BILL NO. $-13-04-05
SPECIAL ORDINANCE NO. S-

AN ORDINANCE approving MEMORANDUM OF
UNDERSTANDING FOR LEASE AND
MARKETING OF WIRELESS COMMUNICATION
SITES AND ANTENNA SITE MARKETING AND
SERVICE AGREEMENTS - RESOLUTION
NUMBER: 100-3-27-13-1  between AP
WIRELESS INVESTMENTS |, LLC and the City of

Fort Wayne, Indiana, in connection with the Board
of Public Works.

NOW, THEREFORE, BE IT ORDAINED BY THE COMMON
COUNCIL OF THE CITY OF FORT WAYNE, INDIANA:

SECTION 1. That the MEMORANDUM OF UNDERSTANDING
FOR LEASE AND MARKETING OF WIRELESS COMMUNICATION SITES
AND ANTENNA SITE MARKETING AND SERVICE AGREEMENTS -
RESOLUTION NUMBER: 100-3-27-13-1 by and between AP WIRELESS
!NVESTMENTS I, LLC and the City of Fort Wayne, Indiana, in connection with
the Board of Public Works, is hereby ratified, and affirmed and approved in all

respects, respectfully for:

sale of four (4) assignments of rents for wireless
communication sites for a fifty (60) year period and Antenna
Site Marketing and Service Agreement for five (5) years:

involving a total cost of ONE MILLION, THREE HUNDRED TEN THOUSAND
AND 00/100 DOLLARS - ($1,310,000.00). A copy said Contract is on file with

the Office of the City Clerk and made available for public inspection, according
to law.
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SECTION 2. That this Ordinance shall be in full force and effect
from and after its passage and any and all necessary approval by the Mayor.

Council Member

APPROVED AS TO FORM AND LEGALITY

Carol Helton, City Attorney




City Utilities

MemO _ Engineering

Date: April 2, 2013

;I'o: Common Council Members

From: Ben Groeneweg, Program Manager, City Utilities Engineering
Re: Lease and Marketing of Wireless Communication Sites

Resolution Number: 100-3-27-13-1

Council Districts #2 and #3
City Utilities is proposing to sell four assignments of rents for wireless communication sites for a 50-year period to an

investor that will provide antenna site marketing and contract negotiation services to help secure additional tenants for the
City of Fort Wayne. '

implication of not being approved:

s There is a tisk of losing rent revenue if current wireless tenants do not renew thelr leases, All four tenants are
cellular phone service providers and there is a risk that they could be acquired by other companies and /or their
technology may become obsolete.

* Managing wireless communication sites is not a core business for City Utilities. There is a cost both to the lost
opportunities of securing additional tenants and managing existing tenant contracts.

* Thereis an immediate funding need for capital projects. One hundred percent of the money received will fund
capital projects.

i Prior Approval is being Requested, Justify; Not required for this contract

The sale of assignment of rents was advertised on 12/17/2012 and 12/24/2012 in the Journal Gazette and News Sentinel.

City Uiilittes recommends, and the Board of Public Works has approved, the sale of the wireless communication site
assignment of rents to AP Wireless Investments |, LLC for $1,310,000. The proposal from AP Wireless Investments was
the highest responsive proposal. The second highest proposal was for $525,000 from Unison Site Management, LLC, which
was 60% less than AP Wireless Investments. The term of the assignment of rents will be for 50 years.

The Antenna Site Marketing and Service Agreement from AP Wireless Investment was the most attractive with a fee of 20%
of future rents secured by the services. Unison Site Management had the second most atiractive option with a fee of 25% of
future rents secured by the service. The agreement is for 5 years.

The revenue of said sale will fund capital projects in the water utility.

Councit Introduction Date: Aprii 8, 2013

CC: BOW
Matthew Wirtz
Diane Brown
File




RFP: # 3605

FWCU

AP WIRELESS INFRASTRUCTURE PARTNERS, LLC
{(Vendor Name)

VENDOR DISCLOSURE STATEMENT RELATING TO:
1. FINANCIAL INTERESTS;
2. POTENTIAL CONFLICTS OF INTERESTS;
3. CURRENT AND PENDING CONTRACTS OR
PROCUREMENTS

Vendors desiring to enter into certain contracts with the (FWCU) shall disclose their financial
interests, potential conflicts of interest and current and pending contract or procurement information

as set forth below.

The following disclosures by Vendors are required for all contracts with annual payments by the City
in the amount of $25,000 or more. Vendors shall disclose the financial interests, potential conflicts of
interest and other contract and procurement information identified in Sections 1, 2 and 3 below as a
prerequisite for consideration of an award of contract by the City. This Disclosure Statement must
be completed and submitted together with Vendor’s contract, bid, proposal, or offer.

A publicly traded entity may submit its current 10K disclosure filing in satisfaction of the disclosure
requirements set forth in Sections 1 and 2 below,

Section 1. Disclosure of Financial Interest in Vendor

a. If any individuals have either of the following financial interests in Vendor (or its parent), please
check all that apply and provide their names and addresses (attach additional pages as necessary):

(i) Equity ownership exceeding 5% ()
(ii) Distributable income share exceeding 5% ()
(iii) Not Applicable (IfN/A, go to Section 2) (N/A)
Name: Name:
Address: | Address:

b. For each individual listed in Section la. show his/her type of equity ownership: sole proprietorship

() stock ( ) partnership interest ( ) units (LLC) { ) other (explain)

c. For each individual listed in Section la, show the percentage of ownership interest in Vendor (or its
parent): ownership interest: Y.

Section 2,  Disclosure of Potential Conflicts of Interest (not applicable for vendors who file a
10K)

{1029/509/00124195-4ANH} 9




RFP: # 3605
For each individual listed in Section la, check "Yes" or "No" to indicate which, if any, of the

following potential conflict of interest relationships apply. If "Yes", please describe using space under
applicable subsection (attach additional pages as necessary):

4,

City employment, currently or in the previous 3 years, |
inclyding contractual employment for services. Yes[] No X

City employment of “Member of Immediate Family”
(defined herein as: spouse, parent, child or sibling) including
contractual employment for services in the previous 3 years, Yes [} No X

Relationship to Member of Immediate Family holding elective
City office currently or in the previous 3 years. Yes [ ] No

Relationship to Member of Immediate Family holding appointive
City office currently or in the previous 3 years Yes[] No X

Section3. DISCLOSURE OF OTHER CONTRACT AND PROCUREMENT RELATED

INFORMATION
Does Vendor have current contracts (including leases) with the City? Yes [] No

If "Yes", identify each current contract with descriptive information including purchase order or
contract reference number, contract date and City contact using space below (attach additional

pages as necessaty),

Does Vendor have pending contracts (including leases), bids, proposals, or other pending
procurement relationship with the City? Yes [] No [X

If "Yes", identify each pending matter with descriptive information including bid or project

number, contract date and City contact using space below (attach additional pages as necessaty),

Section 4. CERTIFICATION OF DISCLOSURES

In connection with the disclosures contained in Sections 1, 2 and 3 Vendor hereby certifies that,
except as described in attached Schedule A:

a,

Vendor (or its parent) has not, within the five (5) year period preceding the date of this
Disclosure Statement, been debarred, suspended, proposed for debarment declared ineligible or
voluntarily excluded from any transactions by any federal, state or local unit of government;

- No officer or director of Vendor (or its parent) or individual listed in Section 1a. is presently indicted for

or otherwise criminally or civilly charged by a governmental entity (federal, state or local) with
commission of any offense;

Vendor (or its parent) has not, within the five (5) vear period preceding the date of this Disclosure
Statement, had one or more public transactions (federal, state or local) terminated for cause or default;

No officer or director of Vendor (or its parent) or individual listed in Section la. has, within the five
(5) year period preceding the date of this Disclosure Statement, been convicted, adjudged guilty, or
found liable in any criminal or civil action instituted by the City, the federal ot state government or any other
unit of local government; and

{1029/609/00124195-4ANH} : 10



RFP: # 3605

€. Neither Vendor, nor its parent, nor any affiliated entity of Vendor, or any of their respective officers,
directors, or individuals listed in Section la. is barred from contracting with any unit of any federal,
state or local government as a result of engaging in or being convicted oft (i) bid-rigging; (ii) bid-
rotating; or (i) any similar federal or state offense that contains the same elements as the offense of
bid-rigging or bid-rotating.

f.  Pursuant to IC 5-22-16.5, Vendor hereby certifies they do NOT provide $20 million dollars or more
in goods or services to the energy sector of Iran. Vendor also certifies it is not a financial institution
that extends $20 miilion dollars or more in credit that will provide goods or services to the energy
sector of Iran or extends $20 million dollars or more in credit to a person identified on the list as a
person engaging in investment activities in Iran.

The disclosures contained Sections 1, 2 and 3 and the foregoing Certifications are submitted by

AP Wireless Infrastructure Partners, LLC 9373 Tewne Centre Drive, Suite 200, San Diego. CA 92121
{Name of Vendar) (Address)

(858) 228-4228
{Telephone)

Lharvev(@anwip.com
(E-Mail Address)

The individual authorized to sign on behalf of Vendor represents that he/she: (a) is fully informed
regarding the matters pertaining to Vendor and its business; (b) has adequate knowledge to make the
above representations and disclosures concerning Vendor; and (c) certifies that the foregoing
representations and disclosures are true and accurate to the best of histher knowledge and belief.

Name (Printed) Lawrence Harvey’ T ) Title VP Acquisitions and Site Development

i Date  December 18,2012

vy _
:  FAILURE TO LETE AND RETURN THIS FORM WITH YOUR
DOCUMENTATION MAY RESULT IN YOUR CONTRACT, OFFER, BID OR PROPOSAL
BEING DISQUALIFIED FROM CONSIDERATION.

{1029/609/00 124 195-4ANH) it




{0 APWireless MEMORANDUM OF UNDERSTANDING
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This is an Memarandum of Understanding (‘Memorandum®} made pursuant to RFP-3605 by and between BOARD OF PusLIC WORKS, CITY oF FORT

WAYNE with an address of 200 E. Berry Streef, Suite 249, Gily of Fort Wayne, State of Indiana ("FT. WaYNE"), and AP WIRELESS INVESTMENTS |, LLC,

8 Delaware limited lability company {"APWI1"). All references hereafter to "APWI1” and “FT. WAYNE" shall include their respeciive heirs, successors,

persenal representatives, lessees, licensess and assigns (APWI1 and FT. WAYNE, collectively, "Partles”).

APWI1 does hereby offer to purchase from FT, WAYNE an assignment of rents for cerfain wireless communications site canse(s) and lease(s)
("Offer”}, respecting, refating, or appurtenant {o certain real properties located at: 7602 Bass Road, Cily of Fort Wayne, State of Indiana (“West
Side™; 13323 Coldwater Road, Cily of Fort Wayns, Stale of Indiana ("Coldwater”); and 1016 Dupont Road, City of Fort Wayne, State of Indiana

{"Dupont”) (collectively “Property”).
Specifically, and in exchange for the Assignment Price (as set forth below), APWI1 offers to purchase from FT. WAYNE the following:

A, Anassignment of FT, WAYNE'S beneficial rights (‘Rents"} in that certain LICENSE AGREEMENT dated August 16, 2006 ("T-MosiE-1"); and that
certain TOWER ATTACHMENT LICENSE AGREEMENT dated June 30, 2003 {"US CrLiuULAR-1"); and that certain STANDARD LEASE
AGREEMENT dated May 5, 1598 {"T-MoBiLe-2"); and that certain TOWER ATTACHMENT LICENSE AGREEMENT daled November 18, 2004
{"US CrLluLAR-2") {collectively “Tenants”} by and belween Tenants and the City OF FORT WAYNE, INDIANA, & Municipal Corporation,
{"Landlord"); as assigned and amended ("Leases”), including without limitation, alt Rents and other monies due the F7. WaYNE specified therein
{collectively "Assignment”). This Offer is based on the following Lease economics:

Current Rent: Escalatiom Date of
Wireless Carrier(s): ,
Amount: Frequency: | Amount: Frequency; Next Escalation:
Ledse 7} T-MoeiLe-1 $24,840.00 Annually 15.0% Term 1210472016
Economics: |3)  US CELLULAR-T $2,326.99 Monthly 5.0% Annually 06/30/2013
3 T-MosiLe-2 $12,696.00 Annually 15.0% Term 06/01/2013
4)  USCELLULAR-2 $2,205.93 Monthly CPl + V2% Annually 01/01/2013

B.  With the exception of all morigages, deeds of trust, and similar liens agafnst the Property, which APWI1 will require F1. WAYNE to obtain a Non
Disturbance and Atfornment Agreement, APWI1 shall accept the Assignment subject to easements, righls-of-way, and restrictions of record, if
any, and any other malter that would be revealed by an accurate survey or inspection of the premises.

1) APWI1 will accept the Assignment on an *AS IS, WHERE 18" basis, for the assignment price payable in full in cash, or other good funds at
closing ("Asslgnment Price™);

2)  The Assignment ferm shall be fifty {(50) years;

3} ALAPWIT's cost, APWI1 shall obfain a Title Commiimen, Title Report, and a Policy of Tills Insurance covering the Pfoper!y from Fidefity
Nationa! Title Group, Commercial Lender-Search-Franchise Services, 7130 Glen Forest Drive, Suite 300, Richmond, VA 23226 ("Fidelity");

4)  Closing shall be facilitated through escrow with Fidelity. APWI shall be responstble for all closing costs which shall include, but are not
limited lo, closing fees, transfer taxes, documentary stamps, and recordation fees;

5 Closing shalt be held no later than forty five (45) days after Fr. WAYNE accapls APWI1's Offer fo Purchase. If the sald 45" day shall fall on
Saturday, Sunday, or a holiday, closing shall be held on the first business day thereafter. Fr. WayNE and APWI1 agree that time Is of the

Ten:;s essence of this Offer, and the date of closing may be extended only by written agreement botween the pariies;
an
Conditions: | ©  FT. WaNE shall have undil April 30, 2013 to accept this Offer by slgning and relurning same fo APWIT;

7y This Offer may be executed in fwo or more Idenfical counterparts and shall inure fo the benefit of and be binding on the parties herelo,
their respeciive heirs, representatives, stccassors, and assigns;

8)  APWIT and Fr. WAvNE shall execute an Ass@nnfenf of Lease Rents and Successor Lease Renfs agreement atlached hereto as Exhibit
"A-1" lo memorialize this transaction. All terms stated herein shall be incorporated into the final expression of the parfies;

9} If the Properly is subject to a morigage, APWI1 will require {hat the mortgagee bank sign a Non Disturbance and Attosnment Agreement
(“*NDA"). I an NDA eannol be obtained, APWI1 may re-evaluale the Transaction which may reduce the purchase price;

10} APWI1 and Fr. WavNE shall enler into an Anlenna Site Marketing and Services Agreement in substanlially the same form as the
agreement allached hereto as Exhibit “A-2" whereby APWIH shall agree to market the Properly and share with FT. WavnE eighty percent
{80,0%) of the future rents derived from new or addiional tenants;

APWIRELESS [NFRASTRUCTURE PARTNERS, LLC RFP-3605
9373 Towne Centre Drive, Suite 200 | San Diego, CA 92121 farch 21, 2013
Lawrence Harvey | Teli (858} 228-4228 | Fax: (388) 706-6372
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Terms 11)  Fr. WavNE shall be entilled to one hundred percent {100.0%) of any rent increases obiained as a result of renegotiation of the existing

and leasa(s) al expiration andfor earlier termination; and

Conditions | 12) F1. Wayae shall refain the right lo instalt radio and collector communication on the fower(s) for iis own systems;
) Continued: | 13) Itis understood by the Parlies that RFP-3605 Is not for the purchase of easement(s) or licanse(s), but solely for the assignment of renls.

ASSIGNMENT PRICE:
West Side Price: ** $315,000.00
Coldwater Price: ** $460,000.00
Dupont Price: ** $535,000,00
* Total NET Purchase Price: ** $1,310,000.00

* The Asslgnment Price may be pro-raled at closing based on interim monlhly, quarterdy, o ammual rent payments and a renl redirection perad of up (o two (2) months.
FT. Wavne will relain renl checks lfor pro-rated and redirected periods.
" This Net Assigniment Frice amotint is condioned on structuring the proposed lransaction a5 a lax-exempl municlpal fnanciig.

To the extent that the terms contained in this Memorandum represent an offer by APWH to purchase the Lease, the terms herein shall expire on
0413012013

ACKNOWLEDGED AND AGREED this 2 7 day of Ma e I,, . 2013 (“Effective Date”)
FT. WAYNE: APWIH:

BoARD OF PuBLIC WORKS, CITY OF FORT WAYNE: AP WIRELESS INVESTMENTS I, LLC:

%W

Name Ben Groenaweg

Title:  Program Manager, Utility Asset Management & Sustainability
Authorlzed signalory on behalf of the Fort Wayne Board of
Public Works, per the attached resolution

y: M / -
NaPe( Lawrence Harvey v /
Hle: VP Acquisitions & Site Dy ment

APWireless Infrastructure Partners, LLC RFP-3605
9373 Towne Cenire Drive, Suite 200 | San Diego, CA 92121 March 21, 2013
Lawrence Harvey | Tel: (858) 228-4228 | Fax: {888) 706-6372
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EXHIBIT "A-1"

Assighment of Lease Rents and Successar Lease Rents

APWireless Infrastructure Partners, LLC RFP-3605
9373 Towne Centre Drive, Suite 200 | San Diego, CA 92121 Mareh 21, 2013
Lawrence Harvey | Tel: (858) 228-4228 | Fax: {888] 706-6372




EXHIBIT "A-1"

ASSIGNMENT OF LEASE RENTS AND SUCCESSOR LEASE RENTS

-

THIS ASSIGNMENT OF LEASE RENTS AND SUCCESSOR LEASE RENTS (“Agreement”) is made as of the
__dayof , 2013 (“Effective Date”), by and between Boarb or PUBLIC WoRKS, CITY OF FORT WAYNE,
whose address is 200 East Berry Street, Suite 240, Fort Wayne, Indiana 46802 (“Landlord”) and AP WIRELESS
INVESTMENTS I, LLC, a Delaware limited liability company (“APWII™), All references hereafter to “APWII" and
“Landlord” shall include their respective heirs, successors, personal representatives, lessees, licensees and assigns.

WHEREAS, Landlord, as lessor, and , a8 lessee (“Tenant™), are
parties to that certain lease agreement dated » & copy of which is attached hereto

as Exhibit A (the “Lease”} covering site and with respect to the premises (the “Premises”)
therein described. Landlord’s right, title and interest in all monies payable by Tenant (whether deseribed as base
rent, additional rent, holdover rent, fees, charges, interest, or otherwise but not including payments in respect of real
property taxes and assessments, insurance maintenance charges or ntilities) under the Lease or by Successor Tenant
(as defined below) under any Successor Lease (as defined below) (the “Renis”) shall be referred to herein as the
“Landlord’s Interest”, Lessor is the owner of the land and improvements, on which the Premises are located in the
County of , State of , commonly known as
(the “Property”).

WHEREAS, Landlord wishes to assign and APWII wishes to receive Landlord’s Interest, together with all
other rights and interests as described herein for the Assignment Term,

FOR VALUABLE CONSIDERATION, the receipt and sufficiency of which are hereby acknowledged, the parties hereto
agree as follows:

1. Assignment; Assignment Amount; Payment,

(a) Subject to the rights of the Tenant under the Lease or Successor Tenant under a Successor Lease, Landlord
hereby irrevocably and unconditionally assigns to APWII all of Landlord’s beneficial rights, title and
interests in the Rents deseribed therein for the period commencing on the date hereof and ending on

s {the “Assignment Term"}, with no representations or warranties of any

kind othey than those provided herein.

(b) APWII shall pay to Landlord, the amount of $ (“Assignment Amount”) in payment of the
assignment of Rents and the other rights and interests granted by Landlord to APWII as described herein,
The Assignment Amount shall be in full payment of the rights granted by Landlord to APWII and Landlord
shall not be entitled to any other compensation or payments of any kind under this Agreement or otherwise
in connection with the Rents assignment or other rights granted to APWII under this Agreement or under
any other documents executed in connection herewith.

(e} Landlord promises to pay to the order of APWII, at the times and in the manner provided herein, a principal
sum equal fo the Assigmment Amount, plus interest thereon at the rate of percent  {__.0%) per
annum (the “Stated Interest Rate”). Principal shall be payable in monthly installments in the amounts (the
“Monthly Principal Amounts”) set forth on Exhibit B, All interest shall be calculated on the basis of twelve
30-day months and the actual number of days elapsed.

(d) On or prior to the 10% calendar day of each calendar month commencing with the first calendar month after
the date hereof, Landlord shall apply the Monthly Servicing Collections (as defined bhelow) for the
immediately preceding calendar month to Landlord’s obligations hereunder in the following order: first, to
unpaid late charges, default interest and similar charges then due from Tenant under the Lease or Suceessor
Tenant under a Successor Lease, and to any unpald fees, charges and expenses then due from Landlord to
APWII hereundey; second, the excess, if any, to accrued but unpald interest at the Stated Interest Rate
through and including the final day of the immediately preceding ealendar month; third, the excess, if any, to
the Monthly Principal Amount set forth on Exhibit B with respect to the immediately preceding calendar
month; and fourth, the excess, if any, to the Landlord, such excess to be acerued and paid in a lnmp sum
within go days after the end of each calendar year, “Monihly Servicing Collections” shall mean, for each
calendar month, the Rents received in the Servicing Account (as defined below) in respect of the Lease or
Suceessor Lease during such calendar month.

(¢) Landlord may prepay the Assignment Amount in full, but not in part, provided that Landlord delivers
unequivocal and irrevocable written notice thereof to APWII not less than 30 calendar days prior theveto,
specifying the prepayment date, and pays to APWII on the date so specified, by wire transfer of immediately
available funds denominated in U.8. dollars, an amount equal to the sum of (a) the remaining unpaid
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Assignment Amount, (b) all accrued but unpaid interest, (¢) other charges due under any of the Assignment
Documents and (d) a fee in an amount equal to five percent (5.0%) of the remaining unpaid Assignment
Amount,

Assignment Absolute, This Agreement shall be a present, absolute and uneonditional assignment, and shall,
immediately upon execution, give APWII the right to collect all Rents, Landlord hereby irrevocably appoints
APWII as its true and lawful attorney-in-fact, with full power of substitution, to demand and eollect Rents and to
exercise the other rights and remedies of lessor under the Lease or Successor Lease, as provided for under this
Agreement], which power is coupled with an interest],

Rights Assigned to APWIL,

(a) During the Assignment Term, APWII is hereby appointed as Landlord’s attorney-in-fact with full power of
substitution to demand and collect Rents and to exercise all rights and remedies of Landlord under the Lease
or a Successor Lease granted to APWIT under this Agreement], which power and right is coupled with an
interest]. Landlord covenants and agrees that Landlord remains the fee owner of the Property and Land and
Landlord is not assigning and shall continue to comply with all obligations of the lessor under the Lease or a

Successor Lease.

