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Return to:

Becky Roland

Jones, Day, Reavis & Pogue
2300 LTV Center

2001 Ross Avenue

Dallas, Texas 75201

PRUDENTIAL I[NSURANCE
COMPANY OF AMERICA
PIN-17-10-313-002

Address 130 E. Randolph Drive
Chicago, Illincis 60601

AMENDED ANDO RESTATED LEASEHOLD DEED OF TRUST
{(WITH ASSIGNMEZNT OF RENTS, SECURITY AGREEMENT
AND. FINANCING STATEMENT)

THE STATE OF ILLINOIS

COUNTY OF COOK

As used herein, "Lender" means Fi{%XST REPUBLICBANK DALLAS,
NATIONAL ASSOCIATION (formerly RepublicBap!s Dallas, National
Association), THE FIRST NATIONAL BANK OF CHICAGO, FIRST UNION
NATIONAL BANK OF NORTH CAROLINA, THE PHILADR®,PHIA NATIONAL BANK
and NATIONAL WESTMINSTER BANK USA, their successors and assigns
and “Grantor" means TOWER COMMUNICATION SYSTEMG CURP.,, whgse
mailing address is 13375 National Road, S.W., Revnoldsburg,
Ohio 43068. FIRST REPUBLICBANK DALLAS, NATIONAL ASSUCIATION,
whose mailing address for purposes of this deed of uvrust 1s
Pacific and Ervay Streets, Dallas, Texas 75201, is coilateral
agent (in such capacity, the "Collateral Agent™) under taat
caertain Amended and Restated Collateral Agent and Intercreditor
Agreement of even date herewith (the "Collateral Agent
Agreement") among various parties signatory thereto. In
consideration of the debt and trust hereinafter mentioned,
Grantor does hereby grant, bargain, sell, transter, assign and
convey unto H. Clinton Roberts, Jr., Trustee (hereinatter
called "Trustee") a first and prior security interest and lien
securing the Obligation (as hereinafter defined) on behalf of
the Collateral Agent on behalf of and for the ratable benefit
of Lender, its successors and assiyns and a second security
interest and lien on behalf of The Prudential Insurance Company
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of America, whose maiiing address for purposes of this deed of
trust is 100 Mulberry Street, Gatoway Threg, Newark, New Jursey
07162 {("Subordinated Creditor”), and its successors and
assigns, as their respective interests are defined in
accordance with the Collateral Agent Agreement, in and to all
right and title of Grantor in and Lo the leasehold interest in
the real property described in Exhibit "B atktached hereto
created by that certain Lease {Lhe "Lease” together with all
extensions, amendments, supplements and restatements thereof),
dated Junuary 24, L1941, borwesn Grantor and Prudential
Insurance Company of Ametica (the "Lessor”) attached hereto ag
Exhibit "A"ind made a part heroeot, together with all
improvements on the realty and hereatter placed thereon, and
all equipment. szpparatus, fixtures, inventory and all other
property, now og hereatter belongling to Grantor and now or
hereatter installed. used or situnted on the 1eal property
herein described oo inie tmprovements thaereon, including, but
not limited ro, electronic equipment, standhy generators, all
towers, antennae andl similar equipment, heating, lighting,
retrigeration, plumbing, ventitating, Incinerating,
waterheating, cooking, dishwashing, radio, comrunication,
electrical, and air conditigning equipment, together wikth all
appliances, yJenerators, enginds and machinery, elevators,
pumps, motors, compressors, bouvlers, condensing units,
disposals, range hoods, furniture furnishings, sprinklers,
wiring, pipe, doors, windows, window Gereens, draperies,
awnings, shelving, mantels, cabinets, naneling, wall coverings
and floor coverings, and such other goods—and chattels and
personal property as are ever owned by Goantor and used orx
furnished in operating a building or buildizgs or in conducting
any activity therein, upon the real propertyiedoein described,
and all renewais, replacements and gubstitutions thoereof and
additions and accessions thereto, whether or notitne same are
or shall be attached to the realty in any manner, together with
all building materials and equipment owned by Grantoo Gow or
hereafter delivered to such premises ind intended to beé
installed thereon; and together wirh all other interest (ol
every kind and character in and fto the real property herein
described which the Grantor now owns or at any time hertvafter
acqulires.

This conveyance shabtl tneDude, g v e, Seanaty
interest and assigmitent. created hereby shall enoanhier and
extend to, all other, furthor ot addinicnal wible, ostatos,
interest or rights which may exist now or db any time be
acquicred by Grantor in or to the prpetty denised under the
lease creating such leasehold estate and including Grantor's
rights, it any, to purchase the property demised under such
lease and, 1f fee simple title to any of such property shall
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ever become vested in Grantor, such fee simple interest shall
be encumbered by this deed of trust in the same manner as if
Grantor had fee simple title to such property as of the date of
execution hereof. All property above described and all rights,
title, estates and interests of Grantor therein described above
(whether one or more tracts and whether real and personal
property or only realty or only perscnalty), together with any
additional interest therein now owned or hereafter acquired by
Grantsrc, is referred to below as the "Mortgaged Property."

TO HAVL.AND TO HOLD the Mortgaged Property, together with
all the riabcs, hereditaments and appurtenances in any wise
appertaining cr belonging thereto, unto said Trustee and his
SucCcessors or substitutes in this trust, and his and their
assigns, in trus« and for the uses and purposes hereinafter set

forth, €Eorever,

The expression "Grantor's successors" as used herein shall
mean each and all of the /Grantor's representatives, successors,
and assigns. Grantor herevy binds Grantor and Grantor's
successors to warrant and reiever defend, all and singular, the
Mortgaged Property unto the Trustee and his successors or
substitutes in this trust, and to-his and their assigns,
forever, against every person whomsoever lawfully claiming or
to claim the same or any part theresfs

In addition to the lien above creatoed, Grantor herebhy
grants to the Trustee a first scecurity intoernst and lien, on
behalf of the Collateral Agent on behalf of 4and for the ratable
benefit of Lender and its successors and asstigas and a second
security interest and lien on behalf of Subordirated Creditor
and its successors and assigns as their interests are defined
in the Collateral Agent Agreement, a security intecest in (1)
each and every part of the Mortqaged Property which fare
fixtures or perscnal property, (ii) in all procecds (ramdhe
sale, lease or other disposition thereof, (i1i) in all sams,
groceeds, funds and resecrves described or referred to in
Sections 5.5 and 5.6 hereof, and (iv) all substitutions,
additions, replacements and accessions of any of the foreyoing;
provided that this grant of a security inkerest in proceaeds
shall not be deemed to authorize any action otherwise
prohibited herein.
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ARTICLE I - SECURED INDEBTEDNESS

1.1 This deed of trust 1s given to secure (a) the
obligations hereunder, the obligations under any instrument
given to secure the hereinafter mentioned notes, the
Obligation, as defined in the Second Amended and Restated
Credit Agreement (as the same may from time to time be amended,
restated, supplemented or otherwise modified, the "Credit
Agreemaat"), dated as of October 20, 1987, among Lender and
Communications Transmission, Inc. (formerly Communications
TransmisSsion Holding, Inc., the "Company") and its
Subsidiaries) including but not limited to, those certain
promissory notzs, dated October 20, 1987, and any other
promissory notes<executed by the Company and/or its
Subsidiaries frorn-time to time pursuant to the Credit
Agreement, payable . to the order of Lender in the aggregate
original principal amount of $142,500,000, bearing interest as
in said notes specified, \interest payable as in said notes
specified, and having &ipal maturity dates of the first
business day of June, 1923, as may be extended pursuant to the
terms of the Credit Agreemeut to the first business day of
June, 1995, and any and all ‘enszwals, modifications, increases
or extensions of said notes and notes issued in substitution or
exchange therefor (hereinafter called “the note"), or any part
thereof, and any future advances made from time to time
purstant to the Credit Agreement, (b) the Subcrdinated Debt and
the Subordinated Notes issued pursuani{ o the Note and Stock
Purchase Agreement, dated June 3, 1986, as—amended by the
Amendment Agreement, dated May 15, 1987, as further amended by
that certain Amendment and Restatement of Codbinuing Provisions
of 1986 Note Agreement, dated as of October 2, 71987 (the "Note
and Stock Purchase Agreement"), including, but not limited to,
the Subordinated Notes due april 30, 1996, dated uune 3, 1986,
executed by the Company, registered in the name of the
Subordinated Creditor in the aggregate oriqinal prineisal limit
of $35,000,000, any additional Subordinated Notes hereafier
executed by the Company in kthe aggregate original principal
amount of not in excess of $:8,000,000, bearing interest as in
said Subordinated Notes specified, and any and all renewals,
modifications, increases, or extensions of said Subordinated
Notes and Subordinated Notes issued i substitution o exchange
therefor which are permilboed cxpressiy tn writing by Leader
{referred to herein as the "subordingted Debt™) and (<) all
costs incurred by the Collateral Agent to obtain, preserve,
perfect and enforce this agreement and security interest,
collect the Obligation and the Subordinated Debt, and maintain,
preserve, collect and entforce Lhe Mortgaged Propuerly, including
but not limited to btaxes, agsessinents, insurance premiums,
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repairs, reasonable attorney's fees and legal expenses, rent,
storage costs and expenses of sale. The words "Secured
Indebtedness, " as used herein, shall mean all of the
indebtedness, obligations and liabilities described or referred
to above in clauses (a), (b) and (c) of this Section L.l. In
no event will the Secured Indebtedness ever exceed
$660,000,000, and in the event that the sum of the
indebtedness, obligations and liabilities described or referred
to in ciauses (a), (b) and (c) of this Section l.l exceed said
amount ,~then the Subordinated Debt, to the extent of such
excess, ‘shall be deemed unsecured by this deed of trust, and
such unsecuied portion shall not receive priority. The words
“Collateral-fyant” or “Collateral Agents" as used herein shall
mean the holdar of the Secured Indebtedness. Unless otherwise
defined herein,  terms used herein shall have the same meanings
as those used iw the Credit Agreement. As used herein, "deed
of trust" shall mear this Amended and Restated Deed of Trust.

ARTICLE II (- CERTAIN REPRESENTATIONS,
WARRANTIES AND/COVENANTS OF GRANTOR

2.1 Grantor warrants that/Grantor is lawfully seized of
the Mortgaged Property and has grud and merchantable title tn
the Mortgaged Property, free and <l'ear of all superior liens,
charges and encumbrances, that Grancyn has the authority to
execute and deliver this deed of trustc, including the grant of
a security interest and assignment of rents contained herein,
and to warrant and defend the title against 'the claims of all
persons whomsoever and thalt the lien granted herceunder
constitutes a first and prior perfected securibty interest and
lien in the Mortgaged Property on behalf of the/Collateral
Agent on behalf of and for the ratable benefit of (Lender and a
second security interest and lien on behalf of Subordinated
Creditor. Grantor further warrants that the Lease (s /in full
force and effect; no default in payment and no materieid
nonmonetary default (nor any event, which, with notice ar-lapse
of time or both, could cause such a default) has oceurred and
is continuing thereunder, that the Lease is not subject to any
defenses, offsets, or counter claims and that there have been
no cenewals and/or extensions of, or supplements,
modifications, or amendments to the Lease not previnusly
disclosed to the Collateral Agent; and that Grantor is in the
possession of the premises covered by, and leased under the
Lease. Grantor shall punctually and properly perform, observe,
and otherwise comply with each and every covenant, agreement,
requirement and condition set forth in the Lease, which are
material to maintaining the Lease in full force and effect, and

FUCELGES
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do or cause to be done all things necessary or appropriate to
keep the Lease in full force and effect and to preserve and
keep unimpaired the rights of Grantor and the Collateral Agent
thereunder, and Grantor shall neither do nor suffer to be done
any act of commission or omission which would justify the
Lessor under the Lease to cancel same, evict Grantor, or
declare due and payable all or any part of the rental and other
sums payable thereunder in advance of the time specified
thereia for the payment thereof., Grantor will not, without the
expresc prior written consent of the Collateral Agent, amend,
modify, surrender, impair, forfeit, cancel, or terminate, or
permit thesamendment, modification, surrender, impairment,
forfeiture, <ancellation, or termination of the Lease in whole
or in part, whether or not a default shall have occurred and
shall be contiaving thereunder, Grantar shall promptly notify
the Collateral Agent and Subordinated Creditor in writing of
the occurrence of “2nevent of default {or any event which, with
the lapse of time or routice or both, could become such a
default) on the part of or caused by any party to the Lease; if
for any reason Grantor czpnot timely make any payment under the
Lease or perform or comply with any of its obligations under
the Lease, Crantor shall notifv. the Collateral Agent in
sufficient time to enable the Co.lateral Agent (but the
Collateral Agent shall not be otljigated) to kimely make such
payments and/or to perform or comply with such other
obligations. Grantor has good and wme.chantable citle to the
Lease,

