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Customer Site Name: Crown Site Name: Tx [Laredo
Customer Site No.: JDE Business Unit: 871715
License ldentifier: 212076

ROOFTOP LICENSE AGREEMENT

THIS, ROGFTOP LICENSL AGREEMENT (this “Agreement™) is entered inlo as of this Z day of
. 2009 (the “Effective Date™), between Pinnacle  Towers 11 1LC,

a Delaware limited liability company , with its principal place of business at 2000 Corporatc Drive, Canonsburg,
Washington County, Pennsylvania 13317 (“Licensor™), and City of Laredo, a City in the State of Texas, with its
principal placc of business at 1110 Houston St, Laredo, Webb County, 1'X 78040 (“Licensce™.

In consideration of the mutual covenants contained herein and intending to be legally bound hereby, the
parties hereto agree as follows:

1. DEFINITIONS
The following terms as used in this Agreement arc defined as follows:

“Acquiring Party” Any person acquiring title to Licensor’s interest in the real property of which
the Site forms a part through a Conveyance.

“Adjustment Date” The date on which the Basic Payment shall be adjusied as set forth in
Section 5.2 below.

“AM Dectuning Study” A study to delermine whether measures must be tlaken to avoid
disturbance of an AM radio station signal pattern, as described in Section 2.3 below,

“Base Fee™ Thc then-current Basic Payment, as described tn Section 5.2 below.

“Basic Paymcent” The consideration paid by Licensee for the right 1o use the Licensed Space as
described in Section 5.1 below and subject 1o adjusiment as described in Scction 5.2 beiow.

“Closcout Documentation™ As-built drawings and other instaliation documentation required by
[Licensor, as described in Section 2.6 below.

“Consumer Price Index” The index published by the Bureau of Statistics of the U.%. Department
of Labor for Urban Wage Lamers and Clerical Workers For All ltems {(CPIW) US. Cily. Average
(1982-84—100} or the successor therelo.

“Conveyance™ Including, withoul fimitation, any exercise by a Lender of its rights under the
Security Instrument, including a foreclosure, sherifl”s or trustee’s sale under the power of sale
contained in the Security Instrument, the lermination of any superior lease of the Site and any
other transfer, sale or conveyanct of the Licensor’s interest in the property of which the Site forms
a part under peril of foreclosure or similar remedy, including, without limitation to the generality
of the foregoing, an assignmenl or sale in lieu of foreclosure or similar remedy.,
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“Equipment” lLicensee’s communications equipment including. but not limited to 1,icensee’s
antennas, cables, connectors, wires, radios, radio shelter or cabinet, and related transmission and
reception hardware and software, and other personal property.

“FCC” 'The Federal Communications Commission.

“Government Entity” Any federal, state or local governmental unit or agency thereof with
Jurisdiction applicable to the Site.

“IL™ The certain Consumer Price Index described in Section 5.2 below.

“Intcrmodulation Study” A study to detcrmine whether an RF interference problem may arise,
as described in Section 2.3 below.

“Intermodulation Study Fee” ‘Ihe [ee payable by Licensee to Licensor to defray Licensor’s
costs incurred in preparing or obtaining an Intermodulation Study. The amount of the Fee shall be
rcasonably commensurate with the scope and complexity of the subject Intermodulation Study.

“IR™ The certain Consumer Price Index described in Section 5.2 below.
“Lender” Any and all [enders, creditors, indenture trustees and similar parties.
“Licensed Space” That portion of the Site which is licensed to Licensee hereunder.,

“Licensee™ The parly named as “Licensee™ in the (irst paragraph hercof and its successors in
interest.

“Licensor”™ The parly named as “[icensor™ in the first paragraph hercot and its successors in
interest.

“Modification™ (i) Any modification to the Equipment as specified herein or an approved Site
Engineering Application; (ii) any altcrations in the frequency ranges or FCC licensed allocation or
power levels specified in the approved Site Lngincering Application: (iii) any change in
Licensee’s technology protocol (e.g., GSM, CDMA, TDMA, iDEN, ctc.); (iv) any addition of
Equipment or occupation of additional space, or relocation of Equipment on the rooftop, or
relocation of equipment shelter space: or (v) any repair to the Equipment that affects building
loading capacity.

“Modification Application Fee” The fee payable by Licensee to Licensor in the amount of Zcro
Dollars (30.00) to defray Licensor’s costs incurred in evaluating a Site Engineering Application.

“Prime Lease™ The lease(s), sublease(s), management agreement(s) or other prior agreement(s)
or instrument(s) {c.g., deed) from which Licensor derives its rights in the Site and/or which
contain(s) restrictions on use of the Sitc, as described in Article 18 below.

“Pro Rata Share™ The fraction or decimal cquivalent determined by dividing one (1) by the total
number of then-existing users of the Sitc. In no event shall the Pro Rata Share cxceed fifty percent
(50%).
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“Regulatory Compliance Costs” The reasonable costs, mncluding reasonable attorneys™ fees,
incurred by Licensor at the Site after the Effective Date in order to comply with any applicable
law, regulation, rule, guideline, directive or requirement promulgated by a Government Entity.

“RF” Radio frequency.

“Security Instrument” Any and all mortgages, deeds of trust or other deeds, and any similar
sccurity agreements that encumber the Site to secure the debt of Licensor.

“Site” The property referred to in Section 2.1 below, which is owned, leased, or otherwise
controlled by Licensor and which contains the Licensed Space.

“Site Application Fee” The fee paid by Licensee to Licensor to evaluate a Site Engineering
Application to determine whether the building and Site have sufficient capacity to accommodate
the Equipment.

“Site Engineering Application™ The application form (as may be amended by Licensor from
time to time), which shall be submitted to Licensor by Licensee when Licensee desires to apply
for a license to install or make a Modification to lquipment. The approved Site Engineering
Application is attached to, and incorporated into, this Agreement as Exhibit B.

“Site Plan™ The site plan referred to in Section 2.2 below, a copy of which is attached hercto as
Exhibit C.

“Site Rules” The “Sitc Rules™ or its successor, 1ssued by Licensor from time to time, as deseribed
in Section 2.2 below.

“Structural Analysis” An engincering analysis performed to determine whether the physical and
structural capacity of the building are sufficicnt to accommodate the proposed Equipment, which
analysis takes into consideration factors such as weight, wind loading and physical space
requirements.

“Structural Analysis Fee™ The fee payable by Licensee to Licensor in the amount of Two
Thousand Five Hundred and 00/100 Dollars ($2,500.00) (o defray Licensor’s costs incurred with

respect to its performance of a Structural Analysis.

“Subsequent Use™ Any installation or modification {o Licensor’s or another uscr’s equipment
subscquent to the installation or modification of the Equipment as described in Section 6.1 below.

“Term” The term of this Agreement, as set forth in Article 4 below.
“Term Commencement Date™ August 1, 2009,

“Work™ The installation of Equipment or construction of an approved Modification to
Equipment at the Site, as set forth in Section 2.5 below.
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2. SITE, LICENSE, EQUIPMENT, LICENSED SPACE, APPLICATION FOR MODIFICATIONS,
CONDITIONS PRECEDENT

2.1 The Site. The Site consists of certain premises on the roof of, and/or within, and/or adjacent to a
certain building located on a certain parcel of property, located in the City of Laredo, the County of Webb, and the
State of Texas, which property is described in Exhibit A hereto.

2.2 License to Install, Operate and Maintain the Equipment. Licensor hereby grants a license to
Licensee to install, operate and maintain the Equipment at the Site within the Licensed Space, as such Equipment
and Licensed Space is described in, and subject to, the approved Site Engincering Application attached hereto as
Exhibit B and as shown in the Site Plan attached hereto as Exhibit C. Such license is subject to the Site Rules and
is restricted exclusively to the installation, operation and maintenance of antennas and other Equipment consistent
with the specifications and in the locations identitied in Exhibit B and Exhibit C. [f Licensee fails to install the
total number of permitted antcnnas and transmission lines as described in Exhibit B and Exhibit C within one
hundred eighty (180) days of commencement of its initial installation of Equipment, the right to install any such
antennas and lines not installed shall be deemed waived, with no reduction of the Basic Payment. No capacity or
rights will be reserved for tuture installation of such Equipment after such one hundred eighty (180) day period.

2.3 Application for Modifications. Liccnsce shall apply to make Modifications by submitting a Site
Engincering Application to Licensor together with payment of the Modification Application Fee. A Structural
Analysis, AM Detuning Study or an Intermodulation Study may be required by Liccnsor in connection with a
proposed Modification, and Licensee will be liable for the cost thereof. Any approved Modification shall be
cvidenced by an amcndment to this Agreement, and the Site Engincering Application approved by Licensor
describing the Modification shall be an exhibit to said amendment.

24 Conditions Precedent to Installation of Equipment or Modification. Notwithstanding
anything to the contrary herein, the parties agree that Licensee’s right to install Equipment or make a Modification
to Equipment at the Site shall not commence until the following conditions are satisfied: (i) Licensor has received
any written consent required under the Prime Lcase to allow Licensor to license the Licensed Space to Licensee;
(ii) a Site Engineering Application has been approved by Licensor; (iii) the Site Application Fee, Structural Analysis
Fee, Intermodulation Study Fee and fee for AM Detuning Study (if any) have been paid; (iv) Licensee has received
all required permits (if any) for its installation of, or Modification to, the Equipment and all required regulatory or
governmental approvals of Licensee’s proposed use of the Site, and Licensor has received, reviewed, and accepted
copics of such required permits (if any) and such required regulatory or governmental approvals; and (v) Licensor
has received a waiver of any applicable rights of first refusal in and to the space or Licensed Space that Licensee
identifies in the Site Engineering Application. With respect to Licensce’s initial installation of }quipment at the
Site, if any applicablc conditions precedent are not satisfied within one hundred eighty (180) days of the date of full
exccution of this Agreement, either party shall have the right to terminate this Agreement upon written notice to the
other party, unless and until all applicable conditions precedent are thereafter satisfied. Upon satisfaction of all
conditions precedent, Licensor shall provide written notice to Licensee to confirm said satisfaction. In the event that
Licensee breaches this Agreement by installing Equipment or making a Modification other than as permitted
hereunder, then in addition to all other remedies available to Licensor, Licensor shall be entitled to receive, and
Licensee shall pay to Licensor, upon notice from Licensor, an administrative fee equal to six (6) times the Basic
Payment, if payable monthly, or onc-halt (1/2) the Basic Payment, if payable annually, based on the amount of the
Basic Payment at the time of said notice.

2.5 Performance of Work. L.iccnsce may engage Licensor to install Licensee’s Equipment, and to
make approved Modifications to Licensee’s Equipment pursuant to this Article 2 (the “Work™), upon terms mutually
agreed upon by the parties in writing; provided, however, in the event that Licensee does not engage Licensor to
perform the Work, Licensee shall (i) only engage a vendor approved by Licensor to perform the Work and (i) pay to
Licensor One Thousand and 00/1000 Dollars (§1,000.00) upon completion of the Work for the purpose of defraying
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the cost associated with Licensor’s inspection of the Work. Notwithstanding Licensor’s inspection of any Work not
performed by Licensor, Licensor shall in no way be liable for any defect in the Work or any of the materials uscd,
and Licensee shall not rely on Licensor’s inspection of the Work as confirmation that no defects exist. All Work
shall be performed in accordance with the standards set forth in the Site Rules.

2.6 Closcout Documentation. In the event that Licensee engages Licensor to perform any Work for
Licensee, Licensor shall provide to Licensee all Closcout Documentation within forty-five (45) days of completion
of the Work. In the event that Licensee docs not engage Licensor to perform any Work for Licensee and Licensee
cngages a vendor approved by Licensor to perform the Work in accordance with Section 2.5, Licensee shall provide
to Licensor all Closeout Documentation within forty-five (45) days of completion of the Work; provided, however,
in the event that Licensce fails to provide to Licensor said Closeout Documentation within said forty-five (45) day
period, Licensee shall pay to Licensor Three Thousand Five Hundred and 00/100 Dollars ($3,500.00) for the
purpose of defraying Licensor’s costs associated with preparation of the Closcout IDocumentation required
hereunder.

3. ACCESS. USE OF SITE

3.1 Access to Site. Licensor hereby grants to Licensee a non-exclusive license for pedestrian ingress
to and egress from the Site over the access areas designated for Licensor’s use as described in Exhibit A, on a 24
hour per day, 7 day per week basis, pursuant and subject, however, to any restrictions in the Prime Lease, for the
purposes of maintaining, operating and repairing the Equipment, together with license to maintain, operate and
repair utility lincs, wires, cables, pipes, lines, or any other means of providing utility service, including electric and
telephone service, to the Licensed Space. Licensor shalt have no duty to remove snow or otherwise maintain the
access area.

32 Authorized Persons; Safety of Personnel. Licensee’s right of access shall be limited to
authorized employees, contractors or subcontractors of Licensee, or persons under their direct supervision. Licensee
shall not allow any person to climb a tower (if any) at the Site without ensuring that such person works for a vendor
approved by Licensor for the subjcct work.

33 Notice to District Manager. Licensee agrees to provide Licensor’s designated District Manager
(or other designated person) prior notice of any access to be made by Licensee to the Site, except in the event of an
emergency, in which event Licensee shall provide notice within twenty-four (24) hours following such emergency
access. For the purposes hereof, an emergency shall be deemed to be a situation that reasonably appears to present
an imminent risk of bodily injury or property damage.

34 Licensee’s Use of the Site. Licensee shall use the Licensed Space at the Site to install, operate
and maintain only the Liquipment and shall transmit and receive only within the FCC licensed frequency ranges and
at the power levels specified hercin.

3.5 Permits, Authorizations and Licenses. Licensee shall be solely responsible for obtaining, at its
own expense, all permits, authorizations and licenses associated with ils occupancy of Licensed Space at the Site
and utilization of Equipment thereon and shall promptly provide copies thereof to Licensor,

3.6 Zoning Approval. Licensec must provide Licensor with copics of any zoning application or
amendment that Licensee submits to the applicable zoning authority in relation to its installation or modification of
Equipment at the Site, at least seventy-two (72) hours prior to submission to the applicable zoning authority.
Licensor reserves the right to (i) require that it be named as co-applicant on any such zoning application or
amendment and/or (ii) require revisions to any such zoning application or amendment. Licensor also reserves the
right, prior to any decision by the applicable zoning authority, to approve or reject any conditions of approval,
limitations or other obligations that would apply to the owner of the Site or property, or any existing or future Site
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licensee, as a condition of such zoning authority’s approval. provided, however, Licensor shall not unreasonably
withhold or delay approval of any such conditions of approval, limitations or other obligations. Licensee agrees that
any Modification, or change in use of the Licensed Space, as approved herein, requires an amendment hereto which
may entitle Licensor to additional compensation. Licensee shall be solely responsible for all costs and cxpenses
associated with (i) any zoning application or amendment submitted by Licensee. (ii) making any improvements or
performing any other obligations required as a condition of approval with respect to same and (iii) any other related
expenses.

