CITY OF STRONGSVILLE, OHIO
ORDINANCE NO. 2008 - 272
By: Mayor Perciak and Nr. Daymut

AN ORDINANCE CONSENTING TO THE ASSIGNMENT
AND TRANSFER OF A SITE LEASE WITH OPTION
AGREEMENT IN CONNECTION WITH A TELE-
COMMUNICATIONS TOWER ON CITY-OWNED
PREMISES LOCATED AT 21211 DRAKE ROAD, IN THE
CITY OF STRONGSVILLE FROM T-MOBILE CENTRAL
LLC TO MOBILITIE INVESTMENTS I, LLCGC;
AUTHORIZING THE MAYOR TO ENTER INTO ANY
NECESSARY AGREEMENTS IN FURTHERANCE
THEREOF; AND DECLARING AN EMERGENCY.

WHEREAS, through Ordinance No. 2008-160 adopted July 21, 2008, this
Council authorized the City to enter inio a Site Lease with Option Agreement with T-
Mobile Central LLC (“T-Mobile") and approved T-Mobile's construction on City-owned
land located at 21211 Drake Road, of a telecommunications tower pursuant to certain
terms and conditions as set forth in said Agreement; and

WHEREAS, by letter received by the City on November 7, 2008, T-Mobile
advised the City that it had entered into a business relationship with Mobilitie
Investments I, LLC (“Mobilitie”) by which Mobilitie will acquire T-Mobile's ownership
interests in certain cell sites in return for various business and monetary considerations,
and including the intended assignment of T-Mobile’s cell site located at 21211 Drake
Road in the City of Strongsville; and

WHEREAS, T-Mobile has requested the consent and agreement of the City of
Strongsville to the assignment and fransfer of the Site Lease Agreement, and the
respective duties, responsibilities and objections of T-Mobile as set forth in said
Agreement; and

WHEREAS, Mobiltie has agreed to assume the duties, obligations and
responsibilities of T-Mobile, as set forth in the Agreement, and has submitted
information requested by the City documenting its ability to so perform;

NOW, THEREFORE, BE IT ORDAINED BY THE COUNCIL OF THE CITY OF
STRONGSVILLE, COUNTY OF CUYAHOGA, AND STATE OF OHIO, TWO-THIRDS
OF THE MEMBERS CONCURRING:

Section 1. That based upon the representations made to the City by T-Mobile
and Mobilitie, and in reliance thereon, this Council finds and determines that Mobilitie
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possesses the ability and qualifications financially and otherwise to operate and
maintain the telecommunications tower and cell site located on City-owned land at
21211 Drake Road and to comply with all requirements for the remainder of the term of
the Site Lease with Option Agreement with the City.

Section 2. That accordingly, subject o the terms of the Agreement set forth in
Exhibit 1 attached hereto, this Council consents to T-Mobile’s assignment and transfer
to Mobilitie of the Site Lease with Option Agreement and T-Mobile’s duties, obligations
and responsibilities as set forth therein.

\ Section 3. That the Mayor be and is, therefore, authorized to execute the letter
consent attached hereto as Exhibit 2, and to execute any and all other agreements and
documents necessary to effectuate the above assignment and transfer.

Section 4. That it is found and determined that all formal actions of this Council
concerning and relating to the adoption of this Ordinance were adopted in an open
meeting of this Council; and that all deliberations of the Council and any of its
committees that resulted in such formal action were in meetings open to the public in
compliance with all legal requirements.

Section 5. That this Ordinance is hereby declared 1o be an emergency measure
immediately necessary for the preservation of the public peace, health, safety and
welfare of the City, and for the further reason that continuous and proper operation and
maintenance of the telecommunications tower and appurtenances is necessary to
provide for the continuity of public services offered within the City and to conserve
public funds. Therefore, provided this Ordinance receives the affirmative vote of two-
thirds of all members elected to Council, it shall take effect and be in force immediately

upon its passage and approval by Of.
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EXHIBIT 1

SITE LEASE WITH OPTION

THIS SITE LEASE WITH OPTION (this “Leasc™) is by and between City of Strongsville, an Ohio municipal corporatior
{*Landlord”) and T-Mobile Central LL.C, a Delaware limited liability company (*“Tenant”).