2.2 Grantor warrants that no part of th2 Mortgaged
Property constitutes a part of Grantor's busiuess homestead,

2.3 Grantor, for Grantor and Grantor's suclessars,
covenants and agrees:! (a) to pay, or cause to b paid, before
delinquent, ail lawful taxes and assessments of eversy chatacter
in respect of the Mortgaged Property, or any part teegnof (for
purposes of this Section 2.3, "Mortgaged Property” shall
include the real property underlying the Lease), and from'time
to time, upon request of the Collateral Agent, to furnishivo
the Collateral Agent evidence satisfactory Lo the Colldteral
Agent of the timely payment of such taxes and assessments; (b)
to carry insurance with respect Lo the Mortgaged Property with
such insurers, in such amounts and covering such risks as shall
be reasonably satisfactory to the Collateral Agent, including,
but not limited to, insurance against loss or damage by fire,
lightning, hail, windstorm, explesion, riot, hazards,
casualties and other continqgencies; provided that in Lhe
absence of written direction frtom the Collateral Agent, the
insurance shall not be less than the fair insurable value of

IUQGLG&R
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the Mortgaged Property or the amcunt aof the Secured
Indebtedness, whichever is less, but in no event shall such
insurance coverage be less than eighty percent (80%) of Lhe
full insurable value of the Mortgaged Property;, (¢} if, upon
request of the Collateral Agent, and to the extent that, the
Mortgaged Realty (as defined hereinafter) or any part thereof
15 located within an area that has been, or should such area at
any time be, designated or identified as an area having special
flood hazards by the Secretary of Housing and Urban Development
or by zuch other official as shall from time to time be
authorized by federal or state law to make such designation
pursuant Lz the Naticnal Flood Insurance Act of 1968, as such
act may froirctime to time be amended and in effect, or pursuant
to any other-rational or state program of flood insurance, to
carry flood insvcance with respect to the Mortgaged Realty in
amounts not less than the maximum limit of insurance coverage
then available with respect to the Mortgaged Realty pursuant to
any and all national aud state flood insurance programs then in
effect or the amount ¢f rhe Secured Indebtedness, whichever is
less; (d) to cause all ipnsurance so carried to contain a
standard mortgagee clause' an4d to be payable to the Collateral
Agent and to Subordinated Creditor as their interests may
appear and are defined pursuant to the Collateral Agent
Agreement, to deliver the policizs of insurance to the
Collateral Agent, and, in the case ' of all policies of insurance
carried by each Lessee (as that terr 's hereinafter defined)
for the benefit of Grantor, to cause all such policies to be
payable to the Collateral Agent and Le’subordinated Creditor as
their interest may appear and are defined pursuant to the
Collateral Agent Agrecnent; (e) to pay, or Lause to be paid,
all premiums for such insurance before such preimiums become
due, to furnish to the Collateral Agent satisfavtary proof of
the timely making of such payments and to deliver all renocwal
policies to the Collateral Agent at least fifteen ()57 days
before the expiration date of each expiring policy; Lfhoant Lo
do or permit others to perform any act that would Creata or
result in an increased hazard or risk of loss ko the Morlgaged
Property, or any part thereof, unless and until notice of (such
increased risk or hazard shall have been given to the
Collateral Agent and to the insurers and evidence of
satisfactory insurance coverage reqgarding such risk shall have
been delivered to the Collateral Agent; (q) to comply with all
valid governmental laws, ordinances and requlations applicable
to the Mortgaged Property and its ownership, use and operation,
and with all easements, restrictions, agreements, covenants and
conditions with respect to or aftfecting the Mortgaged Property,
or any part thereot; (h) at all times to maintain, preserve and
keep the Mortgaged Property and all appurtenances thereto in

-

TOCELGLS




UNOFFICIAL COPY, |

good repair and condition, and from time to time to make all
necessary and proper repairs, replacements and renewals, and
not te commit or permit any waste on or of the Mortgaged
Proparty, and nok to do anything to the Mortgaged Property,
that may impair its value; (i) to pay promptly all bills for
labor and materials incurred in connection with the Mortgaged
Property, and never to pecmit to be fixed against the Mortgaged
Property, or any part thereof, any lien or security interest,
even though inferior to the liens and security interests
hereof, “for any such bill which may be legally due and payable,
and, neve: to permit to be created or exist in respect of the
Mortgaged-2ioperty, or any part thereot, any other or
additional 1ien or security interest on a parity with or
superior to thz liens and security interests hereof; (j) at any
time, and from Time to time, upon request by the Collateral
Agent or Subordinatzd Creditor, forthwith, to execute and
deliver to the Col.zciral Agent and Subordinatec Creditor any
and all additional instruments and further assurances, and do
all other acts and things. as may be necessary or proper, in
the Collateral Agent's or.Subordinated Creditor's opinion, to
effect the intent of these sresents, more fully evidence and
perfect the rights, titles, liens and security interests herein
created or intended to be crealed and protect the rights,
remedies, powers and privileges ot)the Collateral Agent
hereunder; (k) from time to time, upon request of the
Collateral Agent, to furnish promptly 'to the Collateral Agent
such financial statements and reports rzlating to Grantor and
Grantor's business affairs as the Collateral Agent or
Subordinated Creditor may reasonably requast: (1) if Grantor is
a corporation, to maintain continuously Granlur's corporate
existence, good standing and its right to do husiness in
Illinois and in each other state where any part ol the
Mortgaged Property is situated; (m) without the prior written
consent of the Collateral Agent on behalf of Lender /(which
consent may be withheld with or without cause), not t5o5ell,
trade, transfer, assign, exchange or otherwise dispose ol the
Mortgaged Property, or any part thereof other than as petuitted
under the Credit Agreement; (n} to pay the Secured Indebtegness
in accordance with the terms thereof or hercot, or when the
maturity thereof may be accelerated in accordance with the
terms thereof or hereof; (o) promptly, after execution cf a
contract, to deliver tn the Co!lateral Agent and Subordinated
Creditor the terms of any sale of the Morlgaged Property, or
any part thereof, and to pay to the Collateral Agent a
reascnable fee each time title to the Mortgaged Property or any
part therecf iz transferred, to reimbutse the Collateral Agent
and anyone acting on behalf of the Collateral Agent and
Subordinated Creditor for time spent and expenses incurred as a

7.
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result of each such transfer; provided, however, that neither
this subsection {o) nor Section 5.4, 5.7, 5.9 and 5.11 hereot
shall be construed to impliedly or expressly authorize any
action by Grantor contrary to Subsection 2.3(m) preceding; (p)
{intentionally deleted); (q) at any time that any law shall he
enacted imposing or authorizing the imposition of any tax upon
this deed of trust, or upon any rights, titles, liens or
security interests created hereby, or upon the Secured
Indebtécdness, or any part thereof, immediately to pay all such
taxes; provided that, in the alternative, Grantor may, in the
event of /the enactment of such law, and must, if it is unlawful
for Granto! o pay such taxes, prepay the Secured [ndebtedness
in Eull within sixty (60) days after demand therefor by the
Collateral Agenk; {(r) to furnish promptly at any time and from
time to time, upos request, a written statement or affidavit,
in such form as shail be reasonably satisfactory to the
Collateral Agent and Subordinated Creditor, stating the unpaid
balance of the Secured Indebtedness and that there are no
offsets or defenses ageinst full payment of the Secured
Indebtedness and the terms-hereof, or, if there are any such
offsets and defenses, specidving them; (s) to perform
punctually and properly all Of Zrantor's covenants, duties and
liabilities under any other secutity agreement, mortgage, deoed
of trust, collateral pledge agrecment, loan agreement, contract
or assignment of any kind now or kercafter existing as security
for or in connection with payment ol Lhke Secured Indebtedness,
or any part thereof; (t) to allow thedCollateral Agent and
Subordinated Creditor tou inspect the mortgaqed Property and all
records relating thereto or to the Secured Lndebtedness, and to
make and take away copies of such records; 2ad (u) not to cause
or permit all or any portion of the Mortgaged /¢Property which is
fixtures or personal property to be roemoved fron the real
property on which said personal property is located, except as
permitted according to the terms and provisions of “he Credit
Agreement

2.4 In the event that any lien or security interest shall
ever exist or be created which is on a parity with or supbrior
to the liens and security interest herein, Grantor warrants
that no default or event of detault has occurred or will occur
under any instrument or agreement creating or giving rise to
such lien or security interest, and covenants that Grantor will
timely petform or cause to be performed all covenants,
agreements and obligations required to be performed under or
pursuant to the terms of any such instrument or agreement,
Grantor covenants that no such liens or security interests
shall exist or be created, noc shall any other or additional
indebtedness be created and secured thereby, without Lhe
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express written consent of the Collateral Agent and the
Subordinated Creditor in accordance with the terms and
provisions of the Credit Agreement and the Collateral Agent
Agreement. Nothing in this Section 2.4 shall be construed to
authorize, either impliedly or expressly, the creation or
existence of any lien or security interest contrary to any
warranty of title or covenant contained herein or in the Loan
Papers (as defined in the Credit Agreement}, nor the taking of
any accion by Grantor contrary to any covenant contained
herein, 4including, but not limited to, the covenants contained

in Subsection 2.3(i) hereof.

2.5 Any srd all covenants in this deed of trust may from
time to time, by instrument in writing signed by Holder and
delivered, be waived to such extent and in such manner as the
Holder may desire,( but no such waiver shall ever affect or
impair the Holder's «1ghts or liens hereunder, except to the
extent so specifically stated in such written instrument.

ARTICLE III - FESPECTING DEFAULTS AND
CERTAIM REMEDIES

3.1 The term "default,” as uged herein, shall mean an
Event of Default under the Credit ‘Agreement, the Note and Stock
Purchase Agreement or any default undes any note or
Subordinated Notes secured hereby, or ery default under any
instrument now or hereafter given to secuso\the note or the
Obligation or the Secured I[ndebtedness, or.any default in the
performance of obligations or covenants of tnos deed of trust,
or if any statement, representation or warranty contained in
this deed of trust is or shall be false, misleadirg or
erronecus in any material respect,

3.2 If Grantor should fail to keerp or perform awy cavenant
whatsoever contained in this deed of trust, the Collateral
Agent or Subordinated Creditor may, but shall not be oblingated
to any person to do so, perform or attempt to perform saio
covenant, and any such payment so made or expense incurred in
the performance or attempted performance of any such covenant
shall bhe a part of the Secured Indebtedness, and Grantor
promises, upon demand, Lo pay to the Colldateral Agent ho be
applied in accordance with the terms and provisions of the
Collateral Agent Agrecment, all sums so advanced or paird by the
Collateral Agent, with interest ab the Highest Lawtul Rate {as
defined in the Credit Agreement) per annum from date when paid
by the Collateral Agent or Subordinated Credivtor until repaid
by Grantor. No such poayvinent by the Collateral Agent or
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Subordinated Creditor shall constitute a waiver of any such
default. In addition to the lien thereof, the Collateral Agent
or Subordinated Creditor shall be subrogated to all rights and
liens securing the payment of any debt, claim, tax or
assessment paid from any advance made by the Collateral Agent
or Subordinated Creditor, subject to the terms and provisions
of the Collateral Agent Agreement,

3.7 \Upon the cccurrence of a default, the Collateral Agent
may, at its option, do any one or more of the following: (a)
Without notice, demand or presentment, which are hereby waived
by Grantor ./ cdeclare the entire unpaid balance of principal of
the Secured Indebtedness, and all accrued interest thereon,
immediately due cnd payable. (D) Proceed or direct Trustee to
proceed to exerciez all the rights to foreclose the lien hereof
in accordance with the laws of the State of Illinois and to
exercise any other tenedies of Trustee (as a mortgagee)
provided in this deed st \trust or which Trustee may have at
law, equity or otherwise,. (c) It is intended by each of the
foregoing provisions of Sursection 3.3(b) that Trustee shall
have the remedies of a secui<d party under the Illinois Uniform
Commercial Code (the "Code"), ircluding without limitation, the
right to take immediate and ex(lusive possession of the
fixtures, equipment, goods and othir personal property, or ary
part thereof, and for that purpose/may, with or without
judicial process, take possession of guch property in
accordance with Subsection 3.3(d) hereo.. (d) Enter upon and
take possession of the Mortgaged Propeity 2nd remove the
fixtures or personal property or any parti thercof, to the
extent they are owned by the Grantor, with s without judicial
process, and, in connection therewith, without any
responsibility or liability on the part of Lendc¢r, Subordinated
Creditor or the Collateral Agent, take possession c¢f any
property of the Grantor located on or in the Mortgaced, Property
which is a part of the Mortgaged Property and hold cor.store
such propercty at Grantor's expense. (e) Require Grantod.to
assemble all or any part of the Mortgaged Property constituting
fixtures or personal property and make it available to the
Collateral Agent at a place to be designated by the Collateral
Agent which is reasonably convenient to Grantor and the
Collateral Agent. (f) After notification, 1f any, hereafter
provided in this Subsection 3.3(f), sell, lease or otherwise
dispose of, at the office of the Collateral Agent, or on the
Mortgaged Property that is realty (the "Mortgaged Realty"), ot
elsewhere, as chosen by the Collateral Agent, all or any part
of the Mortgaged Property constituting fiktures or personal
property in its then condition, or following any commercially
reasonable preparation or processing, and each Sale [as used
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herein the term "Sale" means any such sale, lease or other
disposition made pursuant to this Subsection 3.3(f)] may be as
a unit or in parcels, by public or private proceedings, and by
way of one or more contracts, and, at any Sale, it shall not be
necessary to exhibit such fixtures or personal property, or
part thereof, being sold. The Sale of any part of such
fixtures or personal property shall not exhaust the Collateral
Agent's power of Sale, but Sales may be made from time to time
until ch2 Secured Indebtedness is paid and performed in full,
Reasonabie notification of the time and place of any public
Sale pursuant to this Subsection 3.3(f), or reascnable
notification of the time after which any private Sale is to be
made pursuanc.to this Subsection 3,3(f), shall be sent to
Grantor and to avny other person entitled under the Code to
notice; provided that if the fixtures or personal property, or
part thereof, being scld are perishable, or threaten to decline
speedily in value, o« are of a type customarily sold on a
recognized market, the Collateral Agent may sell, lease or
otherwise dispose of such fixtures or personal property, or
part thereof, being sold, deased or otherwise disposed of
without notification, adveirhisement or other notice of any
kind. It is agqreed that notice sent or given not less than
five (5) calendar days prior to the taking of the action to
which the notice relates, ts reascpable notification and notice
for the purposes of this Subsecticn 1.3(f), (q) Surrender the
insurance policies maintained pursuant. Lo Subsection 2,3(b) and
2.3(c) hereof, or any part thereof, aad _receive and apply the
unearned premiumms as a credit on the becured Indebtedness, and,
in connection therewith, Grantor hereby appoints the Collateral
Agent as the agent and attorney-in-fact for &vantor to collect
such premiums tc be applied in accordance with tne terms and
provisions of the Collateral Agent Aqreement. “The Collateral
Agent shall have no obligation to keep any insurance in force
with respect to the Mortgaged Property or any part thcreof.