3.7 Utilities. Licensee shall pay for all electricity and other utilities it uses. If separate metering is
unavailablc, Licensee shail pay a share of such costs as allocated by Licensor.

4. TERM

4.1 Term of Agreement. The term of this Agreement shall commence on the Term Commencement
Date and continue for a period of Five (5) year(s), ending on the day immediately prior to the Fifth (5th) anniversary
of the Term Commencement Date at twelve o clock (12:00 p.m) EST (the “Term™.

4.2 Automatic Term Renewal. The Term shall automatically cxtend for Two (2) rencwal period(s)
of Five (5) year(s) each unless either party provides written notice to the other of its election not to rencw the Term,
at least One Hundred Eighty (180) days prior to the end of the current Term.

4.3 Term Subject to Prime Lease. Notwithstanding the foregoing, it Licensor’s rights in the Site are
derived from a Prime Lease, then the Term shall continue and remain in effect only as long as Licensor retains its
interest under said Prime Lease.

5. CONSIDERATION

5.1 Basic Payment. Licensec shall pay to Licensor Five Hundred and 00/100 Dollars ($500.00) per
month (the “Basic Payment™) for its license and use of the Licensed Space. The Basic Payment shall be paid in
advancc and without demand, in equal monthly payments payable on the Term Commencement Date, and on
the first day of cach month thercafter continuing for the Term, subject to extensions as provided for hercin.
Payments shall be made by check payable to Pinnacle Towers Il LLC, PO Box 409250, Atlanta, GA 30384-9250.
Licensee shall include the JDE Business Unit No. 871715 on or with each payment. Liccnsee shall also make any
payments required to be made by a user of the Site to the lessor or landlord under the Prime Lease, attached hereto
as Exhibit D.

5.2 Adjustments to Basic Payment. The Basic Payment shall be increased (but never decreased) on
the first anniversary of the Term Commencement Date and every anniversary of the Term Commencement Date
therealter (the “Adjustment Date™ by an amount equal to the increase in the Consumer Price Index for the
applicable period. Licensor’s lailure to demand any such increase shall not be construed as a waiver of any right
thereto and Licensee shall be obligated to remit all increases notwithstanding any lack of notice or demand thereof.
The adjustment to the Basic Payment shall be calculated by the following formula:
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The adjusted Basic Payment — (IR/IL) x Basc Fee.
“Basc Fee™ shall mean the then-current Basic Payment.
“IR™ 1s the Consumer Price Index for the month which is five (5) months preceding the Adjustment Date.

“IL™ 1s the Consumer Price Index for the month which is seventeen (17) months preceding the Adjustment
Date.

53 Regulatory Compliance Costs. In the event that Licensor incurs Regulatory Compliance Costs
at the Site during the Term, Licensce shall pay to Licensor its Pro Rata Share of such Regulatory Compliance Costs
within thirty (30) days of receipt of Licensor’s mvoice for same.

54 Taxes, Fees and Assessments. Licensee shall pay directly to the applicable Government Entity
or to Licensor if Licensor is invoiced by such Government Entity, all taxes, fees, assessments or other charges
assessed by any Government Entity against the Iiquipment and/or Licensee’s use of the Site or the Licensed Space.
Licensee shall pay to Licensor or the appropriate taxing authority, if and when duc, any sales, use, ad valorem or
other taxes or assessments which arc assessed or due by reason of this Agreement or 1Licensee’s use of the Site or the
Licensed Space. Licensee shall also pay to Licensor its Pro Rata Share of all taxes, fees, assessments or charges
assessed by any Government Entity against the Site or against Licensor's improvements thereon. Licensor shall
provide notice of any assessments to be paid by Licensee promptly upon receipt. Licensor shail invoice Licensee
annually, indicating thc amount of the assessment, its Pro Rata Sharc and the amount due. Said invoices shall be
paid within thirty (30) days of Licensee’s receipt.

6. INTERFERENCE

6.1 Interference to Licensee’s Operations. Licensor agrees that neither Licensor nor Licensor’s
other users of the Site or property adjacent to the Site controlled or owned by Licensor, whose cquipment is instailed
or moditied subscquently to Licensee’s Equipment (“Subsequent Use™), shall permit their equipment (o interfere
with [.icensee’s pernutted transmissions or reception. In the event that Licensee experiences RF interference caused
by such Subsequent Use, Licensece shall notify Licensor in writing of such RF interference and Licensor shall cause
the party whose Subsequent Use is causing said RF interference to reduce power and/or ccase operations in order to
correct and eliminate such RF interference within seventy-two (72) hours after Licensor’s receipt of such notice. In
the event Licensor is notificd of any RF interference experienced by Licensee alleged to be caused by a Subsequent
Use, the entity responsiblc for the Subsequent Use shall be obligated to perform (or cause to be performed) whatever
actions are commercially reasonable and necessary at no cost or expensc to licenscc to eliminate such RF
interference. Licensor further agrees that any licenses or other agreements with third parties for a Subsequent Use
will contam provisions that similarly require such users to correet or eliminate RF interfercnce with 1icensee’s
operation of its Equipment following receipt of a notice of such interference.

6.2 Interference by Licensee. Notwithstanding any prior approval by Licensor of Licensce’s
Equipment, Licensee agrees that it will not allow its Equipment to causc RF interference to Licensor and/or other
pre-existing uses of users of the Site in excess of levels permitted by the FCC. If Licensee is notified in writing that
its operations are causing such RF interference, Licensee will immediately take all necessary steps to determine the
cause of and climinate such RF interference. If the interference continues for a period in excess of seventy-two (72)
hours following such notification, Licensor shall have the right to require Licensec to reduce power and/or cease
operations until such time as Licensee can make repairs to the interfering Equipment. In the event that Licensce
fails to promptly take such action as agreed, then Licensor shall have the right to (erminate the operation of the
Equipment causing such RF interference, at Licensce’s cost, and without lability to Licensor for any inconvenience,
disturbance, loss of business or other damage to Licensee as the result of such actions.
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7. RELOCATION OF EQUIPMENT BY LICENSOR

7.1 Relocation of Equipment at Licensor’s Option. Licensor shall have the right to change the
location of the Equipment upon sixty (60) days written notice to Licensee, provided that said change does not, when
complete, materially alter the signal pattern of the Equipment existing prior to the change. Any such relocation shall
be performed at Licensor’s expense and with reasonably minimal disruption to Licensce’s operations and shall be
cvidenced by an amendment to this Agreement.

7.2 INTENTIONALLY DELETED.
8. RF EXPOSURE

Licensce agrees to reduce power or suspend operation of its Lquipment if necessary and upon reasonable
notice to prevent exposure of workers or the public to RF radiation in excess of the then-existing regulatory
standards.

9. LIENS

Licensee shall keep the Licensed Space, the Site and any interest it or Licensor has therein free from any
tiens arising from any work performed. materials furnished or obligations incurred by or at the request of Licensee,
including any mortgages or other financing obligations, and shall discharge any such lien filed, in a manner
satisfactory to Licensor, within thirty (30) days after Licensee receives writien notice from any party that the lien has
been filed.

10. MUTUAL INDEMNIFICATION

INTENTIONALLY DELETED.
Il INSURANCE

Licensee shall carry public liability insurance covering its use of the Site with companies and in a form
satisfactory 1o Licensor. The policy shall name Licensee as insured and Licensor as an additional insured. The
policy shail bear endorsements to the effect that the insurer agrees to notify Licensor not less than thirty (30) days in
advance of any modification or cancellation thercof. At a minimum, Licensee and all parties accessing the Site for
or on behalf of Licensee (other than independent contractors, which must provide coverage specified by Licensor)
shall obtain the following insurance coverage: (i) Statutory Workers’ Compensation including $500.,000 FEmployers’
Liability; (ii) Comprchensive General Liability including personal injury, broad form property damage, independent
contractor, XCU and products/completed operations with limits not less than $1.000,000 per occurrence, $2.000.000
aggregate, and cxcess (umbrella) insurance coverage with [imits not less than $4,000,000 per occurrence:
(iii) Automobile Liability with limits not less than $1,000,000 per occurrence; and (iv) Fire and extended coverage
insurance on all of Licensee's improvements at the Site including all of Licensee’s Fquipment and other personal
property at the Site. The amount of the insurance limits identified above shall be increased on every fifth (5")
anniversary of the date of this Agrcement by twenty-five percent (25%) over the amount of the insurance limits for
the immediately preceding five (5) year period.  All insurers will be rated A.M. Best A-(F'SC VIII) or better and
must be licensed to do business in the jurisdiction where the Site is located. The insurance requirements in this
Agreement shall not be construed to limit or otherwise affect the liability of Licensee. All policies required to be
provided pursuant to this Article 11 shall contain a waiver of subrogation in favor of Licensor. Licensee shall
provide certificates evidencing said coverage to Licensor upon execution hercof. Licensee shall provide a copy of
said policies to Licensor upon request.

Prepared by: S. Taylor
Prepared on: July 17, 2009 8

CROWN CASTLE STANDARD FORM RLA 7-7-09




Customer Site Name: Crown Site Name: Tx Laredo
Customer Site Number: JDE Business Unit: 871715
License Identifier: 212076

12. CASUALTY OR CONDEMNATION

12.1 Casualty. In the event that the Site, or any part thereof, is damaged by fire or other casually nol
caused by Licensec, and the Site is not repaired or restored within ninety (90) days alter the date of such damage (or
such longer period as may be reasonably required under the circumstances), and the damage cffectively precludes
Licensee’s use of the Site as authorized under this Agreement, then cither party may. al ils oplion, terminate this
Agreement without further liability of the parties, as of the datc of the damage. FExcept for said conlingent
termination right, if, tor any rcason whatsoever. Licensee’s use of the Site is interrupted due to casualty, Licensece’s
sole remedy shall be abatement of the Basic Payment lor the period during which Licensee’s use of the Site is
interrupted.  In no event shall Licensor be liable to Licensee for damage to the Equipment or interruption or
terminalion of Licensee™s operations caused by forces majeure, acts of God or acts or omissions of third parties,

12.2 Condemnation. If any part of the Sile shall be taken under the power of eminent domain,
Licensor and Licensce shall be entitled to assert their respective claims in accordance with applicable state law.

13. DEFAULT, REMEDIES, WAIVER OF CONSEQUENTIAL DAMAGES

Either of the following shall constitute an event of default hereunder: (i) Licensee s Failure o cither pay any
amount due hereunder within ten (10) days ol written notice from Licensor that said payment is delinguent; or (ii)
either partys Tatlure to cure any breach of any covenant of such party (not related to timeliness of payments) herein
within thirty (30) days of written notice from the non-breaching party of said breach; provided, however. such thirty
(30) day cure period shall be extended upon the breaching party’s request it deemed by the non-breaching party to
be rcasonably necessary to permit the breaching parly to complete the cure, and further provided that the breaching
party shall commence any cure within the thirly (30} day period and thereafter continuously and diligently pursue
and complete such cure. In the event of default by Licensce, Ticensee shall immediately make full payment of all
amounts that Licensor would have been entitled to receive hercunder for the remainder of the then-current Term and
Licensor shall have the right to accelerate and collect said payments. All delinquent amounts shall bear interest at
the lesser of one and one-half percent (1 '4%) per month, or the maximum amount permitted by law. Except as
otherwisc provided in this Agreement, neither party shall be liable to the other for consequential, indirect, speeial,
punitive or exemplary damages for any causc of action whether in contract, tort or otherwise, hereunder.

I4. USE OF HAZARDOUS CHEMICALS

The usc of batteries, fuel tanks or any other hazardous chemicals at the Site requires Licensor’s prior
written approval. Licensec agrees to provide to Licensor no later than cach January 15th, an annual inventory of its
hazardous chemicals at the Site.

15. GOVERNING LAW, VENUE

The laws of the state where the Site is localed, regardless of conflict of law principles. shall govern this
Agreement, and any dispute refated to this Agreement shall be resolved by arbitration or litigation in said state.

16. ASSIGNMENT, SUBLEASE, SHARING

This Agreement may not be sold, assigned ar transferred, in whole or in part, by Licensee without the prior
wrilten approval or consent of Licensor, which consent may not be unreasonably withheld. Any such assignment
shall be cvidenced by a form provided by Licensor and cxecuted by Licensor. Licensee and the assignee.
Notwithstanding the forcgoing, Licensee shall have the right to assign its inlerest hereunder to any endity that owns
or acquires all or substantially all of Licensec’s assets or shares ol ownership without the consent of [Licensor, upon
onc hundred cighty (1X0} days prior written nolice. Licensee shall not sublease or license its interest in this

Prepared by: S, Taylor
Prepared on: July 17, 2009 9

CROWN CASTLE STANDARD FORM RLA 7-7-09




Customer Site Name: Crown Site Name: Tx Laredo
Customer Site Number: JDE Business Unit: 871715
License Identifier: 212076

Agreement, either directly or through subsidiaries or affiliated entities. Licensce shall not share the use of its
Equipment with any third party.

17. NOTICES

All notices hereunder shall be in writing and shall be given by (i) established cxpress delivery service
which maintains delivery records, (ii) hand delivery or (iii) certified or registered mail, postage prepaid. return
receipt requested. Notices may also be given by facsimile transmission, provided the notice is concurrently given by
one of the above methods. Notices arc ctfective upon receipt, or upon attempted delivery if delivery is refused or if
delivery is impossible. The notices shall be sent to the partics at the fotllowing addresses:

As to Licensec: City of Laredo
1101 Garden St.
Larcdo, TX 78040
Telephone Number: 956-721-2050
956-721-2060
Facsimile Number: 956-721-2059

As to Licensor: Pinnacle Towcrs [T L.I1.C
2000 Corporate Drive
Canonsburg, PA 15317
Attention: Legal Department
Telephonc Number: (724) 416-2000
Facsimile Number: (724) 416-2353

Licensor or Licensee may from time to time designate any other address for this purpose by giving written
notice to the other party.

18. PRIME LEASE AGREEMENT

Licensor and Licensee acknowledge that Licensee’s use of the Site is subject and subordinate to the Prime
Lease. A redacted copy of the Prime Lease is attached as Exhibit D hereto. Licensec agrees to be bound by and to
perform all of the dutics and responsibilities required of the Iessece, grantee or licensee as set forth in the Prime Lease
to the extent they are applicable to the access to and use of the Site.

19. TERMINATION

19.1 Withdrawal or Termination of Approval or Permit. In the event any previously approved
zoning or other permit of a Government Entity affecting the usc of the Site as a communications facility is
withdrawn or terminated, this Agreement shall be deemed to have been terminated effcctive as of the date of the
termination of the permit or approval.

19.2 Termination of Prime Lease. In the event that the Prime Leasc terminates for any reason, this
Agreement shall be deemed to have terminated effective as of the datc of the termination of the Prime Lease.