(b) Without limiting the generality of the foregoing, upon the oecurrence of an Event of Default (as defined
below), APWII shall be assigned the following rights and remedies under the Lease or a Successor Lease,
which rights are limited only by applicable law and by the terms of this Agreement and the terms of the
Lease or a Successor Lease, which rights and remedies APWII may, in its sole discretion, elect to exercise in
whole or in part, but with no obligation to do so;

B

(ii}

{vil)
Cviii)

(ix)

)

to collect and receive Rents due or to become due and payable with respect to the use, cecupancy or
enjoyment of the Premises (provided that payments in respect of real property taxes and assessments,
insurance maintenance charges or utilities shall, if and to the extent payable to Landlord by Tenant
under the Lease or Successor Tenant under a Successor Lease, may be paid directly by Tenant or
Successor Tenant to Landlord);

to modify, amend or waive the Lease or Successor Lease provisions in effect during the Assignment
Term modifying the Rents payment obligation under the Lease or a Successor Lease (including
granting Rents concessions to the Tenant or Successor Tenant, whether in respect of amount, timing
or frequency), the Tenant’s or Successor Tenant’s termination rights under the Lease or a Successor
Lease, and the Tenant’s or Successor Tenant's use rights under the Lease or a Successor Lease,
Provided however, APWII may not expand the rights of Tenant under the Lease or Successor Tenant
under a Succassor Lease;

to terminate the Lease or a Successor Lease or to allow Tenant or Successor Tenant to terminate the
Lease or a Successor Lease, in either case, for any reason;

to continue the Lease or a Successor Lease in effect after Tenant’s or Successor Tenant's breach, in
APWII’s sole discretion;

to extend or renew the terin of the Lease or a Suceessor Lease from time to time (but not beyond the
end of the Assignment Term) or to decline to do so;

to grant any consent or approval under the Lease or a Successor Lease or to decline to do so, to the
extent that any such consent or approval might decrease, or affect the timing or collectability of, any
Rents actually paid or payable by Tenant or Successor Tenant;

1o accept or decline an abandonment of the Premises or property installed thereon;

to release, revoke or re-assign any rights it may have hereunder to Landlord;

to exercise all of Landlord’s rights and remedies under the Lease or a Successor Lease as they pertain
to the collection of Rents or sums due under the Lease or a Successor Lease in such manner and in
stich order or combination as APWII deems appropriate in its reasonable discretion;

to commence, defend and compromise any action or proceeding relating to the Tenant’s, Successor

Tenant’s, or Landlord’s obligations under the Lease or a Successor Lease to the extent that any of the
foregoing might decrease, or affect the timing or collectability of, any Rents actually paid or payable
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by Tenant or Successor Tenant and fo retain or direct counsel of its choosing in any such action or
proceeding;

(xi) tofile, pursue, defend or compromise any claim or adversary proceeding in bankruptey, insolveney or
similar proceeding relating to Tenant’s or Successor Tenant’s obligations under the Lease or a
Successor Lease;

(xii) to consent to, or decline to consent to, an assignment or sublease of Tenamt’s or Successor Tenant’s
interests in this Lease, Successor Lease, or the Premises to the extent that any such consent might
decrease, or affect the timing or collectability of, any Rents actually paid or payable by Tenant or
Successor Tenant;

{xiif} to protect and defend its righls in the Premises (including the Landlord’s rights i the Premises
conveyed to APWII hereunder), or to requirve that the Landlord protect and defend such rights;

Vs
(xiv})  subject to the provisions of Section 4 below, to xercise any other right or take or refuse to take any
other action that Landlord would otherwise be permitted to exercise under the Lease or a Successor
Lease or by any applicable federal, state, municipal and local laws, riles, ordinances, regnlations and
permits {collectively, “Law(s)}"} with respect to Tenant’s or Successor Tenant’s obligations under the
Lease or a Successor Lease or tenancy of the Premises, :

{c) During the Assignment Term, Landlord shall not, other than to the extent required hetein, including to the
extent required to perform its obligations under the Lease or a Successor Lease as set forth in Section 4
below, or upon the written consent or direction of APWII, exercise any right or remedy of Landlord under
the Lease, Successor Lease, or by Law to the extent that the exercise of any such right or remedy might
decrease, or affect the timing or collectability of, any Rents actually paid or payable by Tenant or Successor
Tenant, During the Assignment Term, Landlord shall take such actions as may he reasonably requested by
APWII for such purpose,

(d) {If and to the extent that any security deposit or other deposit (whether in the form of cash, letter of credit or
other security) has been made by Tenant or Successor Tenant under the Lease or a Successor Lease
{collectively, “Deposits™), (i) Landlord hereby nssigns all of its rights, title and interests in the Deposits to
APWII as of the Effective Date; (ii) if Landlord lias not already done so, Landlord shall cause such Deposits
to be promptly transferred to APWII; (iii) APWII shall hold and apply such Deposits during the Assignment
Term in accordance with the Lease or a Successor Lease; and (lv) if the Lease or a Successor Leage is not
gooner terminated or expired, APWII shall transfer any remammg Deposits back to Landlord upon the
expiration of the Assignment Term.]

(e} Trom and after the Effective Date, Landlord shall not, other than to the extent required herein or requested
in writing by APWIL, exercise or enjoy any of the beneficial rights or remedies of lessor under the Lease ora
Successor Lease to the extent that the exercise of any such rights or remedies might decrease, or affect the
timing or collectability of, any Rents actually paid or payable by Tenant or Successor Tenant,

{f} [Notwithstanding anything to the contrary within, to the extent that the Lease requires any assignee of
Landlord’s rights to assume all obligations of Landlord under the Lease, then (i) Landlord also transfers and
assigns to APWIJ, as of the Effective Date, any and all of its obligations in, to and under the Lease, (ii} APWII
assumes, recognizes and is responsible for all such obligations, and (iii} Landlord shall cooperate with
APWII to facilitate APWIT's fulfillment of all such obligations, and Landlord shall indemnify, defend and
hold harmless APWII for any performance of APWII of such obligations that reasonably relate to the
Property outside of the Premises.]

Landlord's Ongoeing Obligations. The partes hereby acknowledge that by this Agreement, APWII has not
assumed any of the obligations, duties or Habilities of Landiord under the Lease or a Successor Lease, Nothing
contained herein, and no action or forbearance or exercise of the rights and remedies of Landiord under the
Lease or a Successor Lease on the part of APWII as permitted by this Agreement, shall constitute or be construed
as an assumption by APWII of any obligation of Landlord under the Lease or a Suceessor Lease whether arising
before, on or after the Effective Date. APWII shall not have any Hahility or obligation with respect to the care,
management or repair of the Premises or any land adjacent thereto, or any improvements thereon, or for any
infury or damage sustained by any person in, on, under or about the Property, including the Premises. During
the Assignment Term, Landlord shall continue to pay, fulfill or perform fully, faithfully and timely, each and
every condition, covenant, obligation and duty required of Landlord under the Lease, Suceessor Lease, or by Law,
other than those assigned herein, whether arising prior to, on or after the Effective Date. Without limiting the
generality of the foregoing, Landlord shall;
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(a) not suffer or allow any breach, default or event of default by Landlord to occur under the Lease or a
Successeor Lease;

(b} not take any action, or fail to take action, for the purpose of, or with the effect of, terminating the Lease or a
Suceessor Lease or inducing or causing Tenant or Successor Tenant to exercise, or not to exercise, a right to
renew or extend the Lease or a Successor Lease;

(¢} not perform or discharge any obligation or liabilily of Landlord under the Lease or a Suceessor Lease in a
manner that would: (i) hinder, delay or otherwise adversely affect APWII's receipt and collection of Rents or
the exercise by APWII of any of its other rights or remedies under the Lease or a Successor Lease granted to
APWII under this Agreement; or {(if) give rise to any offset or deduction by Tenant or Successor Tenant, or
the withholding by Tenant or Successor Tenant of Rents for any cause or reason whatsoever, or the assertion
of any such right by Tenant or Successor Tenant;

(d) leep and ensure that the Property and the Premises remain in compliance with all Laws;
(e) natterminate or accept a surrender or termination of the Lease or a Successor Lease;

() at Landlord’s sole cost and expense, appear in and defend any action growing out of or in any manner
connected wilh the Lease or a Successor Lease or the obligations or Habilities of the Landlord thereunder;

(g) not transfer, pledge, convey, hypothecate, create a seeurily interest or lien upon the Premises, Property or
the Lease or a Successol Lease which in any way is superior to or that jeopardizes in any manner or respeck
APWIPs assignment or interest conveyed under this Agreement;

(h) promptly pay (or ensure payment of) any and all real property, personal property and/or other taxes, levies,
interests or assessmenls that may become due and owing relating to the Property, the Premises and any
Improvements located thereon;

(i) operate and maintain the Property, Premises and any improvements thereon only in good order and repair
in the ordinary course of business and refrain from entering into any agreements, contracts, services or other
activities that would conflict with, frustrate or fail to comply with the terms and conditions of the Lease or a
Sucecessor Lease, this Agreement or any assignments or agreements entered into between the Landlord and

APWII,;

() comply with all obligations, duties and liabilities as Landlord under the Lease or a Successor Lease, and
satisfy all such obligations in good faith and with due diligence;

(1) promptly forward to APWII any written notice or communication by, to or from Landlord and any tenant,
government authority, taxing authority, service provider, lender, mortgagee or otherwise which may affect
the Leasc or a Successor Lease or any existing or future lease or other agreement at or upon the Property or
Premises or which notice may affect or relate to the Property or Premises or the operation or funclion
thereof in any manner or respect; and

() name APWII, its stockholders, members, partners, affiliates or lenders as additional named insureds under
any and all property, casualty and liability insurance policies relating to the Property, the Premises or
improvements or the leases or easements thereon,

Without the express prior written consent of APWII, during the Assignment Terin, Landlord shall not, and shall
have no authority to, amend, modify, extend or renew the Lease or a Successor Lease, or waive any default
thereunder, or declare or assert the extension, renewal, termination or expiration thereof. APWII may give or
withhold its consent, in its sole and absolute discretion, to the extent that such consent might decrease, or affect
the timing or coliectability of, any Rents actuaily paid or payable by Tenant or Successor Tenant,

Notwithstanding any term or provision to the contrary provided elsewhere hereln, at any time, and from time to
time, Landlord shall, if APWII is not permitied to do so directly by local law, as and when requested by APWII, at
APWIT's sole cost and expense, use commercially reasonahle efforts to cause Tenant or Successor Tenant to fulfill
or perform any condition, covenant and obligation of the Lease or a Successor Lease to be fulfilled or performed
by Tenant or Successor Tenant, including, specifically, the payment of Rents directly to (or otherwise at the
direction of) APWIL

If Landiord hag failed, after reasonable notice and opportunity to perform any covenant, obligation or duty which
Landlord is bound to perform under the Lease or a Successor Lease or any other agreement or the Law relating to
the Lease or a Successor Lease, then APWIT may, but without any obligation to do so, from time to time and at
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any time, without releasing the Landlord from any obligation hercin or under the Lease, perform such covenant,
obligation or duty, and Landlord within thirty (30) days of receipt of an invoice thevefor shall reimburse APWII
all reasonable costs and expenses incurred by APWH in connection therewith, including attorneys’ fees.

5. Servicing By APWIL,

{a)

(b)

As additional securily for the payment and performance by Landlord of its obligations hereunder, Landlord
hereby appoints APWII as its exclusive servicer under the Lease or Successor Lease with respect to all rights
and remedies relating to the period commencing on the Effective Date and ending on the date that all
amounts payable by Landlord hereunder have been paid in full. During such period and in such eapacity,
APWII ghall have the sole and exclusive right to (i) receive and collect Rents payable with respect to the
Assignment Term (provided that payments in respect of real property faxes and assessments shall, to the
extent payable to the lessor nnder the Lease or Successor Lease, be paid by Tenant or Successor Tenant to
Landlord); (ii) enforce all of the lessor’s rights and remedies under the Lease or Successor Lease and
applicable law at such time, in such manner and in such order or combination as APWII deems appropriate
in APWID's sole and absolute discretion; (ifl) commence, defend and compromise any action or proceeding
relating to Tenant’s obligations under the Lease and to retain and direct counsel of Hs choosing in any such
action or proceeding; (iv) file, pursue, defend and compromise any claim or adversary proceeding in any
bankruptey, insolvency or similar proceeding relating to Tenant's or Successor Tenant’s obligations under
the Lease or Successor Lease: (v) decline a surrender or abandonment of the Premises by Tenant or
Successor Tenant; {vi) continue the Lease or Successor in effect after Tenant’s or Successor Tenant’s breach;
{vif) extend or renew the term of the Lease or Successor Lease from time to time (but not beyond the last day
of the Assignment Term), or decline to do so; (viii) collect and receive any holdover rent, (ix) grant or
withhold consent to any assignment or sublease by Tenant or Suecessor Tenant under the Lease or Successor
Lease; and {x} take any other action which the lessor is permitted to take under the Lease or Successor Lease
or under applicable law with respect to Tenant’s or Successor Tenant’s obligations under the Lease or
Successor Lease or tenancy of the Premises. APWII shall have the right from time to time to appoint any
other person as successor servicer hereunder. Neither APWII nor any successor servicer appointed by
APWIT shall have any lability to Landlord except for actnal damages, if any, resulting from the gross
negligenee or willful misconduct of APWII or such successor servicer, respectively,

Nothing contained herein, and no action or forbearance on the part of APWIL, shall constitute or be
construed as an assumption by APWII of any obligation or liability of Landlord under the Lease or Successor
Lease or in respect of the Premises, whether arising or accruing prior to, on or after the Effective Date,
Without limiting the generality of the foregoing, neither the collection of Rents by APWI], the enforcement
of the lessor’s rights and remedies under the Lease or Successor Lease nor the taking of any action which the
lessor is permitted to take under the Lease or Successor Lease, or any combination of the foregoing, shall
constitute or be constied as an assumption by APWII of any obligation or liability of Landlord under the
Lease or Suecessor Lease or in respect of the Premises. APWII shall not have any Hability or obligation with
respect to the care, management or repair of the Premises or any land adjacent thereto, or any
improvements thereon, or for any injury or damage sustained by any Person in, on, under or about the
Premises. .

6. Serviclng Account; Notice to Tenant.

(a)

)

On or prior to the date hereof, APWII has established a deposit account (the “Servicing Aceount”} standing
in the name of APWII at (“Bank™. All soms deposited in the Servicing
Account shall be the property of APWII, and may be commingled with other sums collected by or properly of
APWII, APWII shall have the exclusive right to direct Bank regarding the disposition of any and all sums
now or hereafter deposited in the Servicing Account. APWII shall have the right from time to time to change
the financial institution at which the Servicing Account is maintained,

Landlord shall execute and furnish to APWII a notice (the “Tenant Notification Letter™) in the form of
Exhibit ¢ attached hereto, Within three calendar days of the Effective Date, Landlord shall deliver an
original or copy of the Tenant Notification Letter to Tenant. Landlord shall be responsible for taking such
other action as is necessary or appropriate to cause Tenant to pay and deliver all Rents directly to the
Servicing Account. APWIL may elect also to deliver an original or copy of the Tenant Notification Letter to
Tenant at such time or times after the Effective Date that APWII deems appropriate. After the Effective
Date, Landlord shall notify APWII by facsimile transmission within 1 calendar day of Landlord’s receipt of
any payment in respect of Rents other than to the Servicing Account, and Landlord shall forward such
payment to the Servicing Account within 1 business day (i) by reputable overnight eourier service which
provides package tracking services (if such payment was received by Landlord by check or other negotiable
instrument; provided Landlord shall endorse such negotiable instrument in favor of APWII prior to
forwarding it to the Servicing Account) or {ii) by wire transfer (if such payment was received by Landlord in
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any other form), If Landlord fails or refuses to forward any such payment to the Servicing Account within
the time and in the manner provided herein, then, in addition to the right to receive such payment and its
other rights and remedies hereunder, Assignee shall be entitled to receive a processing fee equal to the
greater of (1) five hundred dollars and 00/100 ($500.00) and (ii) fifteen percent (15,0%) of such payment,

7. Successor Leage,

(a) Upon the expiration of the termn of the Lease (including without limitation any expiration resulting from an
election by Tenant not to exercise a right to renew or extend the Lease or the failure, whether inadvertent or
otherwise, to exercise any such right) or upon the termination of the Lease for any reason (including without
limitation any termination resulting from (x) a default or breach hy Tenant, (¥) a rejection or deemed
rejection of the Lease in bankruptey), Landlord shall promptly and in good faith use its best efforts to
negotiate and execute a lease (a “Successor Lease”} hetween Landlord and a new tenant (a “Successor

Tenant™),

(b) Landlord shall obtain from APWII written consent to negotiate and execute a Successor Lease behween
Landiord and Successor Tenant, APWII may give or withhold its consent, in its sole and absolute diseretion,
to the foregoing to the extent that the foregoing might decrease, or affect the Himing or collectability of, any
Rents payable by the tenant of a Successor Lease, In the case of refusal of such consent, Landlord shalt
promptly and in good faith use its best efforts to negotiate and exccute a Successor Lease helween Landlord
and another Suceessor Tenant.

8. Cooperation by Landlord. From time to time hereafter, (a) Landlord shall promptly furnish to APWII such
information (including documents and records in Landlord’s possession, custody or control) regarding property
ownet’s ownership of the Premises, the Lease or a Successor Lease, the Premises and Tenant as APWII
reasonably requests; {b) Landlord shall provide access to the Premises (to the extent not prohibited hy the Lease
or a Successor Lease) for the purpose of APWII's inspection of the Premises and improvements thereon, and such
other purposes as APWII reasonably deems appropriate; and {(¢) Landlord shall promptly execute any
confirmatory or related documents, easements, agreements or applications relating to the Property, Premises,
improvements or installations thereon to the extent that the same are necessary, required or advisable and/or
requested by the Tenant or Successor Tenant, any governmental authority or APWI, its stockholders, members,
partners, affiliates or lenders. Landlord shall deliver to APWII a copy of any written communication that
Landiord delivers to Tenant or Successor Tenant at the same time and in the same manner that such
cominunication is delivered by Landlord to Tenant or Successor Tenant. Landlord shall promptly deliver to
APWIT a copy of any written communieation that Landlord receives from Tenant or Successor Tenant or any
other person relating to the Lease, a Successor Lease, or the Premises, Landlord shall keep APWIT reasonably
informed of any other communications between Landlord, on the one hand, and Tenant or Successor Tenant, on
the other hand, and of any other notices or communications from any other entity, trust, assoetation or individual
(each, a “Person”) that relates to the Lease, a Successor Lease, or the Premises,

9. [Improvements. Landlord agrees that all antennas, telecommuniecations egnipment, alterations and other
improvements brought or made to the Premises {collectively, the “Improvements”) by Tenant or Successor
Tenant shall be and remain Tenant’s or Successor Tenant’s personal property irvespective of whether all or any
portion thereof is deemed to be real properly under applicable law, Landlord waives any and all rights it may
have, including any rights it may have in its capacity as Landlord under the Lease or a Successor Lease to assert
any liens, encumbrances or adverse claims, statutory or otherwise, related to or in connection with the
Improvements or any portion thereof. Tenant or Successor Tenant, in its sole discretion, may remove the
Improvements or any portion thereof at any time during the term of the Lease or a Successor Lease, without
notice to Landlord and without Landlord’s consent.]

10. Impositions. Landlord shall pay and perform in a timely manner all mortgages that are liens against the
Premises, Landlord shall pay or cause to be paid, prior to delinquency, all taxes, real property taxes, charges and
other obligations (“Impasitions”) that are or could become liens against the Premises, whether existing as of the
date hereof or hereafter created or irmposed, and APWII shall have no obligation or liability therefor, Without
Hmiting the generality of the foregoing, except to the extent taxes and assessments are the obligation of Tenant or
Suceessor Tenant under the Lease or a Successor Lease, Landlord shall be solely responsible for payment of all
taxes and assessments now or hereafter levied, assessed or imaposed upon the Premises, or imposed in connection
with the execution, delivery, performance or recordation of this Agreement, including without limitation any
sales, income, documentary or other transfer taxes. APWII may from time to time as APWII deems appropriate
file, record, serve and/or deliver a request for notice of default, deficiency or sale upon any Person to whom an

Imposition is payable,
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11. Events of Default. The following events are each an “Event of Default” under this Agreement:

12,

(8)

®)

{c)

(d)

(e}

(0

Landlord has failed to perform or observe, or cause to be performed or observed, any covenant, condition or
agreement contained in the Assignment Documents (as defined below), and any such failure shall have
continued for a period of ten (10) days after written notice of such failure; or

Landlord has failed to perform or ohserve, or cause to be performed or observed, any covenant, condition or
agreement contained in the Lease or Successor Lease, and any such failure shall have continued for a period
of ten (10) days after written notice of such failure; or

Any representation or warranty made by Landlord in any of the Assignment Documents is untrue or
misleading as of the date hereof; or

Landlord hag (i} applied for, or consented in writing to, the appointment of a receiver, trustee or liguidator;
or (ii) filed a voluntary petition seeking relief under the Bankruptey Code, or is unable, or admits in writing
Landlord’s inability fo pay its debts as they become due; or (iii) made a general assignment for the benefit of
creditors; or (iv) filed a petition or an answer seeking reorganization or an arrangement or a readjustment of
debt with creditors, apply for, take advantage, permit or suffer to exist the commencement of any insolvency,
bankruptey, suspension of payments, reorganization, debt arrangement, liguidation, dissolution or similar
event, under the law of the United States or of any state in which Landlord is a resident; or {v) filed an
answer admitting the material allegations of a petition filed against Landlord in any such bankruptey,
reorganization or insolvency case or proceeding, or (vi) taken any action authorizing, or in furtherance of,
any of the foregoing; or

Either (i) an involuntary case is commenced against Landlord under the Bankruptey Code and the petition is
not contested within ten (10) days or is not dismissed within sixty (60) days after the commencement of the
case or (if) an order, judgment or decree shall be entered by any court of competent jurisdiction on the
application of a creditor adjudicating Landlord bunkrupt or insolvent, or appointing a receiver, trustee or
liquidator of Landlord or of all or substantially all of the assets of Landlord and the order, judgment or
decree shall continue unstayed and in effect for a period of sixty {60} days or shall not be discharged within
ten (10) days after the expiration of any stay of such order, judgment, or decree; or

The Lease or Successor' Lease or any of the Assignment Documents have been determined by a court of
competent jurisdiction to be invalid or unenforceable, in whole or in part, or Landlord has asserted in
writing that the Lease or Successor Lease or this Agreement are or may be invalid or unenforeeable, in whole
or in part.

APWIIl's Remedies.

(a)

(b

(c)

If any Imposition, or any installment thereof, is not paid within the time hereinabove specified, and if such
Imposition is or could become senior in right of payment or foreclosure to this Agreement, then APWII shall
have the right, but not the obligation, from time to time and at any time, in addition to its other rights under
this Agreement and applicable law, to pay and/or discharge such Imposition, together with any penalty and
interest thereon, and Landlord shall reimburse APWII therefor immediately upon payment by APWII
thereof, If APWII so elects by written notice to Landlord, then the amount reimbursable by Landlord to
APWII shall constitute a lien upon Landlord’s right, title and interest in the land upon which the Premises
are located, and such lien may be foreclosed privately or judiclally ¥ and to the extent permitted by
applicable law. If and to the extent permitted by applicable law, APWII shall be subrogated to the rights of
the Person to whom the Imposition was due, and such lien shall have such priority and benefit from such
other rights and remedies, including foreclosure, as were formerly available to such Person with respect to
the Imposition.