{h) Retain any or all of the Mortgaged Property which’is
fixtures or personalty in satistaction ot the Secured
Indebtedness whenever the circumstances are such that the
Collateral Agent is entitled to dn so under the Code. (i,
Hold, manage, operate or otherwise use or permit the use of Lhoe
Mortgaged Property, either itself or by othoer persons, firms or
entities, in such manner, for such time, and upon such other
terms as the Collateral Agent may deem prudent under the
circumstances., (Provided however, that nothing herein shall
contravene subsections 5.15 and 5.16 hereof.} The term "sale”
as used herein shall mean any sale, lease or other disposition
made pursuant to the terms of this Article IIL.
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3.4 The Collateral Agent or Subordinated Creditor may buy
the Mortgaged Property, or any part thereof, at any public or
judicial sale.

3.% The Collateral Agent may buy the fixtures or personal
property of the Grantor, or any part thereof, at any private
Sale if the fixtures or personal property, or part thereof,
being sold are a type customarily sold in a recognized market
or ars. a type which is the subject of widely distributed
standard price quotations.

3.6 Tia_ addition to any right or remedy granted to the
Collateral Agsnt hereunder, the Collateral Agent shall have and
may exercise any.and all other rights and remedies which the
Collateral Agent may have at law ot in equity, or by virtue of
any other security instrument, or under the Code, or otherwise.

3.7 1F the Collatercl Agent is the purchaser of the
Mortgaged Property, or -any part thereof, at any sale thereof,
the Collateral Agent shali, upon any such purchase, acquire
good title to the Mortgaged Zroperty so purchased, free of the
liens and security interests of-these presents.

3.8 Should any part of the Mo:ctgaged Property come into
the possession of the Collateral Ajent, after the cccurrence
and during the continuation of a default, the Collateral Agent
may use or operate the Mortgaged Propercy (1) for the purpose
of preserving it or its value, (ii) in accurdance with any
other rights held by the Collateral Agent' in_ tespect of the
Mocrtgaged Property, or (iii) pursuant to the order of a court
of appropriate jurisdiction. Grantor covenauts Lo promptly
reimburse and pay to the Collateral Agent, at tre ‘place where
the note is payahle, or at such other place as may be
designated by the Collateral Agent in writing, the emount of
all reasonable expenses {(including the cost of any iasviance,
taxes or other charges) incurred by the Collateral Agepc in
connection with its custody, preservation, use or operat.on of
the Mortgaged Property, together with interest thereon from tho
date incurred by the Collateral Agent until repaid by Grantor
at the Highest Lawful Rate per annum, and all such expenses,
cost, taxes, interest and other charges shall be a part ot the
Secured Indebtedness, subject to the terms and provisions of
the Collateral Agent Agreement. It is agreed, however, that
the risk of accidental loss or damage to the Mortgaged Property
is on Grantor, and the Collateral Agent shall have no liability
whatever tor decline tn value of the Mortgaged Property, nor
for fallure to obtain or maintain insurance, nor taor tailure to
determine whether any insurance ever in force is adequate as to
amount or as to the risks insured,

TUSELGELN
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3.9 In case the liens or security interests hereof shall
he foreclosed, the purchaser at any such sale shall receive, as
an incident to his ownership, immediate possession of the
property purchased, and if Grantor or Grantor's SucCCessoOrs
shall hold possession of said property, or any part thereof,
subsequent to foreclosure, Grantor and Grantor's Successors
shall be considered as tenants at sufferance of the purchaser
at foreclosure sale, and anyone occupying the property after
demans made for possession thereof shall be guilty of forcible
detainer and shall be subject to eviction and removal, forcible
or otherwise, with or without process of law, and all damages
by reason. thereof are hereby expressly waived.

3.10 The picceeds from any sale, lease or other
disposition made pursuant to this Article [II or the proceeds
from surrendering any-insurance policies pursuant to Subsection
3.3(h) hereof, or any Rental collected by the Collateral Agent
pursuant to Article IV hereof, or sums received pursuant to
Section 5.5 hereof, or proceeds from insurance which the
Collateral Agent elects ta apply to the Secured Indebtedness
pursuant to Section 5.6 herz3{, shall be applied by Trustee, or
by the Collateral Agent, as thz case may be, as provided for in
the Collateral Agent Agreement.

3,11 In the event of the death aor incapacity of Trustee,
or rémoval from the County of residercZ named above, or
failure, refusal or tnability, for any/reason, to make any such
sale cr to perform any of the trusts herein declared, or at the
option of the Collateral Agent, without cauge, then the
Collateral Agent may appoint, in writing, a(substitute Trustee,
who shall thereupon succeed to all the estate, «<ights, powers
and trusts herein granted to and vested in the prior Trustee,
Such appointment may be made on behalf of the Colilateral Agent
by any person who is then the president, or a vice-president,
or any other authorized officer, of the Collateral Ayeats In
the event of the death of any substitute Trustee, or his
failure, refusal or inability to make any such sale or perform
such trusts, successive substitute Trustees may thereafter,
from time to time, be appointed in the same manner,

ARTICLE IV - LEASES AND ASSIGNMENT CF RENTAL

TUS6LSGLS

4,1 As used in this deed of trust: (a) "Sublease" means
any lease, sublease, assignment or other agreement under the
terms of which any person other than Grantor has or acquires
any right to occupy or use the Mortgaged Property, or any part
thereof, or interest therein; {b) "Lessec" means the lessece,

-—1'1_
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sublessee, tenant or other person having the right to occupy or
use a part of the Mortgaged Property under a Sublease; and (c)
"Rental” means the rents, royalties and other consideration
payable to Grantor by the Lessee under the terms of a

Sublease, Nothing in this Article IV shall be construed to
authorize, either impliedly or expressly, the taking of any
action by Grantor contrary to Subsecticn 2.3(i) hereof,

4,2 Grantor hereby assigns to the Collateral Agent and
Subordineted Creditor in accordance with the terms of the
Collaterai Agent Agreement all Rental payable under each
Sublease now or at any time hercafter existing, such assignment
being upon tha following terms: (a) until receipt from the
Collateral Ageat-of notice of the occurrtence of a default, each
Lessee may pay RQertal directly to Grantor, but after the
occurrence and during continuation of a default Grantor
covenants to hold al)l Rental so paid in trust for the use and
benefit of the Collateral Agent and Subordinated Creditor as
their interests are definad in the Collateral Agent Agreement;
(b) upon receipt from the Collateral Agent of notice that a
default exists, each Lesseo /i's herecby authorized and directed
to pay directly to the Collateral Agent all Rental thereafter
accruing, and the receipt of the CTollateral Agent shall be a
release of such Lessee to the extent of all amounts so paid;
(c) Rental so received by the Collatzral Agent shall be applied
by the Collateral Agent, first, to tne expenses, if any, of
collection and then in accordance wikhk Bection 3.10; (d)
without impairing its rights hercundes, the Collateral Agent
may, at its option, at any time and from nime to time, releasc
to Grantor Rental so received by the Collatécal Agent, or any
part thereof; (e) the Collateral Agent shall-not-be liable for
its failure to collect, or its failure to exercd se diligence in
the collection of, Rental, but shall be accountabie only for
Rental that it shall actually receive; (f) this assignment r
shall terminate upon the release of this deed of trust,~but no
Lessee shall be required to take notice of termination until a
copy of such release shall have been delivered to such Lessee,
As between Subordinated Creditor, the Collateral Agent and
Crantor, and any person claiming through or under Grantor,
other than a Lessee who has not received notice of default
pursuant to Subsection d4.2(a), the assignment contained in this
Section 4.2 is intended to be absolute, unconditional and
presently effective and the provisions of Subsections 4.2(a)
and 4.2(b) are intended solely for the bencvfit of each Lessee
and shall never inure to the benefit of Grantor or any person
¢laiming through or under Grantor, other than a Lessee who has
not received such notice, {t shall never be necessary for the
Collateral Agent to institute legal proceedings of any kind
whatsoever to enforce the provisions of this Section 4.2,

TOSELGL
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4.3 Nothing in this Article IV shall ever be construed as
subordinating this deed of trust to any Sublease.

4.4 Grantor, for Grantor and Grantor's successors,
covenants: (a) upon request by the Collateral Agent, to assign
to the Collateral Agent and Subordinated Creditor in accordance
with the terms of the Collateral Agent Agreement, by separate
instrument in form and substance satisfactory to the Collateral
Agent,“any or all Subleases, or the Rental payable thereunder,
including-~but not limited to, any Sublease which is now in
existence or which may be executed after the date hereof; (b)
not to accezpr from any Lessee, nor permit any Lessee to pay,
Rental for mouiz. than one month in advance; (c) to comply with
the terms and pruvisions of each Sublease; (d) nct to amend,
modify, extend o/ -renew any Sublease; (e) not to assign,
transfer, mortgage, vancel or accept surrender of any Sublease;
() not to assign, iransfer, pledge or mortgage any Rental; (g9)
not to waive, excuse, ‘etease or condone any nonperformance of
any covenants by any Leczsce which are material to the
maintenance of the Mortgayasd Property; (h) to give to the
Collateral Agent and Subordirated Creditor duplicate notice of
each default by each Lessee; 'anZ- (i} to use reagonable efforts
to cause each Lessee to agree and, each Lessee under edach
Sublease executed after the datolhoreof does 30 agree} to give
to the Collateral Agent and Subordipated Creditor written
notice of each and every default by Gireator under his Sublease
and not to exercise any remedies unded Such Sublease unless tha
Collateral Agent fails to cure such defaulcwithio thicty (30)
days, or within such longer period as may he reasonably
necessacry if such default cannot be cured widhin thirty (30)
days, after the Collateral Agent has receivead sech notice;
provided that the Collateral Agent :ihall nover have any
obligation ot duty to cure any such defaunlt,

4,5 In the event the Collaterai Agent ever collech:
Rental, the Jollateral Agent shall be entitled to pay s agent
as compensation for collecting such Rental, from sums so
collected, a reasonable fee tor such services which shall not
he less than the normal and usual compensabtion charqged by
individuals in the business obf pertorming such services,
together with all actual expenses incurred in the collection of
such Rental, and any portion of the Rental so paid as
compensation and vxpenses for collecting such Rental shall not
reduce the outstanding balance of the Secured Indebtedness,
subject to the terms of the Collateral Agent Agreement.
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ARTICLE V - MISCELLANEOUS

5.1 If the Secured Indebtedness is paid and discharged in
full in accordance with the terms of this deed of trust and the
note and other instruments evidencing it, if Grantor shall well
and truly perform all of Grantor's covenants contained herein,
and if the Collateral Agent has executed a release of this deed
of trust in fully recordable form, then this conveyance shall
become null and void and be released at Grantor's request and
expense; otherwise, it shall remain in full force and effect,
provided that no release hereof shall impair Grantor's
warranties znd indemnities contained herein,

5.2 As used in this Article V, "Rights" means rights,
remedies, powers ‘and privileges, and "Liens" means titles,
interests, liens“and security interests. All Rights and Liens
herein expressly conierred by this Article V are cumulative of
all other Rights and'Liens herein, or by law or in equity
provided, or provided in ‘any other security instrument executed
by Grantor, or by any otlier person liable on the Secured
Indebtedness, and shall ncc b2 deemed to deprive the Collateral
Agent or Trustee of any such other legal or equitable Rights
and Liens by judicial proceedings, or otherwise, appropriate to
enforce the conditions, covenants-and terms of this deed of
trust, the note and other securlcy sinstruments, and the
employment of any Rights hereunder, s: otherwise, shall not
prevent the concurrent or subsequent seunloyment of any other

appropriate Rights,

5.3 It is not the intention of Grantu:r  the Collateral
Agent or Subordinated Creditor to make an agrecement violative
of the Laws of any applicable jurisdiction reia’ing to usury.
Regardless of any provision in any of the Loan rapsrs, the
Collateral Agent shall not ever be entitled to rcceive, collect
or apply, as interest on the Obligation, any amount(in excess
of the Highest Lawful Rate. [If the Collateral Agent evar
receives, collects or applies, as interest, any such exze:zs,
such amount which would be excessive interest shall be apptied,
with respect to the Obligation, as set forth in the Credit

Agreement,

5.4 Grantor hereby waives all rights of marshaling in
event of any foreclosure of the liens and security interests
hereby created.