1. Option 1o Leasc. -

) (a) In consideration of the payment of one thousand and no/100 dollars ($1,000.00) (the “Option Fee™ by Tenant to Landlord
Landlord hereby grants to Tenant an option to leasc a portion of the real property described in the attached Exhibit A (the “Property™), or
the ferms and conditions set forth herein (the “Option”). The Option shall be for an initial term of six (6) months, commeneing on the
Effective Date (as defined below) (the “Option Period”). The Option Period may be extended by Tenant for an additional six (6) months
upon writfen notice to Landlord and payment of one thousand and no/100 dollars ($1,000.00} (“Additional Option Fee™) al any time priol

to the end of the Option Period,

(b) During the Option Period and any extension thereof, and duriug the Initial Term and any Renewal Term (as those terms are
defined below) of this Lease, Landlord agrees to cooperate with Tenant in obiaining, at Tenant’s expense, afl licenscs and penmits o1
authorizations required for Tepant’s use of the Premises (as defined below) from all applicable government and/or regulatory entities
(incinding, without limitation, the Federal Communications Commission (“FCC”) (“Govornmental Approvals™), inclnding alf land use an¢
zoning permit applications, and Landlord agrees to cooperate with and to allow Tenant, at no cost to Landlord, to obtain a title report,
Landlord expressly granis to Tenant a right of access to the Property to perform auy (i) surveys, (ii) soil tests, and (iil) on-site feasibility
assesstoents (“Tests”} on the Property deemed necessary or appropriate by Tenant to evalnate the suitability of the Properiy for the uses
contemplated under this Lease. During the Option Period and any exiension thereof, and during the Initial Term or any Renewal Term of
this Lease, Landlord agrees that it will not interferc with Tenant’s efforts to secure other licenses and permits or authorizations that relate tc
other property, During the Option Period and any extension thereof, Tenant may exercise the Option by so nolifying Landlord in writing,
at Landlord’s address in accordance with Section 12 hereof.

(¢} If Tenant exercises the Option and has obtained all required permits, licenses and Government Approvals, then, subject to the
Iollowing terms and conditions, Landlord hereby leases to Tenant that portion of the Property sufficient for placement of the Anienne
Facilities (as defined below), together with all necessary space and easements for access and uiilities, as generally described and depicted ir

‘the attached Exhibit B and Bxhibit B-1 (collectively reforred to hereinaficr as the “Premises”); The Premises, located at 21211 Drake
Road, Strongsville, Ohio 44136, comprises approximately 2,500 square feet.

2. Term. The ipitial term of this Lease shall be five (5) years plus the initial partial month, if eny, commencin g on the daie of
exercise of the Option (the “Commencement Date”), and terminating at midnight on the last day of the month containing the fifth annua’

‘anniversary of the Commencement Date (the “Initial Term?™),

3. Rcnewal, 7Tenant shall have the right io extend this Lease for five (5) additional and successive five-year terms (cach =
“Renewual Term™) on the same terms aund conditions as set forth herein, except for adjusiments to Rent as set forth in Subsection 4k
below. This Lease shall automatically renew for each successive Renewal Term unless Tenant notifies Landlord, in writing, of Tenan(’t
intention not to renew this Lease, at least sixty (60) days prior to the expiration of the Initial Term or any Renewal Term or unless the
Lease is otherwise terminated. If Tenant shall remain in possession of the Premises at the sxpiration of this Leasc or any Rencwal Termr
without a writien agreement, such tenancy shall be decmed a month-to-menth tenancy under the same terms and conditions of this I.easc.

4. Rent.

(a) From and after the Commencement Date, Tenant shall pay Landiord or designee, as rent, one thousand eight hundred fifly and
no/100 dollars {$1,850.00) per month {“Rent”). The first payment of Rent shall be due within twenty (20) days following the
Commencement Date and shall be prorated based on the days remaining in the month containing the Commencement Date, and thereafles
Rent will be payable monthly in advance by the fifth day of each month to the City of Strongsville and address specified in Section 13
below, If this Lease is terminated for any reason (other than a default by Tenant) at a time other than on the last day of a month, Rent shal
be prorated as of the date of termination and all prepaid Rent shall be immediately refunded to Tenant. Landlord, its SUCCESSors, permitted
assigns and/or designee, if any, will submit to Tenant any documents required by the IRS in connection with the payment of Rent,

(b} During the Initial Term and any Renewal Terms, Rent shall be adjusted, effeciive on the first anniversary of the
Cemmencement Date, and amually thereaficr, to an amount equal to one hundred three percent (103%) of the Rent in effect immediately
prior to the most rccent adjustment date.

