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BILL NO. S-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 I, 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 

INVESTMENTS 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 (50) 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 ,31 0,000.00). 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 
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Memo 
Date: 

To: 

From: 

Re: 

April 2, 2013 

Common Council Members 

Ben Groeneweg, Program Manager, City Utilities Engineering 

Lease and Marketing of Wireless Communication Sites 
Resolution Number: 100-3-27-13-1 

Council Districts #2 and #3 

City Utilities 
Engineering 

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: 

• There is a risk of losing rent revenue if current wireless tenants do not renew their leases. All four tenants are 
cellular phone service providers and there is a risk that they could be acquired by other companies and lor 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. 

• There is an immediate funding need for capital projects. One hundred percent of the money received will fund 
capital projects. 

If 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 Utilities recommends, and the Board of Public Works has approved, the sale of the wireless communication site 
assignment of rents to AP Wireless Investments I, 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 attractive 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. 

Council Introduction Date: April 9, 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 pltblicly traded entity may submit its current I OK disclosure filing in satisfaction of the disclosure 
requirements set forth in Sections I 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 (IfNI A, go to Section 2) 

Name: ________________________________ __ 

Address: 

(_) 

(_) 

(N/A) 

Name: ____________________ _ 

Address:----------------

b. For each individual listed in Section Ia. show his/her type of equity ownership: sole proprietorship 
(_) stock (__) partnership interest (__) units (LLC) (__) other (explain), __________ _ 

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

Section 2. Disclosure of Potential Conflicts of Inte1·est (not applicable for vendors who file a 
lOK) 

( I 029/609/00 124195·4ANH} 9 



RFP: # 3605 
For each individual listed in Section Ia, 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): 

a, City employment, currently or in the previous 3 years, 
inchJding contractual employment for services. 

b. 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. 

c. Relationship to Member of Immediate Family holding elective 
City office currently or in the previous 3 years. 

d. Relationship to Member of Immediate Family holding appointive 
City office currently or in the previous 3 years 

YesD 

YesD 

YesD 

YesD 

No 1.81 

No 1.81 

No 1.81 

No 1.81 

Section 3. DISCLOSURE OF OTHER CONTRACT AND PROCUREMENT RELATED 
INFORMATION 

a. Does Vendor have current contracts (including leases) with the City? YesD No 1.81 

b. 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 necessary). 

c. Does Vendot· have pending contracts (including leases), bids, proposals, or other pending 
procurement relationship with the City? Yes D No 1.81 

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 necessary). 

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 govemment; 

b. No officer or director of Vendor (or its parent) or individual listed in Section Ia. is presently indicted for 
or otherwise criminally or civilly charged by a govemmental entity (federal, state or local) with 
commission of any offense; 

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

d. No officer or director of Vendor (or its parent) or individual listed in Section Ia. 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 or state government or any other 
unit of local govemment; and 

( l029/609/00124195-4ANH} 10 



RFP: #3605 
e. Neither Vendor, nor its parent, nor any affiliated entity of Vendor, or any of their respective officers, 

directors, or individuals listed in Section !a. is barred from contracting with any unit of any federal, 
state or local government as a result of engaging in or being convicted of: (i) bid-rigging; (ii) bid­
rotating; or (iii) any similar fedet•al 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 ofiran. Vendor also certifies it is not a financial institution 
that extends $20 million 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 Cetiifications are submitted by 

AP Wireless Infrastructure Partners, LLC 9373 Towne Centre Drive, Suite 200, San Diego, CA 92121 
(Name of Vendor) (Address} 

(858) 228-4228 
(Telephone) 

lharvey0lapwip.com 
(EvMail 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 his/her knowledge and belief. 

Name(Pri~ 

Signatur ___,~=~~-,L;:A. ..... - 97L_ 

Title VP Acquisitions and Site Development 

Date December !8 2012 

NO FAILURE TO RETURN THIS FORM WITH YOUR 
DOCUMENTATION MA RESULT IN YOUR CONTRACT, OFFER, BID OR PROPOSAL 
BEING DISQUALIFIED FROM CONSIDERATION. 

{ 10291609/00 124195-4ANH} I I 



MEMORANDUM OF UNDERSTANDING 

This is an Memorandum of Understanding ("Memorandum") made pursuant to RFP-3605 by and between BOARD OF PUBLIC WORKS, CITY OF FORT 
WAYNE with an address of 200 E. Berry Street, Suite 240, City of Fort Wayne, State of Indiana ("FT. WAYNE"), and AP WIRELESS INVESTMENTS I, LLC, 
a Delaware limited liability company ("APWI1"). All references hereafter to "APWI1" and "FT. WAYNE" shall include their respective heirs, successors, 
personal representatives, lessees, licensees and assigns (APWI1 and FT. WAYNE, collectively, "Parties"). 

APWI1 does hereby offer to purchase from FT. WAYNE an assignment of rents for certain wireless communications site license(s) and lease(s) 
("Offer"), respecting, relating, or appurtenant to certain real properties located at: 7602 Bass Road, City of Fort Wayne, State of Indiana ("West 
Side"); 13323 Coldwater Road, City of Fort Wayne, State 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. An assignment of FT. WAYNE's beneficial rights ("Rents") in that certain LICENSE AGREEMENT daled August 16, 2006 ("T-MOBILE-1"); and that 
certain TOWER ATTACHMENT LICENSE AGREEMENT dated June 30, 2003 ("US CELLULAR-1"); and that certain STANDARD LEASE 
AGREEMENT dated May 5, 1998 ("T·MOBILE-2"); and that certain TOWER ATTACHMENT LICENSE AGREEMENT dated November 18, 2004 
("US CELLULAR-2") (collectively "Tenants") by and between Tenants and the CITY OF FORT WAYNE, INDIANA, a Municipal Corporation, 
("Landlord"); as assigned and amended ("Leases"), including without limitation, all Rents and other monies due the FT. WAYNE specified therein 
(collectively "Assignment"). This Offer is based on the following Lease economics: 

-·--· 
Current Rent: Escalation: Date of 

Wireless Carrier(s): 
Amount: Frequency: Amount: Frequency: Next Escalation: 

Lease 1) T·MOBJLE-1 $24,640.00 Annually 15.0% Term 12/04/2016 
-

Economics: 2) us CEllUlAR·1 $2,326.99 Monthly 5.0% Annually 06/30/2013 
- ·-----···-

3) T·MOBILE-2 $12,696.00 Annually 15.0% Term 08/01/2013 

4) us CEllUlAR·2 $2,205.93 Monthly CPI + Yz% Annually 01/01/2013 

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

1) 

2) 

3) 

4) 

5) 

Terms 
and 

Conditions: 6) 

1) 

8) 

9) 

10) 

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

The Assignment term shall be fifty (50) years; 

At APWI1's cost, APWI1 shall obtain a Tille Commitment, Title Report, and a Policy of Title Insurance covering the Property from Fidelity 
Nalional Title Group, Commercial Lender-Search-Franchise Services, 7130 Glen Forest Drive, Suite 300, Richmond, VA 23226 ("Fidelity"); 

Closing shall be facilitated through escrow with Fidelity. APWI1 shall be responsible for all closing costs which shall include, but are not 
limited to, closing fees, transfer taxes, documentary stamps, and recordalion fees; 

Closing shall be held no later than forty five (45) days after Fr. WAYNE accepts APWI1's Offer to Purchase. If the said 45• day shall fall on 
Saturday, Sunday, or a holiday, closing shall be held on the firs! business day thereafter. Fr. WAYNE and APWI1 agree that lime is of the 
essence of this Offer, and the date of closing may be extended only by written agreement between the parlies; 

Fr. WAYNE shall have until Apri130, 2013 to accepl this Offer by signing and returning same to APWI1; 

This Offer may be executed In two or more Identical counterparts and shall inure to the benefit of and be binding on the parlies hereto, 
their respective heirs, representatives, successors, and assigns; 

APWI1 and Fr. WAYNE shall execute an Assignment of Lease Rents and Successor Lease Rents agreement attached hereto as Exhibit 
"A-1" to memorialize this transaclion. All terms slated herein shall be Incorporated into the final expression of the parties; 

If the Property is subject to a mortgage, APWI1 will require that the mortgagee bank sign a Non Disturbance and Attornment Agreement 
('NDA"). If an NDA cannot be obtained, APWI1 may re-evaluate the Transaclion which may reduce the purchase price; 

APWI1 and Fr. WAYNE shall enter inlo an Antenna Site Marketing and SeNices Agreement in substanlially the same form as !he 
agreement attached hereto as Exhibil 'A-2' whereby APWI1 shall agree to market the Property and share with Fr. WAYNE eighty percent 
(80.0%) of the future rents derived from new or addilional tenants; 

APWIRELtSS INFflASTRUCTURE PARTNEfl.S, llC RFP-3605 
March 21, 2013 9373 Towne Centre Drive, Suite 200 l S<1n Diego, C/1. 92121 

lawrence Harvey I Tel: (858) 228-4228 I Fax: (388) 70G-GJ72 



Terms 
and 

11) FT. WAYNE shall be entitled to one hundred percent (100.0%) of any rent Increases obtained as a result of renegotiation of the existing 
lease(s) al expiration and/or earlier termination; and 

Conditions 12) FT. WAYNE shall retain lhe righllo Install radio and collector communication on lhe lower(s) for its own systems; 

Continued: 13) It is understood by lhe Parties thai RFP-3605 is not for the purchase of easemenl(s) or license(s), but solely for lhe assignment of rents. 

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 Assignment Price may be prCHated at closing based on Interim monthly, quarterly, or annual rent payments and a rent redirection period of up to two (2) moni!Js. 
Fr. WAYNE will retain rent checks for pro· rated and redirected periods. 

•• This Net Ass(qnment Price amount is condJ1!oned on structuring the proposed transaction as a tax-exempt municipal nnandng. 

To the extent that the terms contained In this Memorandum represent an offer by APWI1 to purchase the Lease, the terms herein shall expire on 
04/30/2013. 

ACKNOWLEDGED AND AGREED this 2'1 day of Me!I'C ~ 

FT. WAYNE: 

BOARD OF PUBLIC WORKS, CITY OF FORT WAYNE: 

By: ~ h-f..,-. ., -..-- 7 p//-
Name: Ben Groenewe; 
Title: Program Manager, Utility Asset Management & Sustainability 

Authorized signatory on behalf of the Fort Wayne Board of 
Public Works, per the attached resolution 

APWi reless lnfr<~structure Pmtners, LLC 
9373 Towne Centre Drive, Suite 200 I San Diego, CA 92121 
lowrence Hmvey I Tel: {358) 223-4223 I Fax: (888} 706-6372 

, 2013 ("Effective Date") 

APWI1: 

AP WIRELESS INVESTMENTS I, LLC: 

Lawrence Harvey 
VP Acquisitions & Site D/ 

RFP-3605 
March 21, 2013 



EXHIBIT "A-1" 

Assignment of Lease Rents and Successor Lease Rents 

APWireless Infrastructure Partners, LLC 
9373 Towne Centre Drive, Suite 200 I San Diego, CA 92121 
lawrence Harvey I Tel: (858) 228-11228 I Fax: (888) 706-6372 

RFP-3605 
March 21, 2013 



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 
__ day of , 2013 C'Effective Date"), by and between BOARD OF PUBLIC WORKS, CITY OF FORT WAYNE, 

whose address is 200 East Beny Street, Suite 240, Fort Wayne, Indiana 46802 ("Landlord'') and AP WIRELESs 
INVESTMENTS I, LLC, a De1mvare limited liability company C'APWir'). All references hereafter to "APWII" and 
"Landlord" shall include their respective heirs, successors, personal representatives, lessees, licensees and assigns. 

WHEREAS, Landlord, as lessor, and , as lessee ("Tenant"), are 
parties to that certain lease agreement dated ___ , a copy of which is attached hereto 
as Exhibit A (the "Lease») covering site and with respect to the premises (the "Premises") 
therein desctibed. Landlord's right, title and interest in all monies payable by Tenant (whether described 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 utilities) under the Lease or by Successor Tenant 
(as defined below) under any Successor Lease (as defined below) (the "Rents") 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 '\\~shes 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 aclmowledged, the patties 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 described therein for the period commencing on the date hereof and ending on __ _ 
---------~' ___ (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$ ("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 ldnd under this Agreement or othenvise 
in connection with the Rents assignment or other rights granted to APWII under this Agreement or under 
any other documents executed in connection here'\vith. 