5.5 The Collateral Agent shall be entitled to receive any
and all sums which may be awarded or become payable to Grantor
for the condemnation of the Mortgaged Property, or any part
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therecf, for public or quasi-public use, or by virtue of
private sale in lieu therrof, and any sums which may be awarded
ot become payable to Grantor for damages caused by public works
or construction on or near the Mortgaged Property. All such
sums are hereby assigned to the Collateral Agent and
Suhordinated Creditor as their interests are defined in the
Collateral Agent Agreement, and Grantor shall, upon request ol
the Coilateral Agent, make, execute, acknowledge and deliver
any aad all additional assignments and documents as may be
necessaty from time to time to enable the Collateral Agent to
collect ard receipt for any such sums. The Ccllateral Agent
shall not bs  under any circumstances, liable or responsible
for failure ‘tu-collect, or exercise diligence in the collection

of, any of such sums.

5.6 the Colleteral Agent may collect the proceeds of any
and all insurance that _may become payable with respect to the
Mortgaged Property, o any part thereof, and, at its option,
may use the same to reoyi'd or restore the improvements on the
Mortgaged Property or may apply the same to the Secured
Indebtedness in the order aud manner set forth in Section 3,10
hereof, whether then maturec o +o mature in the future, and
may deduct therefrom any expenses incurred in connecticn with
the collection or handling of surti-proceeds, it being
understood that the Collateral Agerntsshall not be, under any
circumstances, liable or responsible tir failure to collect, or
aexercise diligence in the collection of any of such proceeds.

5.7 It is understood and agreed thab.the proceeds of the
note and Subordinated Note, to the cxtent the same are utilized
to renew or extend any indebtedness or take up any outstanding
Liens against the Mortgaged Property, or any portion thereof,
have been advanced by the Collateral Agent or Sunordinated
Creditor at Grantor's request and upon Grantor's representation
that such amounts are due and payabhle. The Collatersl Bgent
and Subordinated Creditor shall he subrogated to any ang all
Rights and Liens owned or ¢laimed hy any owner ot holder_of
said outstanding Rights and Liens, however temote, regardiess
of whether said Rights and Liens are acquired by assignment or
are released by the holder thereof upon payment, subject to the
terms and provisions of the Collateral Agqent Agreement,

5.8 It the Rights and Liens created by this deed of Lrust
shall be invalid or unenforceable as to any part of the Secured
Indebtedness, then any portion thereof that is so determined to
be unsecured shall be completely paid prior to the payment of
the remaining and secured portion of the Secured Indebtedness,
and all payments made on the indebtedness of Grantor to the
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Collateral Agent shall be considered to have been paid on and
applied first to the complete payment of any unsecured portion
of such indebtedness.

5.9 This deed of trust is binding upon Grantor and
Crantor's successors, and shall inure to the benefit of the
Collateral Agent and Subordinated Creditor, and their
successors and assigns, and the provisions hereof shall
likewise be covenants running with the land, The duties,
covenancs, conditions, obligations and warranties of Grantor in
this deer »f trust shall be joint and several obligations of
Grantor ans Jrantor's successors.

5.10 Grarcee waives notices of the creation, advance,
increase, existeace, extension or rencwal of, and of any
indulgence with respect to, the Secured Indebtedness; waives
presentment, demand, notice of dishonor, and protest; waives
notice of the amount of the Secured Indebtedness outstanding at
any time, notice of any change in financial condition of any
person liable for the tha Secured Indebtedness or any part
thereof, notice of any eveni /of default, and all other notices
respecting the the Secured Ihdehtedness; and agrees that
maturity of the the Secured [ndebtedness and any part thereof
may be accelerated, increased, extiended or renewed cne or more
times by the Collateral Agent in wis discretion, without notice
to Grantor.

5.11 In the event Grantor or any~ot Grantor's SUcCCcessors
conveys his interest in the Mortgaged Redlty. or any part
thereof, to any other party, the Collateral Azent may, without
notice to Grantor or Grantor's successors, dedsa with any owner
of any part of the Mortgaged Realty with refereuce to this deed
of trust and the Secured Indebtedness, either by viey of
forbearance on the part of the Collateral Agent, or satension
of time of payment of the Secured Indebtedness, or release of
all or any part of the Mortgaged Realty, or any other praperty
securing payment of the Securaed [ndebtedness, without 1a7any
way modifying or atfecting the Collateral Agent's or
Subordinated Creditor's Rights and Licens hereunder or the
liarility of Grantor or any other party liable for payment ot
the Secured Indebtedness, in whole or in part.. MNothing in this
Section 5.11 shall be congtrued tn authorize, either impliedly
or expressly, the taking of any action by Grantor conlrary to
Section 2.3(1i) hereof,

5.12 This deed ot brust may be simultancously executed in
a number of identical counterparts, in which event, cach of
which, for all purposes, shall be decmed an oviginal and all of
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which together shall be deemed to be a single document. If any
Grantor is a corporation, this instrument is executed by
Grantor's officers hereunto duly authorized.

5,13 The parties agree that this deed of trust shall
constitute a security agreement and a financing statement
within the meaning of the Code with respect to the fixtures,
equipment, goods or other personal property described above, or
any parc thereof, and the Collateral Agent shall have the right
at any time to file this deed of trust as a financing
statement, but the failure 0f the Collateral Agent to do so
shall not-impair the validity and enforceability of this deed
of trust in“any respect whatscever. Unless ctherwise stated
herein or in an Jinstrument filed or recorded subsequent to the
filing of this deed of trust, the address of the Collateral
Agent from whicn ipformation may be obtained concerning the
liens and security ipierests herein granted is the address set
forth herein for the Csllateral Agent.

5,14 EXCEPT TO THE ZXTENT THAT FEDERAL LAW MAY GOVERN THE
INTEREST RATE CHARGED HEREUWGER, THIS DEED OF TRUST SHALL BE
CONSTRUED ACCORDING TO THE LaWS-QF ILLINOIS. IT IS PERFORMABLE
BY GRANTOR IN THE COUNTY OF CO.LLATERAL AGENT'S ADDRESS SET
FORTH ABOVE.

5.15 Notwithstanding anything cortained herein which may
be to the contrary, any foreclosure or, sale, transfer or other
dispesition of, or any other action taken.<r proposed to be
taken by the Collateral Agent or Subordinates Creditor
hereunder which would affect the operational, voting, or other
control of the Grantor, shall be pursuant to-Seccion 310(d) of
the Communications Act of 1934, as amended "the “Communications
Act”), and to the applicable rules and requlations thereunder,
and, if and to the extent required thereby, subject /to the
prior approval of the Federal Communications Commissése,

5.16 Notwithstanding anything contained herein which may
be to the contrary, this deed of trust and the transactions
contemplated hereby (i) do not and will nok constitute, create,
or have the effect of constituting or creating, directly or
indirectly, actual or practical ownership of Grantor by the
Collateral Agent or Subordinated Creditor, or control,
affirmative or negative, direct or indirect, by the Collateral
Agent or Subordinated Creditor over the programning,
management, or any other aspect of the day-to-day operation of
Grantor, which control remains in Grantor, and its shareholders
and board of directors, and {ii} do neot and will not constitute
the transfer, assignment, or disposition in any manner,

- 20-
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voluntacy or involuntary, directly or indivectly, of any FCC
License or authorization, or the transfer ot control of Grantor
within the meaning of Section 310(d) of the Communications Act.

.17, Upon the termination of the Collateral Agent
Agreement, Subordinated Creditor shall be entitled to the
rights and remedies of the Collateral Agent hoereunder,

5.28 This deed of trust shall serve as an amendment and
restatesent in its entirety of that certacn Leasehold Deed of
Trust (<he "Original Deed of Trust"), dated as orf June 3, 1986,
exectuted kv Grantor and tiled of record abr document number
86235030,  Li-the county records of Cook County, Illineis., Each
of the documanis executed and delivered 1n connection with the
Original Deed «f Trust is hereby amended so that any reference
therein o the<Siriainal Deed ot Trust shall mean o reterence to
Ehis deed ot trust./ dotwirhstanding the toregoing, the lien
and security interest zreeatod Ly the Original Deed of Trust
shall continue in tull force and etfect. The existence of the
Original Deed of Trust T the public records shall not
constitute a violation of{ony representation or covenant set

forth herein.

5.19 [f any praovision ot whis deed of trust is hoeld to be
illegal, invalid or unentorceable ander present or future Laws
during the term hereof, such provigion shall be tully
severable, this deed ot trust shalil % construed and enfcorced
as if such illegal, invalid or unenforz<able provision had
never comprised a patrt thereonf, and the remaining provisions
thereof shall remain in tull force and etvocr and shall not be
affected by the illegal, invalid or unenforccoble provision or
by its severance therefrom. Furthermwore, in Liwcw ot such
illegal, invalid or unenforceable provision there whall be
added automatically as a part of this deed of trust.a provision
as similar in terms to the tllegal, invalid or unenforeceable
provision as may be possible and legal, valid and entarceablo,

EXECUTED as of the Lleth day of October, 19R7, but efidorbivoe
as of the 20th day ot October, LiHT,

FOWER COMMUNICATION SYSTEMS
VORRﬁRﬁ?TﬂNJrJ
[

, - ; '
/ e JER
BY VAR .?‘h-/- " " R /

175 Vidé Bres jdent
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FIRST REPUBLICBANK DALLAS, NATIONAL
ASS0CTIATION, as Collateral Agent
and as Administrative Lender

Hy :;igmtn T (?R&mn

Its Vice PLPHLUEH!

THE PRUDENTIAL INSURANCE COMPANY
OF AMERICA

sy Q@

{l’ a Vl(...i"

‘presddent

-7~
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THE STATE OF TEXAS

COUNTY OF DALLAS

This instrument was acknowledyed before me on October Af
1987 by JoSefPe - SoFINsck , Vice President of Tower
Communication Systems Colpseees@m, an Ohio corporation, on
behals cf satd corporation.pt“~ /ﬂ

},_,;.7 /
/j/{/(. 10 p / téi

T Norary Public, State of Tbxd*:
_.n..—mwmf—‘

My Commission Expires: o ,r\\
. SHARON ROBERTS, Notary Public *

L

s i \ A } In and for The Stata of Texas !
s Z‘Q /. ] My commission expires 02-03-90 ‘
{

!
N J

‘u—‘

w,,,u'w""#f’ -

THE STATE OF TEXAS

COUNTY OF DALLAS

This instrument was acknowledged before te on October/ﬁ?
1987 by Brian Corum, Vice President of Ficst RepublicBank
Dallas, Naticnal Association, a national assofiation, on hehalf
of said association.

Notaly Public, State of Toras

My Commission Expires:

AN .».«..—1

N IO DR, Novry powe b
Ly anct fog the Sato o oy
Y My o AU e es (M0 1 BN
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THE STATE OF NEW JERSEY

COUNTY OF ESSEX

This instrument was acknowledged bafore me on October /Z,

1987 by DY Heatferr . Viee President of The
Prudential Insurance Comfany of America, a New Jersey

corpor2tion, on behalf of said corporation.

J /-

Tt ek SN2l
Notary Public, State of New Jersey

My Commigssion Eaplires:

FRANCLS KiosEy
w OTARY PURLIC CE NEW JEpsy
Y Lommission Fxpires Apyil 2, 1991

GRANTEE'S ADDRESS:

First RepublicBank Dallas,
National Association
Pacific and Ervay Streets
Dallas, Texas 75201
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EXHIBIT “&'

GUARANTY

f\pl’” 1 , 1983

For value received, the undersigned, The Time Mlrror Company, a California
corporation, (herein called the “Cuarantoc”) hereby urconditionally guarantees
(1) the payment, when due, of rent payable under the lease dated January 24,
1983 betwees The Prudential Insurance Company of America, a New Jersay
corporation,” fherein called "Landlord") and Tower Commenication Systems
Corporation, “ans Ohio corporation and a wholly-owned subsidiary of the
Cuarantor, (hevedr “alled the "Tenant") for the praemises knosn as Suites G-2
and 4003 (herein caliad the “Premises") in The Prudential Bullding, located at
130 €East Randolph Orive, Chicaga, Illlnols 60501, for the lerm af tern (10)
vears commercinrg April 1..1983 and ending March )l, 1993 In the total amunt
of Seven Hundred TwentyWFisnt Thousand One Hunared Sixty ard No/l00 Dollars
(§728,160) which is payable—~{n monthly installments, to be adjusted, as
crovided for in the lease and (i{) the due and puitual performarce by Tenant
of any and all terms, covenants,-conditions and agreements contained in said
lease, The Quarantor aqgrees thaid upon default, the Landlors may proceed
Forthwith and directly against tha Guarantor without proceeding against trhe
Tenant er any cther person or party. “The Guarantor represents that the lease,
gs originally executed and delivered has Peen or when delivered will bave heen
duly executed by duly autharized officerstpi-Tenant, and {s or when delivered
vill be a valid obligation of Tenant, legally<binding upon it in accordance
with its respective terms,

THE TIMES MIAROR COMPANY

)
By '
Senlor Vch Presicent

é; Zi/ [:Lt5> b

ssiptunt wcretary

The foregoing Guaranty is
her2by accepted as of the
dat: first above-written.