20. NO WAIVER

No provision of this Agreement will be deemed to have been waived by either party unicss the waiver is in
writing and signed by the party against whom cnforcement is attempted.

Prepared by: S. Taylor
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Customer Sitc Name: Crown Site Name: Tx Larcdo
Customer Site Number: JDE Business Unit: 871715
License Identifier: 212076

21. NON-DISCLOSURE

The parties agree that without the cxpress written consent of the other party, neither party shall reveal,
disclose or publish to any third party the (crms of this Agreement or any portion thercof, except to such party’s
auditor, accountant, lender or attorney or to a Government Entity if required by regulation, subpoena or government
order to do so. Notwithstanding the foregoing, either party may disclose the terms of this Agreement to any of its
affiliated entities, and Licensor may disclose the terms of this Agreement to the lessor or landlord under the Prime
Lease, the owner or manager of the building, any of its lenders or creditors, or to third parties that are existing or
potential lessees or licensees of space at the Site, as may be reasonably necessary with respect to the operation,
leasing, licensing and marketing of the Site, including, without limitation, terms rclating to Licensce’s permitted
frequencics for the purposes of Rl compliance tests and terms relating to Licensee's Equipment installed, or to be
installed. on the tower for the purposes of structural analysis.

22, SUBORDINATION, NON-DISTURBANCE, ATTORNMENT

22.1 Subordination. Subject to Section 22.2, this Agreement and Licensce's rights hereunder are and
will be subjcct and subordinatc in all respects to: (i) the Security Instrument from Licensor in favor of Lender
insofar as the Security Instrument affects the property of which the Site forms a part; (ii) any and all advances to be
made thereunder; and (iii) any and all renewals, extensions, modifications, consolidations and replacements thereof.
Said subordination is made with the same force and effect as if the Security Instrument had been executed prior to
the execution of this Agreement.

22.2  Non-Disturbance. Thc subordination described in Scction 22.1 is conditioned upon the
agreement by Lender that, so long as this Agreement is in full force and effect and Licensce is not in material default
(beyond applicable notice and cure periods) hereunder, Lender, for itself and on behalf of its successors in interest,
and for any Acquiring Party, agrees that the right of possession of the Site and all other rights of Licensee pursuant
to the terms of this Agreement shail remain in {ull force and effect and shall not be affected or disturbed by Lender
in the exercise of its rights under the Security Instrument.

223 Liability of Parties. Licensee and Licensor agree (i) that any Conveyance shall be made subject to
this Agreement and the rights of Licensee hereunder and (ii) that the parties shall be bound to one another and have
thc same remedies against one another for any breach of this Agreement as Licensee and Licensor had before such
Conveyance; provided, however, that Lender or any Acquiring Party shall not be liable for any act or omission of
Licensor or any other predecessor-in-interest to Lender or any Acquiring Party. Licensee agrees that Lender may
join Licensee as a party in any action or proceeding to foreclose, provided that such joinder is necessary to forcclose
on the Sccurity Instrument and not for the purpose of terminating this Agreement.

224 Attornment. Licensee agrees that, upon receipt by Licensee of notice to attorn from Lender or
any Acquiring Party, along with reasonable supporting documentation, (i) Licensee shall not seek to terminate this
Agreement and shall remain bound under this Agreement, and (ii) Licensee shall attorn to, accept and recognize
Lender or any Acquiring Party as the licensor or lessor hereunder pursuant to the provisions expressly set forth
herein for the then remaining balance of the Term of this Agreement and any extensions or expansions thereof as
made pursuant hereto. Licensee agrees, however, to exccute and deliver, at any time and from time to time, upon
the request of Lender or any Acquiring Party any reasonable instrument which may be necessary or appropriate to
evidence such attornment.

[Remainder of Page Intentionally Left Blank]
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Customer Sitc Name: Crown Site Name: Tx Laredo
Customer Site Number: JDE Business Unit: 871715
License Identifier: 212076

IN WITNESS WHERFEOQF . the partics hereto have st their hands and affixed their respective seals the day

and year first above written.

Licensor
Pinnacle Towers {11 LLC

J ?@"@

: e 24 -
?;']"t_N"mc' Tim Dowdle —
Al c.' . District .
rea: = West A g
Licensee
City of Larcdo /
By: Date: ;//(/&//E
Print Name: Carlos Villarreal @‘ 7
Title: City Manager
Attest:

ot Date: C))IS'/O?
ﬁ{ usygavo evara, Jr.

City Secretary

Prepared by: S. Taylor
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Customer Site Name:
Customer Site Number:

EXHIBIT A to Rooftop License Agreement
SITE AND ACCESS DESCRIPTIONS

See Attached
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EXHIBIT “A”

Being a 11232.91 squarc foot casement on the 12* Floor and 7" Floor roof of the Hamilton Hotel for a
Communications Antennae and being partly out of Lot 10, Lot 9, and Lot 1, Block 73, Western Division of the City
of Laredo and conveyed by deed to Hamilton Hotel Company, as recorded in Volume 333, Page 93, Deed Records,
Webb County, Texas, and being more particularly described by metes and bounds as follows to wit:

Beginning at the 7* story roof Northwest building corner of said Hamilton Hotel, situated in said Lot 10, from
which a cut “X" found at the Northwest corner of said Lot 10, bears, North 41 degrecs, 49 minutes, 32 seconds
West, 7.65 feet, for the northwest corner hereof,

Thence, along the North 7 story roof line, North 89 degrees, 36 minutes, 29 seconds East, 76.18 feet, from which
a cut “X” found a the Northeast corner of said Lot 10, bears, North 60 degrees, 34 minutes, 47 seconds East, 11.75
fect, for the Northeast comer hereof,

Thence, along the East 7 story roof line, South 00 degrees, 02 minutes, 49 seconds West, 46.25 feet, (o a building
corner for an exterior corner hereof,

Thence atong a South 7" story roof line, South 89 degrees, 36 minates, 29 seconds West, 30.00 feet, 1o a building
corner for an interior corner hercof’,

Thence, along a East 7% story roof line, South 00 degrees, 62 minutes, 49 seconds West, 38.45 feet, 10 a building
comner which meets the 12® story roof line, for an interior corner hereof;

Thence, with a North 12 story roof line, South 89 degrees, $7 minutes, 11 seconds East, 2.10 feet, to a building
corner for an exterior corner hereof;

Thence, with a East 12 story roof line, South 00 degrees, 02 minutes, 49 seconds West, 119,19 feet, to a point on
a North line of a tract of land conveyed by deed to Oscar Garcia, Sr., as recorded in Volume 64, Page 460, Deed
Records, Webb County, Texas, for an exterior corner hereof,

Thence, with a North line of said Garcia tract, South 89 degrees, 46 minutes, 30 seconds West, 2.00 feet, to a
building corner for an interior corner hereof.

Thence, with a West line of said Garcia tract, South 00 degrees, 13 minutes, 30 seconds East, 5.40 feet, 1o a point
on the South 12 story roof line for an exterior cotnet hereof.

Thence, with the South 12% story roof line, South 89 degrees, 27 minutes, 19 seconds West, 36.98 feet, to a
building corner for an exterior corner hereof;

Thence, with a West 12 story roof line, North 02 degrees, 04 minutes, 44 scconds West, 4.75 feet, to a building
cormer for an interior corner hereof;

Thence, with a South iz"‘.’story roof line, North 39 degrees, 52 minutes, 30 seconds West, 10.94 feet, to a building
corner, from which a cut “X™ found at the Southwest corner of said Lot 1, bears, South 22 degrees, 28 minutes, 20
seconds West, 13.34 foet, for an exterior corner hereof:

Thence, with the West 12 story roof line North 00 degrees, 00 minates, 30 seconds West, 204.54 feet, {0 the
Point of Beginning and containing 11232.91 square feet of land, more or Iess,

Basis of Bearings: The east line of Block 128 taken as due North.

£69 1560
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Customer Site Number:

EXIIBIT B to Rooftop License Agreement
APPROVED SITE ENGINEERING APPLICATION

Sce Attached
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CClsites™ : Crown Castle Online Application

o'y

Application ID: 82274

Ivette Zubia
May 13 2009

Submitted By:
Original Submit Date:

First time antcnna instailation at

Reason for Application: this site

Page | of 3

Customer Approved: Jul 08 2009

Revision # 7 Submitted: May 13 2009

Desired Install Date: N/A

JDE Job Number 120023

Applications are subject to applicable Crown Castle engineering, regulatory, zoning/planning, and priority
property-owner approval. Approval conditions may result in alternative requirements for type and/or placement
of equipment. Approval conditions may also lead to additional or revised engineering analysis at Crown Castle

discretion and upon consent of the customer.

Company Information

MLA: Stand Alone Agreement - TLA
Company: CITY OF LAREDOD

Address: PO BOX 210

City/Town: LAREDO

State: TX Postal Code: 78042-0210
Customer Job N/A

Number:

Customer N/A

Payment

Reference:

Customer

Site Name: N/ A

Customer

Site Number : N/ A

Legal Entity Information
Operating Legal Entity: CITY OF LAREDO

Primary Contact: Juan C. Pruneda

E-mail: jpruneda@ci.laredo.tx.us
Address: 1101 Garden St.
City/Town: Laredo

RF Contact: Remy Mejia

E-mail: RMejia@rzaustin.com

Service Information

EIRP (WATTS)
30.0
25.0

Svc Technology
1 TDMA
2 QFDM

Antenna Information

Cust
Mount
Class /
Eng Leg

http://www.ccisites.com/engapplic/ AppTrk EngPrint.do?command=View &printMode=truc...

Site Information

Crown Castle Laredo

Site Name:
Crown Castle 871715 Crown Castle A
Site ID: Structure:
Crown Castle Austin
District: E
Address: 815 Salinas Street
City/Town: VAREDO
State: TX Postal Code: 78040
County: Webb
Latitude: 27° 30" 23.9" Longitude: -99° 30' 29.9"
Structure GUYED Structure 310.5 ft
Type: Height:

Phone: 956-721-2050

Fax: 956-721-2059

State: TX Postal Code: 78040

Phone: 512-2879031

Frequencies
Transmit Receive
Std Frequency Start Stop Start Stop
5470.0 5725.0 5470.0 5725.0
5470.0 5725.0 5470.0 5725.0

7/22/2009



CClsites™ : Crown Castle Online Application

Page 2 of 3

Mount C Line Mount or Mfg. / TransmitTransmitReceive Receive
# Type Pos. Elev Level Azimuth Face Model Svc Start Stop Start Stop Use Orient Status
1 Other A 215 215.0 359 Leg A MOTOROLA1 5470.0 5725.0 5470.0 5725.0 TX/RXMid-  Proposed
Mount FT Mount
Other 5401AP
Mount
[See
Sketch]
2 Other B 215 2150 119 Leg B MOTCROLAL 5470.0 5725.0 5470.0 5725.0 TX/RXMid-  Proposed
Mount FT Mount
Other 5401AP
Mount
[See
Sketch]
3 Other C 215 215.0 269 Leg C MOTOROLA1 5470.0 5725.0 5470.0 5725.0 TX/RXMid- Proposed
Mount FT Mount
Other 5401AP
Mount
[See
Sketch]
4 Side Arm A 174 174.0 354 Leg C MOTOROLAZ2 5470.0 5725.0 5470.0 5725.0 TX/RXMid- Proposed
Mount FT Mount
Side Arm PTP 54600
Mount [SO
304-1]
Feedline Information
# Customer Pos. Qty Mfg. Model Length Location Ladder Type Status
Mount
Class
1 Other Mount A 3 Primary: BELDEN 7919A 265.0 ft F3G FLLDR Proposed
Secondary: N/A
2 Other Mount B 3 Primary: BELDEN 7919A 265.0 ft F3G FLLDR Proposed
Secondary: N/A
3 Other Mount C 3 Primary: BELDEN 7919A 265.0 ft F3G FLLDR Proposed
Secondary: N/A
4 Side Arm Mount A 2 Primary: BELDEN 7919A 224.0 ft F3G FLLDR Proposed
Secondary: N/A
Optional Component Information
Tower Mounted Equipment
# Customer Pos. Qty. Type Mfg. Model Elevation Status
Mount
Class
1 Other Mount A N/A N/A N/A N/A N/A N/A
2 QOther Mount B N/A N/A N/A N/A N/A N/A
3 Other Mount C N/A N/A N/A N/A N/A N/A
4 Side Arm Mount A N/A N/A N/A N/A N/A N/A
Building/Pad/Power Requirements
Type L W H Power Requirements
Building Requirements VAC 120 Phase Single Phase
1ft 2/t 1t Amps 200
New Building /Shelter Cabinet |?1 IOn 2\ Generator Requirements
Generator .
Existing Building /Shelter Floor Space m;: m’{: nﬁ: Needed? No Size (kw) N/A
Building Identification 0 Leased Area & Pad Size Fuel Type N/A
Pad Requirements Length Width ;:"zee’ Tank N/A
1 2 1 . N/A N/A
Required Leased Size & & & Leased Area: N/A N/A Manufacturer N/A
0 0 0

http://www.ccisites.com/engapplic/ AppTrkEngPrint.do?command=View&printModec=true. ..
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CClsites™ : Crown Castle Online Application Page 3 ol 3

N in N pad size: o nya  Model N/A
N/A N/A

Pad Size Battery Requirements
N7A NIA Quantity 0

Number of Equipment Cabinets at time of Install 1 Manufacturer N/A  Model N/A

Comments/Additional Information

Comments:
CITY OF LAREDQ. First time insallation. Ground space of }' x 2' required to accomodate (1) 1" x 1" cabinet. Customer is

proposing to install {(4) Matorola antennas. {3) at 230" and {1) at 189". Customer is proposing (11) lines. ( The Canopy
antenna will have 9 lines assignad to it with 3 to each location). No lead acid batteries or generator are required for this
installation. PLEASE REVIEW INTERNAL COMMENTS FOR DETAILS. Final Configuration: 2 antennas, 11 lines *****¥*¥MOUNT
LEVELS TO BE 230" AND 189" *¥¥*¥kkxxkx* QAN APS TQ BE AT LEG A, B AND C, THE PTP54600 WILL BE MOUNTED ON LEG C

AND NOT FACE C EES SRR ST (Leg C iS the north-most |Eg} 3R R K K OF KRR KK K KR K K Ok K

**Indicates where Cut Sheet data has been entered.

NOTICE: Structural Analysis shall be performed in accordance with the current revision of the TIA/EIA 222
standard and applicable local building permit codes and standards. EME analysis shall be consistent with
current revision of FCC/0OSHA standard OETB 65. AM detuning, when required, will be performed to 47
CFR22.371. The customer is responsible for all analysis expenses. All construction drawings are subject to
Crown Castle engineering approval prior to commencement of tower attachments and compound
installations. Installation of equipment not conforming to approved drawings may violate the terms of the
occupancy agreement and will be corrected at the customer’s expense. Crown Castle International requires
drawings for pre-construction approval and as built drawings for physical configuration validation to be

submitted as unloclked AutoCAD files (Version 2000i preferred).