(c) Landlord promises to pay to the order of APVVII, at the times and in the manner provided herein, a principal 
sum equal to the Assignment Amount, plus interest thereon at the rate of percent (__,Q%) per 
annum (the "Stated Interest Rate"). Principal shall be payable in monthly insta11ments in the amounts (the 
"Monthly Principal Amountsn) set forth on Exhibit B. All interest shall be calculated on the basis of hvelve 
30~day months and the actual number of days elapsed. 

(d) On or prior to the 1oth 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 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 from Tenant under the Lease or Successor 
Tenant under a Successor Lease, and to any unpaid 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 
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 accrued and paid in a lump sum 
within go 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. 

(e) Landlord may prepay the Assignment Amount in full, but not in pmt, provided that Landlord delivers 
unequivocal and irrevocable '\Vritten notice thereof to APWII not less than 30 calendar days prior thereto, 
specifying the prepayment date, and pays to APWII on the date so specified, by wire transfer of immediately 
available funds denominated in U.S. dollars, an amount equal to the sum of (a) the remaining unpaid 
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EXHIBIT "A-1" 

Assignment Amount, (b) all accrned but unpaid interest, (c) other charges due under any of the Assignment 
Documents and (d) a fee in an amount equal to five percent (s.o%) of the remaining unpaid Assignment 
Amount. 

2. Assignment Absolute. This Agreement shall be a present, absolute and unconditional 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 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]. 

3. Rights Assigned to APWII. 

(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 APWII under this Agreement[, which power and right is coupled with an 
interest]. Landlord covenants and agrees that Landlord remains the fee owner ofthe Property and Land and 
Landlord is not assigning and shall continue to comply with all ob1igations of the lessor under the Lease or a 
Successor Lease. 

(b) 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 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 \Vith no obligation to do so: 

(i) 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 shaii, 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); 

(ii) 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 Succ~or Lease. 
Provided however, APWII may not expand the rights of Tenant under the Lease or Successor Tenant 
under a Successor Lease; 

(iii) 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; 

(iv) to continue the Lease or a Successor Lease in effect after Tenant's or Successor Tenant's breach, in 
APVVII's 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 oft he Assignment Term) or to decline to do so; 

(vi) to grant any consent or approval under the Lease or a Successor Lease m· to decline to do so, to the 
extent that any such consent or approval might decrease, or affect the timing or collcctability of1 any 
Rents actually paid or payable by Tenant or Successor Tenant; 

(vii) to accept or decline an abandonment of the Premises or property installed thereon; 

(viii) to release, revolte or re-assign any rights it may have hereunder to Landlord; 

(ix) 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 
such order or combination as APWII deems appropriate in its reasonable discretion; 

(x) to commence, defend and compromise any action or proceeding relating to the Tcnanfs, 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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EXHIBIT "A-1" 

by Tenant or Successor Tenant and to retain or direct counsel of its choosing in any such action or 
proceeding; 

(xi) to file, pursue, defend or compromise any claim or adversary proceeding in banl<ruptcy, insolvency or 
similar proceeding relating to Tenant's or Successor Tenant's obligations tinder 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 suc1t 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 APWll hereundel'), 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, 1'~") 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 herein, including to the 
extent required to pelform 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 
decrease1 or affect the timing or collectability of, any Rents actually paid or payable by Tenant or Successor 
Tenant. Durh1g the Assignment Term, Landlord shall take such actions as may be reasonably requested by 
APWII for such purpose, 

(d) [If and to the extent that any security deposit or other deposit (whetherin 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, 1'Deposits"), (i) Landlord hereby assigns all of its rights, title and interests in the Deposits to 
APWII as of the Effective Date; (ii) if Landlord has 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 (iv) if the Lease or a Successor Lease is not 
sooner terminated or expired, APWII shall transfer any remaining Deposits back to Landlord upon the 
expiration of the Assignment Term.] 

(e) From and after 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 lights or remedies of lessor under the Lease or a 
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 contraly 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 APWII, 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 APWII's fulfillment of all such obligations, and Landlord shall indemnify, defend and 
hold harmless APWII for any petformance of APWII of such obligations that reasonably relate to the 
Property outside of the Premises.] 

4· Landlord's Ongoing Obligations. The parties hereby aclmowledgc that by this Agreement, APWI! has not 
assumed any of the obligations, duties or Jiabilities of Landlord under the Lease or a Successor 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 patt 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 Successor Lease whether arising 
before, on or after the Effective Date. AP'WII shaH 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 
injmy or damage sustained by any person in, on, under or about the Property, including the Premises. During 
the Assignment Term, Landlord shan continue to pay, fulfill or petform 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 to, on or after the Effective Date. Without limiting the 
generality ofthc 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 
Successor 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 
Successor Lease m' 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; 

(c) not perform or discharge any ob1igation or liability of Landlord under the Lease or a Successor 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 (ii) 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 \Vhatsoever, or the assertion 
of any such right by Tenant or Successor Tenant; 

(d) keep and ensure that the Property and the Premises remain in compliance with all La\vs; 

(e) not terminate or accept a surrender m· termination of the Lease or a Successor Lease; 

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

(g) 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 assignment or interest conveyed under this Agreement; 

(h) promptly pay (or ensure payment of) any and all real property, personal properly and/or other taxes, levies, 
interests or assessments that may become due and mving relating to the Property, the PTemises 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, senrices or other 
activities that would conflict with, frustrate or fail to comply with the terms and conditions of the Lease or a 
Successor Lease, this Agreement or ani assignments or agreements entered into between the Landlord and 
APWII; 

G) 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 \-\ri.th due diligence; 

(k) promptly fonvard to APWII any written notice or communication by, to or from Landlord and any tenant, 
government authority, taxing authority, service provider, lender, mortgagee or othe1wise \Yhich may affect 
the Lease 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 function 
thereof in any manner or respect; and 

(1) 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 APWII1 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 
thereunder1 or declare or assert the extension1 renewal, termination or expiration thereof. APWII may give or 
l\rithhold its consent, in its sole and absolute discretion, to the extent that such consent might decrease1 or affect 
the timing or collectability of1 any Rents actually paid or payable by Tenant or Successor Tenant. 

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 law, as and when requested by APWII, at 
APWII's sole cost and expense, use commercially reasonable efforts to cause Tenant or Successor Tenant to fulfill 
or perform any condition, covenant and obligation of the Lease or a Successor Lease to b~ fulfilled or petformed 
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 time and at 
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any time, without releasing the Landlord from any obligation herein or under the Lease, pe1form 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 incurre_d by APWII in connection therewith, including attorneys' fees. 

s. Servicing By APWII. 

(a) As additional security 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 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); (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 APWII's sole and absolute discretion; (iii) commence, defend and compromise any action or proceeding 
relating to Tenant's obligations under the Lease and to retain and direct counsel of its choosing in any such 
action or proceeding; (iv) file, pursue, defend and compromise any claim or adversary proceeding in any 
bankruptcy, 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 Tenanfs 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; (viii) collect and receive any holdover rent, (ix) grant or 
withhold consent to any assignment or sublease by Tenant or Successor 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 m· tenancy of the Premises. APWII shall have the right from time to time to appoint any 
other person as snccessor 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 willful misconduct of APWII or such successor servicer, respectively. 

(b) Nothing contained herein, and no action or forbearance on the part of APWII, 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 APWII, the enforcement 
ofthe lessor's rights and remedies under the Lease or Successor Lease nor the taldng 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 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. 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 about the 
Premises. 

6. Servicing Accounti 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 ("lilllli"), All sums 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. 

(b) Landlord shall execute and furnish to APWII a notice (the 1'Tenant Notification Letter") in the form of 
Exhibit C 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 necessaty or appropriate to cause Tenant to pay and deliver all Rents directly to the 
Servicing Account. APWII 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 APWll 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 pac]mge 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 (i) five hundred dollars and ooj10o ($soo.oo) and (ii) fifteen percent (15.0%) of such payment. 

7· 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 fmm (x) a default or breach by Tenant, (y) a rejection or deemed 
rejection of the Lease in bankruptcy), Landlord shall promptly and in good faith use its best efforts to 
negotiate and execute a lease (a 1'Successor Lease") between Landlord and a new tenant (a 1'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 its consent, in it<; sole and absolute discretion, 
to the foregoing to the extent that the foregoing might decrease, or affect the timing or co11ectability of, any 
Rents payable by the tenant of a Successor Lease. In the case of refusal of such consent, Landlord shall 
pmmptly and in good faith use its best efforts to negotiate and execute a Successor Lease bel ween Landlord 
and another Successor 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 
owner'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 by the Lease 
or a Successor Lease) for the purpose ofAPWII's inspection of the Premises and improvements thereon, and such 
other purposes as APWII reasonably deems appropriate; and (c) 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 APWII, its stockholders, members, 
partners, affiliates or lenders. Landlord shall deliver to APWII a copy of any written communication that 
Landlord delivers to Tenant or Successor Tenant at the same time and in the same manner that such 
communication is delivered by Landlord to 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 person relating to the Lease, a Successor Lease, or the Premises. Landlord shaH 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 communications from any other entity, trust, association or individual 
(each, a ''Person") that relates to the Lease, a Successor Lease, or the Premises. 

g. [Improvements. Landlord agrees that all antennas, telecommunications equipment, alterations and other 
improvements bmnght or made to the Premises (collectively, the 11lmprovements") by Tenant or Successor 
Tenant shall be and remain Tenant's or Successor Tenant's personal property irrespective 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 othern~se, 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 pe1form 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 
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 ail 
taxes and assessments now or hereafter levied, assessed m· imposed upon the Premises, or imposed in connection 
with the execution, delive1y, 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 Defaulf' under this Agreement: 

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

(b) Landlord has failed to petform or observe, 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 
often (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 

(d) Landlord has (i) applied for, or consented in writing to, the appointment of a receiver, trustee or liquidator; 
or (ii) filed a voluntary petition seeldng relief under the Banlmtptcy Code, or is unable, or admits in writing 
Landlord's inability to 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 seeldng 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, 
bankruptcy, 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 a11egations of a petition filed against Landlord in any such banl(ruptcy, 
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 involuntmy case is commenced against Landlord under the Bankruptcy Code and the petition is 
not contested within ten (10) days or is not dismissed 'vithin sixty (6o) days after the commencement ofthe 
case or (ii) an order, judgment or decree shall be entered by any court of competent jurisdiction on the 
application of a creditor adjudicating Landlord bankrupt 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 (6o) days or shall not be discharged 'vithin 
ten (10) days after the expiration of any stay of such order, judgment, or decree; or 

(0 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 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 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 shaH 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 judicially jf 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 'vith respect to 
the Imposition. 

(b) If 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 petform 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 
petform 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 incurred by APWII in connection therewith, 
together with an administrative fee, in an amount not less than two hundred fifty dollars and ooj1oo 
($25o.oo), as reasonably determined by APWII. 

(c) Upon the occurrence and during the continuance of an Event of DefaultJ 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 an of the follmving remedies: 
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(i) 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 'vhich APVVII, in its sole 
discretion, deems desirable to collect any or all of the Rents; and 

(iii) Petform 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 Successor 
Lease; and (D) enforcing the Lease or Successor Lease, including. if necessa1y, evicting the Tenant 
or Successor Tenant. 

(d) Landlord shall not be personally liable for the repayment of the Assignment Amount or for the payment of 
interest. The foregoing shall not be construed as prohibiting or impairing tl1e exercise by APWII of any 
remedy unde1· 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 Landlord under 
this Agreement and any other agreement between Landlord and APWII, or by Landlord in favor of APWII 
(collectively, the "Assignment Documents"), and for aU representations and warranties made by Landlord in 
the Assignment Documents. Without limiting the generality of the foregoing. if an Event of Default occurs 
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 
Jaw, Landlord shall be personally liable 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 Documents or 
in law or equity, by statute or otherwise, all of which rights and remedies are reserved by APWII. All of the 
remedies of APWII shall be cumulative and may be exercised at APWifs 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, APWII 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 aclmowledged by Landlord that money damages may 
not 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. Representations. Landlord hereby represents and warrants to APWII, as ofthe 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 lmowledge 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, offsets, credits. charges, 
liens or claims 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 respect to the 
Premises other than as tenant under the Lease. 