THE PRUDENTIAL INSURANCE COMPANY OF MER&:A

- ' * .
‘/r_r/"‘

vVice President

TOC6LELS

0£0SEZ98
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April 1 , 1983

For value received, the undersigned, The Time Mirrer Company, a California
corporation, (herein called the "Guarantor") hereby unconditinnally gquarantees
(1) the payment, when due, of rent payable under the lease dated January 24,
1983 between The Prudential Insurance Company of America, a MNew Jersey
corporation;” (herein called "Landlord") and Tower Communication Systems
Corporation, ~an_ GChio corporation and a wholly-owred subsidiary of the
Guarantor, (hecteln called the "Tenant") for the premises known as Suites G-2
and 4003 (herein rslled the "Premises") in The Prudential Building, located at
130 €ast Randolph ‘Giive, Chicage, Illinols 60601, for the term of tern (1Q)
years commencing Apri} 1, 1983 and ending March 31, 1993 in the total amount
of Seven Hundred Twenty-Eight Thousand One Hunored Sixty and No/100 Dollars
(§728,160) which is payab.s- in monthly installments, to be adjusted, as
provided for in the lease and {il) the due and purctual performance by Tenant
of any and all terms, covenarts, conditions and agreements contained in said
lease. The Quarantor agrees that, wupon default, the Landlord may proceed
forthwith and directly against the Guarantor without proceeding against the
Tenant or any other person or party. ' The Guarantor represents that the lease,
as originally executed and delivered has Léen or when delivered will have been
duly executed by duly authorized officers af Tenant, and Is ur when delivered
will be a valld obligation of Tenant, legaliy binding upon {t In accordance
with its respective terms.

THE TIMES PUKRDR CDMPANY
Y ‘
By - ' !
Senior Vice Prezinent

By (9// Z f'/{Wz!/'

Assigtant Secretary —

her=by accepted as of the
dati first above-written.

3

E
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:
TOSBLGEN

——

/—- _-;;_‘./.4- .) (" f ;‘(L” 1
Vice President
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' A EEEP

‘I LEASE

FRUDENTIAL BUILDING

THIS INDENTURE, MADE January 24, 1983, WITNESSETH: THE PRUDENTIAL
[NSURANCE COMPANY OF AMERICA, a New Jersey corporation, herein
called Landlord, hereby leases unto

TOWER COMMUNICATION SYSTEMS CORPORATION,
an Ohio corporation,

herein called Tenant and Tenant accepts the premises, herein

called the Premises, known as Suites 4003 and G-2 outlined on

rHecplan attached hereto, made a part hereof and identified by )
thae eignactures of the parties hereto, in The Prudential Building,

herein <alled the Building, located at 130 Easc Randolph Drive,

Chicagos illinois 60601, for the term of ten (10) years, commencing

April 1471981, and ending March 31, 1993, unless sooner terminated

as provided buretin.

IN CONSIDERATIO! THEREOF, THE PARTIES COVENANT AND AGREE:

1. Tenant shall pay ro/Landlord, in coin or currency which, at
s the time of payment, ig leeal tender for public and private
\ ’ debts in the United States of America, at the office of the

Buxldxng, cr elsewhere as avsignated from time to time by notice .
in writing to Tenant, {(a) the sum of feventuondred-Twenty—iright ‘Qx

?hov1nﬂd—Bﬁe—Pnnérvd—{hﬂﬂﬁr—&nd—* ot HHF————B o Hrars—{-57 281407

as total base rental, in installwinis as follows: ‘/)7¥~
""% 1. For the period beginning April '), 1983 and ending )
' March 31, 1984, the sum of Ste—Thewyand-oiaty-Bipht—and—Noiio0 \
-— ---=tiMlars (Gt7008-00)
a month; and &F
2. For the period beginning April 1, {984, and ending _ -&
March 31, 1988, the sum of Bisx—Fhednand—bruty—fiphd- a'&-Nﬁ4+€uL; i en
------------------------------------------- Dollars (6hs9btrot) 7 ~}
a month, subject fo adjustment as provided in Section 1(; and ER
3. For the period beginning April 1, 1988, and ending 5& ;;
March 31, 1989, a monthly sum to be determined by Landlord based
on the same market rate being proposed by Landlord for, in Landlord's
judgment, comparable space in the Building; and
4, For the period beginning April 1, 1989, and for the
remainder of the term hereof, the monthly sum determined in sub-
paragraph 3 above, subject to adjustments as provided in Section J
I1; g
”
i
Q@
N
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payable one each in advance promptly on the first day of every
calendar month of the term {a pro-rated monthly installment
shall be patd at the current rate for fractions of a month if
the term shall begin on any day except the first day, or shall
be terminated on any day except the last day, of any month]); (b)
all other sums payable hereunder within ten days after Landlord
renders a statement therafor; and (¢) interest at BX per anpum
from the due date of each obligation until paid; all of which
sums and interest constitute rent hereunder. Landlord shall
provide Tenant with six months prior weitten notice of the revised
rate of rent ta be put into ¢ffect under sub-paragraph 1 above.

IT. For the period of this lease beginning April |, 1984 and

far the remainder of the term, including any cxtensions or renewalns
shaveof, the rent providud to be paid in Section [ of thiy lease
shat! be adjusted and shall be computed and paid as follows:
1.0 /Definitiony--

(Y JBASIC PERIOD ghall mean the period of the term of
gt lease beginning Apeil |, 1983 and ending
March 31, 1084.

AMBUALBASE RERT (i) for the first five years of
the term of this lease shall mean the sum obtained
by multiplying by twelve, the amount of the munthy
rent set fortaoia sub-pavagraph 1 ot Secrion T,

and (1) for wne aixth through tunth 5uhququnut
leage years of tee term of thig leage shall mean
the swn obtained by ‘mwultiplying by twelve, the
maount of the monthly rent set forth in sub-
pavagraph 3 of Section (.

FUGBLGES

BASE YEAR shall mean (i) the zalendar year 1982
for the period beginning April 121984 and ending
March 31, 1988 and ({i) the calendir year 1987
for the period beginning April 1, 1939 and for
the remainder of the term.

ADJUSTED RENT PERIOD shall mean the one-year

period of the term of this lease beginning with

the first day next following the end of the Basic
Period and each of the succeeding one-year periods,
including, if any, a final period of less than

one year,

0£0SE298

ADJUSTED RENT shall mean the rent to be paid o
during each of the Adjusted Rent Periods as herein
required, / ,%3
TENANT'S SHARE i3 3%&*'{'&——5#5'. - %
sq. ft.), which is the Tenant's agreed percencage

of any incrense in Operating Costa, if applicable.

% Sae omendwmae VS\—C‘O{Z& f’{”/;
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. (g) COHSUMER PRICE INDEX shall mean the twelve-month

Q average of the Consumer Price Index for All Urban
Consumers (U.S., City Average: All items 1967 =
100) published by the United Scates Department of
Labor, In the event the publication of the Consumer
Price Index is terminated, there shall be substituted
for such index the most nearly similar index as
determined by the firm of independent public
accountants in charge of auditing Landlord's
books.

{(h) OPERATING COSTS shall mean all expenses, costa
and disbursements of every kind and nature which
Landiord shall pay or become obligated to pay in
respect of a calendar year during the term of
’ this lease because of or in connection with the
ownership, leasing and operation of the Building,
subject to the following:

(i) The amount of ad valorem real and personal
property taxea against Landlord's real and
perscnal property to be included shal) be
the amounts assessed for the calendar year
in respect to which the Operating Costs acve
being determined, as shown on the tax bills
for such calendar year, without deduction

‘ ‘ ) for possible refunds of taxes,

(ii) The amounr of special taxes or special assessments
to be incraded shall be the amount of the
inatallment {pius any interest payable thereon)
of such specia) cax or special assessment
required to be pald curing the calendar year
in respect of which Urerating Costs are
being determined,

-

(iii) The amount of any tax or ex:lse (hereinafter
called "rent tax") levied by tie State of
Illinois or the City of Chicago sv_any
political subdivision of either, ra.reats or
other income from the Building to te lincluded
shall not be greater than the mmount which
would have been payahte on account of such
tax or excise by Landlord during the calendar
year in respect of which Operating Costs are
being determined had the income from the
Building been the sole taxable income of

TUCELELS
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2.

Landiord for auch caleadar year., Nothing

herein contained shall be construed as requiring
Tenant ¢o pay or reimburse Landlord for any

tax of any kind assessed against Landlord on
account of such rent tax reimbursement,

There shall be excluded from the Operating
Costy:

(A) the cost of alteration allowances for
tenant premises;

(8) depreciation; interest and principal
paymentd on mortgages and ather debg
costs if any;

income and excess profit taxes, if any,

all amounts included in Landlord's
Building capital expenditure accounts
that include substantial portions, but
not necessarily all, of Landlord's
capllal expenditures, which accounts
will(b< maintained in a manner consistent
with riie/present practices of Landlord.

Adjusted Rent for each Adjustsd Rent Period shall be

the sum of the following two amounts:

(a)

The amount computed by adding to ins Annual Base Rent
the product obtained by multipiying by che Tenant's
Share the amount, if any, by which the Operating Costs
for the calendar year fmmediately prior (o such Adusted
Rent Period exceedy the Operating Costs l[ov. che Base
Year,; and

Fifty percent {50Z) of the excess of the product_ubtained
by mulciplying the Annual Base Rent by a fracction

which has as 1ts numerator the Consumer Price Index

for the calendar year immediately prior to such Adjusted
Rent Period and has as its denominacor the Consumer

Price Index for the Base Year over the Annual Base

Rent.

0€05E208
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In no event shall the Adjusted Rént bl. 1ats t(an I?lc ‘I)nr‘u.ll B!sc Rent. [f any
Adjusted Rent Perod shafl be less than one year, the Adjusied Rent for such period

shall be reduced propoctionately.

3 Adjusted Rzatshatl be paid 1n equul monthly instaliments in advance on the
first day of each month of cach Adjusted Rent Penod: except that, if on the rirst day
of any Adjusted Rent Period, Adjusted Rent for such pertod has not been determned
as doresud, rent shail be paid on the tiest dav of each month of such period at the same
rate a3 immediately priore (o the commencement thereot, and on the firse day of the rirs
month after the deteeminanon of such Adjusted Rent an adjustment shall be made by
pavment of an additonal sum by Tenant, vr allowance of credit by Landlord, so that
the rent for any elapsed period durine any such Adjusted Rent Pertod for which
Adfusted Rent hai not been paid or credit given shatl be adjusted o contorm 1o the

Adjusted Rent applicable thereto

4. On or befors the Arst day of ¢ach Adjusted Rent Peniod, or as soon after such
dates as the information reasonably can be Jdeteemined. Landlord shall nonty Tenant
iz writing of the change. 1f dny. v the amount of the Base Rent or the Adjusted Reant,
22 the c1se may be, as disclosed by a cernfied statemens by a Brm of public accountants

N s

of rarenal repytatton,

$./The determination ind report by the independent public sccountanis of such
inerease oc Ceciease 1in Operaung Costs shall be conelusive upon the parties,

6. Landlced shall matncain a lige by categories of the
Operacing Costs for the Base Year and each calendar year thareafter,
the format of whic!i shall be similar to that illustrated in Exhibit

A attached hereto,

[II. Tenant shall use and oceuny the Premises for: microwave commenfcation
transmitcer and switch facllucies and for no other purpose.

[V, Landlord shall furmsh  for Sulrze 4003:

Alr-Conditioning 1. Aircondittoning to provide a temperattie and humidity condition required. in
Landlerd's judyment, for comiorable uccupancy of the Pramises under normal business
operatons, dady from 3:00 A M. 1o 6.00 PN (Satrdavs to 1:00 P M), Sundays and
holidays excepted. Wherever heat generating machines o equipment are used in the
Prenuses which adect the temperature otherwise mainta ned by the air-conditoning
svstem. Landlord reserves the right (o install supplemeniarv ar-condinoning units 1n
the Prermuses ind the <ost. operanen and maintenance thereor shall te pud by Tenant
to Landlord at suck rates as mav be agreed upon. Tenant shall a6 open any winduws.

2. Cold water from City of Chicago mains tor drnking, laveraior-and toilet
purposes drawn throuth fixtures wstalled dv Landlord, or by Tenant wite Landlord's
wrilten consent, and hot water for lavatorv purposes {rom regular Bulding supplv 3t
the prevaling temperature. Tenant shall pav Landlurd at rates fived oy Landlerd tor

water furmished for aav other purpose. Tenant shall aot waste water

Janitov 3o Japror service anoand aboun the Premnses. Saturdavs, Sundavs and holidavs

Service ' excepted. Tenant shall not provide any janitor service withour Landiord's writien con-
sent and then only subject to supertision ot Landlord and 1t Tenant's sole resoonsi-
bility and by januor contractor or emplovees at all times saustactory o Landlord.