5. Pamitted Use. The Premises may be used by Tenant for the (ransmission and reception of radjo communieation signals anc
for the construction, instaltation, operation, mainienance, repair, removal or replacement of related facilities, inclnding, without limitation
tower and base, antennas, microwave dishes, cquipment shelters and/or cabincts, and related activities.

6. Interference. Tenant shall not use, nor shall Tenant permit its sub-lessees, sub-Hcensees, employees, invitees or agents to use
ihe Premises in any way which interferes with the use of the Property by Landlord or lessees or licensees of Landlord (subject to Tenant’s
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rights under this Lease, including, without limitation, non-interference).  Similarly, Landiord shall not use, nor shall Landlord permit its
lessees, licensces, emplayees, invitees or agents to use, any portion of the Property in any way which interferes with the operations 0i
Tenant. Such interference shall be deemed 2 material breach by the interfering party, who shall, npon written notice from the other, be
responsible for terminating said intorference within forty-eight (48) hours. In the event any such interference does uot cease promptly, the
parties acknowledge that continning interference may canse irreparable injury and, therefore, the injured parly shall have the right, it
addftion to any other rights that it may have at law or in equity, to bring a court action to enjoin such interfercnce or to terminate this Lease
immediately upon written notice.

7. Improvements; Uiilities; Access.

(a) Tenant shall have the right, at its expense, to ercct and maintain on the Premises improvements, personal property ant
facilities necessary to operate its communications system, including, without limitation, radic transmitiing and receiving anfennas,
microwave dishes, tower and base, equipment shelters and/or cabinets and related cables and utifity lines and a location based syste, as
such location based systemn may be required by any county, state or federal agency/department, inchuding, without limitation, additiona
antenna(s), coaxial cable, base units and other associated equipment {collectively, the “Antenna I acilities”). Tenant shall have the right tc
alter, replace, expand, enhance and upgrade the Anienna Facilitics at any time during the term of this Lease. Tenant shall cause ali
construction to occur lien-free and in compliance with all applicable laws and ordinances. Landlord acknowledges that it shall neither
interfere with any aspects of construclion nor attempt to direct construction personiel as to the location of or method of instaliation of the
Antenna Facilities and the Easements (as defined below). Thc Antenna Facilities shall remain the exclusive properiy of Tenant and shall
not be.considered fixtures. Tenant shall have the right to remove the Antenna Facilities, at Tcnant’s sole cost and expense, at any time
during and upon the expiration or termination of this Lease,

(b) Tenant, at its expense, may usc any and all appropriate means of resiricting, access {o the Antenna Facilitics, including.
without limitation, the construction of a fence, so long as its existence does not unrcasonably impede the activities of Landlord or it
licensees, lcssees, representatives, employees, invitees or agents,

(c) Tenant shall, at Tenant’s expense, keep and maintain the Antenna Facilitics now or hereafter located on the Property ir
commercially reasonable condition and repair during the term of this Lease, normal wear and tear and casualty excepted and Tenant shaf
reimburse Landlord for any damage 1o the Premises which cannot be retomed to Landlord in good, usable condition, normal wear and tear
apd casualty excepted. Upon termination or expiration of this Lease, the Premises shall be returned to Landiord in good, usable condition
normal wear and tear and casnalty excepted, ) ’

(d) Tenant shall have the right to install vtilities, at Tenant’s expense, and 1o improve the present uiilities on the Properts
(including, but not limited to, the installation of emergency power generators or alternative power sources). Landlord agrees to use
rcasonable efforts in assisting Tenant to acquire approvals for utility service and power sources. Tenant shall install separate meters for
utilities used on the Property by Tenant. Landlord shall diligently correct any variation, interruption or failure of utility service resulting
solely from the actions of Lundlord or its licensees, lessees, represcntatives, employees, or agents.

(e) As partial consideration for Rent paid under this Lease, Landlord hereby grants Tenant easements on, under and across the
Property for ingress, egress, utilities and access {including access for the purposes described in Section 1) to the Premises adequate ic
instali and maintain utilitics, incivding, but not limited to, the installation of power and telephone scrvice cable, and (o service the Premiscs
and the Antenna Facilities at all times during the Initial Term of this Leage and any Renewal Term (collectively, the “Kascments™). The
Fasements provided hereunder'shall have the same term as this Lease.