Appendix A - Antenna, Feedline, TME Specifications

Antenna Specifications

Manufacturer Model Type Height Width Depth Weight Flat Plate Area

Quantity
1 MOTOROLA PTP 54600  PANEL 14,5 IN 145SIN 3.75IN 12.1LBS D.o
3 MOTOROLA 5401AP PANEL 11.75IN 3.4 1IN 3.4 iN 1.0 LBS 0.0 FT2
Feedline Specifications
Quantity Manufacturer Model Nominal Size Nominal 0.D.
11 BELDEN 7919A 17/64 0.265 IN

http:/fwww ceisites.com/engapplic/ AppTrkEng Print. do?command=View&printMode=truc. ..
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Customer Site Name: Crown Site Name: Tx Larcdo
Customer Site Number: JDE Business Unit: 871715
License Identifier: 212076
EXHIBIT C to Rooftop License Agreement
SITE PLAN; LOCATION AND DIMENSIONS (LENGTH, WIDTH, HEIGHT)
OF EQUIPMENT BUILDING/FLOOR SPACE
AND ANY OTHER INSTALLATION AT THE SITE

See Attached
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Customer Site Name: Crown Site Name: Tx Larcdo
Customer Site Number: JDE Business Unit: 871715
License Identifier: 212076
EXUIBIT D to Rooftop License Agreement
PRIME LEASE AGREEMENT

See Attached
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PARTIAL ASSIGNMENT

This Partial Assignment (the “Assignment”) is effective as of the 31%t day of
August, 1999, by and between PINNACLE TOWERS INC., a Delaware
' COrporation, whose address is 1549 Ringling Boulevard, 3rd Floor, Sarasota, Florida
34236 (“Assignor”) and PINNACLE TOWERS III INC,, a Fioride corporation,
whose address 1s 1549 Ringling Boulevard, 3rd Floor, Sarasota, Florida 34236
(“Assignee”).

RECITALS:

A Asgignor is a party to that certain Master Sublease Agreement
dated August 31, 1999, by and between Assignor and Pinnacle Towers
Canada Inc., a corporation constituted under the laws of New
Brunswick ("PTCI"), each as sublessees, and, among others, Motorola,

" Inc., a Delaware corporation (collectively or individually, as the context
requires, the “Motorola Entities”), as sublessors (the “Master
Agreement”}.

B. Assignor is a party to that certain Operating Agreement dated
August 31, 1999, by and between Assignor,”PTCI, and the Motorola
Entities (the "Operating Agreement”; the Operating Agreement
together with the Master Agreement are collectively referred to herein
as the “Agreements”).

C. Assignor and Assignee entered into that certain Agreement for
Purchase and Sale of Assets effective as of August 31, 1999 by and
between Assignor and Assignee (the “Purchase Agreement”).

D. Pursuant to the Purchase Agreement, Assignor agreed to sell,
transfer, assign and deliver to Assignee and Assignee agreed to
purchase, accept, and receive from Assignor, all of Assignor’s right,
title and interest in and to the Rooftop Assets (as defined in the
Purchase Agreement).

E. Pursuant to the Master Agreement and until such time as each
respective landlord of certain Purchased Assets (as defined in that
certain Agreement for Purchase and Sale of Assets dated June 29,
1999, by and between Assignor and the Motorola Entities) consents in
writing to the transfer of such Purchased Assets t(hereinafter
“Consent”), the Motorola Entities subleased to Assignor, among other
things, the Rooftop Assete identified on Exhibit A (the “Subleased
Rooftop Assets”).



F. Pursuant to the Operating Agreement and until such time as
Assignor and Motorola Entities obtain Consent, Assignor agreed to
operate, among other things, the Rooftop Assets identified on Exhibit
B (the “Operated Rooftop Assets”; the Operated Rooftop Assets
together with the Subleased Rooftop Assets are collectively or
individually, as the context requires, referred to herein as the “Pending
Rooftop Assets”).

G. Assignor wishes to assign to Assignee and Assignee wishes to
assume, certain of Assignors’ right, title, and interest in and to the
Agreements on the terms hereinafter set forth.

NOW, THEREFORE, for and in consideration of the payment of Ten Dollars
($10.00) by Assignee to Assignor and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the parties hereto agree
as follows: , .

TERMS:

1. Recitals. The foregoing Recitals are true and correct and are hereby
incorporated herein by reference.

2. Assignment. Assignor hereby assigns, transfers, conveys and sells to
Assignee, its successors and assigns, all right, title, and interest of Assignor in and
to the Agreements only as such Agreements pertain to the Pending Rooftop Assets.

3. Assumption. Assignee hereby accepts this assignment and assumes all
future duties, obligations, and liabilities of Assignor under the Agreements only as
such pertain to the Pending Rooftop Assets, from and after the date hereof.

4, Successors and Assigns. This Agreement shall be binding upon and
inure to the benefit of the parties thereto and their respective successors and

assigns.



IN WITNESS WHEREOQOF, the undersigned has executed this Assignment

on the day and year first above written.

Signed, sealed and delivered
in the presence of:

| 7/’ Aﬁ%’z’ép

Name mnu A 0

T A éu/s;

Naxne. J.Z’f?ef’/‘l/ ng CLLZS//’E?@”

// gl ﬁ/zaz%y

Name:

//27$e74~— (44/25/ ";(/’)

I*(zyée “ _,r-z”fép/" e Ot 5//15{6/’

ASSIGNOR:

PINNACLE TOWERS INC,,
a Delaware corporation

i?t Qkﬁv\ [

Bernard Gaboury President /

ASSIGNEE:

PINNACLE TOWERS III INC.,
a Florida corporation

Al

Steven'R. DayyVide President,
Chief Financfal er and
Secretary




EXHIBIT “A”
The Subleased Rooftop Assets



EXHIBIT “B”

The Operated Rooftop Assets
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' ‘ DA0D- 53T DOC#: 705527 (LS. 8- RP

After Recording Return to:
Richard D. Morrow

Locke Liddell & Sapp LLP

100 Congress Avenue, Suite 100
Austin, Texas 78701-4042

ASSIGNMENT GRANTEE'S INTEREST IN ROOF TOP
COMMUNICATIONS TOWER EASEMENT AGREEMENT

Date:  August [Zﬂ, 2000

This Assignment of Roof Top Communications Tower Easement Agreement (the
"Assignment") pertains to that Roof Top Communications Tower Easement Agreement described

as follows (the "Agreement"); §
Date: August [Z_t 2000 o
Grantor: Hamilton Housing Partners, Ltd., a Texas limited partnership =g,
Grantec: Covenant Hamilton Housing, LLC, a Texas limited liability company %
Property: See Exhibit A attachéd hereto and made a part hercof
Recorded: In Volume _QS_«{__, Page _ﬁg, of the Real Property Records of Webb
County, Texas.

The parties to the Assignment are as follows:
Assignor: Covenant Hamilton Housing, LL.C, a Texas limited liability company

Assignor's Mailing

Address: 2901 Bee Caves Road
Box C
Austin, Texas 78746
Assignee: Pinnacle Towers Inc., a Delaware corporation
Assignee's Mailing
Address: 301 N. Cattlemen Road
Suite 300

Sarasota, Florida 34232

Page 1
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For valuablc considcration, the reccipt and sufficiency of which are hereby acknowledged,
(a) Assignor hereby assigns to Assignee all of Assignor's right, title and interest in and to the
Agreement; (b) Assignee hereby assumes and agrees to pay all amounts, if any, payable under the
Agreement; (c) Assignee hereby agrees to perform and be bound by the terms of the Agreement;
(d) Assignee hereby agrees to indemnify and hold Assignor harmless from any loss, damage, and
expense resulting or arising from Agreement.

Assignor hereby represents and warrants to Assignee that as of the date hereof, (a) there are
_ no unpaid amounts under the Agreement; (b) there are no existing defaults under the Agreement;
and (c) there are no offsets, rights of rescission, or other claims arising out of, relating to, or in
connection with the Agreement,

This assignment shall bind and inure to the benefit of successors in interest of the parties.

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
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IN WITNESS WHEREOF, the parties hereto have caused this Assignment to be duly executed as of the
datc first above written.

Name:

Name:

STATE OF TEXAS
COUNTY OF E

_,, - This instrument was acj'knowlﬁed before me on this ﬂ day of August, 2000, by
N l l| 1am C. Skeen , as of CovenantHamilton Housing, LL.C, a Texas limited liability

(personalized notary seal)
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STATE OF FLORIDA

COUNTY oF UASDIR

Before me, the undersigned, a Notary Public on this day personally appeared \ﬂ[ TAN &)k,{

know to me or proved to mc on the oath of , to be the
person and officer whose name is subscribed to the foregoing instrument and the person and

acknowledged to me that the same was the act of the said Pinnacle Towers Inc., a Delaware
corporation, and that he or she had executed the same as the act of such corporation for the purpose

and consideration therein expressed, and in the capacity therein stated.

[ gﬂb
Given under d seal of office, day of August A.D., 2000.
SN A, BILLIE J. HAIR i \ A
SEANE iy COMMISSION # CC 782217

ssf  EXPIRES: Octoberﬁ 200?
"7, YRS Bondad Miu Notary Pubkc U , Notary Public S

(personalized notary seal)
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GRANTOR'S CONSENT

Hamilton Housing Partners, Ltd., a Texas limited partnership, hereby
consents to the foregoing Assignment of Roof Top Communications Tower Fasement

Agreement. and Right of First Refusal.

HAMILTON HOUSING PARTNERS, LTD.
a Texas limited partnership

By: Covenant Hamilton Housing, LLC,
its general Ytper

-

By:
Name : Name: éy&i,;,“\ .X. +/

As its: %fé. v

Name:

STATE OF TEXAS

COUNTY OF IME B B

This instrument was acknowle ed before me on this )}th day of August,
2000, by hh Ihgm _Sggen , as of Covenant Hamilton
Housing, Ltd., as general partner of Hamilton Housing Partners, Ltd., a Texas

limited partnership.

MARIA MONICA MARTINEZ

MY COMMISSION EXPIRES
J 2003

(personalized notary sea

00614 1junomy 394
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EXHIBIT “A”

Being a 11232.91 square foot casement on the 12* Floor and 7 Floor roof of the Hamilton Hotel for a
Communications Antennae and being partly out of Lot 10, Lot 9, and Lot 1, Block 73, Western Division of the City
of Laredo and conveyed by deed to Hamilton Hotel Company, as recorded in Volume 333, Page 93, Deed Records.
Webb County, Texas, and being more particularly described by metes and bounds as follows to wit:

Beginning at the 7* story roof Northwest building corner of said Hamilton Hotel, situated in said Lot 10, from
which a2 cut “X” found at the Northwest corner of said Lot 10, bears, North 41 degrees, 49 minutes, 32 seconds
West, 7.65 feet, for the northwest corner hereof,

Thence, along the North 7* story roof line, North 89 degrees, 36 minutes, 29 seconds East, 76.18 feet, from which
a cut “X” found a the Northcast corner of said Lot 10, bears, North 60 degrees, 34 minutes, 47 seconds East, 11.75
feet, for the Northeast corner hercof;

Thence, along the East 7° story roof line, South 00 degrees, 02 minutes, 49 seconds West, 46.25 feet, to 2 building
comner for an exterior corner hereof,

Thence along a South 7 story roof line, South 89 degrees, 36 minutes, 29 seconds West, 30.00 feet, to a building
corner for an intetior corner hereof,

Thence, along a East 74 story roof line, South 00 degrees, 02 minutes, 49 seconds West, 38.45 feet, to a building
comer which meets the 127 story roof line, for an interior corner hereof,

Thence, with a North 12% story roof line, South 89 degrees, 57 minutes, 11 seconds East, 2.10 fect. to a building
corner for an exterior corner hereof,

Thence, with a East 12% story roof line, South 00 degrees, 02 minutes, 49 seconds West, 119,19 fect, to a point on
a North line of a tract of land conveyed by decd to Oscar Garcia, Sr., as recorded in Volume 64, Page 460, Deed
Records, Webb County, Texas, for an extcrior corner hereof,

Thence, with a North line of said Garcia tract, South 89 degrees, 46 minutes, 30 seconds West, 2.00 fect, 10 a
building corner for an intefior cormer hercof,

Thence, with a West line of said Garcia tract, South 00 degrees, 13 minutes, 30 seconds East, 5.40 feet, 0 a point
on the South 12 story roof line for an exterior corner hereof;

Thence, with the South 12" story roof line, South 89 degrees, 27 minutes, 19 seconds West, 36.98 feet, to a
building corner for an exterior corner hereof;

Thence, with a West 12% story roof line, North 02 degrees, 04 minates, 44 seconds West, 4.75 feet, to a building
corner for an inferior corner hereof,

Thence, with a South 12* story m@)f line, North B9 degrees, 52 minutes, 30 seconds West, 10.94 feet, to a building
corner, from which a cut “X” found at the Southwest corner of said Lot 1, bears, South 22 degrees, 28 minutes, 20
seconds Wesl, 13.34 feet, for an exterior comer hercol,

Thenee, with the West 12% story roof line North 00 degrees, 60 minutes, 30 seconds West, 204.54 feet, to the
Point of Beginming and containing 11232.91 squarc feet of land, more or Icss,

Basis of Bearings. The east line of Block 128 taken as duc North,
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DOC%: 705526

Retum to:

Fvan N. Barlin, Esquirc
Kirk Pinkerton, P.A.
P.O. Box 3798
Sararata, F1. 34230

ROOF TOP COMMUNICATIONS TOWER
EASEMENT AGREEME

This Rooftop Commumcaﬂo’f Tower Easement Agreement (“Easement Agreement”, “Agreement”, or
“Easement”) dated as of August /7 "} 2000, by and betweca Covenant Hamilton Housing LLC, a Texas limited
Iiability company ("Grantee™), whose address is 2901 Bee Caves Road, Box C, Austin, Texas 78746, and Hamilton
Housing Partners, Lud, a Texas limited partnersbip (“Grantor”), whose address 2901 Bee Caves Road, Box C,
Austin, Texas 78746.

