust/Deed to Secure Debt

Assignor: LEHMAN COMMERCIAL PAPER INC.
Assignee: SBA CMBS-1 DEPOSITOR LLC

Dated: November 18, 2005

AS RECORDED IMMEDIATELY PRIOR HERETO
Recording Date:

Recording Information: Qg 1 04000011330

M9280-0307-10838-NY(}3 2554480 |
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FEE OWNED

NONE
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Schedule B-1

Description of the Mortgaged Lease(s)

Option and Lease Agreement, dated as of July 21, 2000, by and between Glenda K. Payne, as lessor and
ForeSite, LLC, as lessee, as amended by an Addendum dated July 21, 2000, and an Option and Lease
Agreement Addendum, dated September 20, 2001.

As evidenced by that certain Memorandum of Lease, dated September 26, 2000, by and between Glenda

K. Payne, as lessor and ForeSite, LLC, as lessee, as recorded in Shelby County, Alabama, on September
28, 2000, and recorded under Instrument number 2000-34210.

As supplemented by that certain Ground Lessor Estoppel Letter Consent, dated October 29, 2001, by and
between Glenda K. Payne, as lessor, and SBA Properties, Inc., as assignee.

As assigned by an Assignment and Assumption of Ground Lease, dated as of November 27, 2001, by
ForeSite, LLC, as assignor to SBA Properties, Inc., as assignee, as recorded in Shelby County, Alabama,
on December 11, 2001, and recorded under Instrument No. 2001-54109.

Grant Easement, dated September 26, 2000, by and between Glenda K. Payne, Brian Payne, Renee
Grater,and Jennifer Jones, as grantor, and ForeSite, LLC, as grantee, as recorded in Shelby County,
Alabama, on September 28, 2000, and recorded under Instrument No. 2000-34211.

ALO07264-A/ALABASTER 2, SHELBY, AL
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Leasehold Interest

LEASE AREA

A parcel of land lying in the Nortwest Quarter of the Northeast Quarter of Section 16, Township 21 South,
Range 3 West, Shelby County, Al2bama being mare particulary described as follows:

Commencing &t a 1.5" apen lap pipa at the northeast comer of & parcel of land as recarded in Inst, #
1993-40488, In the office of the Judge of Probate, Shelby County, Alabama, said pipe also being &t the
Intersaction of the east ine of said Northwest Quarter of the Northeast Quarter and the southright of way of
County Road 26 (80 riw); thenca run South 00 deg. 18 min, 39 sec. East along the east line of said parce! of
tand and the east line of said Northwest Quarter and alsa along an old wie fence line a distance of 41240 feet
to & point; thenca run South 83 dag. 41 min. 21 sac. Wast a distance of 9,70 feet to 8 5/8" rebar set (19753)
and the point of Beginning: thenca run South 00 deg. 22 min, 57 sec. East a distance of 100.00 feet to 4 5/6*
rebar set (19753); thenca run South 88 deg. 46 min. 57 sec. Wast a distance of 100,00 feet to a 5/8" rebar sel
(19753); thence run North 00 deg. 22 min, 57 sec. West a distance of 100,00 feet to a /8" rebar set (19753);
thence run North 89 deg. 46 min. 57 sec. East a distanca of 100,00 feet lo the Point of Beginning.

40 foot Ingress/Egress & Utility Easement:

A parcal of land lying in the Novthwest Quarter of the Northeast Quarter of Section 16, Township 21 South,
Range 3 West, Shelby County, Alabama being more particularly described as follows:

Cornmencing at a 1.5" open top pipe at the northeast corner of a parcel of land as recorded In Inst. #
1993-40489, in the office of the Judgae of Prebate, Shelby County, Alabama, said pipe also being at the
intersection of the east line of said Northwest Quarter of the Nartheast Quarter and the southright of way of
County Road 26 (80 riw); thence run South 00 deg. 18 min. 39 sec. East along the east line of said parce! of
land and the aast line of said Northwest Quarter and also along an old wire fence line a distance of 412.40 fest
to a point; thence run South 89 deg. 41 min. 21 sec. West a distance of 9.70 feet to a 5/8° rebar set (19753) at
the northaast corner of above described 100° X 100’ Laase Parcel; thence run South 89 deg. 46 min. 57 sec.
West along the north line of said Lease Parce a distance of 100.00 faet to 2 §/8" rebar set (18753); thence run
South 00 de. 22 min. 57 sec. East along the west fine of said Lease Parcel 2 distance of 24.12 feet to the Point
of Beginning of an Ingress/Egress and Utfity Easemant, being 40 feet in width and 20 feet each side of ths
following described centarling; thence run North 63 deg. 03 min. 58 sec. West a distance of 53.06 fest to 3
point, thence run South 83 deg. 09 min. 39 sec. West a distance of 30.10 feet (o a point; thence run North 54
deg. 34 min, 04 sec. West a distance of 18.02 fest to a point; thence run North 03 deq. 55 min. 02 sec. West 8
distance of 46.85 feet to a point; thence run North 01 deg. 54 min. 59 sec. West a distance of 261,82 fset (o a
point; thence run North 02 deg. 36 min. 18 sac. East a distance of 103.81 feet, more or less to a point on the
south right of way of sald County Road No. 26 and the Point of Ending. Said easement lias in the NW 1/4 of
the NE 1/4 of Section 18, Township 21 South, Range 3 West, Shalby County, Alabama. -

AL07264-A/ALABASTER 2, SHELBY, AL
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SCHEDULE I
Security Instruments

The following Security Instruments are recorded in all public records of

County: Shelby
State: AL
Site Code: AL07264-A

A. Mortgage/Deed of Trust/Deed to Secure Debt

Mortgagor/Trustor/Grantor: SBA Properties, Inc.
Mortgagee/Beneficiary/Grantee/Lender: General Electric Capital Corporation
Dated: 6/30/2003

Recording Date: 7/18/2003

Document Number: File# 20030718000459340

B. Assignment of Mortgage/Deed of Trust/Deed to Secure Debt

Assignor/Mortgagor/Trustor/Grantor: General Electric Capital Corporation
Assignee/Mortgagee/Beneficiary/Grantee/Lender: Lehman Commercial Paper, Inc.
Dated: January 30, 2004

Recording Date: 3/5/2004

Recording Information: #20040305000115440

C. Amendment of Mortgage/Deed of Trust/Deed to Secure Debt

Mortgagor/Trustor/Grantor: SBA Properties, Inc.
Mortgagee/Beneficiary/Grantee/Lender: Lehman Commercial Paper, Inc.
Dated: January 30, 2004

Recording Date: 3/6/2004

Recording Information: # 2004030500015470

209280-0307-10838-NY03.2554480.1
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D. Assignment of Mortgage/Deed of Trust/Deed to Secure Debt

Assignor: LEHMAN COMMERCIAL PAPER INC.
Assignee: SBA CMBS-1 DEPOSITOR LLC

Dated: November 18, 2005

AS RECORDED IMMEDIATELY PRIOR HERETO
Recording Date:

Recording Information:

509280-0307-10838-NY03.2554480.1
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Jﬂ‘l Um% County, Alabama]

MORTGAGE, FIXTURE FILING AND
ASSIGNMENT OF LEASES AND RENTS

from
SBA TOWERS, INC., Mortgagor

to

LASALLE BANK NATIONAL ASSOCIATION, as trustee, Mortgagee

DATED AS OF November 6, 2006

THIS INSTRUMENT IS TO BE INDEXED AS BOTH A
MORTGAGE AND AS A FIXTURE FILING FILED AS A FINANCING STATEMENT

Prepared-by-and-after recording, please return to:

After recording please retum to;
Frances Severe, Account Executive

Parasec
2804 Gateway Oaks Dr #200
Sacramento, CA 95833-3509

Uds 14

509280-0307-02729-NY03.2548783.2
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BEFORE THE ALABAMA DEPARTMENT OF REVENUE

- .
b M

In re: ) A Proceeding Authorized
) by Section 40-22-2(2) and (8),
LASALLE BANK NATIONAL ) Code of Alabama 1975
ASSOCIATION )
)
Petitioner. )
MORTGAGE TAX ORDER

a—;é'omcs now LaSalle Bank National Association, and in its Petition for Ascertainment of
Mortgage Tax dated July 19, 2007 (the “Petition”), asks the Alabama Department of Revenue to
fix and determine the amount of mortgage recording tax due pursuant to Section 40-22-2(2) and
(8), Code of Alabama 1975, for the privilege of recording certain new mortgages and
amendments to previously-recorded mortgages (collectively, the “Mortgage Documents™)
executed by SBA Properties, Inc. and certain affiliates that secure the indebtedness as described
in the. Petition (the “Indebtedness™), which along with other security documents (the “Security

Documents”) cover real and personal property and fixtures located both inside and outside the
State of Alabama. |

Upon consideration of the Petition and evidence offered in support thereof, the Alabama
Department of Revenue finds as follows:

1. The Mortgage Documents and the Security Documents secure a maximum
principal indebtedness in the amount of $1 ,955,000,000.00.