H APWII determines in its reasonable discretion that Landlord has failed, after reasonable notice and
opportunity, to perform any covenant, obligation or duty which Landlord is bound to perform under the
Lease, a Successor Lease or any other agreenent or applicable law relating to the Lease, a Successor Lease or
the Premises, then APWII shall have the right, but not the obligation, from time to time and at any time, to
perform such covenant, obligation or duty, and Landlord shall, within thirty (30) days of receipt of an
invoice therefor, reimburse APWII for all costs and expenses inenrred by APWII in connection therewith,
together with an administrative fee, in an amount not less than two hundred fifty dollars and oo/100
{$250.00), as reasonably determined by APWIIL.

Upon the oceurrence and during the continuance of an Event of Default, APWII may, at its option and
without notice or demand of any kind, and without regard to the adequacy of security for payment of the
Assignment Amount, exereise any or all of the following remedies:
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)] Collect or continue to collect the Rents and any other sums owing under the Lease or Successor
Lease, either by itself or through a receiver;

(ii) In Landlord's or APWII’s name, institute any legal or equitable action which APWIE, in its sole
discretion, deems desirable to collect any or all of the Rents; and

(iii) Perform any or all obligations of Landlord under the Lease or Successor Lease or this Agreement
and take such actions as APWII deems appropriate to protect its security, including, without
limitation: (A) appearing in any action or proceeding affecting the Lease or Successor Lease or the
Premises; (B) executing new leases and meodifying, terminating or canceling the Lease or Successor
Lease; (€} collecting, modifying and compromising any Rents payable under the Lease or Successor
Lease; and (D} enforeing the Lease or Successor Lease, including, if necessary, evieting the Tenant
or Successor Tenant, '

(d) Landlord shall not be personally Hable for the repayinent of the Assignment Amount or for the payment of
interest. The foregoing shall not be construed as prohibiting or impairing the exercise by APWII of any
remedy under the Assignment Documents or applicable law, including the right to commence an action or
proceeding, or enter a judgment against Landlord, so long as the exercise of any such remedy does not
extend to execulion against any property of Landlord other than the security furnished under the
Assignment Documents. Landlord shall be personally liable for all other covenants made by Landlord under
this Agreement and auy other agreement between Landlord and APWII, or by Landlord in favor of APWII
{collectively, the “Assignment Documents”), and for all represertations and warranties made by Landlord in
the Assignment Documents, Without limiting the generality of the foregoing, if an Fvent of Default oceurs
and if such Event of Default causes or contributes to a decrease in payments to the Servicing Account in
respect of Rents, then, in addition to APWII's other rights and remedies hereunder and under applicable
law, Landlord shall be personally Yable to APWII in an amount equal to such decrease. The foregoing
remedies are in addition to any remedies afforded APWII under any other of the Assignment Doeuments or
in law or equity, by statute or otherwise, all of which rights and remedies are reserved by APWIL, All of the
remedies of APWII shall be cumulative and may be exercised at APWH’s option concurrently or successively
and the exercise or beginning of exercise by APWII of any such remedies shall not preclude the simultaneous
or subsequent exercise of the same remedy or any other remedy available to APWII. No failure or delay on
the part of APWII to exercise any remedy shall operate as a waiver thereof,

(e) In addition to its other rights and remedies under this Agreement and applicable law, APWIT may enforce
this Agreement by specific performance, injunction, appointment of a receiver and any other equitable rights
and remedies available under applicable law, it being acknowledged by Landlord that money damages may
not be an adeguate remedy for the harm caused to APWII by a breach or default by Landlord under this
Agreement, and Landlord waives the posting of a bond in connection therewith.

13, Representations., Landlord hereby represents and warrants to APWII, as of the date hereof, that:

{a) The Lease, this Agreement and all other documents executed by Landlord in connection therewith constitute
the legal, valid and binding obligation of Landlord, enforceable against Landlord in accordance with their

terms.

(b) To the best of Landlord’s knowledge and belief, there are no uncured defaults on the part of Tenant or
Landlord under the Lease and there is no circumstance, event, condition or state of facts which, by the
passage of time or the giving of notice or both, could constitute or result in such a default.

{c) To the best of Landlord’s knowledge and belief, Tenant has no existing defenses, offsels, credits, charges,
liens or elaims under the Lease or otherwise against the Landlord or any other party in connection with the
Premises,

(d) Tenant (i) does not have any option or preferential right to purchase the Premises or terminate the Lease,
except as expressly stated in the Lease, and (ii) does not have any right, title or interest with respeet to the
Premises other than as tenant under the Lease.

(e} The execution, delivery and performance by Landlord of the Lease, this Agreement and such other
documents does not and will not violate or conflict with any provision of Landiord's organizational
documents (if Landlord is an organization) or of any agreement to which Landlord is a party or by which
Landlord or the Premises is bound and will not violate or conflict with any law, rule, regulation, judgment,
order or decree to which Landlord is subject,
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() Any permits, licenses, consents, approvals and other authorizations which are required to be obtained in
connection with Landlord's execution, delivery or performance of the Lease, this Agresment and such other
documents have been obtained and are and will remain in full force and effect.

{g) There is no pending or threatened action, snit or proceeding that, if determined against Landlord, would
adversely affect Landlord's ability to enter inlo the Lease, this Agreement or such other documents or to
perform its obligations herennder or thereunder.

(h} A true, correct, and complete copy of the Lease (including all amendments, modifications, supplements,
watvers, renewals and extensions thereof) and of each memorandum of lease, memorandum of
commencement, non-distnvbance agreement, estoppel certificate, assignment, sublease and other

“instrument or agreement executed by Landlord or Tenant in connection therewith or relating thereto,
together with all amendments or supplements thereof (if any) is attached hereto as Exhibit A,

(i) Landlord owns one hundred percent (100.0%) of -the fee title to the Premises, subject to no lien,
encumbrance or exception other than those, if any, disclosed in the preliminary title report referred to on
Exhibit D. TLandlord owns one hundred percent (100.0%) of the Iessor’s vight, title and interest in and to the
Lease, subject to no lien, eneumbyance or exception other than those, if any, disclosed on the preliminary
title report referred to on Exhibit D. Except as disclosed on the preliminary title report referred to on
Exhibit D, Landlord has not previously deeded, granted, assigned, mortgaged, pledged, hypothecated,
alienated or otherwise transferred any of its right, litle and interest in and to the Lease or in and to the
Premises to any other Person,

() Landlord has received no indication, written or otherwise, from Tenant or any other party that Tenant
intends to terminate the Lease prior to the expiration of the Lease term,

(k) The execution, delivery and performance of this Agreament is supported by a duly adopted munieipal
resolution,

() The cuirent monthly rent is § and is being paid by .

Envirommental Covenants and Indemnity. Landlord represents that it has not permitted or engaged in the use

of, and has no knowledge of, any substance, chemical or waste {collectively “Substance”} located on, under or
about the Property that i¢ identified as hazardous, toxic or dangerous in any applicable federal, state or local law
or regulation. Landlord will not introduce or use, nor permit Tenant or Successor Tenant to introduce or use, any
such Substance on, under or about the Property in violation of any applicable law or regulation. No underground
storage tanks for petroleum or any other Substance, or underground piping ox conduits, are or have previously
been located on the Properly, and no asbestos-containing insulation or products containing PCB or other
Substances have been placed anywhere on the Property by Landlord or, to Landlord’s knowledge, by any prior
owner or user of the Property. Landlord shall defend, indemnify, protect and hold APWIIT harmless from and
against all claims, costs, fines, judgments and labilities, including attorney’s fees and costs, arising out of or in
connection with the presence, storage, use or disposal of any Substance on, under or about the Property caused
by the acts, omissions or negligence of the indemnifying party and their respective agents, contractors and
employees. The foregoing indemnity shall survive any termination of this Agreement,

[General Indemnity. In addition to the Environmental Indemnity set forth above, Landlord and APWIT shall
each indemnify, defend and hold the other harmless against any and all costs (including reasonable attorney’s
fees) and clalins of liability or loss arising (f) due to the breach of any representation, warranty or covenant of
such indemnifying parly set forth herein; and (if) out of the use and/or oceupancy of the Property and Premises
by the indemnifying party. This indemnity shall not apply to any claims to the extent they arise from the gross
negligence or intentional misconduct of the indemnified party. Notwithstanding the foregoing, or any provision
to the contrary set forth herein, APWII shall have no liability or obligation whatsgever to maintain or repair the
areas upon which the Premises are located.]

Memorandum, On or prior to the Effective Date, Landlord shall deliver to APWII two originals of a
Memorandum of Assignment of Lease Rents and Successor Lease Rents in the form of Exhibit E attached hereto
(the “Memorandum”), duly executed by Landlord and otherwise in recordable form. APWII may elect to file in
such place or places as APWII deems appropriate one or more financing and continuation statements under the
Uniform Commercial Code naming Landlord as debtor and the Rents and the proceeds thereof as collateral, and
Landlord agrees that this Agreement shall constitule a pledge and security agreement with respect to sucl
collateral and that APWII shall have a perfected security interest in such collateral,

Assignment; Secured Partjes, APWII has the unrestricted right to assign or grant g secuity interest in all of
APWIID's interest in and to this Agreement, and may assign this Agreement to any such assignees or holders of



18,

1g.
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security interests, including their successors and assigns (“Secured Party” or, collectively, “Secured Parties”).
Landlord agrees to notify APWII and Secured Parties simultaneously of any default by APWII and give APWII
and Secured Parties the same rvight to care and cure perlod for any defaull as granted to Landlord. Ifa
termination, disaffirmation or rejection of this Agreement by APWII shall occur, pursuant to any laws (including
any bankruptey or insclvency laws), or if Landlord shall terminate this Agreement for any reason, Landlord will
notify Secured Parties promptly and Landlord shall enter into a new agreement with any such Secured Party
upon the same terms of this Agreement, without requiring the payment of any additional fees, If any Secured
Party shall succeed to APWIEs inferest under this Agreement, such Secured Party shall have no liability for any
defaults of APWII accruing prior to the date that such Secured Party succeeds o such interest, Landlord will
enter into modifications of this Agreement reasonably requested by any Secured Party, Landlord hereby waives
any and all lien rights it may have, statutory or otherwise, in and to the Lease and/or the Premises or any portion
thereof,

Casualty and Eminent Domain, Landlord shall promptly notify APWII of any casualty to the Premises or the
exercise of any power of eminent domain, or threat thereof, relating to the Premises, or any portion thereof.
APWII shall be entitled to receive any insurance proceeds or condemnation award attributable to the value of the
lessor’s interest, only up to and not to exceed the amount of the Assignment Amount paid herein, under the Lease
or a Successor Lease for the period commencing on the Effective Date and ending on the last day of the
Assignment Term. Landlord shall not settle or compromise any insurance claim or condemnation award relating
to the Premises except upon 3¢ days prior written notice o APWIL

Further Assurances. The parties shall, from time to time, upon the written request of the other party, promptly
execnte and deliver such certificates, instruments and documents and take such other actions as may be
appropriate to effectuate or evidence the terms and conditions of this Agreement or to enforee all rights and
remedies hereunder or under the Lease or a Successor Lease.

20, Dispute Resolution,

21,

22,

(a) If APWII fails to perform any of its obligations under this Agreement, Landlord agrees to notify APWII and
any Secured Parties in writing of any default by APWII, and to give APWII and/or any Secured Parties the
right to cure any default within a period of not less than sixty (60) days from APWIT's receipt of the written
default nolice. If APWII or any Secured Parties shall fail to cure any default in accordance with this Section,
Landlord agrees that its sole remedy for such default shall be to utilize the process set forth herein, and that
any and all damages for which Landlord may be compensated ave limited to the actual damages of Landlord,
and shall in no event exceed the amount of consideration paid by APWII for this Agreement, In the event
that any dispute or claim arises that could impair the use or possession of the Facilities by APWII or its
tenants, APWII shall have the right to seek injunctive relief, without the necessity of posting a bond, Inno
event will a Secured Party have any obligation to cuve a default by APWII,

{b} Except as set forth in Section 17(a), in the event of any dispute arising out of this Agreement, the following
dispute resolution process shall be followed: (1) upon a party’s written notice of dispute to the other party,
an authorized representative of the Landlord and APWII shall, through a good faith negotiation, attempt to
settle a written resolution within thirty (30) days and (2) if such negotiation attempts fail, the dispute shall
be submitted by the parties to a mutually agreed upon arbitrator for a binding and final arbitration decision
in accordance with the rules of the American Arbitration Association (FAAA”) and using the Federal Rules of
Bvidence and Civil Procedure. In the event the parties are unable to mutually agree to an arbitrator, each
party shall select their own arbitrator, and each such arbitrator shall thereafter mutually agree on a third
avbitrator, and the majority decision by all such arbitrators shall be final and binding on the parties, The
prevailing party shall be entitled to recover all costs incurred in connection with the arbitration, including
legal fees, and each party shall pay one-half of all arbitrator professional fees,

Notices. Any notice required or permitted to be given hereunder shall be in writing and shall be served by -
personal delivery, by facsimile transmission or by Federal Express or another reputable overnight courier service,
addressed to the party to be notified. If there is any dispute regarding the actual receipt of notice, the party
giving such notice shall bear the burden of providing reasonably satisfactory evidence of such delivery or receipt,
For the purposes of the foregoing, the addresses of the parties shall be as set forth below their names on the
signature page hereof,

Entire Agreement, This Agreement, and the instruments and agreementis referved to herein, constitute the entire
agreement between Landlord and APWIIL with respect to the subject matter hereof. Without limiting the
generality of the foregoing, Landlord acknowledges that it has not received or relied upon any advice of APWII or
its representatives regarding the tax effect or atlributes of the transactions contemplated hereby.

10
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27,

28,
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Counterparts. This Agreement may be executed in counterparts each of which, when taken together, shall
constitute a single agreement.

Amendments, Ete. This Agreement may be amended, modified or termiinated only by a writing signed by the
party against whom it is to be enforced, No act or course of dealing shall be deemed to constitate an amendment,

maodification or termination hereof.

Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the successors and
assigns of the parties hereto. The obligations of Landlord hereunder, including the obligation to deliver any
security deposit to APWIIL pursnant to Section 2(c) hereof, shall burden the land upon which the Premises are
located, and shall run with such land. APWII may from time to time sell, convey, assign, pledge, encumber,
hypothecate, securitize or otherwise transfer some or all of APWII's right, title and interest in and to this
Agreement and/or the dociinents executed and delivered in connection herewith and therewith without notice to
or consent of Landlord. Upon request by APWIL, Landlord shall in writing acknowledge a proposed or comipleted
transfer by APWIT and confirm that Landlord’s consent thereto is not required.,

No Third Party Beneficiaries, Nothing express or implied in this Agreement is intended to confer any rights or
benefits on any Person other than Landlord and APWII, and their permitted snceessors and assigns.

Governing Law.

{a) TO THE MAXIMUM EXTENT PERMITTED BY THE LAW OF THE STATE IN WHICH THE PREMISES
ARE LOCATED, THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE
WITH THE LAWS OF THE STATE OF [DELAWARE/NEW YORK], WITHOUT REGARD TO PRINCIPLES
OF CONFLICTS OF LAWS THEREOF. T'HIS AGREEMENT SHALL OTHERWISE BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE IN WHICH THE PREMISES ARE

LOCATED.

(b) EACH PARTY WAIVES ANY RIGHT TO A JURY TRIAL IN ANY ACTION OR PROCEEDING 10 ENFORCE
ORINTERPRET THIS AGREEMENT,

Attorney's Fees, In any action or proceeding brought to enforce or interpret this Agreement, the prevailing party
shall be entitled to an award of its reasonable attorney’s fees and costs, and of its other expenses, costs and losses,
including internal and administrative costs and losses assoclated with any breach of default of this Agreament,
All damages or other sums payable hy one party to another hereunder shall bear interest from the date incurred
or payable until paid at a rate equal to the lesser of (a) ten percent {10.0%) per annum or (b) the highest rate
permitted by applicabie las.

Severability, If any provision of this Agreement is invalid, illegal or unenforceable in any respect, such provision
shall only be ineffective to the extent of such invalidity, illegality or unenforceahbility, and the remaining

provisions shall remain in full force and effect so long as the economic and legal substance of the transactions
contemplated hereby, taken as a whole, are not affected thereby in a materially adverse manner with respect to

either party.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK|
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IN WITNESS WHEREOF, the undeisigned, intending to be legally bound, bave caused this Agreement to be duly
executed as of the date first written above,

Landlord:

BoarDp orf PUBLIC WORKS, CITY OF FOR'T WAYNE

By:

Name: Benjamin Groeneweg

Tifle:  Program Manager: Utility Asset Management and
Sustainability
Authorized signatory on behalf of the Fort Wayne
Board of Public Works, per the attached resolution

Address: 200 Hast Berry Street, Suite 240
City:  Fort Wayne

State:  Indiana

Zip: 46802-2736

Tel: (260) 427-1365

Fax: {260) 427-8572

STATE OF INDIANA }
}88
COUNTY OF ALLEN}

BEFORE ME, a Notary Public, in and for said County and State, this day of , 2013,
personally appeared the within named Ben Groeneweg by me persenally known, who being by me duly sworn said
that he is the Program Manager: Utility Asset Management and Sustainability of the Boarn or PuBLic Works, Cliy o
FoRrT WAYNE, and that he signed said instrument ot behalf of the BOARD OF PUBLIC WORKS, Cty 0F FORT WAYNE with

full authority so to do and acknowledge said instrument to be in the voluntary act and deed of said City for the uses

and purposes therein set forth,

IN WITNESS WIEREOF, hereunto subseribed my name, affixed my official seal.

Notary Public

Printed Name of Notary

My commission expires:

Resident of County

12
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first written above,

AP WIRELESS Imﬂiﬁ? T, LLC

= Drifit NamerTivic M, Overman
’ '1:»"'” C.L.0, and General Counsel

Address: 0373 Towne Centre Drive, Suite 200
City: San Diego

State: California

Zip: 92121

Tel: {646) 012-8058

Fax: (203} 549-0930

STATE OF }
COUNTY OF }
On , 20 before me,

{(Name of Notary Public and Title)

Personally appeared Eric M. Overman petsonally known to me (or proved to me the basis of satisfactory evidence) to
be the person{s) whose name(s) is/are subscribed to the within instrument and acknowledged to me that he/she/they
execnted the same in his/her/their authorized capaecity(fes), and that by his/her/their signature(s) on the instrument
the person{s), or the entity upon behalf of which the person(s) acted, executed the instrument,

1 certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing paragraph is true
and correct.

WITNESS my hand and official seal.

Signature (seal)

13
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XHIBIT A
THE LEASE AND ALL AMENDMENTS

[ATTACHED]
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EXHIBIT B

AMORTIZATION SCHHEDULE
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EXHIBITC

TENANT NOTIFICATION LETTER

fCarrier Name and Address]

Re;

Dear Sir/Madam:

After the date hercof, except for payments in respect of real property taxes and assessments, atty amottnts
payable by you to Landlord imder the Lease should be made payable to “AP WIRELESS INVESTMENTS I, LLC,” subject to
any further instructions you may hereafter receive from AP WIRELESS InvESTMENTS [, LLC, and should be delivered to

AP WIRPLESS InvesTMENTS |, LLC at Payments in
respect of real property taxes and assessments should, to the extent payable by you to the landlord under the Lease,

be paid by you to the undersigned.

The undersigned will continue to own the premises, and has retained the obligations and liabilities of the
landlord under the Lease. Any future comnmunications regarding any amouuts payable by you to Landlord under the
Lease should he made as directed by AP WirELESSs INvesTMENTS I, LLC. If you have any questions about the foregoing,

please contact at( J .

Sincerely,

By:
Name:
Title;

16
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EXHIBITD

LIENS AND ENCUMBRANCES
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EXHIBITE

MEMORANDUM

RECORDING REQUESTED BY AND

WHEN RECORDED MAIL TO:

AP WireLESS INvESTMENTS T, LLC
5522 Main Street
Stratford, CT 06614

Attn: Erie M. Overman

MEMORANDUM OF ASSIGNMENT OF LEASE RENTS AND SUCCESSOR LEASE RENTS

This Memorandum of Assignment of Lease Rents and Successor Lease Rents (this “Memorandum”) is made
as of the day of 2013 by and between BoaRrD oF Puntic Works, City or Forr WAYNE (“Landlord™),

and AP WIRELESS [NVESTMENTS T, LLC, a Delaware limited liability company (“APWII”).

A, Landloxd, as lessor, and , as lessee (“Tenant”, are parties to thai certain lease
agreement dated A between Landlord and Tenant (the “Lease™) covering Site
and premises commonly known as and as

further described in Exhibit A hereto (the “Premises™).

B. Landlord and APWII are parties to an Assignment of Lease Rents and Successor Lease Rents dated asof

(the “Agreement”), pursuant to which Landlord has, among other thmgs,
assigned to APWII its nght title and interest in all monies payable under the Lease and any Successor Lease (whether
described as base rent, additional rent, holdover rent, fees, charges, interest, or otherwise) (the “Rents”). The parties
hereto desire to execute this Memorandum to provide constroctive notice of the existence of the Lease and the

Agreement, and of APWID's rights under the Agreement,

For good and valuable consideration, the receipt and adequacy of which are hereby acknowledged, the
parties hereto acknowledge and/or agree as follows:

Landlord has assigned and hereby does sell and assign all of its right, title and interest in and to the Rents to
APWIL, on the terms and sub}ect to the conditions set forth in the Agreement. The Successor Lease is for a term
commencing upon the expiration or termination of the Lease and ending on
Landlord has refained all of Landlord’s obligations and liabilities under the Lease or a Successor Lease, 'lhe term of
the assignment of the Lease, and of a Successor Lease, s subject to extension on the terms and conditions set forth in

the Agreement,

18
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The terms and conditions of the Lease and the Agreement are hereby incorporated herein by reforence as if
set forth herein in full. Coples of the Lease and the Agreement are maintained by APWII at the address of APWIL
above, and are available to interested parties upon request, This Memorandum has been duly executed by the
undersigned as of the date first written above,

Landlord:

Boanrp or PUBLIC WoRKS, CIry OF FORT WAYNE

By:

Name: Benjamin Groeneweg

Title:  Program Manager: Utility Asset Management and
Sustainahility
Authorized signatory on behalf of the Fort Wayne
Board of Public Works, per the attached resolution

STATE OF INDIANA }
188
COUNTY OF ALLEN}

BEFORE ME, a Notary Public, in and for said County and State, this day of , 2013,
personally appeared the within named Ben Groeneweg by me personally known, who being by me duly sworn said
that he is the Program Manager: Utility Asset Management and Sustainability of the BoarD oF PuBLIC WORKS, CrTY OF
Fort WAYNE, and that he signed said instrument on behalf of the Boarp orF PusLIc WORKS, City OF FORT WAYNE with

full authority so to do and acknowledge said instrument to be in the voluntary act and deed of said City for the uses

and purposes therein set forth.