BACKGROUND

Grantor is the owner of the Land described in Exhibit “A” attached hercto, which Land includes a building
(the “Structure”) upon which communications towers, antennae, and related facilities are, or wil) be located. The
Land and 1hc Structure shall be collectively referred to as the "Premises”. Grantee has roquested Grantor grant a
non-exciusive easement over a portion of the roof of the Structure, the specific location(s) of which is/are described
in Exhibit “B" atiached hereto and made a part hereof (the rooftop portions of the Structure to which Grantee has the
right (o utilize pursuant to the terms hereof are referred to herein collectively as the “Eascment Property”), for
purposcs hereinafter set forth consistent with the ownership, operation and matntenance of communications towen(s)
and antcnnae, inchding but not limited to installing, operating, an maintaining radio and/or communications
towers, antennae, dishes, buildings, equipment, tower guy wircs, guy wire anchors, guy stubs, ground connections,
and all fixturcs, attachments, equipment and accessories related thereto (collectively, the *Easement Equipment”)
(including the right 10 grant to third parties the right to iease/license the Easement Property from Graniee for such
uses), and including mgress and egress for the same (for itself, its customers, lessees, snb-lessees, and licensees).
and all other related general and miscelianeous uses. Grantor has agreed to Gramice’s request upon the termg and
conditions of this Easement.

199 VS60

OPERATIVE PROVISIONS

In consideration of the premises, the sum of $10.00, and other good and valuable considerations, the receipt
and sufficiency of which the parties hereby acknowledge, Grantor and Grantee hercby agree as follows:

1. Grant of Easement, Grantor, for itself, its sucocssors and assigns, hereby prants and conveys
unto Graniee, its customers, lessoes, sub-lessees, licensess, successors and assigns (oollcctively, “Customers”), a
non-cxclusive easement on, over, across and through the Easement Property for all purposes consistent with the
ownership, operation andl maintenance of the Easement Equipment, including but not limited to, installing, leaging,
opcrating, maintaining, repairing, replacing, rebuilding, altering, inspecting, improving, arxd remaoving the Eascroent
Equipment, and for ingress and egress for the same.

2. Private Eagement. Nothing in this Agreement shall be deemed to be a dedication of any area for
pubtic usc. All rights, cascments and interests herein created are private and do not constitute a grant for public use
or henefit.

10
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3. Successors Bound, This Casement shall be binding on and inure to the benefit of the parties
hereto and their respective successors and assigns. It 15 the intention of the parties hereto that all of the various
rights, obligations and easements created in this Casement shal] run with ¢he Land and shall inure to the benefit of
and be binding upon all future owners of the Land and all persons claiming under them.

4, Duration. The duration of the Hasement granted berein (the “Term”) shall be for a period of
thirty-seven (37} vears, unless (a) this Eascment 15 terminated as set {forth herein, or (b) Granlee provides wrillen,
recordable notice of its intent to torminate this Eascment, in which event this Easement shall termimate upon
Grantee's recordation of any such notice. However, in the event (3) Grantee, its successors and/for assigns, removes
all of the Casement Equipment which is/are the subject of this Easement Agreement, and fails to initiate the
replacement thereof for o period of 90 days, or (b) for a period of 180 days, therc arce no leases between Grantee, as
lessor, and third party lessees. for use of the Easement Property, then this Easoment shall automatically terminate.

5. Easement Cougideration. Grantor hereby acknowledges the receipl, in advance, of all
consideration due hereunder. Accordingly, no additional consideration shall be due during the term of this

Easement.

6. U,

a. General.  The Easement Property shall be used for the purpese of, wathout limitation,
erecting, installing, operaling and maintaining the Easement Equipment, including leasing, subleasing, and licensing
space thereon to third parties. Subject to the other terms of this Agreement, Grantee may make any improvement,
alteration, or modifications to the Basement Property as are deemed reasonably oppropriate by Grantee. At all times
during, the term of this Eascment Agreement, Grantee shall bave the mon-exclusive right to use the Easement
Property. Granice and its Customers shall have the right to access the Easement Property during Grantor's normal
business hours, which shafl be deemed to between §:00 atn and 6:00 pm, Monday through Friday, and %:00 am and
1:00 pm on Saturday, exclusive of holidays. Prior 10 accessing the Easement Property, Grantee shall use reasonable
efforts to provide advance notice to Grantor, provided, however, in the cvent of an emergency, or if the giving of
natic 15 not practical, Gramee and its Customers shall have access to the Easement Property a1 any time and shall
prompily thereaficr provide writlen notice to Grantor of its acoess thereto. Grantee shall have the exclusive right o
lease, sublease, license, or sublicense the Fasement Equipment, and shall also have the exclusive right to lcasc or
sublcase 1o third parties any portion of the Easement Property itself, but no such lcase, sublease or license shall
relieve or release Grantee from its obligations under this Agreement. If at any time during the term of this
Agrecment, the Federal Aviation Adminigiration, Federal Communications Commission, or other governmental
agency changes its regulations and requirements or otherwisc takes any action, the result of which is that Grantee
may no longer use the Fasement Property for the purposes otiginally intended by Graniee, or if technological
changes render Grantee's intended usc of the Easement Property ohsolete or impractical, Grantee shall have the right
to cancel and lerminalc this Fascment Agreement upon written notice to Grantor,

b. Complignee with Law. Grantee and its Customers shalt vse the Easement Property solely
for the installation, operation, maintenance and replacement, al such partics' sole expense, of the Easement
Equipment, including any additions thereto or replacements thereof. Grantee shall use reasonable effonts to insure
its Customers’ compliance with any Federal Communications Comumission (“FCC™) license held by its Customers,
copies of which shall be provided to Granior prompily upon written demand therefor (the “FCC Licenses™).
Additionalty. Grantee and its Customers shall conduct their communication services at the Hasement Premiscs
utilizing only the frequency or frequencics and operating only at the transmission power specified in said FCC
Licenscs and other licenscs governing (he same, us amended from time to time. Upon Grantor's request from time
1o time, Grantee shall centify to Grantor or provide other cvidence reasonably satisfactory to Grantor thal the
Easement Equipment is being operated within the frequency ranges and at the power levels permitted by the FCC
Licenses. Grantiee will install, maintain, and operate, and shall cause its Cusiomers to install, maintain, and cperate,
the Eascment Equipment at all times in u good, safe. workmanlike and first-clags manner, and in strici compliance
with 8l] applicable federal, state, and local laws, ordinances, rules and regulatiops, including without limitation

11
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applicable occupational, health and safety standards and the regulations promulgated by the FCC and FAA and all
applicable codes, including without limitation zoning, building and fire codes. Grantee, at Grantee’s solc cost and
expense, shall be solely responsible for securing and maintaining all applicable permits, licenscs and approvals for
the installation, maintenance, and operation of the Easement Equipment, inclading, without limitation, any required
FCC License. Grantee shall deliver to Grantor copics of any such permits, licenses or approvals upon Grantor’s

written request.

c. No IDegal Uses; Comply with Insurance. In addition to any other limitations sct forth
herein, including but not limited to those set forth in Sections 6a and 6b above, Granice and its Customers shail not
use the Premises or the Easement Property for any illcgal purposc, or for any other purpose which is inconsistent
with applicabie FCC, FAA, or other governmental or regulatory requircments.

d. Grantor's Right to be Present. Grantor shall have the right, but not the obligation, to be
present during any entry by Grantee or any of its Customers onto the Premises. Grantee and its Customers shail use
reasonable efforts to give Grantor notice of its intent to enter the Premises, subject to Grantee's rights in the event of
an emergency as provided hercinabove.

€. Grantee to Provide Description of Easement Equipment. Upon the date hereof, and from
time 10 time thereafier upon thirty (30) days written notice, Grantce agrees to promptly provide information
regarding the Easement Equipment to Grantor, including but not limited to the type of equipment and the
specifications thereof.

f Grantee's Limitations Re: Other Tenants. Granlee acknowledges that Grantor does not
have the right to require any tenant or other occupant of the Premises to use Grantee’s or any of its Customers'
services, and Grantor shall have no obligation to assist Grantec in persuading tenants or other occupanis of the
Premises to use such services, Grantor shall have no obligation to provide Grantee with any information concerning
the tenants or other occupants of the Premiscs and Grantor shall have no respongibility whatsoever in conncetion
with the failure by any tenant or other occupant to pay for any communication or other scrvices provided by Grantce
and any of its Customers. Grantee and its Customers shall not have the right to enter the premises of any tenant or

other occupant of the Premises, without the prior wrillen consent of the {enant or occupant.

£ Suructural Alterations. During the term of this Easement Agreement, Grantee shall not
make any alterations to the Structure itself (other than with respect to the communications building located upon the
Structure), without Grantor's approval, which approval shall not be unreasonably withheld or delaycd  Grantor
hereby covenants, rccognizes, and agrees that it is Grantee's intemt to locate towers, antennae and related
appurtenances upon the Easement Property, which towers, antennae and related appurtenances may need to be
affixed to the Structure itself. Provided (i) the structural integrity of the Structure is not compromised, (ii) the
intended usc of the Structure is not going to be unreasonably interrupted, and (iii) the proposed alteration and its
results are otherwise in compliance with the terms of this Agreement, Grantee may not withhold its consent to any
such alteration. However, prior to the commencement of any alteration to the Structure itself (which shall not
include the communications building located upon the Structurc), Grantec shall first submit engineering plans
therefor to Grantor. Thereafter, Grantor shall have ten (1G) days in which to review such plans. If Grantor does not
object to such plans within said 10<day period, it shall be deemed to have automatically accepted and approved any
such plans. Any objection to such plans must be accompanied by a reasonably detailed explanation as to the reason
for such rejoction. Drilling holes into the Structure will not be adequate cause to withhold Graator's approval,
provided any such drilling does not compromisc the structural intcgrity of any portion of the Structure.

h, Grantor’s Equipment. The parties hereby recognize that Grantor shall be permitted (o
retain its existing equipment upon and within the Lasement Property; provided, however, Grantee shall have no
obligation to protcct, maintain, or safeguard same. Such responsibility shall remain with the Grantor, and Grantor,
for itself, its successors and assigns, hereby agrees to indemnify, defend, and hold harmless Grantee from and
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against any and all liabilitics, claims, suits, demands, causes of action, or judgments, including rcasonable attorneys’
fees, arising out of, relating to, or otherwise pertaining to Grantor’s location, use, operation, and maintenance of any
such equipment, including, without limitation, any damage to the Easement Equipment, or any itijury to (person or
property) of any guest, licensce, invitce. agent, or employee of the Grantor, or any other party (other than Grantee,
its guests, licensees, invitees, agents, or cmployees) utilizing the Fasement Property for any purpose whatsoever.
Grantor hereby covenants and agrees to properly maintain its equipment in a good und safc condition and statc of
repair, normal wear and tear cxcepted. Gramtor may perform routine mainténance on its cquipment without
Grantee's consent, provided, however, Grantor shall not disturb or otherwise interfere with Grantee’s or its
Customers® equipment located upon or within the Easement Property. Grantor and Grantee shall use best efforts 1o
cooperale in the event extraordinary repairs and maintenance, or any replacements and/or additions to its equipment
or the roof itself, arc roquired. Grantee shall have the right to supervise any such repatrs and/or maintcnance,
replacements and/or additions. Grantor hereby covenants and agrees that its usc of the Easement Property, other
than such uses as exist as of the datc hereof, witl not intcrfere with Grantee’s ownership, operation, maintenance,
use, and/or transmission of the communications towers, facilities, antennae, dishes, and related equipment located
upon or within the Easement Property, from time to time, and hercby agrees that Grantor will promptly undertake
any rcmedial action necessary to remedy ot prevent any such material interfercnee, failing which Grantee may
undertake to do so0, and deduct the full cost thereof from any consideration due hercunder and/or charge Grantor for
the full cost thereof. If and when Grantor clects to supplement and/or replace any of Grantor’s equipment located
upon or within the Eascment Property. or to place new equipment upon or within the Eascment Property, Grantor
shall first provide Grantec with notice thereof. and will thereafier use best efforts not to interfere with, and 1o use
equipment which will not interfere with, Grantee's permitted use of the Easernent Property. Grantor will make every
reasonable effort not to detrimentally impact any Fasement Equipment (including the seception and/or transmissions
of signals therefrom) now or hercafter located upon or within the Fasement Property by Grantee or its Customers,
Notwithstanding the foregoing, or anything contained herein 10 the contrary, Grantor shali be permitted to install or
replace equipment located on the Fasement Property if required to do so by 8 governmental agency or body of any
kind.

i Radiated Powcr Restrictions. Grantor and Grantee shall cooperate with and permit the
other to implement reasonable measures at the Premises, inchuding restricting public access and posting signage and
markings, in order to fulfill any radio frequency (“RF”) exposure obligations or the like. Grantee may take any and
all rcasonable measures to restrict third party access to the Fascment Equipment, and Grantor hereby agrees to fully
cooperate with Grantee in this regard.  Grantor shall usc its best cfforts to prevent its agents, guests, licensees,
tenants, and any other party acting by or through Grantor, from interfering with, tampering with, or otherwise
coming in closc proximity to the Easement Equipment. Grantee represents and warrants that the installation of the
Fasement Equipment will not cause the Premises ta exceed the FCC radiated power density maxinmm permissible
cxposure ("MPE™). In the event excess radiated powcr densities occur subsequent to the installation of the
Eascment Equipment, the parties shall cooperate to determine the source thereof.  If Grantee or any of its Customers
is the source, Granicc shall diligently pursue the elimination of such cxcess and to fulfill the RF exposure
obligations. Grantor shall have no liability to Grantee for damages caused by any source's (other than Grantor's)
refusal or failure to eliminate such excess or fulfill its RF exposure obligations.