(e) The execution, delive1y 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 Landlord1s organizational 
documents (if Landlord is an organization) or of any agreement to 1.vhich Landlord is a party or by wlllch 
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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(f) Any permits, licenses, consents, approvals and other authorizations which are required to be obtained in 
connection \Yith Landlord's execution, delivety or performance of the Lease, this Agreement and such other 
documents have been obtained and arc and will remain in full force and effect. 

(g) 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 documents or to 
perform 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-disturbance agreement, estoppel certificate, assignment, sublease and other 
instrument or agreement executed by Landlord or Tenant in connection therewith or relating thereto, 
together with an amendments or supplements thereof (if any) is attached hereto as Exhibit A. 

(i) Landlord owns one hundred percent (1oo.o%) of the fee title to the Premises, subject to no lien, 
encumbrance or exception other than those, if any, disclosed in the preliminary title repmt referred to on 
Exhibit D. Landlord owns one hundred percent (1oo.o%) 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 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, 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, delivety and performance of this Agreement is supported by a duly adopted municipal 
resolution. 

(I) The current monthly rent is $ ______ and is being paid by ____________ , 

14. Environmental Covenants and Indemnity. Landlord represents that it has not permitted or engaged in the use 
of, and has no lmowledge 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 loca11aw 
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 undergmund 
storage tanks for petroleum or any other Substance, or underground piping or conduits, are or have previously 
been located on the Property, and no asbestoswcontaining 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 AP'WII harmless from and 
against all claims, costs, fines, judgments and liabilities, 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. 

15. [General Indemnity. In addition to the Environmental Indemnity set forth above, Landlord and APWII shall 
each indemnify, defend and hold the other harmless against any and all costs (including reasonable attorney's 
fees) and claims of liability or loss arising (i) due to the breach of any representation, warranty or covenant of 
such indemnifying patty set forth hereini and (ii) out of the use and/or occupancy of the Property and Premises 
by the indemnifying party. This indemnity shaH 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 wlmtsoever to maintain or repair the 
areas upon ·which the Premises are located.] 

16. 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 constitute a pledge and security agreement with respect to such 
co1lateral and thatAPWII shall have a perfected security interest in such co11ateral. 

17. Ac:;signment; Secured Parties. APWII has the unrestricted right to assign or grant a security interest in all of 
APWII's interest in and to this Agreement1 and may assign this Agreement to any such assignees or holders of 
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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 right to cure and cure period for any default as granted to Landlord. If a 
termination, disaffirmation or rejection of this Agreement by APWII shall occur, pursuant to any laws (including 
any bankruptcy 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 APWII's interest 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 to such interest. Landlord will 
enter into modifications of this Agreement reasonably requested by any Secured Party. Landlord hereby waives 
any and an lien rights it may have, statutory or otherwise, in and to the Lease and/or the Premises or any portion 
thereof. 

18. 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 30 days prior written notice to APWII. 

19, Further 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 right.<:! and 
remedies hereunder or under the Lease or a Successor Lease. 

20. Dispute Resolution. 

(a) If APWII fails to perform any of its obligations under this Agreement, Landlord agrees to notify APWII and 
any Secured Parties in \~.?riting 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 (6o) days from APWII's receipt of the written 
default notice. 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 are 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, v .. rithout the necessity of posting a bond. In no 
event will a Secured Party have any obligation to cure a default by APWII. 

(b) Except as set fmth in Section 17(a), in the event of any dispute arising out of this Agreement, the fo1lowing 
dispute resolution process shall be followed: (1) upon a parly's wl'itten 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 pmties to a mutually agreed upon a1·bitrator for a binding and final arbitration decision 
in accordance with the rules of the American 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 arbitrator, each 
party shall select their own arbitrator, and each such arbitrator shall thereafter mutually agree on a third 
arbitrator, and the majority decision by all such ai'bitrators shaH 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. 

21. Notices. Any notice required or permitted to be given hereunder shall be in writing and shall be served by 
personal delive1y, 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 delivety 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, 

22. Entire Agreement. This Agreement, and the instruments and agreements referred to herein, constihite the entire 
agreement between Landlord and APWII with respect to the subject matter hereof. Without limiting the 
generality of the foregoing, Landlord aclmowledges tlmt it has not received or relied upon any advice ofAPWII or 
its representatives regarding the tax effect or attributes of the transactions contemplated hereby. 
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23. Counterparts. This Agreement may be executed in counterparts each of which, when taken together, sha11 
constitute a single agreement. 

24. Amendments. Etc. This Agreement may be amended, modified or terminated 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 constitute an amendment, 
modification or termination hereof. 

25. 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 APWII pursuant 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 othe1wise transfer some or all of APWII's right, title and interest in and to this 
Agreement and/or the documents executed and delivered in connection herewith and there·with without notice to 
or consent of Landlord. Upon request by APWII, Landlord shall in writing acknmvledge a proposed or completed 
transfer by APWII and confirm that Landlord's consent thereto is not required. 

26. No Third Part:y 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 successors and assigns. 

27. 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 TIUAL IN ANY ACTION OR PROCEEDING '1'0 ENFORCE 
OR INTERPRET THIS AGREEMENT. 

28. 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 associated \Y.ith any breach of default of this Agreement. 
All 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 (lo.o%) per annum or (b) the highest rate 
permitted by applicable Jaw. 

29. 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 shaH 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 BLANJ(j 

[SIGNATURES ON FOLLOWING PAGES] 
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IN WITNESS WHEREOF, the undersigned, intending to be legally bound, have caused this Agreement to be duly 
executed as of the date first written above. 

STATE OF INDIANA} 
} ss 

COUNTY OF ALLEN} 

Landlord: 

BOARD OF PUllLICWORI<t~, CITY OF FOR'l'WAYNE 

By: ______________ _ 

Name: 
Title: 

Benjamin Groeneweg 
Program Manager: Utility Asset Management and 
Sustainability 
Authorized signatmy on behalf of the Fort Wayne 
Board of PubJic Works, per the attached resolution 

Address: 200 East Berry Street, Suite 240 
City: Fort Wayne 
State: Indiana 
Zip: 46802-2736 
Tel: (260) 427-1365 
Fax: (260) 427-8572 

BEFORE ME, a Notary Pnblic, in and for said County and State, this __ day of _______ , 2013, 

personally appeared the within named Ben Groeneweg by me personally knmvn, who being by me duly S\Yorn said 

that he is the Program Manager: Utility Asset Management and Sustainability of the BoARD OF PUBLIC WonKs, Cl'lY OF 

FORT WAYNE, and that he signed said instrument on behalf of the BOARD OF PUBLIC WORKS, CITY OP 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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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first written above. 

APWIRELESSI~~I, LLC 

Address: 
City: 
State: 
Zip: 
Tel: 
Fax: 

STATE OF _________ ---f 

COUNTYOF _________ --f 

9373 Towne Centre Drive, Suite 200 
San Diego 
California 
92121 

(646) 912-8058 
(203) 549-0930 

On __________ , 20 __ beforeme, _______________________ , 

(Name ofNotaty Public and Title) 

Personally appeared Eric 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 subscl'ibed to the within instrument and acknowledged to me that he/she/they 
executed the same in his/hel'/their authorized capacity(ies), and that by his/her/their signaturc(s) on the instrument 
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 

I certify under PENAL'!Y OF PEicJURY under the laws of the State of California that the foregoing paragraph is true 
and correct. 

WITNESS my hand and official seal. 

Signature ________________ (seal) 
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EXHIBIT A 

THE LEASE AND ALL AMENDMENTS 

[ATTACHED] 
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EXHIBITB 

AMORTIZATION SCHEDULE 
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EXHIBITC 

TENANT NOTIFICATION LETTER 

[Carrier Name and Address] 

Re: ______________________ __ 

Dear Sir/Madam: 

After the date hereof, except for payments in respect of real property taxes and assessments, any amounts 
payable by you to Landlord under the Lease should be made payable to "AP WIRELESS INVESTMF.NTS I, LLC/' subject to 
any further instructions you may hereafter receive from AP WIRELESS INVES'l'MENTS I, LLC, and should be delivered to 
AP WIRELESS lNVES'l'MENTS I, 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 yon to the undersigned. 

The undersigned vr.ill continue to own the premises, and has retained the obligations and liabilities of the 
landlord under the Lease. Any future communications regarding any amounts payable by you to Landlord under the 
Lease should be made as directed by AP WIRELESS INVESTMENTS I, LLC. If you have any questions about the foregoing, 
please contact at L__) --------~ 

Sincerely, 

By: _______________ _ 

Name: 
Title: 
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EXHIBITD 

LIENS AND ENCUMBRANCES 
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RECORDING REQUESTED BY AND 

WHEN RECORDED MAIL TO: 

AP WIRELESS INVESTMENTS I, LLC 
5522 Main Street 
Stratford, CT o6614 

Attn: Eric M. Overman 

EXHIBIT "A-1" 

EXHIBITE 

MEMORANDUM 

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 BOARD OF PUBUC WORKS, CITY OF FORT WAYNE ("Landlord"), 
and AP WIRELESS INVESTMENTS I, LLC, a Delaware limited liability company ("APWII"). 

A. Landlord, as lessor, and--------~-~ as lessee ('1Tenant'), are parties to that certain lease 
agreement dated , ___ between Landlord and Tenant (the "Leasen) covering Site __ 
_______ and premises commonly known as and as 
fu1ther described in Exhibit A hereto (the "Premises"). 

B. Landlord and APWII are patties to an Assignment of Lease Rents and Successor Lease Rents dated as of __ 
-~-~---~~~·---(the "Agreement''), pursuant to which Landlord ltas, among other things, 
assigned to APWII its right, title and interest in all monies payable under the Lease and any Successor Lease (lvhether 
described as base rent, additional rent, holdover rent, fees, charges, interest, or otherwise) (the "Rents"), The patties 
hereto desire to execute this Memorandum to provide constructive notice of the existence of the Lease and the 
Agreement, and of APWII's rights under the Agreement. 

For good and valuable consideration, the receipt and adequacy of which are hereby acknowledged, the 
pa1ties hereto aclrnowledge and/or agree as follows: 

Landlord has assigned and hereby does sell and assign all of its l'ight, title and interest in and to the Rents to 
APWII, on the terms and subject to the conditions set fmth in the Agreement. The Successor Lease is for a term 
commencing upon the expiration or termination of the Lease and ending on , , 
Landlord has retained all of Landlord's obligations and liabilities under the Lease or a Successor Lease, The term of 
the assignment of the Lease, and of a Successor Lease, is subject to extension on the terms and conditions set forth in 
the Agreement. 
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The terms and conditions of the Lease and the Agreement are hereby incorporated herein by reference as if 
set forth herein in full. Copies of the Lease and the Agreement are maintained by APWII at the address of APWII 
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. 

STATE OF INDIANA} 
}SS 

COUNTY OF ALLEN} 

Landlord: 

BOARD OF PUBLIC Worucs, CITY OF FORT WAYNE 

By: ____ ~~----------------------
Namc: Benjamin 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 

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 WORKS1 CriY OF 

FORT WAYNE, and that he signed said instrument on behalf of the BOARD OF PUBLIC WORKS1 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 fmth. 

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 Successor Lease Rents made as of ___ .,-_____ , ___ by and between 
APWIRELESS INVESTMENTS I, LLC, a Delaware limited liability company, and---------------

Address: 
City: 
State: 
Zip: 

, 20J2 before me, r 

9373 Tuwne Centre Drive, Suite 200 

San Diego 
California 
92121 

Personally appeared Eric M. Overman personally lmmvn 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 
executed the same in his/her/their authorized eapacity(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. 

I cettify under PENAL'!Y OF PER.JURYunder the laws of the State of California that the foregoing paragraph is true 
and correct. 

WITNESS my hand and official seal. 