2. The value of the real property and fixtures conveyed by the Mortgage Documents
and located inside the State of Alabama is $957,333.00, and the value of all the real property,

personal property and fixtures described in and conveyed by the Mortgage Documents and the
Security Documents in all states (including the State of Alabama) is $3,778,552,662.00.

3. The percentage of the real property and fixtures conveyed by the Mortgage
Documents that is located inside the State of Alabama is .025%

- 4. The amount of the Indebtedness secured by the Mortgage Documents and subject
to the Alabama mortgage recording tax is $388,750.00. -

5. Alabama mortgage recording tax in the amount of $583.20 will be due on the
Indebtedness secured by the Mortgage Documents under Section 40-22-2, Code of Alabama
1975, as amended, upon-the filing for record of the Mortgage Documents in the first Alabama
county in which a Mortgage is recorded, and thereafter allocated by the Judge of Probate of said
county to the other Alabama counties in which the properties and fixtures covered by the

Mortgage Documents are located, in accordance with the percentages set forth in Exhibit A
attached hereto.

1/1506057.2 1

A B

te, AL
Judge of Proba
PM FILED/CERT




T R

2@12@229@@@@712&@ 27/39 $127 .00
Shelby Cnty Judge of Probate, AL
02/29/2012 01:58:47 PM FILED/CERT

6.. So long as the aggregate principal amount of Indebtedness at any one time
outstanding as secured by the Mortgage Documents does not exceed $ 1,555,000,000.00, no
additional mortgage recording tax will be due. |

IT IS, THEREFORE, ORDERED that mortgage recording tax in the amount of $583.20,
plus any recording fees which may be due, shall be paid to the Judge of Probate of the first
Alabama county in which a Mortgage is filed for record, and thereafter allocated by the Judge of
Probate of said county to the other Alabama counties in which the properties and fixtures
covered by the Mortgage Documents are located, in accordance with the percentages set forth in
Exhibit A, and no additional mortgage recording tax will be due so long as the maximum

principal“amount of such indebtedness secured by the Mortgage Documents does not exceed
$1,555,800,000.00.

DONE, thisé z*hday of j g! '2 _,2007.

DEPARTMENT OF REVENUE

By: \{/ﬁu.ﬂ.z AN 07

. ] . ,
Assistant Commissioner of Revenue

/ 401‘- /

Legal Divisio ’ athryn Elizabeth Jehle

1/1506057.2




County
Autauga County

Baldwin County
Bl oﬁnt Count})
Butl er County
Calhoun County
Chambers County
Cherokee County
Chilton County
Clarke County
Coftee County
Conecuh County
Coosa Coﬁnty
Covington County

Crenshaw County

Cullman County
Dale County
Dallas County
DeKalb County
Elmore County

Escambia County

1/1506057.2

EXHIBIT A

Value

3,000
25,400
1,000
6,000
44,940
2,000
1,000
1,000
150,523
8,000
1,000
5,000
10,700
49,400
2,000
2,000
110,500
4,000
7,000

70,500

4.69%

0.21%

0.10%

0.10%

15.72%

0.84%
0.10%
0.52%
1.12%
5.16%
0.21%

0.21%

11.54%

0.42%
0.73%

7.36%
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Pike County 3,000 0.31%
St. Clair County 2,000 0.21%
Shelby County | 62,000 6.48%
Sumter County | 6,000 0.63%
Talladega County 2,000 0.21%
Tallapoosa County 1,000 | 0.10%
Tuscaloosa County 10,000 1.04%
Walker County 1,000 0.10%
Washington County 95,100 9.93%
Winston County 1,000 _0.10%

Totals $ 957,333 100.00%

1/1506057.2 5