IN WITNESS WHEREOF, hereunto subscribed my name, affixed my official seal.

Notary Public

Printed Name of Notary

My commission expires:

Resident of County
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Assignment of Lease Rents and Suceessor Lease Rents made as of ; by and between
AP WIRELTSS INVESTMENTS I, LLC, a Pelaware limited liability company, and

AP WIRELESS INVESTMENTS I LILC
"

P meg,,Efi"’M Ovennan
Her—"" C.E.0, and General Counsel

Address; ga7q Towne Centre Drive, Suite 200
City: San Diego

State: California

Zip: 92121

STATE OF(\@ |f’1€‘€ N A y
COUNTY OF SC{/’\ \\)‘ 8\@() }

On YV\Q [C/‘/\ 2 S , 20 | 5 hefore me, F)W\ A K/ WIFL{@MY‘) J V]!r)hlfw Pk—d)) (L

(Name of Notay'y Public and Title) .

Personally appeared Evic M. Overman personally known to me (or proved to me the basis of satisfactory evidence) to
be the person(s) whose name(s) is/are subscribed to the within instrument and acknowledged to me that he/she/they
execnted the same in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

1 certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing paragrapl is true
and correct.

PN W W
J\NN K MARGESON
Gommisalon # 18326(}3
Notary Public - galifornia 35

gan Dlego COualy
ty Comum, Expifes Mar (Hig

Signature t‘ / /\ Nj/g/) et (seal) v L a A

WITNESS my hand and official seal.
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EXHIBITF

LEGAL DESCRIPTION OF PROPERTY

Property Description:

[LEGAL DESCRIPTION]
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Antenna Site Marketing and Services Agreément

APWireless infrastructure Pariners, LLC RFP-3605
9373 Towne Centre Drive, Suite 200 | San Dlepo, CA 92121 March 21, 2013
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Antenna Site Markeling and Services Agreement

This Antenna Site Marketing and Services Agreement (this “Agreement”) is made and entered into as of
this day of , 2013, by and between BOARD OF PusLIC WORKS, CITY OF FORT WAYNE
{“Site Owner”} and AP WIRELESS INVESTMENTS I, LLC (hereinafter “APWII™),

BACKGROUND:

A. The Site Owner is of the opinion that APWII has the necessary qualifications, experience, and

B.

abilities to provide marketing and consulting services in connection with the marketing of the
property located at (the “Property”) belonging to the Site Gwner.

APWTII is agreeable to providing such services to the Site Owner, on the terms and conditions as
set out in this Agreement.

IN CONSIDERATION OF the matters described above and of the mutual benefits and obligations set
forth in this Agreement, the receipt and sufficiency of which consideration is hereby acknowledged, the

parties to this Agreement agree as follows:

1.

2,

3.

4.

5.

7

Engagement: The Site Owner hereby agrees to engage APWII to provide the Site QOwner with
services consisting of marketing the Property to prospective companies looking to place antennas
and build wireless communications infrastructure (known as “New Site Users”), and such other
services as the Site Owner and APWII may agree upon from time to time (the “Services™), and
APWII hereby agrees to provide these Services to the Site Owner.

Term_of Agreement: The term of this Agreement will begin on the date of this Agreement and
will remain in full force and effect for a period of five (5) years, with the said term being capable of
extension by mutual written agreement of the parties,

Performance: Both parties agree to do eveiythihg necessaly to ensure that the terms of this
Agreement take effect,

Compensation: For the Services provided by APWII under this Agreement, the Site Owner will
pay to APWII compensation in the following manner: Upon contract signature with a new site
user (outside the agreed upon Easement area), APWII will be paid an amount of

percent (___ 9%} of the contract license fee, for as long as the contract remains in existence,
payable on the 10th day of each month.

Assignment: This Agreement is a personal one, being entered into in reliance upon and in
consideration of the personal skill and qualifications of APWIL APWII will not voluntarily or by
operation of law assign or otherwise transfer the obligations incurred pursuant to the terms of
this Agreement without the prior written consent of the Site Owner,

Capacity/Independent Contractor: It is expressly agreed that APWII is acting as an

independent contractor and not as an employee in providing the Services hereunder, APWII and
the Site Owner acknowledge that this Agreement does not create a partnership or joint venture
between them.,

Modification of Agreement: Any amendment or modification of this Agreement or additional
obligation assumed by either party in connection with this Agreement will only be binding if
evidenced in writing signed by each party or an authorized representative of each party,

Pagaiof2
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Antenna Site Marketing and Services Agreement

8. Entire Agreemnent: Ii is agreed that there is no representation, warranty, collateral agreement
or condition affecting this Agreement except as expressed in it.

9. Severability: In the event that any of the provisions of this Agreement are held to be invalid or
unenforceable in whole or in part, all other provisions will nevertheless continue to be valid and
enforceable with the invalid or unenforceable parts severed from the remainder of the Agreement.

10, Governing Law: It is the intention of the parties to this Agreement that this Agreement and the
performance under this Agreement, and all suits and special proceedings under this Agreement,
be construed in accordance with and governed, to the exclusion of the faw of any other forum, by
the laws of the State of , without regard to the jurisdiction in which any

action or special proceeding may be instituted, .

IN WITNESS WHEREOFT the parties have duly executed this Antenna Site Marketing and Services
Agreement on the dates written below,

Site Owner: APWII

BOARD OF PUBLIC WORKS, CITY OF FORT WAYNE AP WIRELESS INVESTI\@TS LILIC

By:
Name; Benjamin Groeneweg
Its: Program Manager: Utility Asset Management  Its; C.E.Q, and General Counsel

and Sustainability

Authorized signatory on behalf of the Fort

‘Wayne, Board of Public Works, per the attached

resolution
Date: Date: 3/ Ll [) 132
Address: 200 East Berry Street, Suite 240 Address: 9373 Towne Centre Drive, Suite 200
City:  Fort Wayne City: San Diego
State: Indiana State; California
Zip: 46802-2736 Zip: 92121
Tel: (260) 427-1365 Tel: (646) 912-B058
Fax: {260) 4277-8572 : Fax: (203) 549-0030
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A RESOLUTION OF THE BOARD OF PUBLIC WORKS
OF THE CITY OF FORT WAYNE, INDIANA,
AUTHORIZING MARKETING AGREEMENTS
AND THE ASSIGNMENT OF LEASE RENTS AND SUCCESSOR LEASE RENTS

RESOLUTION NUMBER 100-3-27-13-1.

WHEREAS, the City of Fort Wayne, Indiana (hereinafter referred to as the “City”), owns
certain real property and the water towers located thereon located at 7602 Bass Road, Fort
Wayne, Indiana, 46804 (hereinafier referred to as the “West Side” location), 13323 Coldwater
Road, Fort Wayne, Indiana, 46845 (hereinafter referred fo as the “Coldwater™ location), and
1016 Dupont Road, Fort Wayne, Indiana, 46825 (hereinafter referred to as the “Dupont”
location), all three (3) locations being described more particularly in Exhibit “A”, atlached hereto

and made a part of this Resolution by this reference; and

WHEREAS, the City as Lessor, currently leases space on the water towers at the above
mentioned locations to certain wireless communication companies and carriers (hereinafter

referred to as the “Existing Leases”); and

WHEREAS, AP Wireless Investment I, LLC (hereinafter referred to as “APW”) wishes
to purchase the City’s rights to collect rents and/or lease payments as delincated in the Existing

Leases; and

WHEREAS, the City wishes to sell and assign the City’s rights to collect rents and/or
lease payments from the Existing Leases o APW; and

WIIEREAS, the City-owned water towers located at the West Side, Coldwater, and
Dupont locations all have extra space on top of the water towers that could facilitate more

wireless communications antennae; and

WHEREAS, APW has agreed to pay the City for APW’s right to market said extra space
to wireless communications companies and cartriers; and

WHEREAS, the City wishes to allow APW to market said exira space in exchange for
financial consideration,

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF PUBLIC WORKS OF
THE CITY OF FORT WAYNE, INDIANA, AS FOLLOWS:

1. That the Board of Public Works of the City of Fort Wayne, Indiana (hereinafter
referred fo as the “Board”™) approves the Assignment of Lease Rents and
Successor Lease Rents agreements between the City and APW.

2. That the Board approves the Antenna Site Marketing and Services Agreement
agreements between the City and APW.




3. That the Board approves the Memorandum of Understanding agreements
between the City and APW,

4, That the Board hereby authoiizes Benjamin Groeneweg, Program Manager
of Utility Asset Management and Sustainability with Fort Wayne City
Utilities Engineering, to sign in the name of and on behalf of the Board, the
three (3) Assignment of Lease Rents and Successor Iease Rents agreements
between the City and APW, the three (3) Antenna Site Marketing
~ and Setvices Agreement agreements beiween the City and APW,
and the three (3) Memorandum of Understanding agreements between the City

and APW.

This Resolution shall be in full force and effect from and afier its adoption by the Board
of Public Works of the City of Fort Wayne, Indiana.

APPROVED this 27" day of March, 2013.
BOARD OF PUBLIC WORKS

By: /jm ﬁ

Robert Kennedy, Chair

By: { ,[&Z’/{;-

Kumar Menon, Member

By: M M

Mike Avila, Member

Attest:_£/t0kua) (Fwianad

Victoria Edwards, Clerk
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EX BIT "A" ?ﬂj& a

Porce! I " CO} 6{ Wf-’?l,‘}‘C-fr a Z-OC.GL 7"}0 o

A porcel of lond locatad In the Northeast One—Quarter of Sectlen 28, Township 32 North, Range 12 Easi,
Allen County, Indigna, and more parifcularly described ua follows:

Commencing ot the Northagst corner of Section 28, Township 32 North, Runge 12 ¥ost os morked by o PK.

nall found; thance South O0Q'21” €ast (bsaring busis for description) dlong the East line of the

Northaast One-Quarter of seld Section 28, a distance of 2600 feel (dsed) to the Southeant corner of @ troet of
fond owned by lrving Reody Mix In Deed Record 488, poge 413 thence Norlh 89%481(0" © Wast and

porallsl to the North fine of sald Northeast One—Quarter, and dlong the South line of sold frving Ready Mix
purcel, o distones of 187,40 feat to a 5/8 inch divmeter fron pin set ai the Paint of Baghining.

Baginning ot the obove described polnty thence South DDITH0" West, a distunce of 212.27 feet to a 5/8
inch diomeler fron pln sel; thence North 89°48"10° West ang parallel to sald North Hne, « distonce of
210.0 foet to ¢ 5/8 inch diameter Iron pin sel; thences North 00'1°50" East, o distance of 212,27 fast to
a 85/8 inch dgiometer fren pln on the South fine of sqld trving Ready Mix parcel; thence South
$9°48'10"Eost along sald Norih Jine, a distance of 210,0 feel to the Point of Beginning, contalning 1.02

aere of land, more or less.

Parcael It
A non—exclusive easement for ‘the purpose of Ingress and egress, for the benefit of Parcel | us created by

Corporote Warranty Deed dated July 27,. 2001 ond recorded July 31, 2001 og Document Number 201052860
over and across the followlng desoribed real estute In Allen County

A twenty (20) foot Ingress ond egress easement, lying ten (10} feet on both sides of the following described
centerline: .

Commencing ot the Mortheost corner of Seclion 28, Township 32, Rengs 12 Easl, in Allen Counly, Indioha,
os marked by a P.K, nall found; thence South 00°10°21" East (bearing basls for description) vlong the

East lihe of sald Section 28, a distunce of 260.1 fust: lhence North 89'48M0" West, a distance of 157,40 .
feel: thence South 00'11'50" West, o distonce of 55.00 feat. to the point of baginning: thence South

894810 Fast, « distance of 147.76 feet to the point of terminus of sald easement.
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Antenna Site Marketing and Services Agreement

This Antenna Site Marketing and Services Agreement (this “Agreement”) is made and entered into as of
this 24 day of Mm\r, h , 2013, by and between BOARD OF PUBLIC WORKS, CITY OF FORT WAYNE
(“Site Owner”) and AP WIRELESS INVESTMENTS I, LLC (hereinafter “APWIIT"),

BACKGROUND:

A,

B.

The Site Owner is of the opinion that APWII has the necessary qualifications, experience, and
abilities to provide marketing and consulting services in connection with the marketing of the
property located at 1016 Dupont Rd., Road, Fort Wayne, IN 46825 (the “Praperty”) belonging to
the Site Owner.

APWII is agreeable to providing such services to the Site Owner, on the terms and conditions as
set out in this Agreement.

IN CONSIDERATION OF the matters described above and of the mutual benefits and obligations set
forth in this Agreement, the receipt and sufficiency of which consideration is hereby acknowledged, the

parties to this Agreement agree as follows:

i 8

2,

3.

4-

5

Engagement: The Site Owner hercby agrees to engage APWII to provide the Site Owner with
services consisting of marketing the Property to prospective companies looking to place antennas
and build wireless communications infrastructure (known as “New Site Users™), and such other
services as the Site Owner and APWII may agree upon from time to time (the “Services”), and
APWII hereby agrees to provide these Services to the Site Owner.

Term of Agreement: The term of this Agreement will begin on the date of this Agreement and
will remain in full force and effect for a period of five (5) years, with the said term being capable of
extension by mutual written agreement of the parties.

Performance; Both parties agree to do everything necessary to ensure that the terms of this
Agreement take effect,

Compensation: For the Services provided by APWII under this Agreement, the Site Owner will
pay to APWII compensation in the following manner: Upon contract signature with a new site
user (outside the agreed upon Easement area), APWII will be paid an amount of twenty percent
(20%) of the contract license fee, for as long as the contract remains in existence, payable on the

10t day of each month.

Assignment: This Agreement is a personal one, being entered into in reliance upon and in
consideration of the personal skill and qualifications of APWII. APWII will not voluntarily or by
operation of law assign or otherwise transfer the obligations incurred pursuant to the terms of
this Agreement without the prior written consent of the Site Owner.

Capacity/Independent Contractor: It is expressly agreed that APWII is acting as an

independent contractor and not as an employee in providing the Services hereunder. APWIT and
the Site Owner acknowledge that this Agreement does not create a parinership or joint veniure

between them.

Modification of Agreement: Any amendment or modification of this Agreement oy additional
obligation assumed by either party in connection with this Agreement will only be binding if
evidenced in writing signed by each party or an authorized representative of each party.
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8. Entire Agreement: It ig agreed that there is no representation, warranty, collateral agreement
or condition affecting this Agreement except as expressed in it.

g. Severability: In the event that any of the provisions of this Agreement are held to be invalid or
unenforceable in whole or in part, ali other provisions will nevertheless continue fo be valid and
enforceable with the invalid or unenforceable parts severed from the remainder of the Agreement,

10, Governing Law: Tt is the intention of the parties to this Agreement that this Agreement and the
performance under this Agreement, and all suits and special proceedings under this Agreement,
be construed in accordance with and governed, to the exclusion of the law of any other forum, by
the laws of the State of Indiana, without regard to the jurisdiction in which any action or special
proceeding may be instituted.

IN WITNESS WHEREOF the parties have duly executed this Antenna Site Marketing and Services
Agreement on the dates written below.

Site Owner: APWII

BOARD OF PUBLIC WORKS, CITY OF FORT WAYNE AP WIRELESS INVESTMENTS I, LLC

by Mooy i Iyt i) g 7
Name: Benjamin Groeneweg / NaJrge—:»*’Ei‘ifc M. Overman
Tts: Program Manager: Utility Asset Managemen’ fs: C.E.O. and General Counsel
and Sustainability
Authorized signatory on behalf of the Fort
Wayne, Board of Public Works, per the attached
resolution
pate: 2/ 29/ 2017 Date: 8-25-15
Address: 200 East Berry Street, Suite 240 " Address: 9373 Towne Centre Drive, Suite 200
City:  Forl Wayne City: San Diego
State; Indiana State; California
Zip: 46802-2736 Zip: 92121
Tel: (260) 427-1365 Tel: {646) 012-8058
Fax: (260) 407-8572 Fax: (203) 549-0930
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A RESOLUTION OF THE BOARD OF PUBLIC WORKS
OF THE CITY OF FORT WAYNE, INDIANA,
AUTHORIZING MARKETING AGREEMENTS
AND THE ASSIGNMENT OF LEASE RENTS AND SUCCESSOR LEASE RENTS

RESOLUTION NUMBER 109-3-27-13-1

WHEREAS, the City of Fort Wayne, Indiana (hereinafter referred to as the “City™), owns
certain real property and the water towers located thereon located at 7602 Bass Road, Fort
Wayne, Indiana, 46804 (hereinafter referred to as the “West Side” location), 13323 Coldwater
Road, Fort Wayne, Indiana, 46845 (hereinafter referred to as the “Coldwater” location), and
1016 Dupont Road, Fort Wayne, Indiana, 46825 (hereinafter referred to as the “Dupont”
location), all three (3) locations being described more particularly in Exhibit “A”, attached hereto

and made a part of this Resolution by this reference; and

WHEREAS, the City as Lessor, currently leases space on the water towers at the above
mentioned locations fo certain wireless communication companies and carriers (hereinafter
referred to as the “Existing Leases”); and

WHEREAS, AP Wireless Investment I, LLC (hereinafter referred to as “APW”) wishes
to purchase the City’s rights to collect rents and/or lease payments as delineated in the Existing

Leases; and

WHEREAS, the City wishes to sell and assign the City’s rights to collect tents and/ox
lease payments from the Existing Leases o APW; and

WHEREAS, the City-owned water towers located at the West Side, Coldwater, and
Dupont locations all have extra space on top of the water towers that could facilitate more

wireless communications antennae; and

WHEREAS, APW has agreed to pay the City for APW’s right to market said extra space
to wireless communications companies and carriers; and

WHEREAS, the City wishes to allow APW to market said extra space in exchange for
financial consideration.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF PUBLIC WORKS OF
THE CITY OF FORT WAYNE, INDIANA, AS FOLLOWS:

1. That the Board of Public Works of the City of Fort Wayne, Indiana (hereinafter
referred to as the “Board™)} approves the Assignment of Lease Rents and
Successor Lease Rents agreements between the City and APW,

2, That the Board approves the Antenna Site Marketing and Services Agreement
agreements between the City and APW.



3. That the Board approves the Memorandum of Understanding agreements
between the City and APW,

4. That the Board hereby authorizes Benjamin Groeneweg, Program Manager
of Utility Asset Management and Sustainability with Fort Wayne City
Utilities Engineering, to sign in the name of and on behalf of the Board, the
three (3) Assignment of Lease Rents and Successor Lease Rents agreements
between the City and APW, the three (3) Antenna Site Marketing
and Services Agreement agreements between the City and APW,
and the three (3) Memorandum of Understanding agreements between the City

and APW,

"This Resolution shall be in full force and effect from and after its adoption by the Board
of Public Works of the City of Fort Wayne, Indiana,

APPROVED this 27" day of March, 2013,
BOARD OF PUBLIC WORKS O

T

Robert Kennedy, Chair

By: 4
Kumar Menon, Member

By: M M

Mike Avila, Member

Attest, /atate) Lo

Victoria Bdwards, Clerk
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A porcel of land focated fn the Northeast One—-Quarter of Section 28, Township 32 North, Range 12 Eost,
Allen County, Indiona, and more particularly described us follows:

Commencing at {he Northeast corner of Section 28, Township 32 North, Range 12 Eost gs morked by o PJK.

noll found; thence South 001Q'21" Easl {bearing busis for dasoription) olong the Eust line of the

Noriheast One—Quarter of sold Sectlon 28, a distence of 250.0 foel {deed) to the Southeast corner of u tract of
fohd owned by Irving Ready Mix In Dyed Record 489, puge 41% thence North 89'48'10" * West and

paralls) to the North line of sald Northeast One-Quorter, and along the South line of sald frving Reody Mix
purcel, o distance of 187.40 feet to o /8 inch diomoter Iron pin set at the Point of Beginning.

Baginning ot the obove described polnty thence South ODT1'50" West, o distonce of 212,27 fest to a 5/8

inch diomeler tron pin sel; thence North BY48M0° West ang pardflal to sald North line, @ distonce of
2100 fect to o $/8 Inch diemeter lron pin sel; thencs Naorth 00°11'60" Fast, o distance of 212.27 feet to
a 5/8 Inch dlometer fron pin on the South ne of eald irving Rendy Mix porsel; thence Soulh

894810 Evst along satd North line, a distance of 2100 fost to the Polnt of Baginning, containing 1,02

gere of land, more or less,

Pargel ili
A non—exclusive easement for ‘the purpose of ingress and sarass, for the benofit of Parcel 1 08 oreated by

Corporate Warranty Deed dated July 27, 2001 ond recorded July 31, 2001 as Doeument Number 201052860
over ond across tha followlng desoribed redl estate In Allen County:

A lwenty (20) foot Ingress ond egress easement, Iying ten (10) fest on both sldes of the following desoribed

centerling:

gommencing ot the Northeost corner of Section 28, Township 32, Range 12 Fost, In Allen County, Inditha,
| found: thonce South 0010°21" East (bearing basls for desoription) clong the

as rnovked by a P nal s I
Fast line of sald Section 28, a distance of 260.1 fast; thence North 894810" West, a distance of 187.40 -
feel: lhence South Q011'50" West, o distonce of 58.00 fest. to the point of beginning: thence Sauth

ROABMO" Eaat, a. distance of 147.76 feet to the point of terminus of sald easement,
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ASSIGNMENT OF LEASE RENTS AND SUCCESSOR LEASE RENTS

THIS ASSIGNMENT OF LEASE RENTS AND SUCCESSOR LEASE RENTS (“Agreement”) is made as of the
Z?m day of_Marc h , 2013 (“Effective Date”), by and between BoARD or PUBLIC WORKS, CITy O FORT WAYNE,
whose address is 200 East Berry Street, Suite 240, Fort Wayne, Indiana 46802 (“Landlord”) and AP Wireless
Investments I, LLC, a Delaware lirnited lability company (“APWI™). Al references hereafter to “APWII” and
“Landlord” shall include their respective heirs, successors, personal representatives, lessees, Heensees and assigns,

WHEREAS, Landlord, as lessor, successor in interest to Utility Center, Inc,, an Indiana corporation, and
Omnipont Communications Midwest Operations, LLC, a Delaware limited liability company, as lessee (“T-Mobile™),
are parties to that certain lease agreement (“T-Mobile Lease”) dated May 5, 1998, and whereas Landlord, as lessor,
successor in interest to Utility Center, Inc. dba Aqua Indiana, Inc., an Indiana corporation, and United States Cellular
Operating Company of Chicago, LLC, a Delaware LLC, as lessee (“US Cellular™), are parties to that certain lease
agreement (“US Cellular Lease”) dated May 5, 1998;

T-Mobile and Us Cellular shall collectively, be refetred to as ("Tenant”), and the T-Mobile Lease and US
Cellular Lease shall be collectively be referred to as the (“Lease”), a copy of which is attached hereto as Exhibit A
covering the premises (the “Premises”) therein described, Landlord’s right, title and interest in all monies payable by
Tenant (whether described as base rent, additional rent, holdover rent, fees, chaiges, interest, or otherwise but not
including payments in vespect of real propesly taxes and assessments, insurance maintenance charges or utilities)
under the Lease or by Successor Tenant (as defined below) under any Successor Lease (as defined below) (the
“Rents™ shall be referred o herein as the “Landlord’s Interest”, Landlord is the owner of the land and improvements,
on which the Premises are located in the County of Allen, State of Indiana, commonly 1m0wn as 1016 Dupont Road,

Fort Wayne, IN 46825 (the “Property™.