J Eascment Equipment. Grantor hereby ackiowledges that Grantee has performed an audit
of the Easement Equipment, cffective December, 1999, Grantor represents that it has added no additional Easement
Fquipment to the Easement Property. Notwithstanding anything contained herein to the contrary, Grantee shall be
permitied to continue to maintain the existing Eascment Equipment upon the Fascment Property, and that it is the
partics’ intent that the location of the Fasement Equipment, as currently situated and opcrated, does not, and shall
not constitute a violation of any of the terms, provisions, and requirements of this Agreetnent.
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7. Ensement Equipment; Tnstallation; Removal; Roof.

a Installation. Subyect to the ather terms of and in strict compliance with this Agrecmenl,
Grantes or its Customers shall have the right to erect, install, maintain and operate on the Easement Property such
Easement Equipment as Grantee may deem necessary or appropriate.  The Hascmen! Equipment now or hereafter
located on the Pasement Property shall not ba deemed to be part of the Easement Property, bul is deemed part of the
Easement Equipment and the propenty of Grantee or its Customers. Legal title te all of the Hasement Equipment
{other than cabling and wiring installed in the Premises, if any) shall be and remain with Grantee or its Cuslomers
subject to the provisions hereof Grantee at all times shall have care, custody, and conirol of the Easement
Equipment, subject to the provisions of this Agreement, and all of the Fasement Equipmenl kept, stored, or
maintained on the Premises will be kept, stored, or maintained at the sole risk of Grantee, Granlor and Grantee shall
cooperatc with cach other in taking all reasonable measures and precautions to render the Eascment Equipment
inaccessible o unauthorized persons. Granioe shall be responsible for ensuring that its Customers, apetits,
cmployocs and contractors fully comply with all of the applicable terms of this Agreement io the same exlent that
Grantee must tully comply if it were performing the acts performed by such agents, employecs or contractors, and
Grantee shall be liable to Grantor if any agenl, employee or contracior fails fully to comply. Without limiting the
forcpoing, all actions or omissions of any Customer, employce, agent and/or contracior shall be attributed to Grantee
for all parposes under the Agreement, and Grantee shall indemmify Grantor for actions or emissions of Grantee's
employees, agents and contractors to the same extent that Grantec would indemnify Grantor if Grantee engaged in
the same actions or made the same omissions. Grantee hereby specifically acknowledges that all of the equipment,
structures, fixtures, antennae, dishes, signs and other ancillary buildings and equipment will be located on the
Structurc of Grantor and that Grantee and its Cnstomers shall take all reasonable measures not 1o damage any
portion of the Structure or the structural integrity thereof, including, without limitation the agreement hot to place
any exlraordinary load capacity on the Structure unless a licensed engineer, retained by Grantor at Grantee's
expense, has determined that such capacity will not materially adversely effect the structural integrity of any portion
of the Suucture,  Nolwithstanding anything contained herein to the contrary, Grantor recognizes that it is Grantee's
intent to maximize its usc of the Easement Property with the placement of multiple antennac. Grantor further
recognizes that such usc will involve the placement of couipment upon the roof of the Siructurc that may have an
adverse effect on the wear and iear andlor life expectancy of such roof. Gramtee shall have no responsibility
whatsoever to reimburse Grantor for any expense associated with the normal wear and tcar on the roof rclaled to
Grantee's permitted or contemplated non-construction uses thereof, other than Grantee's pro-rata share of expenses
associated with a material reduction of the lifc cxpectancy of the roof directly attributable to Grantee's use therenf
from this date henceforth,

b. Identification of Easement Equipnieni. Granlee shall usc rcasonazble efforts to cause its
Custoroers Lo use and maintain tags to identify the owner and/or user of any particular part of thc Easemeni
Equipment, which tags shall indicate the applicable party's name and frequency number(s). Grantee shall ajso causc
to be posted 2 copy of the applicable party's FCC License on the Easement Equipment upon installation. Upon the
reguest of Grantor, (i) all Easemenl Equipment shail be painted 1o match the color of the Building, and (i) Grantee
shall supply to Grantor evidence reasonably satisfactory to Grantor that the installation of 1he applicable Eas¢ment
Equipment shall not produce RF interference in excess of that permitted by applicable law or regulations. and that
such Ezsement Tiquipment is structurally sound. [n addition to the Eascment Equipment located at the Easement
Property as of the date hereof, the only other types of Easement Equipment which may be Iocated and/or installed at
the Fasement Properly without the prior written consent of Grantor, such consent not to be unreasonably delayed,
withheld or conditioned, are those devises that do not affect the structural integrity of the Structure in a materially
adverse manncr, and which otherwise comply with all gaveramental requircments, including without limitation
Zoning,

c. Removal of Easement Fquipment At any time during the lerm of this Easement

Agrecment and within thirty (30) days after ternuingtion hereof, Grantee or its Customers shall have the right to

remove their Easement Equipment [rom the Hascmeni Property. Grantee shall keep the Eagement Property and the

Rasement Equipmend neat and cleant. Additionally, in the cvent the Agreement is terminated, opon Granor's writlen
14
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request, Grantee shall remove the Easement Equipment from the Premises (other than Fascraent Equipment which is
located on the Premises as of the date hereof) at Grantee’s sole cost and expense, Grantec shall, at its sole cost and
expense, repair any damage to the Premises (including, but not Limited o, the Easement Property) and shall restore
the Premises and the Eascment Property Lo its condition existing as of the date hereof, ordinary wear and tear
excluded. If Graatec docs not remove the Easement Equipment within ten (10) days of Grantor's request, as
required hereinabove, Grantor may remove the Easement Equipment and store it at Granice’s sole cost and expense,
including the cost and cxpense of repairing any damagg to the Premises and resioring the Easement Property and the
Prcmiscs (o the condition existing as of the date hereof, which amount shall be paid to Grantor on demand. If
Grantee fails to claim the Easement Equipment and pay such amounts required under the preceding sentence within
ten (10Y days after writien notice from Grantor, Grantor shali have the right to dispose of the Easement Equipiment
as Grantor sces fit at Graniee’s expense.

d Repairs. Grantee will immediately and properly rcpair any roof leaks or other damage or
injury (including structural damage) 10 the roof of the Structure or any other part of the Premises caused by
Grantee's use of the Premises or the installation, use, maintenance, or removal of the Eascment Equipment. i
Grantee does not immegliately repair any such leaks, damage, or injury, Grantor may, but is nol obligated to, make
such repairs and charge Grantee for all costs and cxpenses incurred in doing so. Grantor will promptly and properly
rcpair any damage cr injury (including siructural damage) to the roof of the Stmcturc or any other part of the
Prcmiscs not otherwise caused by Grantee’s use of the Premises. Further, subject to the terms of this Agreemenl,
Grantor may repair, alter, remove or improve, at its own cxponse, the Premises. In doing so, Grantor shall minimize
{he disruption of Grantee's permitted use of the Eascment Property.

8. Assipnmemt. Grantee may assign this Easement Agrecment to any person or entity who or which
acquires all, or substantially all of the assets of Grantee, by sale, merger, operation of law, or otherwise, without the
consent of Grantor. Any such assignee shall be bound by all of the terms and conditions of this Agreement and
shall, upon writlen request of Grantor, execute a writing stating the sanie.  Any other assignment of this Agreement
may be accomplished only aftcr sccking Grantor’s written consent thereto, which consent shall not be unreasonabty
withheld, conditioned, or delayed. Grantor may, without the consent of Grantec, assign this Agreement to any party
or entity who or which acquires the Land and Siructure upon which the Easement Pruperty is situated, provided any
such assignee shall be bound by all the terms and conditions of this Agreement, and shall, upon written request of
Grantece, cxccutc a writing stating the same.  Additionally, the change of the partnership structure of Grantor,
including but not limited to the substitution or adnuission of partners, shall not be deemed an assignment of this

Agrcement.
9 Warranties and Agreements

a Owngr.  Grantor represents and warranis that it is the owner in fee simple of the
Fasement Property, free and clear of all liens and encumbrances, except as sct forth on the attached Exhibit “C”, and
that it alone has full right to grant this easement. Grantor covenants that, so long as Grantee is nol in defaull
hereuadcer, Grantee shall pecaccably and quietly hold and enjoy the Easement Property for the tertn of this Easement
Agreement without any hindrance, molestation or cjection by Grantor, its SucocSsOrs or assigis.

b. Taxes; Liens, Nop-Disturbance. During the term of this Easement Agreement, Grantor
covenants and agrees that (i) Grantor will pay all real property 1axes attributable 10 the Land, Structurg, and/or
Premiscs before the same hecome past due; provided, however, Grantor shall not be decmed to have failed 10 pay
such taxcs if Grantor pravides a bond therefore or is protesting such taxes and is using reasonable diligence 1o do so
(failing which Grantec may pay such taxcs and seek reimbuyrsement from Grantor for the cost thereof), and (ii)
Grantor shall not prant, create, or suffer any claim, lien, cncumbrance, cascment, restriction, or other charge or
exception {o title to the Easement Properly which will have a matcrial adverse affect thercon without the prior
written consent of Grantee, which shall not be unreasonably delayed, withheld or conditioned, provided, however,
that it is expressly agreed and understood that Grantor may subject its interest in the Easement Property to mortgage
loans if its lender shall agree, for itself, its successors, and assigns, by written ingtrument in form and substance
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reasonably satisfactory to Grantee: (1) to be bound by the terms of this Easement Agreement; (2) not to disturb
Grantee's use or possession of the Eascment Property in the event of a foreclosurc of such licn or encumbrance so
long as Grantec is not in default hercunder; and (3) not to join Grantee as a party defendant in any such foreclosure
proceeding taken by it. Notwithstanding the foregoing, Grantee shall pay or shall reimburse Grantor, if and when
due, any sales, use. personal property or other Laxes or assessments (but not ad valorem taxes) which are assessed or
duc by rcason of this Agreement, Grantee’s or any of its Customers' use of the Premises or the Easement Equipment.

c. Lawsuits. T'o the best of Grantor's knowledge, Grantor has complied, and will continue
to comply, with all environmental, health, zoning, building, occupational, and safety laws with respect to the Land,
the Structure, and the Easement Property, and no action, suit, proceeding, hearing, investigation, charge, complaint,
claim, demand or notice has been filed or commenced against Grantor or regarding the Land, the Structure, and the
Easement Property alleging any failure so to comply, No asbestos containing thermal insulation or products
containing PCB, formaldehyde, chlordane or heptachlor or other hazardous materials have been placed on or in the
Land, Structure, or the Easement Property by Grantor,

d Zoning, etc. To Grantor's knowledge, and with inquiry, the Premises, and Easement
Equipment located thercon as of the date hercof, are properly permitted, and arc in compliance with all applicable
laws, including, without limitation, all zoning, occupational, and pcrmitting laws and requircments. Grantor hereby
represents to Grantee that it has performed an independent investigation of the Easement Equipment’s compliance
with all applicable zoning, permitting, and related requirements, and hereby represents that, to its knowledge, the
Fascment Fquipment, as currently situated, configured, and operated, is in compliance with all local, state, and
federat zoning, licensing, and permitting taws and requirements.

e. Access, Utilities  Grantor has no knowledge of any fact or condition that could result in
the termination or reduction of the current access from the Land to existing highways and roads, or o sewer,
cloctric, or other utility services serving the Easement Property. Granige shall have the right to reasonably utilize
any such access to the T.and for purposes of ingress and egress to and from the Eascment Property. The Premiscs,
incinding, without limitation, iwprovemenis related heating, clectrical, plumbing, and other tuilding equipment are
and will be maintained to facilitate Grantee's intended usc of the Easement Property as set forth hercin.  Grantor
hereby covenants and agrees that it shall not hinder access to the Easement Property. Grantor further covenants and
agrees that it will take no act, or omil to take any act, which might interfere with, inhibit, eliminate, reduce, or
olherwisc similarly affect the Easement Property’s access to utilitics.

f. Other Riphts to the Easement Property. With respect to the Structure and/or Basement
Property: (2) there currently exist no leases, subleases, licenses, management agreements. concessions or other
agreements, written or oral, granting 1o any party or parties the right of nse, management, or occupancy of any
portion of the of Easement Property, other than any existing tower/antennac {enants and/or as provided in Exhibit C,
attached hereto and made a part hereof; (ii) there are no outstanding options or rights of first refusal to purchase the
Structurc, the Easement Properly or any portion thereof or intcrest therein except as listed in Exhibit C |, attached
hercto and madc a part hereof; and (iii) there are no parties (other than Grantor, and tower and tower lessees) in
possession of the Eascment Property.

h. Repatr, With respect to the Premises, Grantor covenants and agrees to use best efforts to:
(i) at all times during the term of this Easement Agreement, maintain in good. sound, and substantial repair and
condition, the Premises upon which the Easement Property is situated, inchuding, without limitation, the structural
integrity thereof, (ii) promptly and properly effect any repairs to the Land and/or Structure, when and as needed,
which could create or cause an interruption to Grantee’s use thereof, or which might otherwise affect Grantee’s
rights herennder (failing which Grantee may effect any such repair, and seek reimbursement from Grantor for the
reasonablc cost thercof); (ii3) maintain, intact, the Structure upon which the Eascment Property is situated, in a good
and proper state of repair, and in full compliance with all applicable rulcs, rcgulations, zoning requirements, and
other governmental requircments, except as the same applies to the Easement Equipment.
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i Insurance. During the ierm of this Eascment Agreement, Grantor covenants and agrees
that it shatl at al) times carry insurance on the Premises for fire, wind, flood, and other casualty. Grantor covenants
and agrees that such insurance shall inclnde protection against all hazards, by the broad form fire and extended
coverage form of insurance policy in cffect in the state in which the Land is situated, and shail be in such amount
which, in the event of damnage or destruction, shall yicld funds adeguate to fully restore the Premises and Easement
Property (but not the Fasement Equipment) to the condition existing immediately prior to any such damage or
destruction. Upon request, Grantor shall provide Grantee with proof of such insurancc, which insurance shall name
Graniee as an additional insured thercunder.

i Destruction. Grautor hereby covenants and agrees that in the event the Structurc upon
which the Easement Property is situated, shall be wholly or partially destroyed by fire, flood, act of God, or other
casualty, or by termites or other natural cavses, that Grantor shall promptly remove all debris therefrom and repair or
rebuild the same, restoring said improvements to the same condition in which they were immediately prior to such
destruction to the extent there arc insurance proceeds to do so and subject to the rights of any mortgagee of Grantor
holding a lien of which the Premises to collateral. In the event of partial or complete destruction of the Siructure or
Fasemen( Property, and subject to the terms hercinabove and the terms of its partnership agreement and the
requirements of any mortgagee of the Premises, Grantor shall use its hest efforts to cause the replaccment and/or
restoration thereof as soor as possible, failing which Grantee shall be entitled to receive a prorated refund of the
consideration paid for this Eascment Agreement.

10, Indemaification/Injury to Thi ault.

a Grantor Indemnification of Grantee. Grantee shall not be liable for any damage or injury
caused to any person or property by reason of the failure of Grantor to perform any of the covenants, agreements, or
provisions herein, for any damage or injury causcd by rcasons of any defect in the Land, the Structure, and/or the
Lasement Property now or in the future cxisting, or for any damage or injury otherwise relating to or arising out of
the Land, the Structure, or the Eascment Property (unless caused by the negligence, act or omission of Grantee, or
Grantee's invitees, guests, mortgagees, agents, purchascrs, Cusiomers, tenants, employees or licensees). Grantor
hereby agrees to indemnify and save Grantce harmlcess [rom and apainst any and alt loss, damages, claims, demands,
liability or cxpenses, mchuling reasonable attorncys' fees and costs, by reason of injury or damage to persons
(including loss of life) or property which may arise or be claimed to have arisen as a result of, or otherwise arising
out of the Premises, unless caused by the negligence, act or omission of Grantee, or Grantee's invitees, guests,
mortgagees, agents, purchasers, Customers, tenants, employees or licensees. Specifically, but without limitation,
Grantor hereby agrees 1o indemnifly and save Grantee harmless from and against any and all loss, damages, claims,
demands, liability or expenses, including reasonably attomeys’ fecs and costs, by reason of injury or damage to
persons (including loss of life) which may arise or claim to have arisen as a result of the fact that the Easement
Fquipment is located upon the Premises (unless caused by the negligence, act or omission of Grantee, or Grantee's
invitees, guests, mortgagees, agents, purchasers, Customers, tenants, employees or licensees), it being intended
hereby that Granlor shall have the obligation to establish and coordinate reasonable measures to prevent third party
(with the exception of those third partics listed in the preceding parenthetical) access to the Easement Equipment
Grantor hereby recognizes that, inasmuch as Grantee shall not have the exclusive right to occupy the Eascment
Property, that Grantee will be unable to prevent access to the Easement Property by third parties other than its own
invitces, guests, mortgagess, agents, purchasers, tenants, employecs and/or licensces, 1t is the parties’ intention
hercby that Grantor shall have the obligation to prevent Grantor's tenants, own invitces, gucsts, mortgagees, agents,
purchasers, tenants, employees and/or licensees from accessing, interfering with, tampering with, or othcrwisc
coming into contact with thc Easement Equapracnt except if supervised or in the case of an emergency as provided
in this Agrcement. Consequently, except in the case of an cmergency, any access to the Easement Property by such
a party that is not supervised by Grantee, one of its Customcrs, or an agent of either, shall be at such party’s own
risk, and Grantec shall have no liability or responsibility thercfor.