Elevatar 4. Passenger ¢levator servics i common with Lindloed and other tenants, daity
Service from 3:00 A.M. to 600 P M. rSaturdass 1o 1.0 P M, Sundavs and holidavs 2x.
cepted. and frergnt ¢levator service in comimon with Landicrd and other tenants. dailv
from 3:00 A.M. to $00 P M. Saturdavs, Sundavs and hohdavs sxeepred. Such normal

020CL298
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provide limTed” pasSengsr wrCvathe rrce rly v umes such, normal passenyer
service 15 not [urmisied. Opcrntor-]css/nu:m;dc cldvator savicd shall be deemed
velavator service ~ within the meaming of this paragraph, f made available,

§. Eieciricity 5o long as Landlord shall Jistribure electne current in the Building
in which event Tenant shall ubtmin all electric current for the Prermises rom Landlord
and shall pay Landlord for such servics as metered by Landlord, at prevailing local
public utlity rates for comparable load, quantity and service. Upon thuty days’ notice.
Landlord may cease to furmish current without responsibiliy to Tenant except to con-
nect, within the thirty day period, the ¢lectric wiring svstem of the Premises with
another source of alternaung current and Tenant shall pay the supplier therearter ter
such service. Electeicity used during janitor service, alteratons or repaies in the Prermises

shall be pmd for by Tenant.

Electricity

6. Venetian or similar tvpe blinds for exterior windows. Tenant, at its own ex-
pense. may install drapes, winduw or door covenings (and  instailed shall mawntain
them in attractive and safe conditien) provided, in the sole discreuon of Landlord. they
are in harmony with the exterior and :nterior appearance of the Budding and create

no safety or fire hazaed.

Window and Dour
Coverings

Failure To Pay £ Tenant fails to pay promptly Landlord's proper charges for water or lectneuy,

For Services Landlged, upon not less than ten Javs' nouce, may discontinue turmishing the services
and no/sach discontinuance shall be deamed an evictan or disturbance of Tenant's use

of the Premisss.or rend2r Landlord liable for damages o relieve Tenant from aay
obligatica.

Landlord does.nct warrant that any service will be free from
{interruprlons caxsed by repatry, renewals, improvements, changes
of service, alrerations, strikes, lockouts, labor controversles,
accldents, lnability to-abtaln fuel or supplieg or other causes
beyond the reasonable tontrol of Landlord, Except for any inter-
ruption or stoppage arlsing from che negligence or wilful act of

Interruption
of Services

Tenant, its agencs, employdes, servants, contractors or sub-contractors,
any interrvuption of any service zo be furnished by Landlord pursuant
to this Lease which materlally dntarferes with Tenant's use of the
Premises to such an extent that it pawnnot conduct lcs business

therein for a period of fifreen conserviive working days afrer

written notice by Tenant to Landlord shail entitle Tepant to

abate its payment of rent under this Lease {or that portion of the
Premises which are untenantable for the period commencing on the

day following sald perfod of fifteen working fays and ending on the T
day or vedcoratton of the service, Mo such {ntvrruption or stoppaged
shall be deemed an evicclon or disturbance of Tewwni’a use and 9)
possesslon of the Premiges, or render Landlord llable for damages

or relieve Tenant from any obligacion excepe for abarement of rent
pursuant to this Paragraph. Except as provided in this Paragraph,
Tenanc hereby releases all ¢latms agalnst Landlord for damages for

interrvupcion or utoppage aof servicey,

Landlord's V. Landlord's utle 1s and shall be paramount o the tide ot Tenant, and nothinyg herein
Title contained shall empower Tenant toda any act which may encuimber it

V1. Tenant shall:

1. At Tenant's expense keep the Premuses in good order, condition and repair.
subject, however, 1o the provisinns ot Secton NIV ducing the tull teem hereor, and shall
pramptly and adeguatelv repane L Lamayge o the Premises and replice or repair 3l
glasy fixtures and appurtenances therein damaged ue browen, under the supervision and
with the appraval of Lanalord. and f Tenant does not da o Landloed may. but need
not. make such cepairs and replaczments. and Tenant shall pay Landlord the cost

thereot,
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such yovles to e removed.

3. Before leaving the Premises unattended, ¢lyse and securely lock all doors and
teansoms and shat il ail uthties in the Premises. Damage resulting from fadure so 1o do

shall be paud by Tenunt.

4. Pay Landlord for each day Tenunt retains possession of the Premises or part
thereof after termination hereof. by fapse uf ume or otherwise, double the amount of the
daily fixed rentaf for the [as¢ pertud prioe to the date of such termination and also pav
all damages sustuned by Landtord by rezson of such rerention, or, 1If Lundlord gives
notice o Tenant of Laadloed’s election thereof, such holding over shall constityte
renewal of this lease (or une year, but acceprancs by Landlord ot rent afier such termina.
tion shall aot consutute a repewal; this provision does not wawve Landlord's right of
re-entry ar any cther fngnt.

5. Comply with all taws, orders and regulations and with the directions of anv
public officer authonzed by law with respect to the Prequses and the use or occupancy

theteol.

Vs Tenant shall not:

.

L. CPunt display, inscribe or alfix any sien. picture, advertisement. notce, letter-
\ng o¢ directaan un day pact af the outside vr nside af she Bulding, or on the Premises,
except on 2lussCl the public halfway doors of the Prearmises, and then only of color. size.
stvle. characier ard matersat firse appeaved by Landlord o wntng, Landlocd reserves
the right (0 remoseab-matter of such type ather than that ibove provided for without
nouce (o Tenant anu-Teqant thall remburse Landloed for the expense thereof,

violates the letter or spiaat of any code of ethics adupted by anv recognized associztion ar
argamzation pertumng thereto or(use the name of the Bulding far any purpose other

2. Advernse the busisess protesnion or acuvinies of Tenantin any manner which

than that of the business address of (he” Tenant. or use anv picture or [ikeness of the
Bunding or the name “Prudenual”. (v anvcletterhends, envetopes, curculars, notges,
adverisements, contdiness or wrapping material, withow Landlord’s express consea! i0
wrilng.

3. Extubit. sell or offer for safe. use. rent or‘enchange in the Premises or Build-
ing any article. thing or serwice except those orduarivemiraced wihin the use of the
Premises specified in Sectivn [, without the prior writer consent of Landlord.

4. Make or permut any use of the Premuses which, Jirectls or)indirectlv. is for-
bidden by faw. ordinance gr gavernmental or municipal regulation-0rueder, or which
may be danzerous (o Lire, limb or propssty.

3. Use or permut 10 be breueht into the Premises or the Building anv inflammable
oils or Auids, or any tpiosive or ather articles deemed hazardous to person or droperty.
or do or permit to be June 3y act or tung witied il invalidate oe be 1n zonthict with
fire or other insurance policies cuvening the Building or its voeraton, or the Premises,
or pact of 2ithers or do of permit i be Jone anvthing in or woon the Premises. or brng
oc Xetp anvinng therein, which shall aut zomply “with all rules, orders. rezulations, or
requirements of the Board ol Fire Underwriers, or iy simidar orzamcation and
Tenant shalf atall nmes compiv with 21l such eures. order. requlacons of requiremenis..
or which shall increase the rate of nsurance o the Burlding, its aopurtenances or
contents. ({ by reason of the failure of Tenant (o compis vl the provinens of this
paragraph. any insuranc: premium shall 3¢ oy iime 3¢ ingreased aoove wnat it other-
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wise would be, Tenant snall raimburse Wandlocd £ the extent of 2if such increases in

J ptemiums pawd by Landloed, .
. Except as permitced {n Sectfon (LT,
Various 6. /[nstall or operate any refrigeraung, heating of air-conditioning apparatus or

Prohibiled Uses carry on any meshamcal businesy without the wnitten permussion of Landlord: use the
Premises lor housing, lodging o siceping purposes: permuc greparation or warming of
foed in the Premuses, or permit (cod to be brought into the Premises lor consumption
therein (warming of cotfee and individual lunches of emplovees excepred) except by
express permission of Landlord wio may in «s sole discrenon refuse such permission
or impose any conditions in granung i, and revoke it a¢ wijl.

Sound Devices 7. Place any radio or tefevision anrenny on the coof o on or in 1ny part ol the
inside or outside of the Building uther than the inside of the Premises: or operate or
permit {0 be operated any musical or sound productag nstrument or Jevice inside of
outside the Premrses which may be heard vutside the Premses: o operate any ¢lscirical
device from which may emanate electrical waves which may interfere with or impair
radio or television broadeasung or ceception {rom oc in the Building or elsewhere.

-

Nyisances 8. Bring or permit to be in the Building anv bicvele or other vehicle, or vog
fexcept in the company of a blind person or other amimal or bird: make or permit
any oujretionable noise or odor (0 emamite from the Premises: do anything therein
tending 0 create, oc mamncain, 3 auisance: disturd, solicit or ¢anvass any occupant of
the Building; rdo any act tending o injure the reputation of the Building.

Cleanliness 9. Place 2y thing or allow any thiag to be placed near the glass of any door,

and Obstruction partition ur window/which may de unsightly from outside the Premises. take or permit

of Public Areas t0 be taken in or out i uther entraaces of the Building anv iem normally taken in or

ﬁ out through the trucking <uncousse or service doors: or. whether temporanly, Jccident.
ally, or vtherwise, allow any t4ing to reman 1a. place of store any thing in, o obstruct

( ANV WAY. aRY PAssage wav enfestdirwvay. elevator, shpping platform, or truck cen-

course, Tenant shafl fend s {ull caspiration 1o keep such areas free trom all obstruetion
and in a ¢lean and sighdly condiion aad move all supplies, furnituee and equipment
as soon as recaived directy o the Presiees and move all such ems and waste other
than waste customanly removed by Buildinemplovees, being taken [rom the Premuses,
directly to the loading plattorm at or about the tune arranged for remuoval therefrom.

Additional 10. Attach or permit to be artached addinobal Iocks or similar devices 1o any

Locky door. transom or window: change cxistng locks or the soschanism thereof: or make or
permit 10 be made any Leys for any door other than thuse arovided by Landloed. (If
more than two hevs for une lock are desired Landlord will piovids them upon payment
thetefor by Tenann),

[1. Overload anv door.

Delacing 12 Do aay paunnng or decorating m the Premises: or mark, punt, ¢ntor Jnill into

Premises detve pauls or jorews 010, OF IN ANy Wiy delice any 2art of the Premises or Guilding.
outside or inside. without the ween consent of Landlord 1 Tenant Jesires ngnal,
communicanon. alarm of other utihty or servce connections wnsialled or cnanygeg the
same shall be made 11 the 2tpense of Tenant. with tne approval 1nd under direciion
of Landlord).

TUGELGLS

_ Alterations 13. Make {ngtallations, alterations or addicians in or to the
== Premises without submltting plans and spectflications to Landlord and
a securing Landlord's advance written consent {n each Lnscance. Consenccg
shall not be withheld tf installacions, alterations or additfons do o
not affect or Interfere with the structural soundness or integrity of {1
the Building and do not materially affect or tnrerfere with any
heating, ventilacion, air conditioning or electrical system of Landlord.'.»‘:‘
e
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prior to letting of Contri be TogtTaftory Qyplﬁycd by Tenant but
in each case only under written contract approved in writing by
Landlocd, and subject to all conditions lLandlord may impose. Tenant
’ shall submit to Landlord'y supervisf{on over construction and promptly
pay to Landlord or to Tenant's contractors, as the case may be, when
duye, the cost of all guch work and of all decorating required by
reason thereof, and upun completion, deliver to Landlord, {f payment
is made direct to Tenant's contractors, evidence of payment and walvers
of all llens for labor, services or materials, and hold Landlord

harmless from all coscs, damages, liens and expenses related thereto,

However, Tenant, withour Landlord's consent, may make in or
to the Premises installations, alteratlons, or addicions, (except
plumbing, electrical or venc{latfon work), the cost or which doey
not exceed $2,000 per occurvence provided that as to each such
anticipated installation, alteration or addltion: (a) Tenant glves
Landlord ten {10) days prior written notice, (b) any contraccor,
sub-contractor or ageat, or servant of Tenant who will particlpate
in any work to be done (s subject to and shall satlsfy Landlord's
ragzonable requirements including but not limlted to organized labor
and crrtificates of ipsurance, (c¢) any such Installation, alceration,
addi4i6n or work done In copnecrion therewlth {s subject to and shall
saclsfy the requlrementy of any permlts and the code, regulacions,
and rules/of any wovernmental body, agency orv authority, and (d)
shall not affect or Intecfere with the structural soundness or
inregricy of the)Bullding and shall not materially affect or inter-
fere with any heating, ventilatlon, alr-conditioning or electrical
gyqtem of Lapdlorddoc Tenanc,
r Rights Reserved VI Landloed shail have (he falloseing nghes exercisable without notice and without
To Laadiocd habeity to Tenant lor Jamageve ey 10 property. person of business, 1] Jaims (or
damuage beiny nerzby released) 3ad avithout arfecting an avicuon o disturbance ot
Tenant’s use or possession ur FIvING Lae Mo Ay claun for set-oifs, ur abatement of rent;

1. Tochange the name or street auaress.of the Building.

2. Toinsuall and maintain signs on the exteriov and interior of the Building.

* 3. To designate 3)) sourcss furnsshing sign painting and letering, ice. mineral or
drinking water, beverages. foos. towels, vending machire: ot torler supplies used or
consumed on the Premises,

4. Tohave pass kevs to the Premises.

5. To grant to Iny one the exciusive noht 1o conduct any husiness or render
any service in the Buillding, provided such exelusive srght shall not operate 10 evclude
Tenant from the use ¢tpressly permutted by Secoon 1

TOS6LGLN

6. To decorate, remndel, repair, alter or utherwue prepaie the Premises for
reoccupancy duning the last six months of the term hereot, o dunng or paor w such

time Tenant vacates the Premiscs, or at any tme after Tenant abandons the Premises. @
. op

7. To cnter the Premises (o make inspecnons, repairs, slterations o additions in N

or to the Premises or the Building or to exhibic the Premses 1o prospective terants, C.J
purchasers or others, at reasanable hours and AL anv Lime i the ¢vent of an SMeEency, Ul
and (0 pectarm amy acts celated (0 the satety, peotection, preservanon, reletting, sale 8
ot improvement of the Premises or the Buiiding, e

3. To have accesy to all mail chutes according 1o the rules of the United States
Past Otfice,

9




Condition of
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Surrender
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Retuery of
Premises

Removal of
Additions

Floor
Cuvering

. . i ! "
(o exclude ot s1oel anv peddier, u]')kills{r orgpeadar 3 any hrue trgm the Premuses ce

the Building

L 1 . E e e Y R KT AN Y gk : | y n-.l.'."‘:‘(l- AT PRTLIINING TS B |
lj{m’] 'l':'_"h rat 8 11 A Y| et : i thelr “‘gni 1 nier or 1!.'11\'C and

10, To close the Suilding 16 1000 PN oe ag such other reasonable nme s Land-
lord may Jetermine, subject, howeser, o Teaant’s nght 0 admidance under wuen
regulations us shull be prascnbed from ume 1o tme 2y Landlord.