WHEREAS, Landlord wishes to assign and APWII wishes to receive Landlord’s Interest, together with all
other rights and interests as described herein for the Assignment Term.

WHEREAS, Landlord and APWII wish to incorporate the Rider to Memorandum of Understanding
(“Rider”} aitached hereto as Exhibit “G”, and hereby incorporate the terms of the Rider as though fully set forth

herein,

TFOR VALUABLE CONSIDERATION, the receipt and sufficiency of which are hereby acknowledged, the parties hereto
agree as follows:

1. Assignient: Asslgnment Amount; Payment,

(a) Subject to the rights of the Tenant under the Lease or Successor Tenant under a Successor Lease, Landlord
hereby irrevocably and unconditionally assigns to APWII all of Landlord’s beneficial rights, title and
interests in the Rents described therein for the peried commencing on the date hereof and ending on May 1,
2063 (the “Assignment Term”), with no representations or warranties of any kind other than those provided

herein.

(b APWII shall pay to Landlord, the amount of $535,000.00 {“Assignment Amount”} in payment of the
assignment of Rents and the other rights and interests granted by Landloxd to APWII as deseribed herein,
The Assigniment Amount shall be in {ull payment of the rights granted by Landlord to APWIT and Landlord
shall not be entitled to any other compensation or payments of any kind under this Agreement or otherwise
in connection with the Rents assignment or other rights granted to APWIT under this Agresment or under
any other documents executed in connection herewith,

{(¢) Landlord promises to pay to the order of APWII, at the times and in the manner provided herein, a principal
sum equal to the Assignment Amount, plus interest thereon at the rate of seven and twenty-three
handredths percent (7.23%) per annum (the “Stated Interest Rate”}. Principal shall be payable in monthly
installments in the amounts {the “Monthly Principal Amounts”) set forth on Exhibit B, All interest shall be
calculated on the basis of twelve 30-day months and the actual munber of days elapsed.

(d) On or prior to the 10 calendar day of each calendar month commencing with the frst calendar month after
the date hereof, Landlord shall apply the Monthly Servicing Collections (as defined below) for the
immediately preceding calendar month to Landlord’s obligations hereunder in the following order: first, to
unpaid late charges, default interest and similar charges then due firom Tenant under the Lease or Successor
Tenant under a Successor Lease, and to any unpald fees, charges and expenses then due from Landlord to
APWII hereunder; second, the excess, if any, to accrued but unpaid interest at the Stated Interest Rate
through and including the final day of the immediately preceding calendar month; third, the excess, if any, to



()

DUPONT

the Monthly Principal Amount set forth on Exhibit B with respect to the immediately preceding calendar
month; and fourth, the excess, if any, to the Landlord, such excess to be acersed and paid in a lump sum
within 9o days after the end of each calendar year, “Monthly Servicing Collections” shall mean, for each
calendar month, the Rents received in the Servicing Account (as defined below) in respect of the Lease or
Successor Lease during such calendar month.

Landlord may prepay the Assignment Amount in full, but not in part, provided that Landlord delivers
uneguivocal and irrevecable written notice thereof to APWII not less than go calendar days prior thereto,
specifying the prepayment date, and pays to APWII on the date so specified, by wire transfer of immediately
available funds dencominated in U.S. dollars, an amount equal to the sum of (a) the remaining unpaid
Assignment Amount, (b} all acerued but unpaid interest, (¢} other charges due under any of the Asslgnment
Documents and (d} a fee in an amount equal to five percent (5.0%) of the remaining unpaid Assignment
Amount,

Assignment Absolute. This Agreement shall be a present, absolute and unconditional assignment, and shall,
immediately upon execution, give APWIL the right to collect all Renis. Landlord hereby irrevocably appoints
APWILI as its true and lawful attorney-in-fact, with full power of substitution, to demand and collect Rents and to
exercise the other rights and remedies of lessor under the Lease or Successor Lease, as provided for under this
Agreement[, which power is coupled with an interest].

Rights Assigned to APWII,

{a)

®

Duwring the Assignment Term, APWII is hereby appointed as Landlord’s attornay-in-fact with full power of
substitution to demand and collect Rents and to exercise all righis and remedies of Landlord under the Lease
or a Successor Lease granted to APWII under this Agreement(, which power and right is coupled with an
interest]. Laundlord covenants and agrees that Landlord remains the fee owner of the Property and Land and
Landlord is not assigning and shail continue to comply with all obligations of the lessor under the Lease ora
Successor Lease,

Without limiting the generality of the foregoing, upon the occurrence of an Event of Default (as defined
below), APWII shall be assigned the following rights and remedies under the Leage or a Successor Lease,
which rights are limited only by applicable law and by the tertms of this Agreement and the terms of the
Lease or a Successor Lease, which rights and remedies APWII may, in its sole discretion, elect to exereise in
whole or in part, but with no obligation to do so:

() to collect and receive Rents due or to become due and payable with respect to the use, occupancy or
enjoyment of the Premises (provided that payments in respect of real property taxes and assessments,
insurance maintenance charges or utilities shall, if and to the extent payable t¢ Landlord by Tenant
under the Lease or Successor Tenant under a Successor Lease, may be paid directly by Tenant or
Successor Tenant to Landlord);

(i) to medify, amend or waive the Lease or Successor Lease provisions in effect during the Assignment
Term modifying the Rents payment obligation under the Lease or a Successor Lease (including
granting Rents concessions to the Tenant or Successor Tenant, whether in respect of amount, timing
or frequency), the Tenant's or Successor Tenant’s termination rights under the Lease or a Successor
Lease, and the Tenant’s or Successor Tenant’s use rights under the Lease or a Successor Lease,
Provided however, APWII may not expand the rights of Tenant under the Lease or Suecessor Tenant
under a Successor Lease;

(ili)  to terminate the Lease or a Successor Lease or 1o allow Tenant or Successor Tenant to terminate the
Lease or a Successor Lease, in either case, for any reason;

(iv) to continue the Lease or a Successor Leage in effect after Tepant's or Suceessor Tenant’s breach, in
APWIDs sole discretion;

(v) to extend or renew the term of the Lease or a Successor Lease from time to time (but not beyond the
end of the Assignment Term) or to decline to do so;

(vi) to grant any consent or approval under the Lease or a Successor Lease or fo decline to do so, to the
extent that any such consent or approval might decrease, or affect the timing or collectability of, auy
Rents actually paid or payable by Tenant or Successor Tenant;

(vil) toacceptor decline an abandonment of the Premises or property installed thereon;
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{(viii) 1o release, revoke or re-assign any rights it may have hereunder to Landlord;

(ix) to exercise all of Landlord’s vights and remedies under the Lease or a Successor Lease as they pertain
to the collection of Rents or sums due under the Lease or a Successor Lease in such manner and in
such order or combination as APWII deems appropriate in Hs reasonable discretion;

() to commence, defend and compromise any action or proceeding relating to the Tenant's, Successor
Tenant's, or Landlord’s obligations under the Lease or a Successor Leasge to the extent that any of the
foregoing might decrease, or affect the timing or collectability of, any Rents actually paid or payable
by Tenant or Successor Tenant and {o retain or direct counsel of its choosing in any such action or

proceeding;

(xi) tofile, purstie, defond or compromise any claim or adversary proceeding in bankruptey, insolvency or
similar proceeding relating to Tenant’s or Successor Tenant’s obligations under the Lease or a

Successor Lease;

(xii) to consent to, or decline to consent to, an assignment or sublease of Tenant’s or Successor Tenant’s
interests in this Lease, Successor Lease, or the Premises to the extent that any such consent might
decrease, or affect the timing or collectability of, any Rents actually paid or payable by Tenant or
Successor Tenant;

{xiii} to protect and defend its rights in the Premises (including the Landlord’s rights in the Premises
conveyed to APWII hereunder), or to require that the Landlord protect and defend such rights;

(xiv) subject to the provisions of Section 4 below, to exercise any other right or take or refuse to take any
other action that Landlord would otherwise be permitted to exercise under the Lease or a Successor
Lease or by any applicable federal, state, municipal and local laws, rules, ordinances, regulations and
permits {collectively, “Law(s)”) with respect to Tenant’s or Successor Tenant’s obligations under the
Lease or a Successor Lease or tenancy of the Premises.

During the Assignment Term, Landlord shall not, other than to the extent required herein, including to the
extent required to perform its obligations under the Lease or a Successor Lease as set forth in Section 4
below, or upon the written consent or direction of APWII, exercise any right or remedy of Landlord under
the Lease, Successor Lease, or by Law to the extent that the exercise of any such right or remedy might
decrease, or affect the timing or collectability of, any Rents actualiy paid or payable by Tenant or Successor
Tenant. During the Assignment Term, Landlord shall take such actions as may be reasonably requested by
APWII for such purpose.

If and to the extent that any security deposit or other deposit (whether in the form of cash, letter of credit or
other security) has been made by Tenant or Successor Tenant under the Lease or a Successor Lease
{collectively, “Deposits”), (i} Landlord hereby assigns all of its rights, title and interests in the Deposits to
APWII as of the Effective Date; (i) if Landlord has not already done so, Landlord shall cause such Deposits
to be promptly transferred to APWIL; (iil) APWIL shall hold and apply such Deposiis during the Assignment
Term in accordance with the Lease or a Successor Lease; and (iv) if the Lease or a Successor Lease is not
sooner terminated or expired, APWIL shall transfer any remaining Deposits back to Landlord upon the
expiration of the Assignment Term,

From and atter the Effective Date, Landlord shall not, other than to the extent required herein or requested
in writing by APWII, exercise or enjoy any of the beneficial rights or remedies of lessor under the Lease or a
Suceessor Lease to the exient that the exercise of any such rights or vemedies might decrease, or affect the
timing or collectability of, any Rents actually paid or payable by Tenant or Successor Tenant.

Notwithstanding anything to the contrary within, to the extent that the Lease requires any assignee of
Landlord’s rights to assume all obligations of Landlord under the Leage, then (f) Landlord also transfers and
assigns to APWIL, as of the Effective Date, any and all of its obligations in, to and under the Lease, (if) APWII
assumes, 1ecognizes and is responsible for all such obligations, and (i} Landlord shall cooperate with
APWII to facilitate APWII's fulfillment of all such obligations, and Landlord shall indemnify, defend and
hold harmless APWIIL for any performance of APWII of such obligations that reasonably relate to the
Property outside of the Premises,

Landloyd’s Ongoing Obligations, The parties hereby acknowledge that by this Agreement, APWIL has not
assuned any of the obligations, duties or Habilities of Landlord ander the Lease or a Suceessor Lease. Nothing
contained herein, and no action or forbearance or exercise of the rights and remedies of Landlord under the
Lease or a Successor Lease on the part of APWII as permitted by this Agreement, shall constitute or be construed
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as an assumption by APWII of any obligation of Landlord under the Lease or a Successor Lease whether arising
before, on or after the Effective Date, APWII shall not have any liability or obligation with respect to the care,
management or repair of the Premises or any land adjacent thereto, oy any improvements thereon, or for any
infury or damage sustained by any person in, on, under or about the Property, including the Premises. During
the Assignment Term, Landlord shall continue to pay, fulill or perform fully, faithfully and timely, each and
every condition, covenant, obligation and duty required of Landlord under the Lease, Successor Lease, or by Law,
other than those assigned herein, whether arising prior o, on or after the Effective Date. Without limiting the
generality of the foregoing, Landlord shall:

(a) not suffer or allow any breach, default or event of default by Landlord to occur under the Lease or a
Successor Lease;

{b) not take any action, or fail to take action, for the purpose of, or with the effect of, teyminating the ILease or a
Successor Lease or inducing or causing Tenant or Successor Tenant to exercise, or not to exercise, a right to
renew or extend the Lease or a Successor Lease;

(¢) not perform or discharge any cbligation or liability of Landlord under the ILease or a Successor Lease in a
manner that would: (i) hinder, delay or otherwise adversely affect APWID's receipt and collection of Rents or
the exercise by APWII of any of its othey rights or remedies under the Lease or a Successor Lease granted to
APWII under this Agreement; or (i) give rise to any offset or deduction by Tenant or Successor Tenant, or
the withholding by Tenant or Successor Tenant of Rents for any cause or reason whatsoever, or the assertion
of any such right by Tenant or Successor Tenant;

(@) keep and ensure that the Property and the Premises remain in compliance with all Laws;
(e) notterminate or accept a sutrender or termination of the Lease or a Successor Lease;

{f) at Landlord’s sole cost and expense, appear in and defend any aclion growing out of or in any manner
connected with the Lease or a Successor Lease or the obligations or Habilities of the Landlord thereunder;

(z) not transfer, pledge, convey, hypothecate, create a security interest or lien upon the Premises, Property or
the Lease or a Successor Lease which in any way is superior to or that jeopardizes in any manner or respect
APWII's assigninent or interest conveyed under this Agreement;

(h} promptly pay (or ensure payment of} any and all real property, personal property and/or other taxes, levies,
interests or assessments that may becorne due and owing relating to the Property, the Premises and any
improvements located thereon;

(i) operate and maintain the Property, Premises and any improvements thereon only in good order and repair
in the ordinaty course of business and refrain from entering into any agreements, contracts, services or other
activities that would conflict with, frustrate or fail to comply with the terms and conditions of the Lease ora
Successor Leage, this Agreement or any assignments or agreements entered into between the Landlord and

APWI;

(j} comply with all obligations, duties and liabilities as Landiord under the Tease or a Successor Iease, and
satisfy all such obligations in good faith and with due diligence;

() promptly forward to APWII any written notice or communication by, to or from Landlord and any tenant,
government authority, taxing authority, service provider, lender, mortgagee or otherwise which may affect
the Lease or a Successor Lease or any existing or future leage or other agreement at or upon the Property or
Premises o1 which notice may affect or relate to the Property or Premises or the operation or function
thereofin any manner or respect; and

() name APWIL, its stockholders, members, partners, affiliates or lenders as additional named insureds under
any and all property, casualty and liability insurance policies relating to the Property, the Premises or
improvements or the leases or easements thereon,

Without the express prior written consent of APWI, during the Assignment Term, Landlord shall not, and shall
have no authority to, amend, modify, extend or renew the Lease or a Successor Lease, or waive any default
thereunder, or declare or assert the extension, renewal, termination or expiration thereof. APWII may give or
withhold its consent, in its sole and absolute discretion, to the extent that such consent might decrease, or affect
the timing or cotlectability of, any Rents actually paid or payable by Tenant or Successor Tenant.
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Notwithstanding any term or provision to the contrary provided elsewhere herein, at any time, and from time to
time, Landlord shall, if APWII is not permitted to do so directly by local 1aw, as and when requested by APWIJ, at
APWIDs sole cost and expense, use commercially reasonable efforts to cause Tenant or Suceessor Tenant to fulfill
or perform any condition, covenant and obligation of the Lease or a Successor Lease to be fulfilled or performed
by Tenant or Successor Tenant, including, specifically, the payment of Rents directly to {or otherwise at the
direction of) APWII,

If Landlord has failed, after reasonable notice and opportunity to perform any covenant, obligation or duty which
Landlord is bound to perform under the Lease or a Successor Lease or any other agreement or the Law relating to
the Lease or a Successor Lease, then APWII may, but without any obligation to do so, from time to Hime and at
any time, without releasing the Landlord from any obligation herein or under the Lease, perform such covenant,
obligation or duty, and Landlord within thirty (30) days of receipt of an invoice therefor shall reimburse APWII
all reasonable costs and expenses incurred by APWIL in connection therewith, including attorneys’ fees.

5. Servicing By APWIIL

(a) As additional secarity for the payment and performance by Landlord of its obligations hereunder, Landlord
hereby appoints APWI as its exclusive servicer under the Lease or Successor Lease with respect to all rights
and remedies relating to the period commencing on the Effective Date and ending on the date that all
amounts payable by Landlord hereunder have been paid in full. During such period and in such capacity,
APWII shall have the sole and exclusive right to (i) receive and collect Rents payable with respect to the
Assignment Term (provided that payments in respect of real property taxes and assessments shall, to the
extent payable to the lessor under the Lease or Successor Lease, be paid by Tenant or Successor Tenant to
Landlord); (i} enforce all of the lessor’s rights and remedies under the Lease or Successor Lease and
applicable law at such titne, in such manner and in such order or combination as APWII deems appropriate
in APWID’s sole and absolute diseretion; (iii) commence, defend and compromise any action or proceeding
relating to Tenant’s obligations under the Lease and to retain and direct connsel of its choosing in any such
action or proceeding; (iv) file, pursue, defend and compromise any claim or adversary proceeding in any
bankruptey, insclvency or similar proceeding relating to Tenant’s or Successor Tenant's obligations under
the Lease or Successor Lease; (v) decling a swmirender or abandonment of the Premnises by Tenant or
Successor Tenant; (vi) continue the Lease or Successor in effect after Tenant's or Successor Tenant’s breach;
(vii) extend or renew the term of the Lease or Successor Lease from time to time (but not beyond the last day
of the Assignment Term), or decline to do so; (viil) collect and receive any holdover rent, (ix) grant or
withhold consent to any agsignment or sublease by Tenant or Successor Teniant urder the Lease or Successor
Lease; and {x) take any other action which the lessor is permitted to take under the Lease or Successor Lease
or under applicable Jaw with respect to Tenant’s or Successor Teniant’s obligations under the Lease or
Successor Lease or tenancy of the Premises, APWII shall have the right from time to time to appoint any
other person as successor servicer hereunder. Neither APWII nor any successor servicer appointed by
APWII shall have any liability to Landlord except for actual damages, if any, resulting from the gross
negligence or witlful misconduct of APWII or such successor servicer, respectively.

(1) Nothing confained herein, and no action or forbearance on the part of APWIL, shall constitute or be
construed as an assumption by APWII of any obligation or liability of Landlord under the Lease or Successor
Lease or in respect of the Premises, whether arvising or accruing prior to, on or afier the Effective Date.
Without limiting the generality of the foregoing, neither the collection of Rents by APWIL, the enforcement
of the lessor’s rights and remedies under the Lease or Successor Lease nor the taking of any action which the
lessor is permitted to tale under the Lease or Successor Lease, or any combination of the foregoing, shall
constitute or be construed as an assumption by APWII of any obligation or liability of Landlord under the
Lease or Successor Lease ot in respect of the Premises. APWII shall not have any liability or obligation with
respect to the care, management or repair of the Premises or any land adjacent thereto, or any
improvements thereon, or for any injury or damage sustained by any Person in, on, under or ahout the
Premises.

6. Servicing Account; Notice to Tenant.

(a) On or prior to the date hereof, APWII has established a deposit account (the “Servicing Account”) standing
in the name of APWII at PNC Bank (“Bank”). All sums deposited in the Servicing Account shall be the
properiy of APWII, and may be commingled with other sums collected by or property of APWIL APWII
shall have the exclusive right to divect Bank regarding the disposition of any and all surits now or hereafter
deposited in the Servicing Account. APWII shall have the right from time to time to change the finaneial
institution at which the Servicing Account is maintained.

(b} Landlord shall execute and furnish to APWII a notice (the “Tenant Notification Letter”) in the form of
Exhibit C attached hereto. Within three calendar days of the Effcctive Date, Landlord shall deliver an
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original or copy of the Tenant Notification Letter to Tenant. Landlord shall be responsible for taking such
other action ag is necessary or appropriate to canse Tenant to pay and deliver all Rents directly to the
Servicing Account, APWII may elect also to deliver an ariginal or copy of the Tenant Notification Letter to
Tenant at such time or times after the Effective Date that APWII deems appropriate, After the Effective
Date, Landlord shall notify APWII by facsimile transmission within 1 calendar day of Landlord’s receipt of
any payment in respect of Rents other than to the Servicing Account, and Landlord shall forward such
payment to the Servicing Account within 1 business day (i) by reputable overnight courier service which
provides package tracking services (if such payment was received by Landlord by check or other negotiable
instrument; provided Landlord shall endorse such negotiable instrument in favor of APWII prior to
forwarding it to the Servicing Account) or (ii} by wire transfer (if such payment was received by Landlord in
any other form), If Landlord fails or refuses to forward any stch payment to the Servicing Account within
the time and in the manner provided herein, then, in addition to the right to receive such payment and its
other rights and remedies hereunder, Assignee shall be entitled to receive a processing fee equal to the
greater of (i) five hundred dollars and 06/100 ($500.00) and (i) fifteen percent (15.0%) of such payment.

Successor Lease.

{a) Upon the expiration of the term of the Lease (including without limitation any expiration resulting from an
election by Tenant not to exercise a right to renew or extend the Lease or the failure, whether inadvertent or
otherwise, to exercise any such right) or upon the termination of the Lease for any reason (including without
limitation any termination resulting from (x) a default or breach by Tenant, (¥) a rejection or deemed
rejection of the Lease in bankruptey), Landlord shall promptly and in good faith use its best efforts fo
negotiate and execute a lease (a “Successor Lease”) between Landlord and a new tenant (a “Successor
Tenant").

(b} Landlord shall obtain from APWII written consent to negotiate and execute a Successor Lease between
Landlord and Successor Tenant, APWII may give or withhold {ts consent, in iis sole and absolute discretion,
to the foregoing to the extent that the foregoing might decrease, or affect the timing or collectability of, any
Rents payable by the tenant of a Successor Lease. In the case of refusal of such consent, Landlord shall
promptly and in good faith use its best efforts to negotiate and execute a Successor Lease between Landlord
and another Successor Tenant.