,,....--­
Signature '-.L------+==-'-'L!--hL-"4''!6.L---(seal) 
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EXHIBITF 

LEGAL DESCRIPTION OF PROPERTY 

Propert)' Description: 

[LEGAL DESCRIPTION] 

21 



EXHIBIT "A-2" 

Antenna Site Marketing and Services Agreement 

APWlreless Infrastructure Partners, LLC 
9373 Towne Centre Drive, Suite 200 I San Diego, CA 92121 
lawrence Harvey I Tel: (858) 228-4228 I Fax: (888) 706-6372 

RFP-3605 
March 21, 2013 



EXHIBIT "A-2" 

Antenna Site Marketing and Services Agt•eement 

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 PUBLIC 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 
abilities to provide marketing and consulting services in connection with the marketing of the 
property located at (the "Property") belonging to the Site Owner. 

B. 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 aclmowlcdged, the 
parties to this Agreement agree as follows: 

1. Engagement: The Site Owner hereby agrees to engage APWII to provide the Site Owner with 
services consisting of marketing the Property to prospective companies looldng to place antennas 
and build wireless communications infrastructure (!mown 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. 

2, 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. 

3· Performance: Both parties agree to do everything necessa1y to ensure that the terms of this 
Agreement take effect. 

4· 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 L__%) of the contract license fee, for as long as the contract remains in existence, 
payable on the mth day of each month. 

5· Assignment: This Agreement is a personal one, being entered into in reliance upon and in 
consideration of the personal sldll 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. 

6. Capacity/Independent Contmctor: 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 aclmowledge that this Agreement does not create a partnership or joint venture 
between them. 

7• 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. 
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Antenna Site Marketing and Services Agreement 

8. Enth•e Ag1•eement: It 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 ofthe 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 pmts severed from the remainder ofthe 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 law 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 WHEREOF the parties have du1y 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 

~~::=----=-
l%!ln~icM. Overman 

By: __________________________ __ 

Name: Benjamin Groeneweg 
Its: Program Manager: Utility Asset Management 

and Sustainability 
Authorized signatory on behalf of the Fort 
Wayne, Board of Public Works, per the attached 
resolution 

Date: 

Address: 200 East Berry Street, Suite 240 
City: Fort Wayne 
State: Indiana 
Zip: 46802-2736 

Tel: (260) 427-1365 
Fax: (260) 427-8572 
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Its: C.E.O. and General Counsel 

Date: 

Address: 
City: 
State: 
Zip: 

Tel: 
Fax: 

9373 Towne Centre Drive, Suite 200 

San Diego 
California 
92121 

(646) 912-8058 
(203) 549-0930 



A RESOLUTION OF THE BOARD OF PUBLIC WORKS 
OF THE CITY OF FORT WAYNE, INDIANA, 

AUTHORIZING MARiffiTING AGREEMENTS 
AND THE ASSIGNMENT OF LEASE RENTS AND SUCCESSOR LEASE RENTS 

RESOLUTION NUMBER 100-3-27-13-1 

WHEREAS, the City ofFmt Wayne, Indiana (hereinafter referred to as the "City"), owns 
certain real propetty and the water towers located thereon located at 7602 Bass Road, Fmt 
Wayne, Indiana, 46804 (hereinafter refe11:ed to as the "West Side" location), 13323 Coldwater 
Road, Fort Wayne, Indiana, 46845 (hereinafter refetTed to as the "Coldwater" location), and 
1016 Dupont Road, Fmt Wayne, Indiana, 46825 (hereinafter refened to as the "Dupmit" 
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 to certain wireless communication companies and ca11:iers (hereinafter 
refetTed to as the "Existing Leases"); and 

WHEREAS, AP Wireless Investment I, LLC (hereinafter refened 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 rents and/or 
lease payments from the Existing Leases to 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 antemme; 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 Fmt Wayne, Indiana (hereinafter 
refetTed to as the "Board") approves the Assiguntent 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 
tlu·ee (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 
andAPW. 

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 2i11 day of March, 2013. 

nA 'II /) /J 
By::---:::--'-c/f"'-';';-/UI£="::-c"'~=:-':.::::.:_ _____ _ 

Mike Avila, Member 

Attest: c:;ZC:iJJ~uiJ Q!d C\J CJvv:/jj 
Victoria Edwards, Clerk 
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Parcel 1: 

"fT I ( 

• 
fCt.Je. 2 

Loc.ct fi on 
A parcel of land locotod In tho Northeast One-Quarter of Section 28, Township 32 North, Range 12 East, 
Allen County, Indiana, and more particularly doscrlbod as follows: 

Commencing o\ the Nortlloos\ comer of Section 21), Township 32 Norlh, Range 12 East O'l marked by o P.K. 
noll found; thence South 00'10'21" East (bearing basts for description) along the East line ol the 
Northeast One-Quarter of sold Section 28, o distance of 260.0 fee\ (dead) to the Southeast corner of a \root of 
land owned by Irving Ready Mix In Oood Record 489, page 41:!: thence North 89'48'10" · West and 
parallel to the North line ot sold Northeast One-Quarter, and along tho South tine .of sold Irving Ready Mix 
pQrcel, o dlstonco of 167.40 teat to o 5/8 inch di(Jmeter Iron pln set at IM Point of Beginning. 

tleglnnlng at the above descrlbed polnt; thence South 0011'50,. West, o dlstonce ot 212.:a feet to a 5/8 
Inch diameter Iron pin set; thence North 69'48'10" West on!! parallel to sold North linQ, <t dlstonoe of 
210.0 feet to Q 5/8 Inch diameter Iron pln sot; theoce North 00'!1'50' East, o dlstonoo of 212.27 foot to 
a 5/8 inch diamehr Iron pln on the South liM of sold Irving Reody Mix parcel; thence South 
89'48'10,.Eost along sold North line, a distance of 210.0 loet to the Point of Baginnlng, oontolning 1.02 
acre of land, more or less. 

Parcel II: 
A non-exoluslva easement for 'the purpose of lngr~$$ and egreas, for the benefit of Parcel l os created by 
Corporate Warranty O~ad doted ~uly 27,. 2001 and recorded July 31, 2001 as Ooc~ment Number 201052860 
over ond <1cro~s the followlniJ described real estote In Allen County: 

A twenty (20) foot Ingress and egress easement, l)'ing ten (10) feel on both sides of the following described 
centeriiM: 

Commencing ot the Northeast corner of Seo\lon 28, iownshlp 32, Ronga 12 Eos\. In Allen County, Indiana, 
as marked by o P.l<. nail found> thence South 00'10'21" Eost (bearing \>Q$ls for description) along the 
East litw of sold Section 28, a dlstonce of 260.1 feet: lhenoe North 89'48'10'' W$st, a distance of 107.40 
teat; thence south 00'11'50" West, a dlstonce of 56.00 {eat. to the point of beginning; thence South 
89'48'10" Eost, o. distance of 147.76 feet to th<:> point of terminus of sold easement. 

I 
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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 '2fl_ day of Mtiflt:- ~ , 2013, by and between BOARD OF PUBLIC 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 necessaty qualifications, experience, and 
abilities to provide marlmting and consulting services in connection with the marketing of the 
property located at 1016 Dupont Rd., Road, Fmt Wayne, IN 46825 (the "Property") belonging to 
the Site Owner. 

B. 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 ofthe 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. Engagement: The Site Owner hereby 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. 

2. Tet•m 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. 

3· Performance: Both parties agree to do everything necessmy to ensure that the terms of this 
Agreement take effect. 

4• 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 
10th day of each month. 

5· 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. 

6. 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 aclmowledge that this Agreement does not create a pmtnership or joint venture 
between them. 

7· 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 patty or an authorized representative of each patty. 
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Antenna Site Marketing and Services Agreement 

8. Entire Agreement: It 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 pa1ts severed from the remainder of the Agreement. 

10, Governing Law: It is the intention of the patties 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 patties have duly executed this Antenna Site Marketing and Services 
Agreement on the dates written below. 

Site Owner: APWII 

BoARD OF PUBLICWORI<:S, CITY OF FORT WAYNE AP WIRELESS INVESTMENTS I, LLC 

By:~,::;;,.___,~.-----~~~~/~ -·· -
Name: Benjamin GroeJlCWeg/ Naj!J.e;-~ErlcM. Overman 
Its: Program Manager: Utility Asset Managemen ts: C.E.O. and General Counsel 

and Sustainability 
Authorized signatmy on behalf of the Fott 
Wayne, Board of Public Works, per the attached 
resolution 

Date: '3121/201'? 

Address: 200 East Beny Street, Suite 240 
City: Fo1t Wayne 
State: Indiana 
Zip: 46802-2736 

Tel: (260) 427-1365 
Fax: (260) 427-8572 
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Date: 

Address: 
City: 
State: 
Zip: 

Tel: 
Fax: 

9373 Towne Centre Drive, Suite 200 

San Diego 
California 
92121 

(646) 912-8058 
(203) 549-0930 



A RESOLUTION OF THE BOARD OF PUBLIC WORKS 
OF THE CITY OF FORT WAYNE, INDIANA, 

AUTHORIZING MARiffiTING AGREEMENTS 
AND THE ASSIGNMENT OF LEASE RENTS AND SUCCESSOR LEASE RENTS 

RESOLUTION NUMBER 100-3-27-13-1 

WHEREAS, 1he City of Fort Wayne, Indiana (hereinafter refened to as the "City"), owns 
certain real propetiy and the water towers located thereon located at 7602 Bass Road, Fmi 
Wayne, Indiana, 46804 (hereinafter referred to as the "West Side" location), 13323 Coldwater 
Road, Fmi Wayne, Indiana, 46845 (hereinafter referred to as the "Coldwater" location), and 
1016 Dupont Road, Fmi Wayne, Indiana, 46825 (hereinafter refened to as 1he "Dupmit" 
location), all three (3) locations being described more patiicularly in Exhibit "A", attached hereto 
and made a part of 1his Resolution by this reference; and 

WHEREAS, the City as Lessor, currently leases space on the water towers at the above 
mentioned locations to cetiain 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 seii and assignihe City's rights to coiiect rents and/or 
lease payments from the Existing Leases to APW; and 

WHEREAS, the City-owned water towers located at the West Side, Coldwater, and 
Dupont locations ail 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 caniers; 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: 

I. That the Board of Public Works of the City ofFoti 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 Madceting 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 F01i 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 ofUnderstanding agreements between the City 
andAPW. 

This Resolution shall be in full force and effect from and after its adoption by the Board 
of Public W011cs of the City of Fort Wayne, Indiana. 

APPROVED this 2ih day of March, 2013. 

n, 'II /) /J 
By::-::c:----'-:lf:..:.:;::-f,()1.£=:-~~=:-'-::-::...-----­

Mike Avila, Member 

. . ~'a! Attest: ~0CUdL<JCULOW 
Victoria Edwards, Clerk 
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Poroal 1: 
A parcel of land located In the Northeost One-Quarter of Seollon 28, Township 32 North, Runge 12 East, 
Allen County, lndlono, and more portlculorly described ~• follows: 

Commencing ot \he Northeast comer of Section 2$, Township 32 North, Range 12 E:ost os morked by o P.K. 
noll found; thence South 00'10'21" East (beorlng bosls for description) olong the Eoet line of the 
Northeast Ona-QuorW of sol~ Section 28, o dlslonce of 260.0 fool (deed) to the Soulheost corner of o \root of 
IOhd owned l>y Irving Ready Mi• In D~ed Recoro 489, page 41:5: thence North 89'48'10" ' West ond 
pot<lilel to the North line of sold Northeast One-Quarter, and along tho South line .of sold Irving Ready Mix 
porcel, o distance of 187.40 feet to o 5/8 Inch diometer Iron pin aet ot the Point of Beginning. 

Beginning at the above dMorlbed point; thence Soulh 0011'ao" West, o distance ot 212.~7 fee\ to a 5/8 
Inch diameter Iran pin au!; thence North 89'4$'10" West aniJ parallel to sold North line, a distance of 
210.0 feet to o 5/8 Inch dlomeler Iron pin set; the~ce North 00'11'50" f':ost, a distance of 212.27 feet to 
a S/8 inch diomehr Iron pin on the South line of sold irving Ready Mix parcel; thence South 
89'48'10"£ost along sold North line, o distance of 210.0 feel to the Point of Eleglnnlng, containing 1.02 
oore of land. more or tess. · 

Parcel II: A non-exclusive easement for '\he purpose of ingr,ss and egress, for the benefit of Parcel I os created by 
corporate Warranty Oaed dated July '27, 2001 ond recorded July 31, 2001 as Oocvmant Number 201052860 
over (lnd across the fo1Jowln9 described r~ol esl<lte In Allen County. 