I't. Te approve the weight. size and location of safes and other heavy equipments
and articles i1 and about the Premises and the Building and to raquure all such items
to be moved in aad out of the Building and Premuses unly 4t such tumes and in such
manner 35 Landlord snall direct and in all events at Tenant's sole risk and responsibulity,

{2. Atany time or times, to decorate and o make, at its own ¢xpense, repairs,
alterations, addiuons and improvements, structural or otherwise, in of (o the Premuses.
the Building or part thereut. and during such operations to take into and through the
Premuses or any part of the Building all matertal required and to close or temporanly
suspend operation of entrances. doors. corridors, ¢levators or other facilines. Landlord
may do anv such work dunng ordinary business hours and Tenant shall pay Landlord
w0or overtime 2nd {or any other expense incurred if such work 1s done during other hours
L Uznant's request.

27 To do or permit to be done 2nv work 1n or about the Premises or the Building
or any adjaceptoc nearby butlding, land. street or allev.

[X. Tenant's riking possession shall be conclusive ¢vidence against Tenant that the
Premises were thenlin vood order and sausfacterv condition. No promise of Landlord
to alter. remodel. improre/repair, decorate or clean the Premises or any part thereof,
ind no representation cearecing the condihion of the Premises or the Building has been
made to Tenant by Landlordietcepr s made herein.

X. At the ermination of this lease oy lapse of ime or otherwise:

. Tenant shall surrender all keys Of the Premuses to Landlord and make known
1o Landlord the explanarien of alf compimation locks remamning on the Premuses.

2. Sobject 1o the prowisions of subparagravisl and 4 of this Section X, Tenant
snall retuen the Premises and 2il 2outoment and fiviursy or Landlord in as zood condi-
ton as when Tenany onginaily 100K possession. ordinar: wear and 105§ or Jamage by
fire or other casuaity covered in Section NIV hervor sxespied. tailing which Landiord
may restore the Premuses to sucn condition and Tenantandil pavthe cost thereof,

3o Allinsaallzuens. addinons. hardware. non-irade Avtures. dlicrations and in.
provements. tempuoraey uf Sermanent. svsepl oviabie turniture anld couipment be-
longing to Teaant. :n or upon the Premuses. whether olaced there by Tenantor Landlord.
shall be Landlord’s peaperty and shall remain uoon tre Premises, il withou’ sompensa-
fion. allowancs or credut to Tenant. provided, itoseser it aror o such terminanon of
within e davs therearzer Landlurd so direzts by nones Tenant shall prompily remove
the instailations. adaibons, hardw are. qon-irade Nxtures. dleranons Jnd IMEOYements.
designated in the noace whether ptaced in the Premises by Landlord or Tenaat
gursuant 1o Yecaon VUL sunpacagraph L3 ot this fedse. or othersise. and shail restare
the Premuses and Sl equipment and txiures of Landlord @ 35 2ood condilion 1y exisicy
immediatety prior 1o the construction ot sueh instatfatons, sedinons. hardware. non-
trade nvrures. slerdtions and umprovements, (aihing waich Landlord may erfect such
cemoval and restoration and Tenant shall pav the vost thereot,

4. Tenant mav remove unv door covertng paid for and laid by Tenant pravided
Tenant. 13y removes ail (astemnys, caper. flue, Cases dnd OINer <3s0ges therevt ind
restores the Joar suetaee 20 (g 3620008 cendicad, o b s o Laadlord agon csanest,
the cost of restoring tne iluor surulub: W auch cundition,

TUSBLGLN
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Property . Al Tenants fixtures, um.tlla ong; dtf pegsonal propegty not remaved | om

Presumed the PIL'{THSL‘S prior 1o such tcrnnﬂ"alu n sHUE be ednel umd? presumed to have been

Abandoned abandoned by Tenant und title thereto shall pass to Landlord under this lease as a bill
ol sale.

Assignment XI. Tenant shall not (1) assign this lcase or any interest

and under {t, (2) allow any transfer hereof or any llen upon

Subletcing Tenant's interest by operation of law, {3) sublet the Premises
ar part thereof, or (4) permit the use or occupancy of the
Premises or part thervof by any one other than Tenant and
Tenant's employees; provided that Tenant may sublet Sufte -2 of
the Premises to Lexitel Corporation, a Michigan corporaction, en
terms and condit{onys satlsfactory to Landlord., Landlord's
consent to any assignmenc, sublecting {including the censent
hereinabove granted) or transfer, or Landlord's election to
accept as Tenant hereunder, ony asglgnee, grantee of transteree
shall not release the oriyinal Tenant from any covenant or
cbligation of this leage and congent by Landlord to any
assignment or subleteti{ng shall not relieve Tenant from obralning
consent to future assignment or sublecting, Tenant agrees that
arly amouynt recelved by Tenant under the sublease permitted above
that/ ta {n excess of 15% of the amount due Landlord under this
lease shall be pald over to Landlord on a monthly basis, For
the purposes of this Section XI, {t (s agreed that 66% of the
rent due uncerithis lease {s allocated to Sulte G-2, Tenant
shall submic-ts~landlord a fully executed copy of the sublease
permittud above and Landlovd reserves the right to request a
rental payment stoloment from Tenant and/or sublessee at any

. time during the term si~the sublease,

Default Under XU I the term of any leased other than thas fease, made by Tenant, fur the Premises

Other Lease or any part thereof, or for any eber space 0 the Building shull be terminated or
terminable after the makang of thinasase, because of any defaull by Teannt under
such other lease, such fuct shall empover Landlord, at Landlord's sole oplion, to
terminate this lease by notice o Tenant or 16, exercise any of the remedivs set fonh
in Section XV,

Waiver of XML Tenant waines and releases all claims agams Landlord, its officers, directors,
Certain Claims agents, employees and servants, in respect of. and teysshall not be Lable for, injury
W peeson or damage to property sustned by Tenaol o by any occupant of the
Premises or the Building, or any ather person occurtinyg i Or about the Bulding o the
Fremises resulting directly, or indseectly from any existing ar fuigee condition, defect,
matier or thing i the Premises, the Buthing or part of w0 freeequipment or ap-
purtenance becoming out of repar or from accident. or from any-preurrence. act, or
from negligence or omission of any tenant or occupant of the Budding, or of any other
person. This Section XU shall apply especally, but not exclusively to damuage ¢aused
as aforesaid or by the ooding of basements or other sub-surface arcas or by re-
frigerators, sprinkhing devices, air-condinoning apparatus, waler, snow, frost, steam,
excessive heat or cold. falling plaster, broken glass, sewape, gas, odors or noise, ar the
bursting or feaking of pipes or plumbing fixtures, and shali upply equally whether any
such damage results from the act or omission of other Cnanis, occupants or servinls
af the Building ar of uny other persons, and whether such damuge be caused or result
from any thing or circumstance above mentoned, or any other thing or circumstanee
whether of a like or wholly ditferent nature. 11 any such damage te the Premises or to
the Building or 1o tenants thereol, results fram any act or omission or negheence of
Tenant, its agents. employees or invitees, Lundlord may, at Landlord's option, repair
such damage and Tenant shall, upon demund by Landloed. reimburse Landlord forth-
with for all costs of such repairs and damages both o the Building und 1o the tenants
thereof, in excess of the amounts, if any, paid to Landlord under insirance covenng
such damages. All property in the Building or in the Premises belonging to Tenant,

11
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1hETe10 Of (Tt Misappridpet or Fyeteef. STt aghees 1o hold Landiord harm-
less and indemnified against clams and Mohiiay [ér irt?urics tocall dcrsons and for the

damage to, of the theft, mapprapriation or lass of all property occurring in or about the
Premises, or due to act or omission of Tenanl, its agents or employees.

Untenantability  XIV. If the Builling is damaged and made substantially untenantable by fire or
other casualty, whether or not the Premises are damaged, and Landlord shall determine
not o restore it, Landlord may, by natice to Tenan! given within siaty (60} days
after such damage, terminite this lease. Such termination shall become effective as
of the date of such damage f the Premises are damaged, otherwise as of o date sixty
(60) days following the service of such notice of fease termination. Unless the lease
is terminated as hereinabove provided, if the Premises are made panially or wholly
untenantable by fire vr other casually, Landlord shafl restore the same at Landlord's
expense with reasonable promptness. 1f a5 a result of a fire or other casuaity a sub-
stantial amount of public space 1n the Building s damaged to such extent as 1o sub-
stantially interfere with Tenant's use of the Premises, or if the Premises are made
partially or wholly untenuniable and in either case Landlord fuils, within sixty (60)
Aays after Landlord is enabled (o tale possession of the damaged space and Premuses,
tg restore the dumaged public space to efiminate substantial interference with Tenant's
us~ ‘el.the Premises, or to restore the Premises, Tenant may terminate this lease as
of the“end of said period of sixty (60) duys by notice ta Landlord given not later
than ety days after the expiration of said sixty (60) day period. In the event of
termination oo ahis lease pursuant to this Seciion XTV rent shall be pro-rated on a per
diem basis and p2id to the date of the fire or other casuadty, unless the Premises shall
be tenantable anid reasonubly acceswible, in which case rent shall be payable 10 the date
of the lease terminated af the Premises are unienantable or are not reasonsbly acces-
sible and this lease 1s rattarminated, rent shall abate on a per diem basis from the date
of the tire or other casualyy until the Premises are ready Tor occupingy and reasenably
accessible to Tenant: if partiol toe Premises are untenantable, rent shal) be pro-rated
on a per diem basis and apportivae! in accordance with the part of the Premises which
is usable by Tenant untl the damugéd part is ready for Tenant's occupaney. In alf cases,
due allowance shall be made for reusonuble delay caused by adjustment of insurance
loss, steikes, labor dithculties or any cavae beyond Landlurd's reasonable control,

Rights and XV, All rights and remedies of Landlord herein 2numerated shall be cumulative and
Remedies of none shall exclude any other nipht or remedy slicved by taw:
Landlord

1. 1l a decree or order by a court having juriscicthion in the premises shall be
entered (a) adjudging Tenant bankrupt or insolvent, or (b upproving as properly filed
a petition seehing reorganization of Tenant under any bankrodtey ot imohency faw, or
(c) for the winding up o liguidation of Tenant's allaies, or (d) forang appomtiment of 3 op
recerver or & hiquidator or trustee of Tenant ve of Femant'y propeily, oo dbankruptey or
insolvency, and such decree or order shall continue undischarged or wastaved for shny U0
(30) days; or if Tenant shall institute of consent to sohveney or bankrupiey procecdings

by or against Tenant, or file petition, answer or consent seching o reofgtinzation under ®
any insolvency or bankruptey law, or consent ta the sppotntment of o receiver or iguda.
tor or trustee of Tenant or Tenant's property, in hankeupicy or insolvency, or make an ;
assigneent for the benelit of creditors, or adant s owriting Tenant's inabihty o pay
debts generally oy they become due, or take corporate action in furtherance ot any of
the aforesaid purposes, then and woany such event Landleed may, if Landlord so elects,
with or without notice or entry or other achon, forthwith terminale this ease, and shall
upon such terminanon be entitled 1o recover damages in an amount egual W the then
present value of the rent reserved under provimon @y of Section 1 of tus lease for the
residue of the stated term, Jess the B rentad value of the Tremses for such eesidue or

in any greater amount as ray be permitted by Liw up to the full msount of the rent
reserved by this dease o the end of the stated erm.

2. 1 Tenanc defaults in the prompt payment of cent and such defanh sinll con.
tinue for five or more duys after the sume be due and payable or in the performince or
observance of any othier provivion of this Jeise and such other default shall continue for

19
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tent or more £ays atter notice thereof shall huve been given to Tenant, or if the leasehold
interast of Tenant be levied upon uader 2xecution or autached by process of law, oe 1f
Tenant abandons the Premises. then and in any such event Landlord, if it so ¢lects, with
or without notice or demand. forthwith, or at any ume thereafter while such default
continues, either may terminate Tenant's right to possession, without terminating this
lease, or may rermunate tus lease.