Cooperation by Landlord. From time to time hereafter, (a} Landlord shall promptly furnish to APWIL such
information (including documents and records in Landlord’s possession, custody or control) regarding property
owner's ownership of the Premises, the Lease or a Successor Lease, the Premises and Tenant as APWIT
reasonably requests; (b) Landlord shall provide access to the Premises (to the extent not prohibited by the Lease
or a Successor Lease) for the purpose of APWIT's inspection of the Premises and improvements thereon, and such
other purposes as APWII reasonably deems appropriate; and (¢) Landiord shall promptly execute any
confirmatory or related documents, easements, agreements or applications relating to the Property, Premises,
improvements or instaflations thereon o the extent that the same are necessary, required or advisable and/or
requested by the Tenant or Successor Tenant, any governmental authority or APWII, its stockholders, members,
partners, affiliates or lenders. Landlord shall deliver to APWII a copy of any writien communication that
Landiord delivers to Temant or Successor Tenant at the same tme and in the same manner that such
communication is delivered by Landlord o Tenant or Successor Tenant. Landlord shall promptly deliver to
APWII a copy of any written communication that Landlord receives from Tenant or Successor Tenant or any
other petson relating to the Lease, a Successor Lease, or the Premises. Landlord shall keep APWII reasonably
informed of any other communications between Landlord, on the one hand, and Tenant or Successor Tenant, on
the other hand, and of any other notices or communieations from any other entity, trust, association or individual
(each, a “Person”) that relates to the Lease, a Successor Lease, or the Premises,

Improvements. Landlord agrees that all antennas, telecommunications equipment, alterations and other
improvements brought or made to the Premises (eollectively, the “Improvements™ by Tenant or Successor
Tenant shall be and remain Tenant’s or Successor Tenant’s personal property itrespective of whether all or any
portion thereof is deemed to be veal property under applicable law, Landlord waives any and all rights it may
have, including any rights it may have in its capacity as Landlord under the Lease or a Successor Lease (o assert
any liens, encumbrances or adverse claims, statutory or otherwise, related to or in conpection with the
Improvements or any portion thereof. Tenant or Successor Tenant, in its sole discretion, may remove the
Improvements or any portion thereof at any time during the term of the Lease or a Successor Lease, without
notice to Landlord and without Landlord’s consent,

Impositions. Landlord shall pay and perform in a timely manner all mortgages that are liens against the
Premises. Landlord shall pay or cause to be paid, prior to delinquency, all taxes, real property taxes, charges and
other obligations (“Impositions™} that are or could become liens against the Premises, whether existing as of the
date hereof or hereafter created or imposed, and APWII shall have no obligation or liability therefor, Without
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limiting the generality of the foregoing, except to the extent taxes and assessments are the obligation of Tenant or
Successor Tenant under the Lease or a Successor Lease, Landlord shall be solely responsible for payment of all
taxes and assessments now or hereafter levied, assessed or imposed upon the Premises, or imposed in connection
with the execution, delivery, performance or recordation of this Agreement, ineluding without limitation any
sales, income, documentayy or other transfer taxes. APWII may from time to time as APWII deems appropriate
file, record, serve and/or deliver a request for notice of default, deficiency or sale upon any Person to whom an
Imposition is payable.

11, Events of Default, The following events are each an “Event of Default” under this Agreement:

{a) Landiord has failed to perform or observe, or cause to be performed or observed, any covenant, condition or
agreement contained in the Assignment Documents (as defined below), and any such failure shall have
continued for a period of ten (10} days after written notice of such failure; or

{b) Landlord has failed to perform or chserve, or cause to be performed or observed, any covenant, condition or
agreement contained in the Lease or Successor Lease, and any such faflure shall have continued for a period
of ten (10) days after written notice of such failure; or

(c} Any representation or warranty made by Landlord in any of the Assignment Documents is untrue or
misleading as of the date hereof; or

(&) Landlord has (i) applied for, or consented in writing to, the appointment of a receiver, trustee or liquidator;
ot (ii} filed a voluntary petition seeking relief under the Bankruptey Code, ar is unable, or admits in writing
Landlord’s inability {o pay its debis as they become due; or (jif) made a general assignment for the benefit of
creditors; or (iv) filed a petition or an answer seeking reorganization or an arrangement ot a readjusiment of
debt with creditors, apply for, tale advantage, permit or suffer to exist the commencement of any insolvency,
bankruptey, suspension of payments, reorganization, debt arrangement, liquidation, dissolution or similar
event, under the law of the United States or of any state in which Landlord is a resident; or (v) filed an
answer admitting the material allegations of a petition filed against Landlord in any such bankruptey,
reorganization or insolvency case or proceeding, or (vi) taken any action authorizing, or in furtherance of,
any of the foregoing; or

(e} Either (i} an involuntary case is coimnmenced against Landlord under the Bankruptey Code and the petition is
not contested within ten (10} days or is not dismissed within sixty (60) days after the commencement of the
case or (i) an order, judgment or decree shall be entered by any court of competent jurisdiction on the
application of a ereditor adjudicating Landlord bankrupt or insclvent, or appoeiniing a receiver, trustee o
liquidator of Landlord or of all or substantially all of the assets of Landlord and the order, judginent or
dectee shall contiitue unstayed and in effect for a period of sixty {60) days or shall not be discharged within
ten (10) days after the expiration of any stay of such order, judgment, or decree; or

() The Lease or Successor Leage or any of the Assignment Documents have been determined by a court of
competent jurisdiction to be invalid or unenforceable, in whole or in part, or Landlord has asserted in
writing that the Lease or Suceessor Lease or this Agreement are or may be invalid or unenforceable, in whole
or in part. :

12, APWII's Remedies,

(a) If any Imposition, or any installment thereof, is not paid within the time hereinabove specified, and if sach
Tmposition is or could become senior in right of payment or foreclosure to this Agreement, then APWII shall
have the right, but not the obligation, fron: time to time and at any time, in addition to its other rights under
this Agreement and applicable law, to pay and/or discharge such Tmposition, together with any penalty and
interest thereon, and Landlord shall reimburse APWII therefor immediately upon payment by APWII
thereof. If APWII so elects by written notice to Landlord, then the amount reimbursable by Landlord to
APWII shall constitute a lien upon Tandlord's right, title and interest in the land upon which the Premises
are located, and such lien may be foreclosed privately or judicially if and to the extent permitted by
applicable law, If and to the extent permitted by applicable law, APWII shall be subrogated 1o the rights of
the Person to whom the Imposition was due, and such lien shall have such priority and benefit from such
other rights and remedies, including foreclosure, as were formerly available to such Person with respect to
the Imposition,



DUPONT

{b) If APWII determines in its reasonable discretion that Landlord has fafled, after reasonable notice and
opportunity, to perform any covenant, obligation or duty which Landlord is bound to perform under the
Lease, a Successor Lease or any other agreement or applicable law relating to the Lease, a Successor Lease or
the Premises, then APWII shall have the right, but not the obligation, from time to time and at any time, to
perform such covenant, obligation or duty, and Landlord shall, within thitly (30) days of receipt of an
invoice therefor, reimburse APWIE for all costs and expenses incutred by APWII in connection therewith,
together with an administrative fee, In an amount not less than two hundred fifty dollars and oo/100
($250.00), as reasonably determined by APWIL.

{c) Upon the occurrence and during the continuance of an Event of Default, APWII may, at its option and
without notice or demand of any kind, and without regard to the adequacy of security for payment of the
Assignment Amount, exercise any or all of the following remedies:

@) Collect or continue to collect the Rents and any other sums owing under the Lease or Successor
Lease, either by itself or through a receiver;

(ii) In Landloxd’s or APWII’s name, institute any legal or equitable action which APWII, in its sole
discretion, deemns desirable to collect any or all of the Rents; and

(iii) Perform any or all obligations of Landlord under the Lease or Successor Lease or this Agreement
and take such actions as APWII deems appropriate to protect its security, including, without
limitation: (A) appearing in any action or proceeding affecting the Lease or Successor Lease or the
Premises; (B) executing new leases and modifying, terminating or canceling the Lease or Successor
Lease; {C) collecting, modifying and compromising any Rents payable under the Lease or Successof
Lease; and (D) enforcing the Lease or Successor Lease, including, if necessary, evicting the Tenant
or Successor Tenant,

(d) Landlord shall not be personally liable for the repaymnent of the Assignment Amount or for the payment of
interest, The foregoing shall not be construed as prohibiting or impairing the exercise by APWII of any
remedy under the Assignment Documents or applicable law, including the right to commence an action or
proceeding, or enter a judgment against Landlord, so long as the exercise of any such remedy does not
extend to execution against any property of Landlord other than the security furnished under the
Assignment Documents, Landlord shall be personally liable for all other covenants made by Landiord under
this Agreement and any other agreement between Landlord and APWIL, or by Landlord in favor of APWIL
{collectively, the “Assipnment Documents”), and for all representations and warranties made by Landlord in
the Assignment Documents, Without limiting the generality of the foregoing, if an Bvent of Default ocours
and if such Event of Default causes or contributes to a decrease in payments to the Servicing Account in
respect of Rents, then, in addition to APWII’s other rights and remedies hereunder and under applicable
law, Landlord shall be personally liable to APWII in an amount equal to such decrease. The foregoing
remedies are in addition to any remedies afforded APWIT under any other of the Assignment Documents or
in law or equity, by statute or otherwise, all of which rights and remedies are reserved by APWIL All of the
remedies of APWII shall be cumulative and may be exercised at APWID's option concurrently or successively
and the exorcise or beginning of exercise by APWII of any such remedies shall not preclude the simultancous
or sitbsequent exercise of the same remedy or any other remedy available to APWIL No failure or delay on
the part of APWII to exercise any remedy shall operate as a waiver thereof,

(e} In addition 1o its other rights and remedies under this Agreement and applicable law, APWI may enforce
this Agreement by specific performance, injunction, appointment of a receiver and any other equitable rights
and remedies available umder applicable law, it being acknowledged by Landlord that money damages may
rot be an adequate remedy for the harm caused to APWII by a breach or default by Landlord under this
Agreement, and Landlord waives the posting of a bond in connection therewith.

13. Represgntations. Landlord hereby represents and warrants to APWII, as of the daie hereof, that:

(a) The Lease, this Agreement and all other docunents executed by Landlord in connection therewith constitute
the legal, valid and binding obligation of Landlord, enforceable against Landlord in accordance with their

terms.
(b) To the best of Landlord's knowledge and belief, there are no uncured defaults on the part of Tenant or

Landiord under the Lease and there is no circumstance, event, condition or state of facts which, by the
passage of time or the giving of notice or both, could eonstitute or result in such a default,
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(c} To the best of Landlord’s knowledge and belief, Tenant has no existing defenses, offsets, credits, charges,
liens or claims under the Lease or otherwise against the Landlord or any other parly in ¢connection with the

Premises.

(d) Tenant {f) does not have any option or preferential right to purchase the Premises or terminate the Lease,
except as expressly stated in the Lease, and (i) does not have any right, title or interest with respect to the
Premises other than as tenant under the Lease.

(e) The execution, delivery and performance by Landlord of the Lease, this Agreement and such other
documents does not and will not violate or conflict with any provision of Landlord's organizational
documents (if Landlord is an organization) or of any agreement to which Landlord is a party or by which
Landlord or the Premises is bound and will not viclate or conflict with any law, rule, regulation, judgment,
order or decren to which Landlord is subject.

(f) Any permits, licenses, consents, approvals and other authorizations which are required to be obtained in
connecton with Tandlord's execution, delivery or performance of the Lease, this Agreement and such other
documents have been obtained and are and will remnain in full force and effect.

() There is no pending or threatened action, suit or proceeding that, if determined against Landlord, would
adversely affect Landlord's ability to enter into the Lease, this Agreement or such other docurments or to
peiform its obligations hereunder or thereunder.

(h) A true, correct, and complete copy of the Lease {(including all amendments, modifications, supplements,
waivers, renewals and extensions thereof) and of each memorandum of lease, memorandum of
commencement, non-distarbance agreement, estoppel certificate, assignment, sublease and other
instrurment or agreement executed by Landlord or Tenant in connection therewith or relating thereto,
together with all amendments or supplements thereof (if any) is attached hereto as Exhibit A,

(i) Landlord owns one hundred percent {100.0%) of the fee title to the Premises, subject {0 no lien,
encumbrance or exception other than those, if any, disclosed in the preliminary title report referred to on
Exhibit D. Landlord owns one hundred percent {100,0%) of the lessor’s right, title and interest in and to the
Lease, subject to no lien, encumbrance or exception other than those, if any, disclosed on the preliminary
title report referred io on Exhibit D. Except as disclosed on the preliminary title report veferred to on
Lxhibit D, Landlord has not previously deeded, granted, assigned, mortgaged, pledged, hypothecated,
alienated or otherwise transferred any of its right, title and interest in and to the Lease or in and to the
Premises to any other Person,

{j) Landlord has received no indication, written or otherwise, from Tenant or any other party that Tenant
intends to terminate the Lease prior to the expiration of the Lease term.

(k) The execution, delivery and performance of this Agreement is supported by a duly adopted municipal
resolution,

(1) The current monthly rent is $3.263.93; $1,058.00 is being paid by T-Mobile, and $2,205.93 is being paid by
US Cellular,

Environmental Covenants and Indemnily. Landlord represents that it has not permitted or engaged in the use
of, and has no knowledge of, any substance, chemical or waste (collectively “Substance} located on, under or
about the Property that is identified as hazardous, toxic or dangerous in any applicable federal, state or local law
or regulation. Landlord will notintroduce or use, nor permit Tenant or Successor Tenant to introduce or use, any
stich Substance on, under or about the Property in violation of any applicable law or regulation. No underground
storage tanks for petrolenm or any other Substance, or underground piping or conduits, are or have previously
been located on the Property, and no asbestos-containing insulation or products containing PCB or other
Substances have been placed anywhere on the Property by Landlord or, to Landlord’s knowledge, by any prior
owner or user of the Property. Landlord shall defend, indemnify, protect and hold APWII harmiess from and
against all claims, costs, fines, judgments and labilities, including attorney’s fees and costs, arising out of or in
connection with the presence, storage, use or disposal of any Substance on, under or about the Property cansed
by the acls, omissions or negligence of the indemnifying party and thelr respective agents, contractors and
employees. The foregoing indemnity shall survive any termination of this Agreement,

Genera] Indemnnity. In addition to the Envivonmental Indemmnity set forth above, Landlord and APWIT shall each
indemnify, defend and hold the other harmless against any and all costs (including reasonable attorney’s fees)
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and claims of liability or loss avising (i) due to the breach of any representation, warranty or covenant of such
indemmnifying party set forth herein; and (ii) out of the use and/or occupancy of the Property and Premises by the
indemnifying party, This indemnity shall not apply to any claims to the extent they arise from the gross
negligence or intentional miscondunct of the indemnified parly. Notwithstanding the foregoing, or any provision
to the contrary set forth herein, APWII shall have no lability or obligation whatsoever to maintain or repair the
areas upon which the Premises are located.

Memorandum., On or pulor to the Effective Date, Landlord shall deliver to APWIE two originals of a
Memorandum of Assignment of Lease Rents and Successor Lease Rents in the form of Exhibit E attached hereto
(the “Memorandum”), duly execited by Landlord and otherwise in recordable form. APWII may elect to file in
such place or places as APWII deemns appropriate one or moye financing and continuation statements under the

- Uniform Commerclal Code naming Landlord as debtor and the Rents and the proceeds thereof as collateral, and

17.

18.
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Landlord agrees that this Agreement shall constiiute a pledge and securlty agreement with respect to such
collateral and that APWII shall have a perfected security interest in such collateral.

Assignment; Secured Parties, APWII has the untestricted right to assign or grant a security interest in all of
APWII's interest in and to this Agreement, and may assign this Agreement to any such assigiees or holders of
security interests, including their successors and assigns (“Secured Party” or, collectively, “Secured Parties™.
Landloxd agrees to notify APWII and Secured Partles simultaneously of any default by APWII and give APWIIL
and Secured Parties the same right to cure and cure period for any default as granted to Landlord, If a
terinination, disaffiemation or rejection of this Agreement by APWII shall oceur, pursuant to any laws (including
any bankruptey or insolvency laws), or if Landlord shall terminate this Agreement for any reason, Landlord will
notify Secured Parties promptly and Landlord shall enter into a new agreement with any such Secured Party
upon the same terms of this Agreement, without requiring the payment of any additional fees. If any Secured
Party shall succeed to APWIT's interest under this Agreement, such Secured Party shall have no Hability for any
defanlts of APWII accruing prior to the date that such Secured Party succeeds to such interest. Landlord will
enter into modifications of this Agreement reasonably requested by any Secured Party, Landlord hereby waives
any and all lien rights it may have, statutory or otherwise, in and to the Lease and fox the Premises or any portion

thereof,

Casualty and Eminent Domain. Landlord shall promptly notify APWII of any casually to the Premises or the
exercise of any power of eminent domain, or threat thereof, relating to the Premises, or any portion thereof.
APWII shall be entitled to receive any insurance proceeds or condemnation award attributable to the value of the
lessor’s interest, only up to and not to exceed the amount of the Assignment Amount paid herein, under the Lease
or a Successor Lease for the perfod commencing on the Effective Date and ending on the last day of the
Assignment Term, Landlord shall not settle or compromise any insurance claim or condemnation award relating
to the Premises except upon 30 days prior wriiten notice to APWIL

urther Assurances, The parties shall, from time to time, upon the written request of the other party, promptly

execute and deliver such certificates, instruments and documents and take such other actions as may be
appropriate to effectuate or evidence the terms and conditions of this Agreement or to enforce all rights and
remedies hereunder or under the Lease or a Successor Lease,

Dispute Regolution.

(2} If APWII fails to perform any of its obligations under this Agreement, Landlord agrees to notify APWII and
any Secured Parties in writing of any default by APWIL, and to give APWII and/or any Secured Parties the
right to cure any default within a period of not less than sixty (60) days from APWII's receipt of the written
default notice, If APWII o any Secured Parties shall fail to cure any default in accordance with this Section,
Landlord agrees that its sole vemedy for such default shall be to utilize the process set forth herein, and that
any and all damages for which Landlord may be compensated are }imited to the actual damages of Landlord,
and shall in no event exceed the amount of consideration paid by APWII for this Agreement. In the event
that any dispute or claim arises that could impair the use or possession of the Facilities by APWII or ity
tenants, APWII shall have the right to seek injunctive velief, without the necessity of posting a bond. Inne
event will a Secured Party have any obligation to cure a default by APWIL

{b) Except as set forth in Section 17(a), in the event of any dispuie arising out of this Agreement, the following
dispute resolution process shall be followed: (1) upon a party’s written notice of dispute to the other party,
an authorized representative of the Landlord and APWII shall, through a good faith negetiation, attempt to
settle a written resolution within thirty (30) days and (2) if such negotiation attempts fail, the dispute shall
be submitted by the parties to a mutually agreed upon arbitrator for a binding and final arbitration decision
in accordance with the rules of the Ameyican Arbitration Association {"AAA"} and using the Federal Rules of
Evidence and Civil Procedure. In the event the parties are unable to mutually agree to an arhitrator, cach
party shall select their own arbitrator, and each such arbitrator shall thereafter mutually agree on a third

10
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arbitrator, and the majority decision by all such arbitrators shall be final and binding on the partes. The
prevailing party shall be entitled to recover all costs incurred in connection with the arbitration, including
legal fees, and each party shall pay one-half of all arbitrator professional fees.

Notices. Any notice required or permitted to be given herveundsr shall be in writing and shall be served by
personal delivery, by facsimile transmission or by Federal Express or another reputable overnight courier servics,
addressed to the party to be notified, If there is any dispute regarding the actual receipt of notice, the party
giving such notice shall bear the burden of providing reasonably satisfactory evidence of such delivery or receipt.
For the purposes of the foregoing, the addresses of the parties shall be as set forth helow their names on the

signature page hereof.

Entire Agreement. This Agreement, and the instruments and agreements refetred to herein, constitute the entire
agreement between Landlord and APWIIL with respect to the subject matter hereof Without limiting the
generality of the foregoing, Landlord acknowledges that it has not recelved or relied upon any advice of APWII or
its representatives regarding the tax effect or atiributes of the transactions contemnplated hereby.

Counterparts. This Agreement may be executed in counterparts each of which, when taken together, shall
constitute a single agreement,

Amendments, Ete. This Agreement may be amended, modified or terminated only by a writing signed by the
parly against whom it s to be enforced. No act or course of dealing shall be deemed to constitute an amendment,

modification or termination hereof.

Successors and Assigns, This Agreement shall be binding upon and inure to the benefit of the successors and .
assigns of the parties hereto. The obligations of Landlord hereundey, including the obligation to deliver any
security deposit to APWIE pursuant to Section 2(¢) hereof, shall burden the land upon which the Premises are
located, and shall run with such land. APWII may from time to time sell, convey, assign, pledge, encumber,
hypothecate, securitize or otherwise transfer some or all of APWIFs right, tifle and interest in and to this
Agreement and/or the documents executed and delivered in connection herewith and therewith without notice to
or consent of Landlord. Upon request by APWII, Yandlord shall in writing acknowledge a proposed or completed
transfer by APWII and confirm that Landlord’s consent thereto is not required.

No Third Party Beneficiaries. Nothing express or implied in this Agreement is intended to confer any rights or
benefits on any Person other than Landlord and APWIT, and their permitted successors and assigns,

Governing Law.

(a) TO THE MAXIMUM EXTENT PERMITTED BY THE LAW OF THE STATE IN WHICH THE PREMISES
ARE LOCATED, THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE
WITH THE LAWS OF THE STATE OF [DELAWARE/NEW YORK], WITHOUT REGARD TO PRINCIPLES
OF CONFLICTS OF LAWS THEREOF. THIS AGREEMENT SHALL OTHERWISE BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE IN WHICH THE PREMISES ARE

LOCATED.

(b) EACH PARTY WAIVES ANY RIGHT TO A JURY TRIAL IN ANY ACTION OR PROCEEDING TO ENFORCE
OR INTERPRET THIS AGREEMENT.

Attorney’s Fees. In any action or proceeding brought to enforee or interpret this Agreement, the prevailing party
shall be entitled to an award of its reasonable attorney’s fees and costs, and of its other expenses, costs and losses,
including internal and administrative costs and losses associated with any breach of default of this Agreement,
Al damages or other sums payable by one party to another hereunder shall bear interest from the date incurred
or payable until paid at a rate equal to the lesser of {a) ten percent {10.0%) per annum or (h) the highest rate

permitted by appheable law.

Severability. If any provision of this Agreement is invalid, illegal or unenforceable in any respect, such provision
shall only be ineffective to the extent of such invalidity, illegality or unenforceability, and the remaining
provisions shall remain in full force and effect so long as the economic and legal substance of the transactions
contemplated hereby, taken as a whole, are not affected thereby in a materlally adverse manner with respect to

either party.
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IN WITNESS WHERFEOF, the undersigned, intending to be legally bound, have caused this Agreement to be duly
executed as of the date first written above.

Landlord:

BoaARD oF PUsLIC WoRrKS, CrTv oF FORT WAYNE

4 4
By: 4
Name: Herjamin Groeneweg ~

Title:  Program Manager: Utility Asset Management and
Sustainability
Authorized signatory on behalf of the Fort Wayne
Board of Public Works, per the attached resolution

Address: 200 East Berry Street, Suite 240
City:  FortWayne

State: Indiana

Zip: 46802-2736

Tel: (260) 427-1365

Fax: (260) 427-8572

STATE OF INDIANA }
188
COUNTY OF ALLEN}

BEFORE ME, a Notary Publie, in and for said County and State, this @E‘ day of MC}\ , 2013,
personally appeared the within named Ben Groeneweg by me personally known, who being by me duly sworn said
that he is the Program Managey: Utility Asset Management and Sustainability of the BOARD OF PUBLIC WORKS, CITY oF
FORT WAYNE, and that he signed said instrument on behalf of the BOARD oF PUBLIC WORKS, Crty OF FORT WAYNE with
full authority so to do and acknowledge said instrument to be in the voluntary act and deed of said City for the uses

and purposes therein set forth.

IN WITNESS WHEREOQF, hereunto subseribed my name, affixed my official seal.

ABIGALL 5. KENNEDY |
Allen County
My Commisslon Explras

Augusi 28, 2018

My commission expives:

23 20\
{:\\\Q’ (\ County

Resident

13
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first written above.