A twenty (20) fool rngress ond egress easement, lying ten (10) feet on both sides of lhe following described 

centerline: 

ComMencing ot the Northeosl corner of Section 28, Township 32, R<mge 12 Eos\. lo Allen County, lndlono, 
os mor\(ed by o P.l<. noll found; thence South 0010'21" E<~st (bearing bosls for descrlpUon) olong the 
t:ost line of sold Section 28, o distance of 260.1 feet: 1hence North 89'48'10'' West, a distance of 107.40 
feel; !henOft South 00'11'50" West, o distance of 56.00 feat. to \he point of beginning; thence South 
89'48'10" Eo8t, o. distance o1147. 76 feet to th(l point of t~rmlnus of sold easement. 
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DUPONT 

ASSIGNMENT OF LEASE RENTS AND SUCCESSOR LEASE RENTS 

THIS ASSIGNMENT OF LEASE RENTS AND SUCCESSOR LEASE RENTS ("Agreement") is made as of the 
:Z'7 day of March , 2013 ("Effective Date"), by and between BOARD OF PUBLIC WORKS, CITYOFFORTWAYNE, 
whose address is 200 East Beny Street, Suite 240, Fort Wayne, Indiana 46802 C1Landlord") and AP Wireless 
Investments I, LLC, a Delaware limited liability company («APWir'). All references hereafter to 11APWII" and 
1'Landlord" shall include their respective heirs, successors, personal representatives, lessees, licensees 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 CT-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. dbaAqua Indiana, Inc., an Indiana corporation, and United States Cellular 
Operating Company of Chicago, LLC, a Delaware LLC, as lessee ("US Cellularu), are parties to that certain lease 
agreement (''US Cellular Lease') dated May 5,1998; 

T-Mobile and Us Cellular shall collectively, be tefetl'ed 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, charges, interest, or otherwise but not 
including payments in respect of real property 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 to 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 lmown as 1016 Dupont Road, 
FottWayne, IN 46825 (the "Proper!;y"). 

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 
C'Rider") attached hereto as Exhibit uG", and hereby incorporate the terms of the Rider as though fully set f01th 
herein. 

FOR VALUABLE CONSIDERATION, the receipt and sufficiency of which are hereby aclmowledged, 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 described therein for the period commencing on the date hereof and ending on May 1, 
2.063 (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 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 ally 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. 

(c) 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 
hundredt!Js 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 number of days elapsed. 

(d) On or prior to the 1oth 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 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 from Tenant under the Lease or Successm· 
Tenant under a Successor Lease, and to any unpaid 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 immediate}y preceding calendar month; third, the excess, if any, to 
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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 accrued and paid in a lump sum 
V~>ithin 90 days after the end of each calendar year, 11Monthly 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. 

(e) 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 thereto, 
specifying the prepayment date, and pays to APWII on the date so specified, by wire transfer of immediately 
available funds denominated in U.S. dollars, an amount equal to the sum of (a) the remaining unpaid 
Assignment Amount, (h) all accrued but unpaid interest, (c) other charges due under any of the Assignment 
Documents and (d) a fee in an amount equal to five percent (s.o%) of the remaining unpaid Assignment 
Amount. 

2. Assignment Absolute. This Agreement shall be a present, absolute and unconditional 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 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]. 

3· Rights Assigned to APWII. 

(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 APWII 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 v.rith all obligations of the lessor under the Lease or a 
Successor Lease. 

(h) 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 Lease or a Successor Lease, 
which rights are limited only by applicable law and by the terms of this Agreement and the terms ofthe 
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: 

(i) to collect and receive Rents due or to become due and payable with respect to the use, occupancy or 
enjoyment ofthe Premises (provided that payments in respect of real propelty 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); 

(ii) 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 Tenanes 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 Successor Lease; 

(iii) 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; 

(iv) to continue the Lease or a Successm· Lease in effect after Tenant's or Successor Tenant's breach, in 
APWII's 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 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; 

(vii) to accept or decline an abandonment of the Premises or property installed thereon; 
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(viii) to release, revo1<e or re-assign any rights it may have hereunder to Landlord; 

(ix) 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 
such order or combination as APWII deems appropriate in its reasonable discretion; 

(x) 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, at1y Rents actually paid or payable 
by Tenant or Successor Tenant and to retain or direct counsel of its choosing in any such action or 
proceeding; 

(xi) to file, pursue, defend or compromise any claim or adversary proceeding in bankruptcy, 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 toAPWII 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 fedeml, state, municipal and local laws, rules, ordinances, regulations and 
permits (collectively, ((~") 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 herein, including to the 
extent tequired to pelfo1m 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 01' Successor 
Tenant. During the Assignment Term, Landlord shall tal<e such actions as may be 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 assigns all of its rights, title and interests in the Deposits to 
APWII as of the Effective Date; (ii) if Landlord has 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 (iv) if the Lease m· a Successor Lease is not 
sooner terminated or expired, APWII shall transfer any remaining Deposits back to Landlord upon the 
expiration of the Assignment Term. 

(e) From and after 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 lessot' under the Lease or a 
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 contrmy 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 APWII, 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 APWII'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. 

4· Landlord's Ongoing Obligations. The patties hereby acknowledge that by this Agreement, APWII has not 
assumed any of the obligations, duties or liabilities of Landlord under the Lease or a Successor 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, or any improvements thereon, or for any 
injury 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, Successor 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: 

(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, terminating the Lease 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; 

(c) not perform or discharge any obligation or liability of Landlord under the Lease or a Successor 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 (ii) give rise to any offset or deduction by Tenant m· 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) keep and ensure that the Property and the Premises remain in compliance with all Laws; 

(e) not terminate or accept a surrender or termination of the Lease or a Successor Lease; 

(f) at Landlord's sole cost and expense, appear in and defend any action growing out of or in any manner 
connected with the Lease or a Successor Lease 01' the obligations or liabilities of the Landlord thereunder; 

(g) 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 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 assessments that may become due and owing relating to the Property, the Premises and any 
improvements located thereon; 

(i) operate and maintain the Properly, 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 or a 
Successor Lease, this Agreement or any assignments or agreements entered into between the Landlord and 
APWII; 

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

(k) promptly forward to APWII any wl'itten 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 lease Ol' 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 function 
thereofin any manner or respect; and 

(1) name APWII, its stocl<holders, members, pa1tners, 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 Tet·m, Landlord shall not, and shall 
have no authority to, amend, modify, extend or renew the Lease or a Successm· Lease, or waive any default 
thereunder, or declare or assert the extension, renewal, termination or expitition thereof. APWII may give ot' 
withhold its consent, in its sole and absolute discretion, to the extent that such consent might decrease, or affect 
tl1e timing or collectability 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 law, as and when requested by APWII, at 
APWII's sole cost and expense, use commercially reasonable efforts to cause Tenant or Successor Tenant to fulfill 
or perform any condition, covenant and obligation of the Lease or 8. Successor Lease to be fulfilled or performed 
by Tenant or Successor Tenant, including, specifically, the payment of Rents directly to (or othetwise 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 petform under the Lease or a Successor Lease or any other agreement or the Law relating to 
the Lease or a Successor Lease, then AJtWII may, but without any obligation to do so, from time to time 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 APWII in connection therewith, including attorneys' fees. 

5. ServicingByAPWII. 

(a) As additional security 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 pel'iod 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 properly 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 (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 APWII's sole and absolute discretion; (iii) commence, defend and compromise any action or proceeding 
relating to Tenant's obligations under the Lease and to retain and direct counsel of its choosing in any such 
action or proceeding; (iv) file, pursue, defend and compromise any claim or adversa1y proceeding in any 
bankruptcy, insolvency or similar proceeding relating to Tenant's or Successor Tenant's obligations under 
the Lease or Successor Lease; (v) decline a SU11'Cndet· 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; 
(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; (viii) collect and receive any holdover rent, (ix) grant or 
withhold consent to any assignment or sublease by Ten8.nt or Successor 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 
APWII shall have any liability to Landlord except for actual damages, if any, resulting from the gross 
negligence or willful misconduct of APWII or such successor servicer, respectively. 

(b) Nothing contained herein, and no action or fDl'bearance on the part of APWII, 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 APWII, 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 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. APWII shall not have any liability or obligation \vith 
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. Servicing Account: Notice to Tenant. 

(a) On or prior to the date hereof, APWII has established a deposit account (the 11Servicing Account") standing 
in the name of APWII at PNC Bank ~'). All sums deposited in the Servicing Account shall be the 
property of APWII, and may be commingled with other sums collected by or property of APWII. APWII 
shall have the exclusive right to direct Bank regarding the disposition of any and a11 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 Se1vicing Account is maintained. 

(b) Landlord shall execute and fumish to APWII a notice (the "Tenant Notification Letter") in the form of 
Exhibit C attached hereto. Within three calendar days of the Effective Date, Landlord shall deliver au 
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original or copy of the Tenant Notification Letter to Tenant. Landlord shall be responsible for taldng such 
other action as is necessary or appropriate to cause Tenant to pay and deliver all Rents directly to the 
Servicing Account. APWII 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 courier service which 
provides package tracldng 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 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 (i) five hundred dollars and oojwo ($soo.oo) and (ii) fifteen percent (15.0%) of such payment. 

7· 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, (y) a rejection or deemed 
rejection of the Lease in bankruptcy), Landlord shall promptly and in good faith use its best efforts to 
negotiate and execute a lease (a '1Successor Lease") behveen Landlord and a new tenant (a '1Successor 
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 its consent, in its 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. 

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 properly 
owner'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 by 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 (c) 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 necessaty, required or advisable and/or 
requested by the Tenant or Successor Tenant, any governmental authority or APWII, its stocl(holders, members, 
partners, affiliates or lenders. Landlord shall deliver to APWJI a copy of any written communication that 
Landlord delivers to Tenant or Successor Tenant at the same time and in the same manner that such 
communication is delivered by Landlord to 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 person 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 communications from any other entity, trust, association or individual 
(each, a 11Person") that relates to the Lease, a Successor Lease, or the Premises. 

9. Improvements. Landlord agrees that all antennas, telecommunications equipment, alterations and other 
improvements brought or made to the Premises (collectively, the ulmprovements") by Tenant or Successor 
Tenant shall be and remain Tenant's or Successor Tenant's personal property irrespective of whether all or any 
pmtion thereof is deemed to be real 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 to assert 
any liens, encumbrances or adverse claims, statutory or otherwise, related to or in connection with the 
Improvements or any pmtion 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 aU 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 C'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, petformance 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. 

11. Events of Default. The following events are each an 11Event of Default11 under this Agreement: 

(a) 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 often (lo) days after written notice of such failure; or 

(b) Landlord has failed to perform or observe, 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 
often (10) days after written notice of such failure; or 

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

(d) Landlord has (i) applied fur, or consented in writing to, the appointment of a receiver, trustee or liquidator; 
or (ii) filed a voluntary petition seeldng relief under the Banlu·uptcy Code, or is unable, or admits in Wl'iting 
Landlord's inability to 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 for1 take advantage, permit or suffer to exist the commencement of any insolvency, 
bankruptcy, suspension of payments, reorganization, debt arrangement, liquidation, dissolution or similar 
event1 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 bankruptcy, 
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 commenced against Landlord under the Bankruptcy Code and the petition is 
not contested within ten (10) days or is not dismissed within sixty (60) days after the commencement ofthe 
case or (ii) an order, judgment or decree shall be entered by any court of competent jurisdiction on the 
application of a creditor adjudicating Landlord bankmpt 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 (6o) days or shall not be discharged within 
ten (10) days after the expiration of any stay of such order, judgment, or decree; or 

(f) The Lease or Successor Lease or a:riy of the Assignment Documents have been determined by a comt of 
competent jurisdiction to be invalid or unenforceable, in whole or in pa1t, or Landlord has asserted in 
writing that the Lease or Successor Lease or this Agreement are or may be invalid or unenforceable, in whole 
orin patt. 