) Grantee Indemnification of Grantor. Grantor shall not be liable for any damage or injury
caused to any person or property by reason of the failure of Grantee to perform any of the covenants, agreements, or
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provisions herein. Grantee hereby agrees to indemnify and save Grantor harmless from and against any and all loss,
damagges. claims, demands, liability or cxpenses. including reasonable attorneys' focs and costs, by rcason of injury
or damage to persons (including loss of lif¢) or property which may arisc or be claimed (o have arisen as a resuit of
or otherwisc arising out of the Eascment Property or the use of the Premises by Grantee and/or Grantee's invitees,
guests, mortgagees, agents, purchasers, Customers, tenants, cmployocs or licensees, unless causcd by the nepligence,
act or omission of Grantor, or Grantor's invitecs, guests, mortgagees, agents, purchascrs, (cnants, cmployees or
licensees. Specifically, but without limitation, Grantee hereby agrees to indemnify and save Grantor harmless from
and against any and all loss, damages, claims, demands, liability or ¢xpenses, including reasonably attorncys’ fees
and costs, by reason of injury or damage (o persons (including loss of lifc) which may arisc or ¢laim 1o have ariscn
as a result of the location and the operation of the Easement Equipment upon the Premises (unless caused by the
nepligence, act or omission of Grantor, or Grantor's invilees, guests, mortgagees, agents, pmurchasers, tenants,
employees or Jicensecs),

©) The ocuurrence of amy one of the following shall be a defunlt by Grantee and Grantor (as
applicable) hereunder ("Event of Defanlt"). Upon the occurrence of an Event of Default, after the expiration of all
notice and graced periods referred to hercin, the non-defaulting party cun terminate this Agrecment by delivering
written notice thereof 1o the defaulting party:

(i) Any amount due hereunder is not paid within thirty (30) days of written demand
therefore,

(ii) Any covenant hereunder is not fulty performed following thirty (30) days' writtcn
notice to the non-perfornung party; provided, however, in the cvent such covenant is of the naturc that it cannot be fully
performed within said 30~day period, the non-performing party shall have such additional time as is necegsary so long
as it is using reasonable eflorts to perform such covenant.

(d) Each party shall give the other prompt written notice of the following:

) It admits in writing its inability to pay its debts or makces a gencral assignment for
the benefit of creditors, or

(ii) It commences amy case, proceeding or other action Sccking reorgenization,
arrangement, adjusiment, liquidation, dissolution or composition of it or its debts nnder any law relating o bankrupicy,
insolvency, rcorganization ar rclicf of debtors; or

(iif) If any involuntary case, proceeding or other action commenced against it which
seeks to have an order for relicf eniered against it, as debtor. or sccks reorganization, arrangement, adjustment,
supervision, control, liquidation, dissolution or composition of it or its debts under any law rclating to bankrupicy,
insolvency, reorganization or relief of debtors, (i) fails to obtain a dismissal of such case, procecding or other action
within sixty (60) days of its commencernent, or (if) converts the case from one chapter of the Federal Bankruptcy Code
to another chapter, or (iii) is the subject of an order for relief; or through legal proceedings which is not vacated within
sixty (60) days from the date thercof, or

(iv) It has a trustee, receiver, custodian or other similar official appointed for or take
possession of all or any part of the Premises or any other of its property or has any court take purisdiction of any
other of its property which remains undismissed for a period of sixty (60) days.

11. Holding Over by Grantee. Should Grantee or any assignee, sublessee or licensee of Grantee
hold over the Easement Property, or any party thereof after the expiration of the Term, unless otherwise agreed in
writing, such holdover shall constitute and be construed as a Icaschold tenancy from month-io-month only, but
otherwisc upon the same terms and conditions st forth herein.
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12. Inspection. Grantor shall have the right at any time to enter the Easement Property for the
purpose of inspecting or making repairs to (he same, and to show the Premises to prospeclive or existing
mortgagecs. purchasers, tenants, occupants or licensecs of any part of the Premiscs. Grantor also hias the nght to usc
the Premises for any purpose that does not interfere with Grantee's authorized use. Grantee shall also permit
Grantor or its agenis or representatives at all hours, upon reasonable notice to Grantee, to have access 10 the
Easement Equipment o (i) inspect the Easement Equipment to verify adherence to the appraved plans thercof, and
(i) inspect Grantee's compliance with the terms and provisions of the Agreement and applicable laws, ordinances,
rules and regulations. Except as otherwise provided in this Agreement, Grantor may not, however, inspect the
Easement Equipment without a represcntative of Grantec present. Grantor recognives that the Easement Equipment
contains sensitive cquipment that may only be accessed by trained, qualified individuals.

13. Non-Disturbance During the term of this Agreement, Grantor will not grant any other easement,
tease, license, or other similar intcrest with respect to the Premises for any of the uses contemplated in paragraphs 1
or 6 hercin, or any other casement or leasc to any party if such cascment or Icase would in any way effect or
imerfere with Grantee's radio/communications equipment and/or antcnnas. Grantee is utilizing the Eascment
Property for the purpose of transmitting and receiving telecommunication signals from the Eascmenl Property.
Grantor and Grantee recognize that the purposc behind this Easement Agreement would be frustrated if the
telecommunications signals were partially or totally blocked, if an obstruction were built that would cause
interference with such transmission, or if access and/or utitities to and from the Easement Property were partially
and/or completcly inhibited. Grantor, for itself, its successors and assigns, hereby agrees to use reasonable efforts to
prevent the occurrenoe of any of the foregoing to the extent caused by a condition located on the Premises, and shall
promptly undertake any remediat action necessary to do 0.

14, Acccss and Utilities. Grantee shall procure, at Grantee’s sole expense, any services necessary to
operate the Easement Equipment and the Easement Property, including but not limited (o elecinc, telephone, gas,
water, sewer, and any other utility connections. Grantee shall arrange to install and pay for a scparate metering and
main breaker for the Eascment Equipment. All such installations shall take place and utilize existing routes within
the Structure, provided Grantee shall be permitied to expand and/or angment such routes 10 the extent the same does
not unreasonably interfere with Grantor's use of the Premises. In connection therewith, and restricted as sct forth
above and elsewhere in this Agreement, Grantor hereby grants and conveys unto Grantce and its Customers 2 non-
cxclusive casement over, across, through, and upon the Premises, or other property now or hereafter owned or
controlled by Grantor, for, without limitation, ingress and egress to and from the Structure and Eascment Property
during Grantor's normal business hours. which shall be deemed to between 8:00 am and 6:00 pm, Monday through
Friday, and 9:00 am and 1:00 pm on Saturday, exchusive of holidays, as well as for the installation, location, and
mainienance of utility connections, including electric, telephone, gas, water, sewer, and any other utility conncction.
Prior 10 accessing the Fasement Property, Grantce shalt use reasonable efforts to provide advance notice to Grantor,
provided, however, in the event of an emergency, or if the giving of notice is not practical, prior notice shall not be
required and Grantee shall be permitted access to the Premiscs at all times as described in this paragraph provided
Grantee promptly thereafter provides written notice to Grantor of its access thereto. This cascment, and the rights
granted herein, shall be partialty assignable by Grantee to any public or private utility company to further cffect this
provision, provided the same docs not materially adversely affect Grantor's intended use of the Premises. Without
limiting the gencrality of the foregoing, such access shall include, without limitation, access to existing roads,
driveways, parking lots, and other similar areas, and passage 10 and through Lhe Premises, as is necessary to provide
reasonable ingress and egress 1o and from the Eascment Property, as well as requared utility conncctions therefor.
Grantor further covenants and agrees that it shall utilizc its best efforts to provide, maintain and facilitate such
access, as required herein.

15. Grantee's Mortgapees’ Continuation Rights,

a. Grantee's Right to Mortgage. Grantor consents to the granting by Grantee of a lien and
sccurity interest in Grantee's interest in this Fasement Agreement and the Easement Property and all of Grantec's
personal property and fixtures attached to the Easement Property described herein, and further more consents to the

19

21718:63849: AUSTIN:211610.12

9.9 V560




excrcise by Granteg's mortgagee of its rights of foreclosure with respect to its licn and security interest. Grantor
agrees to recognize Grantee's morigagee as Grantee hereunder upon any such exercisc by Grantec's morigagee of its
rights of forcclosure.

b. Copies of Noticc ang Right tp Cure. At the same time provided to Grantee, Grantor
hercby agrees to give Grantee's mortgagee copics of any written natice sent by Cirantor to Grantee of any breach or
default of the terms of this Eascment Agreement at such address as is specified in writing by Grantee's morigagee to
Grantor. Grantor further agrees that no default under this Easement Agreement shall be deemed 10 have occurred
unless such notice to Grantee's morigagee is also given and that, in the event of any such breach or default under the
terms of the Easement Agreement, Grantee's mortgagee shall have the right, to the same extent, for the same period
and with the samc cffect, as Grantes plus an additional thirty (30) days alter anty applicable grace period to cure or
correct any such default whether the same shall consist of the failure to pay rent or the failure to perform, and
Grantor agrees 10 accept such payment or performance on the part of Grantee's mortgagee as though the same had
been made or performed by Grantee. Grantor agrees that it shall not exercise its right (0 terminate this Easement
Agrcement or any of its other rights under this Easemcnt Agreement upon breach or default of the terms of this
Easemcent Agreement without so affording Grantee's mortgagec the foregoing notice and periods to cure any default
or breach under this Eascrnent Agreement.

c. Grantor’s Obligation to Subordipate. Grantor hereby (i} agrees to subordinate any licn or
security interest which it may have which arises by law or pursuant to this Easement Agtreement o the licn and
security interest of Grantee’s mortgagee in the collateral sccuring all indebtedness at any time owed by Grantee to
its mortgagee (the “Grantee Collateral”), and (ii) furthcrmorc agrees that upon an event of default under the loan
documents between Grantee and its mortgagee or this Easement Agreement, Grantee’s mortgagee shall be fully
entitled to exercise its rights against the Grantee Collateral prior to the excrcise by Grantor of any rights which it
may have therein, including but not limited 1o cntry upon the Easement Property and removal of the Grantee
Collatcral, free and clear of Grantos’s lien and socurity interest.

d No Obligation. Grantor acknowledges that nothing cortained herein shall be deemed or
construed to obligate Grantee's mortgagee to take any action hereunder, or to perform or discharge any obligation,
duty or liability of Grantcee under this Easement Agrecment.

16. Grantor's Morigagees' Contin 9.

a. Grantor's Right to Montgage. Grantee consents to the granting by Grantor of a lien and
sccurity interest in Grantor's interest in the Premises and all of Grantor's personal property and fixtures attached to
the Premiscs, and further more consents to the ¢xercise by Grantor's mortgagee of its rights of foreclosure with
respect 1o its lien and sccurity interest. Grantee agrees 1o recognize Grantor's mortgagee as Grantor hereunder upen
any such exercise by Grantor's mortgagee of its rights of foreclosure.

c Grantee's Obligation to Subordinatc. Grantee hereby (i) agrees to subordinate any licn or
security interest which it may have which arises by law or pursuant to this Easement Agreement to the licn and
security interest of Grantor's mortgagee in the collateral securing all indicbtedness at any time owed by Grantor to its
mortgagee (the “Grantor Collateral”), and (ii) furthermore agrees that upon an event of default under the loan
documents between Granlor and its mortgagee or this Easement Agrcement, Grantor’s mortgagee shall be fully

entitled to exercise its rights against thc Grantor Collateral prior to the exercise by Grantee of any rights which it
may have therein,

d No Qbligation. Grantee acknowledges that nothing contained herein shall be deemed or
construed to obligate Grantor’s morigagee to take any action hereunder, or to perform or discharge any obligation,
duty or liability of Grantor undcr this Easement Agreement,
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17, Notice and Payments. Any notice, documcnt or payment required or perinitied to be delivered or
remitted hereunder or by law shall be desmed to be delivered or remutted, whether actally recerved or not, when
deposited in the Uniled Stalcs mail, postage prepaid, certified or registercd, retutn receipt requested, addressed to the
parties hereto at the respective addresses set ont below, or at such other address as they shall have therctofore
specifiod by written notice delivered in accordance herewith:

Grantor: Hamilton Housing Partners LLC
2901 Bee Caves Road
Austin, Texar 78749
Attention: William Lee
Fax No: (512) 327-1458

With & copy to: 1.ocke Liddell & Sapp LLP
100 Congress Avenuc
Suite 300
Austin, TX 78701
Attention: Cynthia L.. Bast, Esq.
FFax No: (512) 305-4800

Graniee: Covenant Hamilton Housing LLC
2% ] Bee Caves Road
Austin, Texas 78749
Aftention: Wilhiam Lee
Fax No: (512) 327-1458

With a copy to: Locke Liddell & Sapp LLP
100 Congress Avenue
Suile 300
Austin, TX 78701
Aftention: Cynthia L. Bast, Esq.
Fax No: {512) 305-4800

18, Force Majcure. The time for performance by Grantor or Grantee of any icrm, provision, or
covenant of this Agresment shell be deemed extended by timo lost due to delays resulting from acts of God, strikes,
civil riots, flopds, labor or supply shortages, material or labor resirictions by governmental authority, litigation,
injunctions, lack of access (o required utilities, and any other cause not within the control of Grantor or Grantee, as
the case may be.

19, Recording. This Easement Agreement shall be recorded at Grantor or Granlee’s option.

20. Artorney’s Fees. If there is any lcgal action or procesding between Grantor or Grantee arising
from or based on this Agreement, the unsuccessful party to such action or proceeding shall pay to the proviiling
party all costs and expenses, including reasonable attorney’s fees and disbursements. incurred by such prevailing
party in such action or proceeding and in any appeal in connection therewith, If such prevailing party recovers a
Judgment in any such action, proceeding vt appeal, such costs, expenses and attorngy's fees and disbursements shall
be included in and as a part of such judgment.