AP WiRELESS INVESTMENTS I, LLC

&ﬁeﬁric M. Overman
C.E.0, and General Counsel

Address: 9373 Towne Centre Drive, Suite 200

City: San Diego
State: Californta

Zip: 92121

Tel: (646) g12-8058
Fax: {203) 549-0930

STATE OF CALIFORNIA}

COUNTY OF SAN DIEGO}

OnMQfCh 2’ 6 » 20 , before me, . | {rstn }(\O{Z‘U\ ‘)Utb \ { ‘C,{’
(Name of Notary Public and Title)

Personally appeared ERIC M, OVERMAN who proved to me the basis of satisfactory evidence to be the person whose
name Is subscribed to the within insttument and acknowledged to me that he executed the same in his authorized
capacity and that by his signature on the instrurnent the person, or the entity upon behalf of which the person acted,
executed the instrument,

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing paragraph istrue
and coirect.

AALAAAAALA.AALAJLAAAAM

ANN K. MARGESON %
Gommission # 1682607 :
Notary Publlc - Ga!li‘omla ‘_
Diago, Gounty =
San Dieg i 4‘& =‘

P

WITNESS my hand and official seal.

= My Comm, Expires Mar 13, 20

TG A e e i

ey NN A e Boeite

i e

e
B
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EXHIBIT A
THE LEASE AND ALL AMENDMENTS

[ATTACHED]
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| ORIGINAL

TAND, LE GREEMENT

This  Standard  Lease  Agreement  ("Agreement”™ is by and  between
OMNIPOINT COMMUNICATIONS MIDWEST OPERATIONS, LLC, a Delaware limited liability
company, having a principal place of business at 16 Wing Drive, Cedar Xnolls, NJ 07927 ("Lessee™)
and Utility Center, Inc,, a Corporation , having a principal place of business at 2200 West Cook Road,

¥ort Wayne, IN 46818 ("Lessor").

WHEREAS, Lessor is the owner of property having a strest address of 1016 Dupont Road,
Fort Wayne, IN 46818 located in the Township of Washington, County of Allen, Indiana, and
hereafter referred to as the "Property”. The Property is more filly described on Exhibit "A" attached

hereto and made a part of this Agreement,

NOW, THEREFORE, in consideration of the mutual covenants contained herein and for good
and valuable consideration the receipt and sufficiency of which is hereby acknowledged, the pariies

 hereto agtee as follows:

1. Tease. Lessor agrees to loase to Lessee approximately Four Hundred (400) square feet of
space, more fully described in Exhibit "B", and such space on the existing building or
structare, if any, as shown on Exhibit "B” and as required, for Lessee's Installation (as defined
below) (such space being hereinafter collectively referred to as the "Premises"), None of
Lesgee’s Installation shall be Jocated in or on, nor shall Lessee have any right of access to, any
communications equipment shelter focated on the Property. Lessor shall mainatain the Premises
(exclusive of Lessce’s Installation and any fenced area around the Installation) so as not to
interfere with Lessee's use of the Premises and rights under this Agreement.

2, Use of Premises,

{a)  Lessee agrees to use the Premises for the installation, operation and maintenance of a
wireless communications facility, including, without limitation, installation of Lessee’s radio
equipment cabinets, associated antennas, mounting equipment, telephone, electric and radio
cables and other iransmission lines, and other related equipment and a multi-user pole or
tower, as applicable (collectively, the "Installation™). Lessee's Installation, whether attached to
or otherwise brought onto the Premises, shall at all times remain personal property and shall
not be considered fixtures, and at Lessee's option may be removed by Lessee at any time
during the Term hereof or any Renewal Terms (as defined below). Upon expiration or
termination of this Agreement, Lessee agrees fo repair any damage to the Premises caused by
Lessee and restore the Premises to its condition on the Commencement Date (as defined
below), ordinary wear and tear, damage from the elements, and casualty beyond Lessee's
control excepted. In copnection with the Installation, Lessee shall have the right, at its sole
cost and expense, to obtain electrical and telephone service directly from the servicing utility
company, inctuding the right to install a separate meter and main breaker, where required.
Lessee. shall be responsible for the electricity it consumes for its operations at the normal rate
charged by the servicing utility company. Lessor agrees that if an easement is required to
obtain and maintain utitity services, an acceptable location will be agreed to by Lessor and the
servicing uiility company and Lessor shall grant such easement in writing to the servicing

utility company.
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(b)  Lessece shall have the right to use whatéver measutes it deems reasonably appropriate 1o
install the Installation on the Premises, provided that it is in compliance with all Approvals
(defined below) and all applicable laws and regulations. Lessor agrees fo cooperate with
Lessee in making application for and obtaining, at Lessee's expense, any local, state, federal
licenses, permits and any other approvals (the "Approvals”) which may be required for the
Installation and Lessee's use of the Premises. Lessee shall employ due diligence to obtain
Approvals in a timely manner, If, however, Lessee Is denied or is unable o obtain a required
Approval, Lessee shall have the exclusive right to terminate this Agreement in its sole
discretion, and no further ligbilities under this Agreement shall remain in force or effect,
including but pot limited to the payment of Rent (as defined helow)

(©)  Lessec shall have the right, at Lessee's sole cost and expense, to run transmission lines
from the equipment area to the antenna locations and to mun power and telephone service from
the main feed to the comnmunications equipment. Further, Lessee agrees to perform all
improvements in & good and workmanlike manner.

(@)  Lessor agrees to provide twenty-four (24) bours, seven (7) dayé a week access to the
Premises without charge to Lessee, Lessee's employees or any subcontractors or agents, which
access shall remain unimpeded throughout the Term and any Renewal Term of this Agreement.
Lessor agrees that if xequested by Lassee it will (i) provide Lessee with any key or keys
necessary to access the Premises, and (i) permit Lessee, at it’s own cost and expense, to install
a lockbox for Lessee’s sole use at the Premises that will contain any access keys necessary for

Lessee’s purposes.

Site Testing; Reports. Lessee, at its option, following full execution of this Agreement, byt
prior to Lessee's installation of the fustaliation on the Premises, may perform or prepare, or
cause to be performed or prepared, (a) engiteering surveys, title reports and structural analysis
reports for any existing support structure on which Lessee will locate its Instafation, and (b)
any other festing or order any other reports which may be required in order for Lessee to
occupy the Premises as more fully described in Paragraph 2 (a), (b) and (c) above, Any
adverse test resulis or reports will entitle Lessee to texminate this Agreement in its sole
discretion, and no further lisbilities under this Agresment shall remain in force or effect,

including but pot limited to the payment of Rent.

Interforence,

()  Lessee agrees not to exceed cumulative emissions limits or to cause interference to the
radio frequency communication operations of Lessor, Lessor's tenants, or anyone holding an
agreement with Lessor to operate on the Property if such equipment is installed and properly

operating prior to the execution of this Agreement.

(b)  After the execution of this Agresment, Lessor shall not install or permit the installation
of any structure or broadeasting or other communications equipment which exceeds cumulative
emissions 1imits or interferes with, alters or restricts the operations of Lessee. Such
interforence or excess emissions shall be deemed a material breach of this Agreement by
Lessor. Should such interference or escess emissions oceur, Lessor shall promptly take all
necessary action, at no cost to Lessee, to eliminate the cause of said interference or excess
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emissions, including, if necessary removing or causing to be removed the equipment causing
said interference or excess emissions.

{¢) . Lessee shall operate its Installation in compliance with all Federal Communications
Commission (“*FCC") regulations.

Term, The initial term of this Agreement shall be for a period of five (5) yeats ("Term")
commencing upon the carlier of (a) six (6) months after the Effective Date or (b) the date
Lessee is in receipt of 2 bullding permit to begin construction of the Installation (the
"Coramencement Date"), and shall terminate on the fifth anniversary of the Commencement
Date, unless sooner terminated in accordance with this Agreement. Lessee shall bave the right
to renew the Agreement for four (4) successive five (5) year periods (each a "Renewal Term"),
upon the same terms and conditions in effect during the Term. This Agreement shall
autornatically renew for each successive Repewal Term unless Lessee provides written notice
to Lessor of its intention not to yonew at least thirty (30) days priot to the expiration of the

Term or any Renewal Term,

Rent, Lessee agrees to pay fo Lessor as annual rent the sum of Nine Thousand Six Hundred
and No/1¢0 Dollars ($9600.00) ("Rent") payable in equal monthly installments on the first
day of each calendar month during the Term and any Renewal Term, except that the first
payment of Rent shall be made within ten business days following the Commencement Date,

In the event the Commencement Date does not fall on the first day of a month, the first and last
monthly payrent of Rent shall be prorated accordingly. Rent payments shall be payable to
Lessor at the addresy set forth above or at such other address as Lessor shall notify Legsee in
accordance with Paragraph 15. Rent shall increase ou the first day of each Renewal Term by
an atnount equal to fifteen percent (15%) of the Rent for the preceding Term or Renewal

Term, as the case may be.,

Taxes. Lessee shall pay any personal property taxes, use and occupancy taxes, and any
increases in real property taxes directly attributable to Lessee's improvements to the Premises
or Lessee's use and occupancy of the Premises and the Installation. Lessor shall provide
evidence of such assessment within a timely manner. Lessor shall pay sl real property taxes.

Insurance; Waiver of Subrogation.

(&)  Lessee, at its sole cost and expense, shall provide and mainfain, doring the Term of this
Agreement and any Renewal Terms, commercial general liability insurance with combined
single limit coverage of One Million Dollars ($1,000,000). Lessee shall name Lessor as an
additional insured on Lessee's insurance policy and provide Lessor with an insurance
certificate prior to the Commencement Date. In addition, Lessee shall maintain worker's
compensation insurance as requited by applicable state law,

(»)  Lessee and Lessor release cach other from apy clalms for damage to the Property or to
Lessee's Installation covered and provided for in its own insurance policies carried by any of
the parties which are in full force at the time of such claim and contain a clause to the effect
that such release does not effect the policy or the insured's right to recovety thereunder.
Lessee and Lessor shall instruct their respective jnsurance companies to waive any and all right
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of recovery by way of subrogation against the other in connection with any damage covered by
said insurance policies.

Indemnification. Lessor and Lessee sach agree to inderonify and hold harmiess the other
party from and against any and all claims, damages, costs and expenses, including reasonable
attorney fees, to the extent cansed by or ansmg out of (2) the negligent acts or omissions or
willful misconduet in the operations ot activities on the Property by the indemnifying party or
the employess, agents, contractors, licensees, tenants and/or subtenants of the indemnifying
party, or (b) a breach of any obligation of the indemnifying party under this Agreement, o {c)
environmental conditions, unless caused by the indemnified party or its eraployess, agents,
terants (other than the indemnifying party), contractors, subconivactors or representatives, and,
with respect to Lessor’s indemnification, any such conditions which are pre-existing Lessee’s
right to use and occupy the Premises. Notwithstanding the foregoing, this indemnification shall
not-extend to indirect, special, iucidental or consequential damages, including, without
limitation, loss of profits, income or business opportunities to the indemnified party or anyone
claiming through the indemuvified party. The indemnifying party’s obligations under this -
section are contingent upon (i) its receiving prompt written notice of any event giving rise to an
obligation to indemmnify the other party and (if) the indemnified pariy’s granting it the right fo
control the defense and settfement of the same, Notwithstanding anything to the contrary in
this Agreement, the parties hereby confirm that the provisions of this section sha]l survive the
expiration or termination of this Agreement.

Right to Lease and Warranty of Title, Lessor represents and warrants that: (a) Lessor has
the sufficient right, title and jnterest in the Property to enter into this Agreoment and to grant
Lessee its tights hereunder; (b) Lessor has not entered info any agreement with any third party
which would require such party's consent hereto or preclude or limit Lessor's performance of
its obligations undey this Agreement; (¢} Lessor owns the Property in fee simple and has the
right to giant access to and use of the Premises; and (d) Lessor shall provide to Lessee qmet
and peaceful enjoyment and possession of the Premises.

Terminaifon. Lessee may terminate this Agreement for the following reasons, without further
liability, on prior written potice fo Lessor which shall become effective thirty (30) days after
the date notice is mailed: (a) changes in Jocal, state or federal laws or regulations which
adversely affect Lessee's ability to operate; (b) an FCC ruling or regulation which is beyond
the control of Lessee and which renders the Premises unsuitable; (¢) Lessee's determination
(after pursuing commercially reasonable solttions) that the Premises are not appropriate for its
operations for techuical reasons, including but not limited to signal interference; (d) subsequent
changes in system design which render the Premises unsuitable for Lessee's wireless
communication operations; and (¢) Lessee's inability to obtain of maintain any required
Approval for the consiruction and operation of its Iostallation, including where the inability is
caused by engineering surveys or structural reports.

Assignment., Lessee shail have the right to assign or transfer its rights under this Agreement,
to any person or business entity which is lcensed by the FCC to operate a wireless
communications business, is a parent, subsidiary or affiliste of Lessee, controls or is controlled
by or under common contro} with Lesses, is merged or consolidated with Lessee or purchases
more than fifty percent (50%) ownership interest in or assets of Lessee to which the applicable
agreement relates; provided, however, that such assignee must provide Lessor with audited

e prolli3




financjal statements indicating its ability to meet Lessee's obligations under this Agreement. In

13,

4.

15.

16.

17.

all other instances, Lessee shall obtain Lessor's prior written consent for assignment. Upon
any permitted assignment, so long as Lessee's assignee has assumed all of Lessee's obligations
under this Agreement, Lessee shall be relieved of all future obligations wnder this Agreement.

Defanlt, No event of defavit (2 "Default”) shall be deemed (o have occurred hereunder unless
either party, after notice from the other party in accordance with Paragraph 15 (a) fails to pay
any monetary obligation when due and does not cure such failure within ten (10} days afier
such notice or (b) commits a material breach of its non-monetary obligations under this
Agreement and fails within thirty (30) days after such notice thereof to cure or commence
curing the breach and continuously and diligently pursue such cuxe to its completion in not
more than sixty (60) days after such notice. Upon the ocourrence of a Defaull as set forth in
the preceding sentence, the nog-defaulting party shall have, in addition to all other rights and
remedies available at law or in equity, the right to terminate this Agreement affer ten (10) days
notice to the other party in accordance with Paragraph 15, provided the Default is not cnred

within said ten-day period.

" Collateral Assignment, Lessor hereby {a) consents to the collaieral assignment and granting

of a security interest from time to time in favor of any holder of indebtedness borrowed by
Lessee ("Lender"), whethet now or hereafter existing, in and to the Iustallation and Lessee's
right, title and interest in, to and under this Agreement; (b) agrees to sinmitancously provide
Lender with a copy of any netice of default under the Agreement seut to Lessee and allow
Lender the opportupity to remedy or cure any default as provided for in the Agreement; and
{c) agrees to recognize Lender as Lessee under this Agteement upon the writen election of

" Lender so long as any existing default has been cured as provided hereunder. Lessor hereby

further agrees to permit Lender to inspsct or remove from the Property any of the collateral in
which Lender has been granted a security interest by Lessee in accordance with any security
documents granted in favor of Lender, provided, however, such removal is in accordance with

subparagraph 2(a) of this Agreement.

Netices. Unless otherwise provided herein, any notice or demand required to be given berein
shail be given by certified or registered mail, yeturn receipt requested or reliable overnight

courier to the address of Lessee and Lessor as set forth above, and if to Lessee, with a copy to

Omnipoint Communications, 2421 Production Drive, Suite 201, Indianapolis, IN 46241,
Attention: General Munager; and Saul, Ewing, Remick & Saul LLP, Centre Square West,
1500 Market St., Philadelphia, PA 19102, Aitention: Nancy S. Cleveland, Esq.. Lessee and
Lessor may designate a change of notice address by giving writien notice to the other party.

Destruction or Condernnation. If the Premises are damaged or destroyed by casualty of
condemned such that Lessee is unable to operate its Installation, then at any time after such
oceurrence, but prior to restoration of the Premises, Lessee and/or Lessor may elect to
terminate this Agreement as of the date of the damage, destruction or condemnation, If Lessee
and Lessor choose not to terminate this Agreement, the Rent shall be reduced or abated in
proportion to the actual reduction or abatement of use of the Premises.

Amendment. No amendment or modification to any provision of this Agreement shall be
valid unless made in writing and agreed fo and signed by Lessor and Lessee.
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18. Memorandum of Lease Agreement. Lessor acknowledges and gives Lessee the right to file a
Memorandum of Lease Agreement in the form attached hereto as Exhibit "C" in the county
office where the Property is located. Should the Property be encumbered by any mortgage or
deed of trust, Lessor shall make a good faith effort to obtain from mortgagees or irusices
existing on the Effective Date, and shall obtain from subsequent mortgagees or trustees, a
non-distorbance and attornment agreement it favor of Lessee. In connection with any such
non-disturbance and attornment agreement, Lessee shall agree to subordinaie its interest under

this Agreement to the interest of such mortgagee or trustee.

19.  Miscellaneous Lease Provisions.

@

®)

(c)
(@)
©

®

()

OB AR08

This Agreement shall be governed by the laws of the state in which the Property is
located,

This Agreement, constituting the entire agreement and understanding between the
parties, shall be binding on and inure o the benefit of the successors fransferees in

fitle, and pemutted assignees of the respective patties.,

Consent or approval of Lessor, where required, shall not be wnreasonably withheld,
delayed or denied.

If any provision of this Agreement is desmed invalid or nonenforceable, the remainder

© of fhis Agresment shall remain in force and fo the fullest extent as permitted by Iaw.

The "Effective Date” of this Agreernent shall be the date on which this Agreement has
been fully executed by and becomes binding on all of the parties hereto,

Neither party, without the written consent of the other, shall disclose to any third party
any of the ferros or conditions of this Agreement, or any information provided during

- negotiation of this Agreement, other than as disclosed by recording of the

Memorandum of Lease Agreemant or as required by final order of a court of competent
Jurisdiction,

Exhibits “A", "B" and "C" attached hereto, as well as addenda and riders identified
below, are made a mateyial patt of this Agreement.
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IN WITNESS WHEREQF, the parties have executed this Agreement as of the Effective Dafe.

LESSOR:
UTILITY CENTER, INC.
an Indiana Corporation

Name: Verpon Gore

Title: . Chief Executive Officer
Date:

shjag
Tax IDNo.. 44 ~/333%35

ITA082.2 4127103 SITE ID NO. MW06540

LESSEE:

OMNIPOINT COMMUNICATIONS MIDWESY
OPERATIONS, LLC

a Delaware limited llability company

By: L@O)lﬁﬂc /) Vlﬁ@u-—”

Name: Denald A. Florence

Title: Technical Director

Diate: 5 / 5 / ‘?3

" Tax ID No.:  52-2062526




EXHIBIT “A”
- " DESCRIPTION OF PROPERTY

Forming a part of the Agrooment by and between UTILITY CENTER, INC., as Lessor, and
OMNIPOINT COMMUNICATIONS MIDWEST OPERA'TIONS, LLC, as Lessee. -

The i’mperty is desoribed and/or depioted as follows:

Site Address: 2408 W, Dupont Road, Fort Wayne, IN 46825
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EXHIBIT "B
DESCRIPTION OF PREMISES

" Forming a part of the Agreement by aud between , as Lessor, and
OMNIPOINT COMMUNICATIONS MIDWEST OPERATIONS, LLC, as Lessee,

The Premises is described and/or depicted as follows:

Te be determined by engineering drawings and approved by Lessor. Such approval not to be
unreasonably withheld, The aforementioned documents to be made part of this Agreement.

Toltials: Lesbor: IﬁsseeﬁM
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EXHIBIT "C"
MEMORANDUM OF LEASE AGREEMENT

This Memorandum of Lease Agreement is entered into by and between Utility Ceater, Ing, , a

Indiana Corporation, with an office at 2200 West Cook Road, Fort Wayne, N 46818 ("Lessor")
and OMNIPOINT COMMUNICATIONS MIDWEST OPERATIONS, LLC, a Delaware Hmited
Yability company with an office at 2421 Production Drive, Suite 201, ¥ndianapolis, IN 46241("Lessee"),

Lessor and Lessee entered into a Standard Lease Agreement ("Agreement") for the purpose of

1 *
installing, operating and maintaining a wireless communications facility and other
improvements. All of the foregoing are set forth in the Agreement,

2. The term of the Agreement is five (5) years commencing on the date Lessee obtains a building
permit for construction on the Premises and ending on , with four (4)
suceessive five (5) year options to renew.

3. The Property 'which is the subject of the Agreement is described in Exhibit "A" annexed
hereto. The portion of the Property being leased to Lessee ("Premises”) is described in
Exhibit "B" annexed hereto. '

IN WITNESS WHEREQ¥, the parties have exccuted this Memorandum of Lease Agreement as
of the dates written below.

LESSOR: LESSEX:

OMNIPOINT COMMUNICATIONS MIDWEST
OPERATIONS, LLC
a Delaware Lirited Liabitity Company .

By: By:

Name: Veroon Gore | Name: Donald A. Florence

Title: Chief Executive Officer Title: Technical Director

Date; J{//T/ ?‘f ‘ Date:
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ACEKNOWLEDGMENT

STATE OF INDIANA )

' COUNTYOF __ AuieN )
, the undersigned, a Notary Public in and for said State and County, do certify that
EA@&A{ . Gegr personally appeared before me this day and acknowledged

the due execution of the foregoing insttument.

WITNESS my hand and officlal seal thisthe 457 dayof ___ MpY , 1998.

My commjissipn expires:
/180

ACKNOWLEDGMENT

STATE OF INDIANA. )
_ )
COUNTY OF ‘ﬂ’imm )

I, a No ﬁry Public of /)& 2.c.6% County, State of Indiana, certify that
Dan /E orenael personally came before e this day and that he is

feshn M: re sz of Ommipoint Communications Midwest Operations, LLC, a limited
Liability company, and that, by authority duly given and as the act of the limited liability company, the
foregoing instrutnent was signed in its name by its /2 ha e fr L (8.

e,
WITNESS my hand and official seal this the 2 day of %% /1998,

il 95> Kgdogia
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Market: FSA I Great Lakes g"
Cell Site No: 931.006-064 A-G1
Address: .

TOWER ATTACHMENT LICENSE AGREEMENT

THIS TOWER ATTACHMENT LICENSE AGREEMENT (“Agreement”) dated as of
October __, 2004 (the "Effective Date), is by and between UTILITY CENTER, INC. dba Aqua
Indiana, Inc. an Indiana corporation (“Licensor”), and United States Celiuiar Operating Company
of Chicago, LLC, a Delaware LLC, having a mailing address of P.O. Box 31339, Chicago, llinois

80631 (“Licensea"),

Recitals:

WHEREAS, Licensor is the owner of a water tower ("Tower”) that is located on the real
_property described on Exhiblt A herefo ("Property™); and

WHEREAS, Licensee Is In the business of providing communication services; and

WHEREAS, Licensee desires to obtaln Licensor's permission to mount certain
communications-related equipment on the Tower, and

WHEREAS,' Licensor desires to grant such permission to Licensee:

NOW, THEREFORE, in consideration of the terms and muiual promises herein
contalned, and for other good and valuabie consideration, the recelpt and sufficiency of which
are hereby acknowledged, Licensor and Licenses agree as follows:

1, License. Licensor hereby grants Licensee, and Licensee hereby accepts, a
license to construct, install, use, maintaln and repair the antennas, dishes, cabling and related
equipment, including any shelters andfor cabinets to house such equipment, described In

Exhibit B hereto ("Equipment’) on the Tower and the Property in the jocations shown on
Exhibit G hereto for the purpose of transmitting and receiving radio communication signals. The
license granted hereunder Is for & non- -exclusive and shared use of the Tower and Property as

provided herein.