12. APWII's Remedies. 

(a) 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 Tight 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 judicially if 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. 
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(b) If 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 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 imy 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 incurred by APWII in connection therewith, 
together with an administrative fee, in an amount not less than two hundred fifty dollars and ooj10o 
($zso.oo), as reasonably determined by APWII. 

(c) Upon the occurrence and during the continuance of an Event o£ 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: 

(i) 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 APWII, 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 talm 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) coJlecting, modifying and compromising any Rents payable under the Lease or Successor 
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 repayment 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, 01' 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 Landlord under 
this Agreement and any other agreement between Landlord and APWII, or by Landlord in favor of APWII 
(collectively, the "Assignment Documents''), and for all representations and warranties made by Landlord in 
the Assignment Documents. Without limiting the generality of the foregoing, if au Event of Default occurs 
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 APWII 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 APWII. All of the 
remedies o£ APWII shall be cumulative and may be exercised at APWII'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 shaH operate as a waiver thereof. 

(e) In addition to its other l'ights and remedies under this Agreement and applicable law, APWII 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 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. 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 011 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 01' result in such a default. 
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(c) To the best of Landlord's lmowledge and belief, Tenant has no existing defenses, offsets, credits, charges, 
liens Or claims 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 respect to the 
Premises other than as tenant under the Lease. 

(e) The execution, delivery and pe1formance by Landlord of the Lease, this Agreement and such other 
documents does not and Vlrill 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 violate or conflict with any law, rule, regulation, judgment, 
order or decree to which Landlord is subject. 

(f) Any permits, licenses, consents, approvals and other authorizations which are required to be obtained in 
connection with Landlord's execution, de1iveLy 01' performance of the Lease, this Agreement 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, suit or proceeding that, if determined against Landlord, would 
adversely affect Landlord's ability to enter into the Lease, this Agreement or such other documents or to 
perform 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-disturbance 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 (too.o%) 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. Landlord owns one hundred percent (too.o%) ofthe 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 preliminmy 
title report referred to on Exhibit D. Except as disclosed on the preliminaty 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, title and interest in and to the Lease or in and to the 
Premises to any other Person. 

(i) 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,osB.oo is being paid by 1'Mobi1e, and $2,205.93 is being paid by 
US Cellular. 

14. Environmental Covenants and Indemnitv. Landlord represents that it has not permitted or engaged in the use 
of, and has no knowledge of, any substance, chemical or waste (collectively nsubstance") located on, under or 
about the Property that is identified as hazardous, toxic ol' 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 1aw or regulation. No underground 
storage tanks for petroleum 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 lmowledge, by any prior 
owner or user of the Property. Landlord shall defend, indemnify, protect and hold APWII harmless from and 
against all claims, costs, fines, judgments and liabilities, 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. 

15. General Indemnity. In addition to the Environmental Indemnity set forth above, Landlord and APWII 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 arising (i) due to the breach of any representation, warranty or covenant of such 
indemnifYing party setfotth herein; and (ii) out of the use and/ or occupancy ofthe 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 whatsoever to maintain or repair the 
areas upon which the Premises are located. 

16. 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 ag1·ees that this Agreement shall constitute a pledge and security agreement with respect to such 
collateral and that APWII shall have a pmfected security interest in such coUateral. 

17. Assignmenti Secured Parties. APWII has the umestricted 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 assignees or holders of 
security interests, including their successors and assigns C1Secured Partv" 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 right to cure and cure period for any default as granted to Landlord. If a 
termination, disaffirmation or rejection of this Agreement by APWII shall occur, pursuant to any laws (including 
any banlcruptcy 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 APWII's interest 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 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, statutmy or otherwise, in and to the Lease and/or the Premises or any portion 
thereof. 

18. Casualtv 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 01' condemnation award relating 
to the Premises except upon 30 days prior Wiitten notice to APWII. 

19· Further 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 Ol' to enforce all rights and 
remedies hereunder or under the Lease or a Successor Lease, 

20. Dispute Resolution. 

(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 witi1in a period of not less than sixty ( 6o) days from APWII's receipt of the written 
default notice. 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 are 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. In no 
event will a Secured Party have any obligation to cure a default by APWII. 

(b) Except as set forth in Section 17(a), in the event of any dispute arising out ofthis Agreement, the following 
dispute resolution process shall be followed: (1) upon a parly'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 'ITitten resolution within thhty (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 Amel'ican Arbitration Association C'AAA") and using the Federal Rules of 
Evidence 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 
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arbitrator, 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. 

21. 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. 

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

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

24. Amendments. Etc. This Agreement may be amended, modified or terminated only by a writing signed by the 
party against whom it is to be enforced. No act or coUI'Se of dealing shall be deemed to constitute an amendment, 
modification or termination hereof. 

25. 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 APWII pursuant 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 documents executed and delivered in connection herewith and therewith without notice to 
or consent of Landlord. Upon request by APWII, Landlord shall in writing aclmowledge a proposed or completed 
h·ansfer by APWII and confirm that Landlord's consent thereto is not required. 

26. 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 successors and assigns. 

27. Governing Law. 

(a) TO THE MAXIMUM EXTENT PERMITIED 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. 

28. 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 associated with any breach of default of this Agreement. 
All 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 (1o.o%) per annum or (b) the highest rate 
permitted by applicable law. 

29. Severabilitv. 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, i1lega1ity 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 materially adverse manner with respect to 
either party. 
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IN WITNESS WHEREOF, the undersigned, intending to be legally bound, have caused this Agreement to be duly 
executed as of the date first written above. 

STATE OF INDIANA} 
}SS 

COUNTY OF ALLEN} 

Landlord: 

BOARD OF PUBLIC WORI<S, CITY OF FORT WAYNE 

~~r~ By: ~ 
Nam;{;llfamin Groe~ 
Title: Program Manager: Utility Asset Management and 

Sustainability 
Authorized signatory on behalf ofthe Fort Wayne 
Board of Public Works, per the attached resolution 

Address: 200 East Beny Street, Suite 240 
City: Fort Wayne 
State: Indiana 
Zip: 46802-2736 
Tel: (260) 427-1365 
Fax: (260) 427-8572 

BEFORE ME, a Notary Public, in and for said County and State, this ~day of \ 11\.o.n:}\ ' 2013, 

personally appeared the -within named Ben Groeneweg by me personally lrnown, who being by me duly sworn said 

that he is the Program Manager: 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, 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 

a~oJ,J ~kJMO~ 
, Nota E blic 

(\O~w\ S. 1\-enoedj 
Printed e of Notary 

My commission expires: 

\\t~\0 23, Z0\'6 
Resident ~\ \£ ,(\ County . 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first written above. 

STATE OF CALIFORNIA} 

COUNTY OF SAN DIEGO} 

Address: 
City: 
State: 
Zip: 
Tel: 
Fax: 

9373 Towne Centre Drive, Suite 200 

San Diego 
California 
92121 
(646) 912-BosB 
(203) 549-0930 

, 2oU before me, herA K · rl\ay&t?'\ )~o1zx~ ft>\ b \ l ~ 
(Name of Notary Public and Title) 

Personally appeared ERIC M. OVERMAN who proved to me the basis of satisfactmy evidence to be the person whose 
name is subscribed to the \vi thin instrument and acknowledged to me that he executed the same in his authorized 
capacity and that by his signature on the instrument the person1 or the entity upon behalf of which the person acted, 
executed the instrument. 

I cettifY 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. 
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STANDARD LEASE AGREEMENT 0 R I G I i\' /1 L 
This Standard Lease Agreement ("Agreement") is by and between 

OMNIPOINT COMMVNJCATIONS MIDWEST OPERATIONS, LLC, a Delaware limited liability 
company, having a principal place of business at 16 Wing Drive, Cedar Knolls, NJ rtl927 ("Lessee") 
and Utility Center, Inc., a Corporation , having a principal place of business at Z200 West Cook Road, 
Fort Wayne, IN 46818 ("Lessor"). 

WHEREAS, Lessor is the owner of property having a street address of 1016 Dnpont 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 fully described on Exhibit "A" attached 
hereto and rna de a part of thls 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 parties 
hereto agree as follows: 

1. Lease. Lessor agrees to lease to Lessee approximately Four Hundred ( 400) square feet of 
space, more fully described in Eliliiblt ":S", and such space on the existing building or 
structure, if any, as shown on Exlubit "B" and as required, for Lessee's lnstallation (as defined 
below)· (such space being hereinafter collectively referred to as the 'Premlses"). None of 
Lessee's Installation shall be located in or on, nor shall Lessee have any right of access to, any 
communications equipment shelter located on the Property. Lessor sballmaintaln the Premlses 
(exclusive of Lessee's Installation and any fenced area around the Installation) so as not to 
interfere with Lessee's use of the Premlses and rights under this Agreement. 

2. Use of Premises. 

(a) Lessee agrees to use the Premlses for t!le installation, operation and maintenance of a 
wireless communications facility, including, without llro1tation, installation of Lessee's radio 
equipment cabinets, associated antennas, mounting equipment, telephone, electric and radio 
cables and other transmlssion lines, and other related equipment and a m\llti-user pole or 
tower, as applicable (collectively, the "Installation'~. Lessee is Installation, whetl!f;r attached to 
or otherwise brought onto the Premlses; shall at all tlmes remain personal property and shall 
not be considered fixtures, and at Lessee's option rnay 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 to repair any damage to the Premlses caused by 
Lessee and restore the Premlses 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 connection with the .Installation, Lessee shall have the right, at its sole 
cost and expense, to obtain electrical and telephone service directly from the servicing ut!Iity 
company, including the right to install a separate meter and main breaker, where required. 
Lessee shall be responsible for tbe 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 utility services, an acceptable location will be agreed to by Lessor and the 
servicing utility company and Lessor shall grant such easement in writing to the servicing 
utility company. 
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(b) Lessee shall have the right to use whatever measures it deems reasonably appropriate to 
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 to cooperate with 
Lessee in rnaldng application for and obtai!ling, 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 to obtain a required 
Approval, Lessee shall have the exclusive right to tennlnate this Agreement in its sole 
discretion, and no further liabilities under this Agreement shall remain in force or effect, 
including but not limited to the payment of Rent (as defined below). 

(c) Lessee 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 run power and telephone service from 
the main feed to the communications equipment. Further, Lessee agrees to perform all 
improvements in a good and workmanlike manner. 

(d) Lessor agrees to provide twenty"four (24) hours, seven (7) days 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 requested by Lessee it will (i) provide Lessee with any key or keys 
necessary to access the Premises, and (!!) permit Lessee, at it's own cost and expense, to install 
a lockbox for Lessee's sole use at the Premises tbat wlll contain any access keys necessary for 
Lessee's purposes. 

3, Site Testing; Reports. Lessee, at its option, following full execution of this Agreement, but 
prior to Lessee's installation of the Installation on the Premises, may perform or prepare, or 
cause to be performed or prepared, (a) engineering surveys, title reports and structural analysis 
reports for any existing support structore on which Lessee will locate its Installation, and (b) 
any other testing 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 results or reports will entitle Lessee to terminate this Agreement in its sole 
discretion, and no further liabilities under this Agreement shall remain in force or effect, 
including but .not limited to the payment of Rent. · 

4. InteJference, 

(a) 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 Agreement, Lessor shall not install or permit the installation 
of any structure or broadcasting or other communications equipment which exceeds cumulative 
emissions limits or interferes with, alters or restricts the operations of Lessee. Such 
interference or excess emissions shall be deemed a material breach of this Agreement by 
Lessor. Should such interference or excess emissions occur, 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. 

(c) Lessee shall operate its Installation in compliance with all Federal Communications 
Commission ("FCC") regulations. 

S. Term, The iultial term of this Agreement shall be for a period offive (5) years ("Term") 
commencing upon the earlier of (a) six (6) months after the Effective Date or (b) the date 
Lessee is in receipt of a building permit to begin construction of the llll!tallation (the . 
"Commencement Date"), and shall terminate on the fifth anniversary of the Commencement 
Date, unless sooner terminated in accordance with this Agreement. Lessee shall have 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 
automatically renew for each successive Renewal Term uuless Lessee provides written notice 
to Lessor of its intention not to renew at least thirty (30) <:lays prior to the expiration of the 
Term or any Renewal Term. 