3. Upon termination of this lease, by lapse of time or otherwise, or upon termina-
tion of Tenant’s nght to possession, Tenant shall vacate the Premises immediately and
deliver possession to Landlord, and hereby grants to Landlord full and free license to
enter and repossess the Premises in such event with or wathout process of law and to
expel and exclude from possession Tenant and other occupants and 10 remove any or
atl property, using such force a5 may be necessary, without being guilty of conversion of
property, trespass, evichion or forcible entry or detainer. and without relinquishing
Landlord's rights to rant or other nght. Tenant waives service of demand for rent or
for possession and notice of Landlord's election to terminate this lease, or to re-¢nter,
including ¢very demand and notice prescribad by law, and agrees that the mete breach
“&preerron Of this lease by Tenant shall, of iself, without notice or demand, consutuze
a-forcihle detainer by Tenant within the meaming of the statutes of the State of [llinois.

471 Landlord has the right 1o elect, and does elect, under the foregoing peovi-
sioas, to terminate Tenant's nght to possession, without terminating the lease, Landlord
may enter the Premises. remove Tenant's sicns and ather evidences cof tenancy, and
take and hold pissession thereof as i paragraph 3 of this Section XV provided, with.
out such entry and goysession terminating the lease or releasing Tenant frem Tenant's
obligation to pay rent forithe full term. and in such case, or in case this lease 15 termi-
nated for any cause specificdin pacagraph 2 of this Section XV, Tenant shall pav Land-
lord immediatsly 3 sum eyualothe rent reserved undes provision (a) of Section | of
this lease for the residue of thetermopius any othet suins due hereunder, Upon entry with-
out ermination of the lease, Laad’ord may, but need not. relet the Premuses or part
therzof for the agcount of Tenant farsech rent, tor such time and upon such terms as
Landlord shall Jdetermine; and Landiora «hall not be required to accept anv tenant
ofered by Tenant or 1o observe any wsactons yven by Tenant abour reletting. In
any such case, Landlord may make repairs, altedaiions and addittons and redecorate 1o
the ¢xtent deemed by Landlord desirable, and Tenx»at shall pay the cost thereof. toge-
ther with Landlord’s expenses of refetting. [f the'cannderavon collected by Landlord
upon reletting 1s not sutficient to pay monthly the fuli pineant of unpaid rent resarved in
this lease, the costs of repairs, alterations. addiions, rececarating and Landloed's exe
penses of reletting, Tenant shail pay to Landlurd the amouns or ¢ach monthly deficiency.

—Fomram ::Ln;,y Tttty rtr.rm:.a;;:‘v B SHAraTe & mu-t1 Bhoste S 0lR:
to be the avtomney of Tenart, amd, in the name or Tenant. o apprar for mm n
any court of record in any suit brougnt against Tenant for the enforcepanr™or any nght
hereunder by Landlord. to waive the ssuance and sénvice of pr and il by jury,
and to confess judgment nr judgments in favor of Landlopd-1Rd against Tenane for anv
maney Jue herzunder, or under inv 2xtension or fzae®al of ths lease. and for costs ot
sutt and for a reasonable attornev’s fee in | of Landlord ta be fixed by the court,
and ro refease all errors in such progedinys, neluding the ssuance of execution upon
any such judgment, and to sppattle that no appeat shall be prosecuted from any such
judgment or that no pegoeelings 1n chancery or otherwise shall be filed or prosecuted to
interfers (n anv_ with the aperanon of such judyment or of any esecution issued
any supplcmcntal proczedings taken by L.mdlord to collect the ymount

-
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6. All property eemoved frome the Premises by Landlond pursusnt ta the authornity
of this Tease vr of kiw, to which Tenant may be entitfed, may be handled, removed (or
stored in a comereial storage of warchouse or othenwise) by Landlord at the risk, cost
and expense of Tenant, and Landlord stall in no event be hable for conversion or
responsible for the value, preservation or safekeeping thereof. Tenant shall pay to
Landloed all expenses incurred by Landlord e such removal and storage. All property
not removed feom the Premises or retaken from storage by Terant within thirly Jays
after the end of the teem, however terntted, shall he conclusively deemied ta have been

forever abandaned by Tenant,

7. 1 Tenant violates any of the terms and provisions of this lease, or defaults in
any of its obligations hercunder, other than the payment of rent or other sums payable
hereunder, such vivlation may be restrained or such obligation enforced by injunction.

reayonable

8. Tenant shall pay all Landloed'y costs, charges and expenses, including the
fzes of counsel, agenls and others retnned by Landloed, incurred in enforcing Tenant's
obligations hereunder or incurred by Landlord in any litigation, negotiation or trans.
action iwnich Tepant causes Landlord, without Landlord’s faull, 1o become involved

Or concernid. .

Landlord’s XVIL Tenant herebygrants o Landlotd a first lien upon the interest of Tenant under
Lien this lease to secure the pavment of moneys due under this Jease, which lien may be fore-
closed in equity, and Lapdiord shall be entitled as a matter of right to have a receiver
appointed o take possession 21 the Premises and relet the same under order of court.

Impravenienis XVIT., Landlord agrees at ity expense to remove any unnacessary

drea In the Premises. Landlotd/Furthar agrecs at 1ts expense
to remove existing abandoned ducts in Sulte 6-2. All other
alteratious, includipng but not limiied to any necesssry for
Tenant's mechanical or elecrrical requitements, shall be at
Tenant's expense.

By Landlord parcitions, repalr and paccli sxisting cellings and repaint each “R

) - (SN

by Tenant on urtless both Landlord and Tenan ave ap-
proved in writing a final floor lay-out plan on or before -Landlord,
however, shall not be fiable to Tenant for damage shall Teaap. ba reheved from
any obligation under this lease, if Lagl T prevented from completing the Premises

: XIX. If Teaant shall occupy the Premises prior ta the beginning of the term with Land-
Occupaacy lord's consent, all the provisions of this Jease shall be in full force and cffect commenc-
ing at such occupancy, such occupancy shall be on the basis of a month-to-moath

tenancy, and rent for such period shall be paid at the monthly rate set forth in Section [

Acts Subsequent X X. No reccipt of moncy by Landlord lrom Tenant alter the termination of this jease,

B to Terminalion the service of any notice, the commencenent of any suit or final judgment for posses-
sion shall reinstate, continue or extend the term of thus lease or affect any such notice,

demand, suit or judgment.

0neOce2os
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XX[. No waiver of defauly of Tenant shall be impliuj, and no cxpress waiver shall
affect any default other than the default specified in such waiver and that only for the
time aad to the extent therein stated. The invahidity or unenforceability of any pravision
hereof shall nut atfect or impair any other pravision,

XXII Claoses, plats and riders, il any, signed by Landlord and Tenaat and endorsed
on or aflived ta this Jease ure part hereof and i the event of variation or discrepancy the
duplicate atigmal hereuf, including such clauses, plats and ciders, ff any, held by Land-

ford shall control,

XXHL The word "Tepant' wherever wed in this fease shall be construed 10 mean
Tenants in all eases where there i moee tha aae tenat, and the necessary grammati.
cal changes reguired (o make the provisions bereol apply cither 1o corporabions or indi-
viduals, men or women, shalf ia 2l cases be assamed as though w each case fully

expressed.

NIV, No person executing this fease in a representitive capacity for Landlord or
fenaat shall be held individually Tuble herewnder i the absence of frand provided
suct-preson scted with due authority and the intended poucipals are bound.

XXV, Euch provision hereal shall extend to aad stall, as the case may require, bind
and inure to thocbenefic of Landlerd and Tenant and thear respective hewrs, legal
cepresentatives, suceessors and assigns. provided that this lease shall not inure to the
benetit of any assignee, heir, deual representative, transferce of successor of Tenant
except upon (he expre(s v edten consent of elechion of Landlord.

NXVIE Tenant agrees to comply with ol reasonable rules and regulations Landiord
may adopt from hime o tme for the protection and weltare of the Gudding and s

tenants and ocvupuanis.

XXV Nonotee or demand related ey dease shall be erfective unless in writing and
eather delivered personally o the pasty for ahonntended, of 1o an oflicer of such party
if & corporation, or sent by Unitedd States resateredanal return secempt requested, postage

prepad, in a sealed cnvelope sddressed: I o Tenann 1o Tenant al the Premises, With a cop
to The Times Mlrror Company, T!mes Mirror Square, los Angeles, California

90053,‘:1rc¢3_ncion: Senter Vice Presldent arid eneral Counsel, or (f
Tenant 15 not in possession thereof, then o Fenant's addiess last known o Landlord:
and if to Landtord, o Laadlord at 130 Fast Randolph Deave,, Chicago 10601, Dhooss:
provided that esther parly mav, by notice to the other, from Hime to time designale
another address it the United Stites ot Amteica () wheeh qotices eaiéd more than ten
(10) days therealter shadl be addressed. Notces marled as aforesanl s'ali be ellectively
given as of the date of maifing. '

XXVTIT. The marginal notations of this lease are for comenicnce anly and in no way
Himi or enlirgs scope ur imeaning.

XXIX,  Tenant, ac feg expense, shall priore ta the {nscallation
of feg equlpment secure and at all tlhines thereafter malntaln abl
requlred approvals and permlty of che Federal Communicationy
Commissfon and all orher governmental bodles having furladiction
over tts business dncludlng e communlceations operattons and

facllitfies,

JOCBLGEIS
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Maintenance XXX. Tenant, at its expense, shall be sclely responsible for
of Equipment and shall maintain its equipment in a safe, structural, sound,
' clean and sighcly condition and shall save harmless landlovd
against all liens and claims of mechanics and materialmen furnishing
labor and materials in the construction and maintenance of its
equipment. .

Services for XXXI. Landlord shall provide electricity (subject to the provisions
Suite G-2 of Section [V, sub-pacragraph 5), heating, ventilation and air-
conditioning for Suite G-2 as needed, provided that the cost
thereof shall be paid by Tenant to Landlord. In the event any
svch service cannot be metered, Landlord shall utilize a cost
folwula developed by an independent consultant to calculate the
¢cosr of such service, Tenant shall provide any required janitorial
servicésfor Suite G-2, provided any such service shall be subject
to the supervision of Landlord and the janitorial contractor and
employees ar-all times shall be satisfactory to Landiord. ’

Right of XXXIT. 1€ at apy-rtime after April !, 1986 transmission frequencies

Termination are unable to be maintained due to a building or buildings erected
afrer the date of ‘this {edse dicectly within or near Tenant's
transmission path, Tarast shall have the right to terminate this
lease at the end of any month thereafrer provided thac:

I, Tenant has gives Landlord one year's prior written’
notice along with certitied documentation that transmission
is or will be disrupted;

2. The date of surh rerwinarion shall reaaonably
coincide with the completion of the vuilding or buildings
vhich cause the transmission disrupiion; and

3. Tenant is not in default under’ iny of the provisions,
conditions or covenants of this lease eicher at the time
such notice is given or on the date of terminition set
forth in such notice.

XXXIII. O©On or before Octaber 1|, 1987, lLandlord shall nocify
dJRight of Tenant of the revised monthly rental ampunt as determined ‘pvrsuant
J Termination to sub-paragraph 3 of Section I of this lease. Tenant will then
have 30 days from the date of such notice to either continue the

lease through March 31, 1991 at the revised monthiy rental,
subject to adjustment as provided in gub-paragraph 4 of Section
I, or to terminate this lease as of Macrch 31, 1988, 1[If Tenant
does not notify Landlord within the aforementioned 10-day period,
the lease and all i(ts provisions, cond(tians and covemants shall
continue in effect through March 31, 1993,

| TU AN
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EXHINIT A

STATRMENT OF QPERATING COSTS

Comparisoen

Type of Fxpease Base Year Year
Salarles and wages $ §

Real estate taxes
Fringe benefirts
Electricity
Marorials

Elevator maintenance

Fuel

Maintenaoce

Payroll Taxzs

Painting andwall washing
Laundry and dry cleaning
Ingsurance

Esclator maintenance

Alr filcer service

Watet

Workmen's compensaticn
' insurance

Cleaning of stafnless

steel
Prudential sign

License, permit and
inspection fees

Rubbish removal

A.D.T. service (burglar
alarm)

Floral arrangements and
planting service

Exterminating service

Tuckpointing

TOTAL OPERATING COSTS § S

NET INCREASE OR DECREASE
IN OPERATING COSTS $

1OG6LG48
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SUBMISSION OF THIS INSTRUMENT FOR cxnafinaidy dr diokatbre By TENANT
DOES NOT CONSTITUTE A RESERVATION OF OR OPTION FOR LEASE, AND IT IS NOT
EFFECTIVE AS A LEASE OR OTHERWISE UNTIL EXECUTION AND DELIVERY BY BOTH

LANDLORD AND TENANT.
WITNESS the due cxecution hereof the date first above-written,

THE PRUDENTIAL INSURANCE
COMPANY OF AMERICA

SR DY

Vice President

Lt

By

D=

s§lstant Secretary

TOWER COMMUNICATIONS SYSTEMS/CORPORATION

(r ATTEST
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PLAN OF GNOQUND FLOOR
S UDENTIAL INSURANCE COMPANY THE PRUDENTIAL BUILDING

TOWER COMMUNICATION SYSTEMS
OF AMERICA
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