(a)  Standards and Compliance with Laws. All Equipment installed or caused

to be installed and other work periormed or caused to be performed by Licensee on the Tower
or the Property shall be installed and performed In a good and workmanlike manner. All of
Licensee's construction, instailations and operations in connection with this Agreement shall
comply with all applicable federal, state and local laws, regulations, ordinances, orders and
permits, including but not limited to those of the Federal Communications Comrnission (“FCC”),
including the applicable regulations governing Radio Frequency Radiation exposure, and the
Federal Aviation Administration (“FAA"). Licensee shall be responsible for obtaining all
government approvals, licenses and permits required for Licensee's use of the Tower.

(b  Mcedifications to Equipment. Licensee shall obtain Licensor's writien
consent prior to changing the type, location, size or use of the Equipment from that shown on
Extibits B and Exhibit C hereto and elsewhere in this Agreement; provided, however, that such
consent shall not be unreasonably conditioned, delayed or withheld. Except as otherwise
provided herein, Licensor may not require the removal or relocation of the Equipment during the
Initial Term {as herein defined) or any Renewal Term (as herein defined) of this Agreement.
Notwithstanding the foregolng, Licensee may make changes within Its shelter and/or cablnets
located on the Property without Licensor's consent or approval.
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{c) Personal Property. All Equipment installed and maintained by Licensee,
whether fixed on or attached to the Tower or the Property, shall not be considered fixtures and
shall remain the perscnal property of Licensee without regard to whether such personal property

is described on Exhibit B herelo,

(d)  Structural Analysis. Licensee, following full execution of this Agreement,
but prior to Licensee's installation of the Equipment, shall cause to be performed and prepared,
at Licensee’s expense, a non-invasive structural analysls report constructed by a mutually
agreeable engineering firm for the Tower and Licensee's proposed installation. Such report
shall be dellvered to Licensor promptly after it Is completed, and in no event later than ninety
(90) days after the Effective Date. Any adverse test results or reporis will entitle either Licensor
or Licensee to terminate this Agreement within thirty (30) days of recelpt of such results or
reports, In which case no further llabliities under this Agreement shall remain in force or effect.

(e)  Plans. Prior to Licensee’s Installation of the Equipment, Licensee shall
supply Licensor with plans and specifications relating therefo (collectively, the "Plans”) for
review and approval by Licensor, Licensor's approval shall not be unreasonably withheld,
conditioned or delayed, and in no event delayed beyond fifteen (15) days after Licensor's
recelpt of the Plans. The Plans shall be deemed approved by Licensor after Licensor's (i)
written acceptance of the Plans, (if) failure to respond in writing to Licensee's proposed Plans
within fifteen (15) days after.receipt thereof or (jit) failure to provide a written response within ten
(10} days after receipt of Plans revised by Licensee after comment from Licensor in accordance
with this Paragraph. After approval, the Plans shall be deemed incorporated into this
Agreement. If Licensor does not approve the Plans, then Licensee shall provide Licensor with
revised Plans not later than thirty (30) days thereafter, such revisions being subject to the terms
of this Paragraph. In the event Licensor does not approve the Plans upon a second submission
by Licenses, either Licensor or Licensee may temminate this Agreement. Licensor shall not
knowingly permit any person or entity to copy or utllize the Plans for any purpose other than as
provided in this Agreement, and shall return the Plans to Licenses promptly upon request, In
the event that the Equipment wili be attached to the Tower shell or the coating of the Tower
shell, Licensee shall retain and bear the cost of a water tank consuitant, the identity of which is
subject to Licensar's approval, prior to submitting any plans or specifications involving actlvities
which may affect the Tower shell or the coating of the Tower shell,

(3] [nstallation, Licensee shall be responsible for all site work, and shall
provide all labor and materials, required for the Installation, operation, maintenance and
modification of the Equipment.

2, Access. Licensor hereby grants Licensee reasonable access to the Tower and
Property (1) during normal busihess hours (defined as Monday through Friday, 8:00 a.m. to 5:00
p.m.) for the purpose of installing and maintaining the Equipment, and {il) on a 24-hour basis for
emergency maintenance of the Equipment, Licenses shall provide Licensor no less than 48
hours prior to notice of its need to access the Tower or Property, except In the case of
emergencies, in which case notice shall be provided as early as possibie prior to accessing the

Tower and Property.

3. Ligensee's Acknowledgement. Licensor makes ho warranty as to titie or
suitability of the Property or Tower for the use contemplated herein. Prior o the installation and
operation of Equipment on the Property and Tower, Llc;ensee shall be solely responsible for




determining that the Property Is acceptable to Licensee “AS |S” and in its present condition
based on the foregoing examination and inspection.

4, Term.

(@)  Initlal Term. The initial term of this Agreerment ("Initial Term") shall
commence on the Effective Date and shall end ten (10) years after Effective Date.

(b)  Renewal Terms. The parties may extend the Initial Term of this
Agreement for four (4) additional period(s) of five (5) years each ("Renewal Terms"), provided
Licensee Is not in default under this Agreement. Each Renewal Term shall be on the same
terms and conditions as set forth in this Agreement, except that the License Fee (as defined
below) shall increase as provided in Paragraph 5(b). This Agreement shall automatically be
renewed for each successive Renewal Term unless elther party notifies the other of its intention
not to renew this Agresment for any reason, with or without cause af least six (6} months prior to
the expiration of the Initial Term or the Renewal Term which is then in effect,

5, License Fee.

(@) Initial License Fes. From and after the earller of (i) the Effective Date; (1i)
the date on which Licensee commences construction pursuant to this agreement; (jii) three
months after signing the Signing Date of this Agreement (such earlier date being referred to
hereln as the "Rent Commencement Date"), Licensee shall pay to Licensor as a license fee
hereunder the sum of One Thousand Eighteen Hundred and 00/100 dollars ($1800.00) per
month (“License Fee"), payable on the fifth (5™) day of each and every calendar month during -
the Initial Term (commencing on the Rent Commencement Date) and each Renewal Term. The
License Fee for any period that is less than one (1) month shall be prorated based on the
number of days in the month, The first monthly instaliment of the License Fee shall be due and

payable on the Rent Commencement Date.

(b)  License Fee Increases. On January 1* of each year during the Initial
Term and each Renewal Term (commencing on January 1, 2005), the License Fee shall be
increased by the CP! plus % percent over that in effect immediately prior to such date.

(c)  Late Payment. Any payment not made when dus shall bear compound
interest at the lesser of (i) the rate of one and one-half percent (1 1/2%) per month or (i) the
highest rate permitted by applicable law on the amount due from the original due date through

and including the date of payment.

6. Utilities. Licensee shall be solely responsible for and promptly pay all charges for
electricity and any other uiilities used or consumed by Licensee on the Properly. If necessary,
Licensee shall install and maintain, at Licensee's expenss, a separate utility meter and pay the
utiity provider directly for the utilities It consumas. Notwithstanding the above, if Licensor has
Installed and maintains its own meter on the Property, Licensee's meter may be a sub-reter to
Licensor's meter, In which case Licensee shall relmburse Licensor directly for the dirsct cost of

Licenses's usage of such utilities.

7. Licensor's Duty to Maintain the Tower. Licensor shall maintain the Tower and
the Property, including the Tower lighting systems, if any, in a proper operating and safe
condition and shail comply with ali laws, rules and regulations to which the Property and Tower

are subject, However, it shall be Licensee’s responsibility to maintain its equipment in a proper




operating and safe condition and shall comply with all laws, rules and regulations, including, but
not limited to the rules and regulations of the FCC and FAA and all applicable codes and
regulations of the cily, county and state concerned. The cost of painting and repairing the
Tower shall be borne by Licensor unless the damage to the Tower is caused by Licensee, in
which case Licensee shall repair such damage or, at Licensor s option, Licensee shall
reimburse Licensor for Licensor's costs and expenses incurred In such repair.

8. Taxes, Any taxes, including but not limited to real estate and property taxes,
assessed on the Tower or Property shall be paid by Licensor, except that Licensee shall pay
any taxes levied on the Equipment. Licensee shall pay as an additional license fee any
increase in real property taxes levied against Licensor which is directly attributable to the
Equipment or Licensee's use of the Tower or Property, and Licensor agrees to furnish proof of

such Increase to Licensee,

9, Other Studies. During the thirty (30) day period Immediately following the
Effective Date, Licensee shall have the right, at its expense, to conduct the following studies:

(a)  Licenses may have radio frequency engineering and other engineering
analysls performed; and

(b)  Licenses may conduct radio frequency propagation studies on and in the
vicinity of the Tower and Property.

In the event that any defects are shown by such analyses or studies, which in the reasonable
opinion of Licensee may adversely affect Licensee's use of the Towsr or Property, Licensee
shall have the right to terminate this Agreement Immediately upon written notice to Licensor so
long as such notice is delivered within sixty (60) days after the Effective Date. In the event of
such termination, no further liabilities under this Agreerent shall remain In force or effect.

10,  Terminafion. Except as otherwise provided hersin, this Agresment may be
terminated, without any penalty or further liability (other than In the event of termination pursuant

to Paragraph 10{a) or 10(f)), upon written notice as follows:

(@) By either party upcn a default of any covenant or term hereof by the other
party which default is not cured within thirty (30) days of recelpt of written notice of default, or
ten (10) days in the evant of a payment defaulf, (without, however, limiting any other rights
available to the parties pursuant to other provisions hereof);

(b By either party in accordance with Paragraph 1(d) or 1{e);
(c) By Licensee In accordance with Paragraph 9;

(d} By Licensor upon ten (10) days’ advance written notice by Licensor if
Licensee's activities on the Tower ar Properiy pose a tisk to human health or the environment;

{e) By Licensor upon one hundred and thirty five (135) days' advance written
notice 1o Licenses in the event Licensor decldes to dismantle, destroy, rehabiliiate, or abandon
the Tower; provided that if Licensee, through diligent pursuance of relocation, will be unable to
relocate the Equipment to ancther, tower within such one hundred and thirty five (135} day
period, then Licensee shall, within thirty (30) days of Licensor s issuance of such notice, provide
Licensee with written notice of the additional time required for relocation {(which shall not exceed




ninety (20) additional days), and this Agreement shall terminate at the end of such additional
time period;

1] By Licensor In accordance with Paragraph 14(a); or

(@) By Licensor or Licensee immediately In the event of damage to or
destruction of the Properly or Tower as described in Paragraph 186.

11 Liability Insurance. During the Initial Term and ali Renewal Terms, Licensee
shall maintain, at its own expense, insurance covering claims for public liability, personal injury,
death and property damage under a policy of general liability insurance, with limits of not less
than one million dollars ($1,000,000.00) per person and fwo million dollars ($2,000,000.00) per
occurrence and property damage insurance of not less than one million doliars ($1,000,000.00),
Such Insurance pollcy shall Insure against liabilities arlsing out of or in connection with
Licensee's use of the Tower subject to the standard exceptions found In the general fiability
insurance policy. Licensee shall furnish a certificate of insurance to Licensor within thirty (30)
days of the Effective Date. Such policy shall provide that Licensor will be glven thirty (30) days'

notice of any cancellation or reduction in coverage.

12, Mechanic's Lien. Licensse shall not permit any mechanic's or other liens against
the Tower or Property or any part thereof or Licensot's interest therein by reason of work, labor
services, or materials supplied or claimed to have been supplled to or for Licensee. No such
attempted llen, even If filed or recorded, shall be valld against the Tower or Property or
Licensor's interest theretn. if, however, any such flen shall at any time be filed against the
Tower or Property or Licensor's interest as a result of Licensee's activitles, Licensee shall
immediately cause the same to be discharged of record and shall Indemnify and hold Licensor
harmiless from any liability, demands, claims, damages, causes of action, cost and expense of
any nature whatsoaver (including reasonable attorneys' fees) arlsing from or in any way related
to such mechanlc's lien. This indemnlty shall survive the expiration or eariier termination of this

Agreement.

13.  Repairs and Maintenance of Tower. Licensor reserves the right to petform
repairs and maintenance on the Tower and the Property, both structural and cosmetlic, at
whatever intervals may be required to assure the integrity and fongevity of the Tower and the
Property; provided, however, that Licensor shall use commercially reasonable efforts to provide
Llcensee with reasonable advance notification of the intended repairs and maintenance if such
repairs and malnienance could impact the operation of the Equipment. Licensee shall
cooperate with Licensor by temporarily relocating, if necessary, the Equipment to other locations
on the Property or the Tower during the repainting, repair or maintenance of the Tower by
Licensor or lts deslgnees. Licensor shall coordinate any such painting, repair or maintenance of
ot to the Tower and the actlvities conducted in preparation therefor to avold damage to the
Equipment, and fo minimize both the extent and the duration of any inconvenience to Licensee
and the operation of the Equipment. Subject to Licensor’s prior approval (which shall not be
unreasonably withheld, conditioned or delayed), Licensee shall be permitted to install any type
of temporary facility necessary io keep fhe Equipment operational during any such repairs and
maintenance. With respect to any repalirs and malntenance performed by or an behalf of
Licensor, Licensor shall petform, or have performed, such repairs and maintenance as diligently
and expeditiously as possible. Notwithstanding the foregolng, Licensee shali be solely
responsible for the protection of the Equipment during any painting, repair or maintenance
activities, and Licensor shall not be liable to Licensee for any damage fo the Equipment which

results from Licensee's failure to do so.




14, Interference.

(a) Licensee agrees to install Equipment, including any modification thereto,
of types and radlo frequencies which will not cause interference to communications operations
conducted from the Property or the Tower. Licensee also covenants that the Equipment will not
cause Interference with the television, radio, telephone and other communications reception of
residents or businesses located in the general vicinily of the Tower. In the event the Equipment .
or any modification thereto causes such interference with Licensor, other current occupants of
the Property or thelr successors or assigns {including those identified on Exhibit D hereto) or
residents located in the general vicinity of the Tower, Licensee will take alf steps necessary to
correct and eliminate the interference. If such Interference cannot be eliminated within forty-

- eight (48) hours after receipt by Licensee of notice from Licensor of the existence of
interference, Licensee shall temporarily disconnect the electric power and shut down the
Equipment (except for intermittent operation for the purpose of testing, after performing
maintenance, repalr, modification, replacement, or other action taken for the purpose of
correcting such interference) until such interference is corrected. If such interference is not
corrected within fifteen (15) days after receipt by Licensee of notice from Licensor of the
existence of interference, this Agreement shall then terminate, and Licensee agress {o then
remove the Equipment from the Tower and Property and repair any damage fo the Tower and
Property to substantially the same condition as existed on the Effective Date, reasonable wear

and tear excepted.

(b}  Inthe event that Licensor enters into any lease or license agreement in
the future with others for the Property or the Tower, then Licensor agrees to require such lessee
or licensee to instail equipment of types and radio frequencies that will not cause interference to
Licensee's communications operations being conducted from the Tower, This Paragraph 14(b)
shall not apply fo the existing occupants identified on Exhibit B hereto,

(¢} At no time shall Licensee Interfere with any of Licensor's other operations
on or about the Tower or Property.

16,  Nofices. All notices contemplated to be served herein, upon either Licensor or
Licensee, shall be in writing and (a)} deposited in the Unlited Stated Mall, postage prepaid, (b)
sent by certified mall, return recelpt requested, (c) hand delivered or (d) sent by facsimile as

follows:

Licensor:  Utility Center, Inc.
dba Aqua Indiana, Inc.
2200 West Cook Road
Fort Wayne, indiana 46845
Aftention; Regional Manager
Telephone:  260-489-1502
Fax: 260-489-3913




With a copy to (which copy, by itself, shall not satisfy the notice requirement hereunder):

Aftentior: Assistant General Counsel
762 West Lancaster Avenue

Bryn Mawr, Pennsylvania 18010
Telephone:  ©610.645,1068
Facsimile: 610.520.9127

licensee: United States Cellular Operating Company of Chicago, LLC
8410 West Bryn Mawr Avenue, Suite 700
Chicago, iL 60631
Attention: Real Estate
Telephone:  773-864-3150

With a copy fo {which copy, by itself, shall not satisfy the notice requirement hereunder):
United States Celiular Operating Company of Chlcago, LLC

One Plerce Place, suite 100
itasca, IL 60143

Atfention: Reglonal Operations Manager
Telephone:  630-773-1600
Fax: 630-773-2684

Any such notice shall be deemed dellvered when received, Any party may change its address
Information by notifying the other party as provided herein.

16.  Destructlon of Premises. If the Property or the Tower are destroyed or damaged
50 as to hinder the effective use of the Properly or Tower, elther party may elect to terminate
this Agreement as of the date of the damage or destruction by so notifying the other party.

17.  Assignment, Licensee may not assign this Agreement without the prior written
consent of Licensor, which consent shall not be unreasonably withheld, Notwithstanding the
foregoing and provided that Licensee is not in default under this License Agreement, Licenses,
with notice to Licensor, may assign this License Agresment, (whether by absolute assighment
or collateral assignment), to (i) any affiltate of Licensee, (li) any partnership, venture or new
corporation formed by Licensee, or (iil} to any party controlling, controlled by or under common
control with Licensee. Any attempted assignment, sale or transfer of Licensee's rights under
this License Agreement in violation of this section shall render this License Agreement null and

vold.

18,  Removal. If a termination, disaffirmance or rejection of this Agreement pursuant
to any law (including any bankruptcy or insolvency laws) shall oceur, or If sither party shall
ferminate this Agreement for any reason, of if this Agreement expires, Licensee shall have a
thirty {30) day period during which It shall remove the Equipment from the Tower and Property
and repalr any damage to the Tower or Property caused by such removal which is reasonably




necaessary to restore the Tower and Property to substantlally the same condition as existed on
the Effective Date, reasonable wear and tear excepted, subject to obtalning Licensor's consent
as 1o the date and time of such activity (all of which shall be af Licensee’s cost and expense).
The requirements of this Paragraph 18 shall survive any termination of this Agreement. During
the Initial Term and any Renewal Terms, Licenses shall maintain, at its own expense, a removal
bond In an amount agreed upon by Licensor and sufficient to cover all costs and expenses
associated with the Removal of the Equipment and the restoration of the Properiy. Licensee
shall furnish the removal bond prior fo the Effective Date, and on January 1 on each year

thereafter.

19.  Indemnfification. Licenses shall defend and indemnify and hold Licensor harmless
from and against any claim, lawsdit, loss, damage, or injury arising out of Licensee’s use of the
Equipment or caused by, or on behalf of, or through the fault of the Licensee, or resulting from
Licensee's use of the Premises or its presence at the Site. Licensor shall defend and indemnify
and hold Licensee harmless from and agalnst any loss, damage, or Injury caused by, or on
behalf of, or through the fault of the Licensor, or resuliing from Licensot’s use of the Premises or
_ lts presence at the Site. The requirements of this Paragraph 19 shall survive any termination of

this Agreement, Without ilmiting the generality of the foregolng, Licensor and Licensee shall
each be responsible for the safely of their respective employess, agents and representatives
conducting its actlvities at the Tower and Property, and each shall indemnify and hold the other
harmless from any claims arising out of damage to personal property or bodily injury or death

resulting therefrom,

20,  Limitation of Liability. Licensor shali nof be liable to Licenses or any other person
or entity for any damage to the Equipment, or for any interruption in the use or operation of the
Egulpment, except if caused solely by the gross negligence or infentienal misconduct of
Licensor. IN NO EVENT SHALL EITHER PARTY BE LIABLE TO THE OTHER OR TO ANY
OTHER PERSON OR ENTITY FOR ANY LOSS OF ANTICIPATORY PROFITS OR ANY
OTHER INDIRECT, SPECIAL, INCIDENTAL OR CONSEQUENTIAL DAMAGES ARISING OUT
OF OR IN CONNECTION WITH THIS AGREEMENT. The requirements of this Paragraph 20

shall survive any termination of this Agreement.

21.  Memorandum of License, On the Effective Date, Licensor and Licensee shall
execute and deliver, and Licensee shall record at its expense, that certain Memorandum of

License in the form of Exhijbit E hereto,

22. Miscellaneous.

(a)  This Agresment constliutes the entire agreement and understanding of
Licensor and Licensee with respect to the subject matter hereof, and supersedes all offers,
negotiations and other agresments. There are no representations or understandings of any
kind other than as set forth herein. Any amendments fo this Agreement must be in writing and

executed by Licensor and Licensee.

(b}  If either Licensor or Licensee Is represented by a real estate broker In this
transaction, that party shall be fully responsible for any fees due such broker and shall hold the
other party harmless from any claims for commission by such broker.

{c} " This Agreement shall be construed in accordance with the laws of the
State of Indiana, without regard to its conflicts of law provisions.




(d)  Ifany term of this Agreement is found to be void or invalid, such invalidity
shall not affect the remaining terms of this Agreement, which shall continue in full force and

effect.

(e)  Licensor shall cooperate with Licensee's efforts to evaluate the Tower (as
permitted herein) and to comply with governmental regulations affecting Licensee's use of the
Tower by providing information about the Tower, the Tower's location and prior fllings made by
Licensor with governmental agencies,

(f) Nothing herein shall be construed to grant to Licensee any real property
interest in the Property, including without limitation any leasehold or fee interest.

(9) In any action between Licensor and Licensee seeking enforcement or
interpretation of any of the provisions of this Agreement, the prevailing party shall be awarded,
in addition to any damages, injunctive or other relief, its reasonable costs and expenses,

Including reasonable attorneys' fees.

(h)  This Agreement may be executed in two or more counterparts, alf of
which shall be considered one and the same instrument, and shall become sffective when one
or more counterparts have been signed by each of the patties, it being understood that all
parties need not sign the same counterpart. Signatures on this Agreement transmitted by
facsimile shail be deemed to be originals for all purposes of this Agreement.

[Signatures appear on next page]




IN WITNESS WHEREOF, Licensor and Licensee, intending to be legally bound hereby,
have executed this Agreement as of the date and year first above written.

LICENSOR:
UTILITY CENTER, INGC.

Pll',!nted sze: Iy L& Epler,

Title:

LICENSEE:

United States Cellular Operating Company of
Chicago, LLC, a Delaware LLC,

By
Printed Name: | 3
Title:_ wee L
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Exhlbit

Property Description

See attached Deed dated November 10%, 1977, bearing L. D. # 77-033218

and attached Plat Map # 77-33218
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Quantity

Nine (9)
Nine (9)
One (1)

Exhibit B

Licensee's Equipment

ltem
Antenna, Andrew Model UMWD-06516-XDH

Coax Cable, 185/8"
11 6" x 19" 8 CeliXlon Prefabricated Communications Shelter
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