6. Rent, Lessee agrees to pay to Lessor as annual rent the sum of Nine Thousand Six Hundred 
and No/100 DoJIIU's ($9600.00) ("Rent") payable in equal monthly illl!tallments 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 payment of Rent shall be prorated accordingly. Rent payments shall be payable to 
Lessor at the address set forth above or at such other address as Lessor shall notiJY Lessee in 
accordance with Paragraph 15. Rent shall increase on the first day of each Renewal Term by 
an amount equal to fifteen percent (15%) of the Rent for the preceding Term or Renewal 
Term, as the case may be. 

7. Taxes, Lessee shall pay any personal property taxes, use and occupancy taxes, and any 
increases in real property taxes directly attributable to Lessee's ilUprovements 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 all real property taxes. 

8. Insurance; Waiver of Subrogation. 

(a) Lessee, at its sole cost and expense, shall provide and maintain, during the Term of this 
Agreement and any Renewal Terms, commercial general liability insurance with combined 
single limit coverage of One MU!ion Dollars ($1,000,000). Lessee shall name Lessor as an 
additional illl!ured on Lessee's insurance policy and provide Lessor with an illl!urance 
certificate prior to the Commencement Date. In addition, Lessee shall maintain worker's 
compensation insurance as required by applicable state law. 

(b) Lessee and Lessor release each other from any claims 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 clahn and contain a clause to the effect 
that such release does not effect the policy or the insured's right to recovery thereunder. 
Lessee and Lessor shall instruct their respective insurance 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 .insnrance policies. 

9. Indemnification. Lessor and Lessee each agree to indemnify and bold harmless the other 
party from and against any and all claims, damages, costs and expenses, including reasonable 
attorney fees, to the extent caused by or arising out of (a) the negligent acts or omissions or 
wlllful misconduct in the operations or activities on t1le Property by the indemnifying party or 
the employees, agents, contractors, licensees, tenants and/or subtenants of the indemnifying 
party, or (b) a breach of any obligation of the indenmifying party under this Agreement, or (c) 
environmental conditions, unless caused by the indemnified party or its employees, agents, 
telll!Ilts (other than the indernnifying party), contractors, subcontractors or representatives, and, 
with respect to Lessor's indemnlficatlon, 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, incidental or consequential damages, including, without 
lbnitation, Joss of profits, income or business opportunities to the indemnlfied party or anyone 
claiming through the indemnlfied party. the indemnifying party's obligations nnder this · 
section are contingent upon (i) its receiviug prompt written notice· of any event giving rise to an 
obligation to indemnlfy the other party and (ii) the indemnified party's granting it the right_to 
control the defense and settlement of the sante. Notwithstandiug anything to the contrary in 
this Agreement, the parties hereby confirm that the provisions of this section shall survive the 
expiration or termination of this Agreement 

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

11. Termination. Lessee may terminate this Agreement for the following reasons, without further 
liability, on prior written notice to Lessor which shall become effective thirty (30) days after 
the date notice is mailed: (a) changes in local, state or federal Jaws 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; (c) Lessee's determination 
(after pursuing commercially reaSonable solutions) that the Premises are not appropriate for its 
operations for technical reasons, including but not lbnited to signal interference; (d) subsequent 
changes in system design which render the Premises unsuitable for Lessee's wireless 
commnnlcation operations; and (e) Lessee's inability to obtain or maintain any required 
Approval for the construction and operation of its Iustallation, including where the inability is 
caused by engiueering surveys or structural reports. 

12. Assignment. Lessee shall have the right to assign or transfer its rights under this Agreement, 
to any person or bush1ess entity which is licensed by the FCC to operate a wireless 
communications business, is a parent, subsidiary or affiliate of Lessee, controls or is controlled 
by or under common control with Lessee, is merged or consolldated with Lessee or purchases 
more than :(ifty percent (50%) ownership interest in or asse.ts of Lessee to which the appllcable 
agreement relates; provided, however, that such assignee must provide Lessor with audited 
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financial statements indicating its ability to meet Lessee's obligations under this Agreement.· In 
all other instances, Lessee shall obtain Lessor's prior written consent for assignment. Upon 
any permitted assignment, so long as Lessee's assignee bas assumed all of Lessee's obligations 
under this Agreement, Lessee shall be relieved of aU future obligations under this Agreement. 

13. Default. No event of default (a "Default") shall be deemed to 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 after 
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 cure to its completion in not 
more than sixty (60) days after such notice. Upon the occurrence of a Default as set forth in 
the preceding sentence, the non-defaulting party shall have, in addition to all other rights and 
remedies available at law or in equity, the right to terminate this Agreement after ten (10) days 
notice to the other party in accordailce with Paragraph 15, provided the Default is not cured 
within said ten-day period. 

14. · Collateral Assignment. Lessor hereby (a) consents to the collateral assignment and granting 
of a security interest from time to time in favor ofany holder of indebtedness borrowed by 
I,.essee ("Lender"),. whether now or hereafter existing, in and to file Installation and Lessee's 
right, title and interest in, to and under this Agreement; (b) agrees to simultaneously provide 
Lender with a copy of any notice of default under the Agreement sent to Lessee and aJiow 
Lender the opportunity to remedy or cure any default as provided for in the Agreement; and 
(c) agrees to recognize Lender as Lessee under this Agreement upon the written election of 
Lender so long as any existing default has been cured as provided hereunder. Lessor hereby 
further agrees to perrult Lender to inspect 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. 

15. Notices. Unless otherwise provided herein, any notice or demand required to be given herein 
shill! be given by certified or registered mail, return 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, JN 46241, 
Attention: General Manager; and Saul, Ewing, Remick & Saul LLP, Centre Square West, 
1500 Market St., Philadelphia, PA 19102, Attention: Nancy S. Cleveland, Esq .. Lessee and 
Lessor may designate a change of notice address by giving written notice to the other party. 

16. Destruction or Condemnation. If the Premises are damaged or destroyed by casualty or 
condemned such that Lessee is unable to operate its Installation, then at any time after such 
occurrence, 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. 

17. Amendment. No amendment or modification to any provision of this Agreement shall be 
valid unless made in writing and agreed to and signed by Lessor and Lessee. 
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18. Memorandum· of Lease Agreement. Lessor acknowledges and gives Lessee the right to f'Ue 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 trustees 
existing on the Effective Date, and shall obtain from subsequent mortgagees or trustees, a 
non-disrurbance and attormnent agreement in favor of Lessee. In connection with any such 
non-disrurbance aud attornment agreement, Lessee shall agree to subordinate its interest under 
this Agreement to the interest of such mortgag~e or trustee. 

19. Miscellaneous Lease Provisions. 

(a) This Agreement shall be governed by the laws of the state in which the Property is 
located. 

(b) This Agreement, constituting the entire agreement and understanding between the 
parties, shall be binding on aud inure to the benefit of the successors, transferees in 
title, and permitted assignees of the respective parties. 

(c) Consent or approval of Lessor, where required, shall not be unreasonably withheld, 
delayed or denied. 

(d) If auy provision of this Agreement is deemed invalid or nonenforceable, the remainder 
of thls Agreement shall remain in force and to the fullest extent as permitted by law. 

(e) The "Effective Date" of this Agreement shall be the date on which this Agreement has 
been fully executed by and becomes binding on all of the parties hereto. 

(f) Neither party, without the written consent of tbe other, shall disclose to any third party 
auy of the terms or conditions of this Agreement, or any information provided during 

· negotiation of this Agreement, other thau as disclosed by recording of the 
Memorandum of Lease Agreement or as required by final order of a court of competent 
jurisdiction. 

(g) Exhibits "A", "B" aud "C" attached hereto, as well as addenda and riders identified 
below, are made a material part of this Agreement. 
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IN WITNESS WIIEREOF, the parties have executed this Agreement as of the Effective Date. 

LESSOR: 
UTILITY CENTER, INC. 
an Indiana Corporation 

By: 

Name: Vernon Gore 

Title: · Chief Executive Officer 

Date: · .5~% 
Tax ID No.:;/.U!J'EJ5 
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LESSEE: 
OMNIPOINT COMMUNICATIONS MIDWEST 
OPERATIONS, LLC 
a Delaware limited liability company 

By: 

Name: Donald A. Florence 

Title: Technical Direetor 

Date: 5/s/qz 
Tax lD No.: ,.S2.::.-2~0,62""5"'26'-------
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EXHIBIT"A" 
'' 

DESCRIPTION OF PROPERTY 

Fonning · ·a part of the Agreement by and between UTiLITY CENTER, INC .. , as Lessor, and 
OMNIPOINT COMMUNICATIONS MIDWEST OPERATIONS, LLC, as Lessee . 

The Pwperty is described and/or depicted as follo.ws: 

Site Address: 24()8 W. Dtlpont Road, Fort Wayne, IN 46825 

of 
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EXHIBIT"B" 

DESCRIPTION OF PREMISES 

· Fonning a part of the Agreement by and between , as Lessor, and 
OMNIPOINT COMMUNICATIONS MIDWEST OPERATIONS, LLC, as Lessee. 

The Premises is described and/or depicted as follows: 

To be determined by engineering drawings and approved by Lessor. Sucll approval not to be 
unreaso11ably wltllhekl. The ajoreme111io11ed docrmw/ts /Q be made part Qj this Agreeme11t. 
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EXHIBIT"C" 

MEMORANDUM OF LEASE AGREEMENT 

This Memorandum of Lease Agreement is entered into by and between Utility Center, Inc. , a 
Indiana Corporation, with an office at 2200 West Cook Road, Fort Wayne, IN 46818 ("Lessor") 
and OMNIPOINT COMMUNICATIONS MIDWFST OPERATIONS, LLC, a Delaware limited 
liability company with an office at 2421 Production Drive, Suite 201, Indianapolis, IN 4624l("Lessee"). 

1. Lessor and Lessee entered into a Standard Lease Agreement ("Agreement") for the purpose of 
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 folir (4) 
successive five (S) year options to renew. 

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

IN WITNESS WHEREOF, the parties have executed this Memorandum of Lease Agreement as 
of the dates written below. 

LESSOR: 

By 4 
Name: Vernon Gore 

Title: Chief Executive Officer 

Date: .5/; /ff 
( 
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LESSEE: 
OMNIPOINT COMMUNICATIONS MIDWFST 
OPERATIONS, LLC 
a Delaware Limited Liability Company . 

By:_ 

Name: Donald A. Florence 

Title: Technical Director 

Date: 
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.. 

ACKNOWLEDGMENT 

STATE OF INDIANA 

. COUNTY OF /h.u9i 
) 
) 
) 

~· the undersigned, a Notary Public in and for said State and County, do certifY that . 
!EfftfoAf X Gp@f personally appeared before me this day and acknowledged 

the due execution of the foregoiog iostmment. 

WITNESS my hand and official seal this the /.tf day of i/.11'1 , 1998. 

My co-expires: 

ACKNOWLEDGMENT 

STATE OF INDIANA ) 
) 

COUNTYOF~~~ ) 

~ I, a Nof.lUY Public of '1J ~ County, State oflndiana, certify that 
-...f/on 4-#d .fJ • Boren eli: personally came before me this day and that he is 
7>ei/ji1, i£) ·,..,e c<fp.-.J of Ol.ll.U.ipoiot Communications Midwest Operations, LLC, a limited 
liability company, and that, by authority duly give!!J)l.l.d as the act ottl!.e ~lmited liability company, the 
foregoiog iostmment was signed io its mme by its tec.-hn, ,J....-J)r re.c....~ . 

-fL. 

WITNESS my hand and official seal this the 9 day ~f Y.ll~ , 1998. 

~~ ~ 
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Market: 
Cell Site No: 
Address: . 

FSA I Great Lakes / 
931·006·064 A .OJ . 