21, Zonimg. Grantor hereby covenants and agrees that Grantor shal? use its best efforts 1o mainiain,

operate, and repair the Structure in compliance with all applicable <oning, building, and/or construction ralcs and
regulations, restrictive covenants, and/or other setback requircments,
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22, Rule Against Perpetuitics. If the rule against perpetuitics or any other rule of law would
invalidatc this Easement or amy portion or provision hereof or would limit the time during which this entire
Bascment or any portion or provision hercot shall be cffective due to the potential failure of an interest in property
created herein 10 vest within a particular time, then cach such intercst in property shail be effective onty from the
date hereof until the passing of twenty (20) ycars after the death of the last survivor of the members of Congress of
the United States of Amcrica (including the House of Representatives and the Senate) representing the state in which
the Basement Property is located who are serving on the date hereof, but cach such intcrest in property shall be
extinguished after such time, and all other interests in property created herein and all other provisions hereof shall
remain valid and effective without modification.

23 Liens. Grantee shall keep the Premises free from any mechanic’s, materiaimen’s or simifar liens
in conneclion with any work on or rospecting the Premises which accur by or through Grantee or its Customers. and
shall indemnify and hotd Grantor harmless from and against any claims, liabilities, judgments, or costs (including
reasonable attorneys’ fees through appeal) arising out of the same or in connection therewith, Grantee will remove
any such lien (or transfer same to bond) within ten (10) days afler written notice by Grantor, and if Grantee fails to
do 50 Grantor may pay the amount necessary to remove such Lien or cncumbrance, without being responsible for
investigating the validity thereof, and the amownt So paid will be deemed an additional charge to be paid by Grantce
hereunder upon demand.

24, Estoppel Certificate. Grantor and Grantee shall from time to time, within ten (10) days after
written request from the other, execute, acknowledge and deliver a statcment (1) certifying that this Agreement is
unmoddified and in full force and effect or, if modified, stating the nature of such modification and certifying that this
Agreetnent as so modificd, is in fulf force and effect (or if this Agreement is claimed not to be in force and effect,
specifying the ground therefor) and such other matters as cither party may reasonably request.

25, Grantee's Insurance.

a, Grantee shall matntain the following insurance, in such form and with such carriers as are
reasonably acceptable to Grantor, and shall provide Graator with proof of such insurance as follows: general liability
insurance with coverage of not less than $3,000,000 per occurrence, for claims for bodily injury or death or property
damage.

b. Grantee shall, within thirty (30) days following Grantee's occupancy and upon written
request thereafier, furnish to Grantor certificates insurance cvidencing the requirements under this section,

c. To the extent allowable under the laws and rcgulations governing insurance within the
State of Tcxas, Grantor and Grantee cach release the other and their respective agents and emplovees from all
liability 10 each other, or anyonc claiming through or under them, by way of subrogation or otherwisc, for any
bodity imjury to or death or loss or damage to Premises caused by or resulting from risks insured against under this
Agreement, pursuant to insurance policies required to be carried by the parties, or insurance policies which are in
force at the time of the injury or death or loss or damage regardless of whether the negligence of the other party
causced such loss. The provisions of this scction shall survive the expiration or termination of this Agreement. Each
party will provide satisfactory cvidence recognizing this waiver of subrogation.

26, Miscellaneous.

a No Waiver, No waiver of any breach or default under this Apreement shall be deemed to he a
waiver of any preceding or subsequent breach or defaull. Failure of cither party to insist on strict performance of
any of the conditions, covenants, tcrms or provisions of this Agrcemetit or to exercise any of its rights hereunder
shall not waive such rights, but such party shall have the right to enforce such rights at any time and take such action
as might bc lawfol or authorized hercunder, either in law or in equity. The receipt of any sum paid by Grantee to
Grantor aficr a breach of this Agreement shall not be deemed a waiver of such breach unless expressly set forth in
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writing. Licn rights of either party hereto are subject and subordinatc to the rights of permitted mortgagees
hereunder.

b. Emire Understanding. This Agreement, as amended, constitutes the entir¢ agreement and
understanding between the parties, and supcrsedes all offers, negotiations and other agreements concerning the
subjyoct matter contained herein. Each party acknowledges that no warrantics, represenitations or understandings of
any kind other than those set forth herein, have beon made to induce the exccution of this Agreement by said party.
and cach party acknowledges that it has not exccuted this Agreement in reliance on any warranty, representation or
understanding not contained herein. Any amendments to this Agreement must be in writing and ¢xccuted by both
parties.

c. Successors and Assigns. This Apreement shall be binding upon and inure to the bencfit of the
successors and assigns of Grantor, and shall be binding upon and inure to the benefit of Grantec, its successors, and,
{o the cxtent assignment may be approved or permitted by Grantor hereunder, Grantee's assigns.

d Texas Law. All of the terms of this Agrecment shall be construed according to the laws of the
State of Texas, without reference to the choice of law provisions thercof,

3 Hazardous Substances. Ncither Grantor nor Grantee shall bring onto or permit 1o be brought onto
the Premises any Hazardous Substances. except for those contained in back-up powcr battcrics (e.g. lead-acid
hatterics) and properly stored, reasonable quantities of coramon materials used in telecommunications operations,
nor shall Grantee have the right to perform any soil boring tcsts or other environmental testing without the Grantor's
prior writien consent first oblained. Grantee shall handle, store and disposc of all Hazardous Substances it brings
onto or permits to be brought onto the Premises in accordance with all federal, state, and local faws and regulations.

Without limiting the foregoing. neither Grantor nor Grantee shall dump, flush or in any way imroduce any
Hazardous Substances into the scwerage, drainage or other waste disposal sysicm serving the Premises or the
Premises. Grantor or Grantee, as applicable, shall promptly notify the other in writing of any incidents in the
Premiscs or the Premises which might require the filing of a notice under any applicable Laws, inchuding, without
limitation, any federal, state or muaicipal environmental law or regulation. “Hazardous Substances” means any
substance, chemical, poltutant, or waste that is presently identified as hazardous, toxic or dangerous under any
applicable federal, statc or local law or regulation and specifically includcs but is not limited to asbestos and
asbestos containing materials, polychlorinated biphenyl's (PCBs) and petroleum or other fuels (including crude oil
or any portion or derivative thereof).

IN WITNESS WHEREOF, the partics hereto have cxccuted this Easement Agreement as of the day and
year first ahove written,
WITNESSES: GRANTEE:

COVENANT HAMILTON HOUSING LLC,
a Texas limited liability company

. . By :
Name: Name: e Py
Its: 205,45 —

Taxpaycr Identification No. 7y~ 2§ 77149
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. Name:

GRANTOR:
HAMILTON HOUSING PARTNERS, LTD.,
a Texas limited partncrship

By: COVENANT HAMILTON HOUSING
LLC, a Texas limited liability company,
its general partner

By:__ A4
Name: N‘gmc; g, ’_‘lﬁw
Its:

e
Taxpayer Identification No. 14-28 11141

Name;

189 V560
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STATE OF TEXAS
coUNTYOF WEBP

This instrumcnt was acknowledged before me on Aupust 11 . 2000, by w} Ilmmc.SKem,
/pﬂbld!’ nt of Covenant Hamilton Housing 11.C, a Texas limited liability company, on behalf of

said limitcd liability company

STATE OF TEXAS
county o WERBP

’P Thig in: ent was acknowledged before me on August ] 1 . 2000, by WI ”ldm coskﬂﬁ?

i of Covenant Hamilton Housing LLC, a Texas limited lability company, general

. pariner of Hamilton Housing Partners, Lid., a Texas limited parinership, on behalf of said limited partnership and
said himited liability company.

¢89 PS60

SEAL

p&*’ n“.*,'ﬁ MARIA MONICA MARTINEZ
‘ ﬁ' t MY COMMISSION EXPIRES

..*.\g:' June 27, 2003
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EXHIBIT “A"

Lots One (1) and Ten (10), and the West 35.55 feet (W. 35.55) of Lots Two (2) and Ninc (9),
Block Seventy-three (73), Western Division of the City of Laredo, Webb County, Texas, being
more fully described by metes and bounds in Deed recorded in Volume 333, Page 93, Deed
Records of Webb County, Texas, save and except those portions of Lots | & 2 described in
Deeds dated December 12, 1991, and October 9, 1992, recorded in Volume 1527, Page 134 and
Volume 64, Page 420, Real Property Records and Official Public Records, respectively.

vS60

£89

21718:65849:AUSTIN:211610.12




E “B”
(EASEMENT PROPERTY)

Being a 11232.91 square foot easement on the 12® Floor and 7* Floor roof of the Hamilton Hotel for a
Communications Antennae and being partly out of Lat 10, Lot 9, and Lot 1, Block 73, Westem Division
of the City of Laredo and conveyed by deed to Hanulton Hotel Company, as recorded in Volume 333,
Page 93, Deed Records, Webb County, Texas, and being more particularly described by metes and
bounds as follows to wit:

Beginning at the 7 story roof Northwest building comer of said Hamilton Hotel, situated n said Lot 10,
from which a cut “X" found at the Northwest comer of said Lot 10, bears, Notth 41 degrees, 49 minutes,
32 seconds West, 7.65 feet, for the northwest corner hereof,

Thence, along the North 7* story roof line, North 89 degrees, 36 minutes, 29 seconds East, 76.18 feet,
from which a cut “X" found a the Northeast comer of said Lot 10, bears, North 60 degrees, 34 minutes,
47 seconds East, 11.75 fect, for the Northeast corer hercof;

Thenee, along the East 7® story roof line, South 00 degrees, 02 minutes, 49 seconds West, 46.25 feet, to
a building comer for an exterior comer hereof’

Thence along a South 7" story roof line, South 89 degrecs, 36 minutes, 29 seconds West, 30.00 feet, to
a building comer for an interior coraer hereof,

Thence, along a East 7™ story roof line, South 00 degrees, 02 minutes, 49 seconds West, 38.45 feet, to a
building comer which megts the 12™ story roof line, for an interior corner hereof’

b9 PS60

Thence, with a North 12" story roof tine, South 89 degrees, 57 minutes, 11 scconds East, 2.10 feet, to 2
building comer for an exterior comer hereof,

Thence, with a East 12 story roof line, South 00 degrees, 02 minutes, 49 seconds West, 119.19 feet, to
a point on a North line of a tract of land conveyed by deed to Oscar Garcia, Sr., as recorded in Volume
64, Page 460, Deed Records, Webb County, Texas, for an exterior comer hereof,

Thence, with a North line of said Garcia tract, South 89 degrees, 46 minuates, 30 seconds West, 2,00
feet, to a building comer for an interior comer hereof;

Thence, with a West lme of =aid Garcia tract, South 00 degrees, 13 minptes, 3 seconds East, 5.40 feet,
to a point on the Scuth 12" stary roof line for an exterior comer hereof.

Thence, with the South 12* story roof line, South 89 degreey, 27 minutes, 19 seconds West, 3698 feet,
to a building comer for an exterior comer hereof’

Thence, with a West 12 story roof linc, North 02 degrees, 04 minutes, 44 seconds West, 4.75 feet, to a
building corner for an interior corner hereof:

Thence, with a South 12 story roof line, North §9 degrees, 52 minutes, 30 seconds West, 10,94 feet, to
27
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. a building corer, from which a cut “X” found at the Southwest comer of said Lot 1, bears, South 22
degroes, 28 minutes, 20 seconds West, 13 .34 feet, for an exterior comer hereof’

Thence, with the West 12 story roof line North 00 degrees, 00 minutes, 30 seconds West, 204.54 feet,
to the Point of Beginning and contamning 11232 91 square feet of land, more or less,

Basis of Bearings: The east line of Block 128 taken as due North.

7
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CXHIBIT “C”

Deed of Trust dated November 30, 1998, filed for record in the Office of the County Clerk of
Webb County, Texas, on December 10, 1998, and recorded m Volume 711, Page 217, ¢f seq.,
of the Real Property Records of Webb County, Texas, from Hamitton Housing Partners, Litd.,
to Timothy Taylor, Esq., Trustes, securing the payment of one certain promissory note of
even date therewith in the principal amount of $800,000.00, payable to the order of RCC
Credit Facility, L.L.C., as therein provided; said note and liens securing same last assigned to
International Bank of Commerce, by Assignment of Deed of Trust, dated July 1, 1999, filed
for record in the Office of the County Clerk of Webb County, Texas, on july 8, 1999,
recorded in Volume 792, Pages 526, ¢f seq., of the Real Property Records of Webb County,
Texas,

Deed of Trust , Agsignment of Rems, Security Agreement and Financng Statement dated
March 30, 1999, recorded in Volume 792, Page 337, er seq., of the Real Property Records of
Webb County, Texas, from Hamilton Housing Partners, Ltd., to Alberto De Llano, Trustes,
securing the payment of one certan promissory note of even date therewith in the principal
amount of $2,800,000.00, payable to the order of Intermational Bank of Comimerce, as thergin
provided.

Coatractor's Subordination Agreement dated March 30, 1999, executad by Hamikon Housing
Partners, Ltd., Faulkner Construction, Inc. D/B/A Faulkmer Construction, Co., and
International Bank of Commerce, recorded in Volume 792, Pages 529-536, er seq., of the
Real Property Records of Webb County, Texas.

Security Interest granted to Imernational Bank of Commerce Secured Party, by Hamilon
Housing Partners, Lid. Debtor, as reflected by Financing Statement (UCC-1) recorded in
Volume 792, Pages 586, -589, ¢/ seq., of the Real Property Records of Webb County, Texas.

Deed of Trust dated March 30, 1999, recorded in Volume 792, Page 549, er seq., of the Real
Property Records of Webb County, Texas on July 8, 1999, from Hamilton Housing Partners,
Ltd., to Florencio Pena, IIl, Trustes, securing the payment of one certain promissory note of
even date therewith in the principal amount of $1,700,000.00, payable to the order of City of
Laredo, as therein provided.

Subordination Agreement dated March 30, 1999, filed for record on July 8, 1999, and
recorded in Volumo 792, Pages 571, et seq., in the Real Property Records of Webb County,
Texas.

Central Pawer and Light Company Easements as forth m Voluma 115, Pags 463, ef seq., and
Volume 109, Page 6, ¢f seq., beth of the Real Property Records of Webb County, Texas.

Boundary Agreement by and between Hamilton Hotel Corporation, and Oscar G. Garcia, et

al, recorded in Volume 1040, Pago 281, et seq., of the Real Property Records of Webb
County, Texas.
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. 9. Subject to all existing party walls as evidenced by Deed dated December 12, 1991, recorded
in Volume 1527, Page 134, ef seq., of the Real Property Records of Webb County, Texas.

10. Short Form Lease between The Hamilton Apartment Company, and Kwik Wash Laundries,
Inc., recorded in Volume 1199, Page 212, of the Real Property Records of Webb County,
Texas.

I, Right of First Refusal Agreement recorded in Volume 792, Page 575, et seq, of the Real
Property Rocords of Webb Coumty, Texas.
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