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 Cellular Operating Company 
of Chicago, LLC, a Delaware LLC, having a mailing address of P.O. Box 31339, Chicago, Illinois 
60631 ("Licensee"), 

Recitals: 

WHEREAS, Licensor Is the owner of a water tower ("Tower") that is located on the real 
. property described on Exhibit A hereto ("Property"); and 

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

WHEREAS, Licensee desires to obtain 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 mutual promises herein 
contained, and for other good and valuable consideration, the receipt and sufficiency of which 
are her(lby acknowledged, Licensor and licensee agree as follows: 

1. license. Licensor hereby grants licensee, and licensee hereby accepts, a 
license to construct, install, use, maintain and repair the antennas, dishes, cabling and related 
equipment, including any shelters and/or cabinets to house such equipment, described In 
Exhibit B hereto ("Equipment") on the Tower and the Property In the locations shown on 
Exhibit C hereto for the purpose of transmitting and receiving radio communication signals. The 
license granted hereunder Is for a 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 performed 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, installations and operations In connection with this Agreement shall 
comply with all applicable federal, state and focal laws, regulations, ordinances, orders and 
permits, including but not limited to those of the Federal Communications Commission ("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) Modifications to Equipment. licensee shall obtain licensor's written 
consent prior to changing the type, location, size or use of the Equipment from that shown on 
Exhibits 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 foregoing, licensee may make changes within Its shelter and/or cabinets 
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 personal property of Licensee without regard to whether such personal property 
is described on Exhjblt B hereto. 

(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 analysis report constructed by a mutually 
agreeable engineering firm for the Tower and Licensee's proposed installation. Such report 
shall be delivered 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 reports will entitle either Licensor 
or Licensee to terminate this Agreement within thirty (30) days of receipt of such results or 
reports, In which case no further liabilities 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 thereto (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 
receipt of the Plans. The Plans shall be deemed approved by Licensor after Licensor's (i) 
written acceptance of the Plans, (II) failure to respond in writing to Licensee's proposed Plans 
within fifteen (15) days after receipt thereof or (iii) 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 Licensee, either Licensor or Licensee may teiTllinate this Agreement. Licensor shall not 
knowingly permit any person or entity to copy or utilize the Plans for any purpose other than as 
provided in this Agreement, and shall return the Plans to Licensee promptly upon request. In 
the event that the Equipment will be attached to the Tower shell or the coating of the Tower 
shell, Licensee shall retain and bear the cost of a water tank consultant, the identity of which is 
subject to Licensor's approval, prior to submitting any plans or specifications Involving activities 
which may affect the Tower shell or the coating of the Tower shell. 

(f) Installation. 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 (I) during normal business 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 (II) on a 24-hour basis for 
emergency maintenance of the Equipment. Licensee 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 possible prior to accessing the 
Tower and Property. 

3. Licensee's Acknowledgement. Licensor makes no warranty as to title or 
suitability of the Property or Tower for the use contemplated herein. Prior to the Installation and 
operation of Equipment on the Property and Tower, Licensee shall be solely responsible for 
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determining that the Property is acceptable to Licensee "AS IS" and In Its present condition 
based on the foregoing examination and Inspection. 

4. Term. 

(a) Initial Term. The Initial term of this Agreement ("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 either party notifies the other of Its Intention 
not to renew this Agreement for any reason, with or without cause at least six (6) months prior to 
the expiration of the Initial Term or the Renewal Term which is then In effect. 

5. License Fee. 

(a) Initial License Fee. From and after the earlier of (i) the Effective Date; (li) 
the date on which Licensee commences construction pursuant to this agreement; (iii) three 
months after signing the Signing Date of this Agreement (such earlier date being referred to 
herein 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 (51

h) 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 installment of the License Fee shall be due and 
payable on the Rent Commencement Date. 

(b) License Fee Increases. On January 1'1 of each year during the Initial 
Term and each Rf)newal Term (commencing on January 1, 2005), the License Fee shall be 
Increased by the CPI plus Y2 percent over that in effect Immediately prior to such date. 

(c) Late Payment. Any payment not made when due shall bear compound 
interest at the Jesser of (i) the rate of one and one-half percent (1 1/2%) per month or (il) 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 utilities used or consumed by Licensee on the Property. If necessary, 
Licensee shall install and maintain, at Licensee's expense, a separate utility meter and pay the 
utility provider directly for the utilities It consumes. Notwithstanding the above, if Licensor has 
Installed and maintains Its own meter on the Property, Licensee's meter may be a sub-meter to 
Licensor's meter, In which case Licensee shall reimburse Licensor directly for the direct cost of 
Licensee's usage of such utilities. 

7. Licensor's Dutv 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 shall comply with all 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 
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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 city, 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 Licensors 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) Licensee may have radio frequency engineering and other engineering 
analysis performed; and 

(b) Licensee 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 Tower 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 Agreement shall remain In force or effect. 

10. Termination. Except as otherwise provided herein, this Agreement may be 
terminated, without any penalty or further liability (other than In the event of termination pursuant 
to Paragraph 1 O(a) or 1 O(f)), upon written notice as follows: 

(a) By either party upon a default of any covenant or term hereof by the other 
party which default is not cured within thirty (30) days of receipt of written notice of default, or 
ten (10) days in the event of a payment default, (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 or Property pose a risk to human health or the environment; 

(e) By Licensor upon one hundred and thirty five (135) days' advance written 
notice to Licensee in.the event Licensor decides to dismantle, destroy, rehabilitate, or abandon 
the Tower; provided that if Licensee, through diligent pursuance of relocation, will be unable to 
relocate the Equipment to another, tower within such one hundred and thirty five (135) day 
period, then Licensee shall, within thirty (30) days of Licensors Issuance of such notice, provide 
Licensee with written notice of the additional time required for relocation (which shall not exceed 
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ninety (90) additional days), and this Agreement shall terminate at the end of such additional 
time period; 

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

(g) By Licensor or Licensee immediately In the event of damage to or 
destruction of the Property or Tower as described in Paragraph 16. 

11. Liability Insurance. During the Initial Term and all 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 two million dollars ($2,000,000.00) per 
occurrence and property damage insurance of not less than one million dollars ($1 ,000,000.00). 
Such Insurance policy shall insure against liabilities arising out of or in connection with 
Licensee's use of the Tower subject to the standard exceptions found In the general liability 
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 given thirty (30) days' 
notice of any cancellation or reduction in coverage. 

12. Mechanic's Lien. Licensee shall not permit any mechanic's or other liens against 
the Tower or Property or any part thereof or Licensor's Interest therein by reason of work, labor 
services, or materials supplied or claimed to have been supplied to or for Licensee. No such 
attempted lien, evr~n If filed or recorded, shall be valid against the Tower or Property or 
Licensor's Interest therein. If, however, any such lien shall at any time be filed against the 
Tower or Property or Licensor's Interest as a result of Licensee's activities, Licensee shall 
immediately cause the same to be discharged of record and shall indemnify and hold Licensor 
harmless from any liability, demands, claims, damages, causes of action, cost and expense of 
any nature whatsoever (including reasonable attorneys' fees) arising from or in any way related 
to such mechanic's lien. This indemnity shall survive the expiration or earlier termination of this 
Agreement. 

13. Repairs and Maintenance of Tower. Licensor reserves the right to perform 
repairs and maintenance on the Tower and the Property, both structural and cosmetic, at 
whatever intervals may be required to assure the Integrity and longevity of the Tower and the 
Property; provided, however, that Licensor shall use commercially reasonable efforts to provide 
Licensee with reasonable advance notification of the intended repairs and maintenance if such 
repairs and maintenance 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 Its designees. Licensor shall coordinate any such painting, repair or maintenance of 
or to the Tower and the activities conducted in preparation therefor to avoid damage to the 
Equipment, and to 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 to keep the Equipment operational during any such repairs and 
maintenance. With respect to any repairs and maintenance performed by or on behalf of 
Licensor, Licensor shall perform, or have performed, such repairs and maintenance as diligently 
and expeditiously as possible. Notwithstanding the foregoing, Licensee shall 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 to the Equipment which 
results from Licensee's failure to do so. 
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14. Interference. 

(a) Licensee agrees to Install Equipment, Including any modification thereto, 
of types and radio 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 vicinity of the Tower. In the event the Equipment 
or any modification thereto causes such Interference with Licensor, other current occupants of 
the Property or their successors or assigns (Including those Identified on Exhibit D hereto) or 
residents located In the general vicinity of the Tower, Licensee will take all 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, repair, modification, replacement, or other action taken for the purpose of 
correcting such interference) until such interference is corrected. If such interference Is not 
c.orrected within fifteen (15) days after receipt by Licensee of notice from Licensor of the 
existence of Interference, this Agreement shall then terminate, and Licensee agrees to then 
remove the Equipment from the Tower and Property and repair any damage to the Tower and 
Property to substantially the same condition as existed on the Effective Date, reasonable wear 
and tear excepted. 

(b) In the 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 Install 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 to the existing occupants identified on Exhibit D hereto. 

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

15. Notices. All notices contemplated to be served herein, upon either Licensor or 
Licensee, shall be in writing and (a) deposited In the United Stated Mall, postage prepaid, (b) 
sent by certified mall, return receipt 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 
Attention: Regional Manager 
Telephone: 260-489·1502 
Fax: 260-489-3913 
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With a copy to (which copy, by itself, shall not satisfy the notice requirement hereunder): 

Licensee: 

Attention: Assistant General Counsel 
762 West Lancaster Avenue 
Bryn Mawr, Pennsylvania 19010 
Telephone: 610.645.1068 
Facsimile: 610.520.9127 

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

United States Cellular Operating Company of Chicago, LLC 
One Pierce Place, suite 100 
Itasca, I L 60143 
Attention: Regional Operations Manager 
Telephone: 630-773-1600 
Fax: 630-773-2684 

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

16. Destruction of Premises. If the Property or the Tower are destroyed or damaged 
so as to hinder the effective use of the Property orTower, either 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, Licensee, 
with notice to Licensor, may assign this License Agreement, (whether by absolute assignment 
or collateral assignment), to (I) any affiliate of Licensee, (li) any partnership, venture or new 
corporation formed by Licensee, or (Iii) 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 
void. 

18. Removal. If a termination, disaffirmance or rejection of this Agreement pursuant 
to any law (Including any bankruptcy or insolvency laws) shall occur, or If either party shall 
terminate this Agreement for any reason, or 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 repair any damage to the Tower or Property caused by such removal which is reasonably 
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necessary to restore the Tower and Property to substantially the same condition as existed on 
the Effective Date, reasonable wear and tear excepted, subject to obtaining Licensor's consent 
as to the date and time of such activity (all of which shall be at 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, Licensee 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 Property. Licensee 
shall furnish the removal bond prior to the Effective Date, and on January 1 on each year 
thereafter. 

19. Indemnification. Licensee shall defend and Indemnify and hold Licensor harmless 
from and against any claim, lawsuit, 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 against any loss, damage, or Injury caused by, or on 
behalf of, or through the fault of the Licensor, or resulting from Licensor's use of the Premises or 
Its presence at the Site. The requirements of this Paragraph 19 shall survive any termination of 
this Agreement. Without limiting the generality of the foregoing, Licensor and Licensee shall 
each be responsible for the safety of their respective employees, agents and representatives 
conducting its activities 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 Liabilitv. Licensor shall not be liable to Licensee or any other person 
or entity for any damage to the Equipment, or for any interruption in the use or operation of the 
Equipment, except if caused solely by the gross negligence or intentional 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 Exhibit E hereto. 

22. Miscellaneous. 

(a) This Agreement constitutes the entire agreement and understanding of 
Licensor and Licensee with respect to the subject matter hereof, and supersedes all offers, 
negotiations and other agreements. There are no representations or understandings of any 
kind other than as set forth herein. Any amendments to 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. 
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(d) If any 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 filings 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. 

(g) 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, ali of 
which shall be considered one and the same instrument, and shall become effective when one 
or more counterparts have been signed by each of the parties, It being understood that ali 
parties need not sign the same counterpart. Signatures on this Agreement transmitted by 
facsimile shall be deemed to be originals for all purposes of this Agreement. 

[Signatures appear on next page] 
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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, INC. 

~~#fs-.~w 
LICENSEE: 

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

!0 



Exhibit A 

Property Description 

See attached Deed dated November 10'\ 19.77, bearing I. 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 

Item 

Antenna, Andrew Model UMWD-06516-XDH 
Coax Cable, 1 &5/8" 
11' 6" x 19" 6' CeiiXIon Prefabricated Communications Shelter 

14 