() Tenant shai] have 24-hours-a-day, 7-days-a-week access to the Premises at all tires during the Initial Term of this Lease and
any Renewal Term, at no charge to Tenant. In casc of an emorgency, Landlord shall have access o the Premises. Tenant shall provide the
lock combination to the Premises to Landlord’ s Police and Fire Dcpartments.

(g} Landiord shall maintain, except for snowplowing, and repair all access readways from the nearcst public roadway to the
Premises in-a manner sufficient (o allow vehicular and pedestrian access at all times, at its sole expense, cxcept for any damage io suct
roadways caused by Tenant.

(h} During the construction and installation of the Antenna Facilities, Tenant shall, at its sole cost and cxpense, expand the
existing gravel parking lot en the Property by 2,500 square feet in a location mutnaily agrceable to Landlord and Tenant. The parking loi
cxpansion shall be gravel.

8. Termination. Bxcept as otherwise provided herein, this Tease may be terminated, wilhout any penalty or further liability as
follows:

(a) upon thirty (30) days’ written notice by T.andlord if Tenant fails to cure a default for payment of amounts due under this Lease
within such thirty (30} day period;

(b) immediately upon written notice by Tenant if Tenant notifies Landlord of any unacceptable results of any Tests prior tc
Tenant’s installation of the Antenna Facilities on the Premises, or if Tenant does not obtain, maintain, or otherwise forfeits or cancels any
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license (inclnding, without limitation, an FCC license), permit or any Governmental Approval necessary to the installation and/or operatior
of the Antenna Facilitics or Tenant’s business;

(c) upon ninety (90) days’ written notice by Tenant if Tenant determines that the Property or the Antenna Facilities are
mnappropriate or unnecessary for Tenant’s operafions for technological reasons;

(d} mmediately upon written netice by Tenant if the Premises or the Antenna Facilities are destroyed or damaged so as &
substantially and adversely affect the effective use of the Antenna Facilities. In such event, all rights and obligations of the parties shal]
ccase as of the date of the damage or destruction. If Tenant elects to continue this Lease, then all Rent shall abate until the Premises and/o
the Antenna Facililies arc restored to the condition existing immediately prior to such damage or destruction; or

(¢) at the time title to the Properly transfers to a condemning authority pursnant to a taking of all or a portion of the Properly
sufficient in Landiord and l'enant’s mutnal reasonable determination to render the Premises unsuitable for Tenant’s usc. Landlord und
Tenant shall each be entitled to pursue their own separate awards with respect to such taking. Sale of all or part of the Property to ¢
purchascr with the power of eminent domain in the face of the exercise of the power shall be treated as a taking by condemnation.

(1) ifL.andlord reasonubly determines, throngh the proper action of its City Council, that the Premises are maicrially necessary for
City purposes, then Landlord may terminate this Lease by giving six (6) month’s written notice {*Notice Period™) to Tenant specifying ¢
date upon which this Lease shall terminate, and on that date this Lease shall terminate and cxpire. During the Notice Pericd, Landlord will
in good faith work with Tenant to find a suitable alternate sitc on the Property to which Tenant could relocate the Antenna Facilities. T
such relocation is achieved by the parties, Tenant agrees that the cost of such relocation will be at the sole cost of Landlerd, and this Leuse
shall be amended Lo conform to such relocation and shall remain in full force and effect. If a suitable alternate sitc on the Property is nof
agreed upon within the first one hundred (120) days of the Notice Period, Landlord agrees to work in good faith with Tenant and make
availablc to Tenant a (emporary location on the Property mutnally agreeable to both parties, to install and operate temporan
transmitting/receiving facilitics (including a so-called “COW™ or ccli-on-wheels) until a permanent location is found by Tenant and fhe
Antenna Facilities arc re-instaiied at such new location. During Tenant’s operation of such temporary transmitting/receiving facilities, all
Rent shall abate. Upon completion of re-installation at a permanent location Tenant shall resume payment of fall Rent. In the event ol
termination without relocation on the Property, neither parly shall be subject to any forther obligations under this Lease except for the
indemnities and hold harmiess provisions in this Lease and the prompt prorata reimbursement of prepaid Rent.

9. Default and Right to Cure. Notwithstanding anything contained herein fo the contrary and without waiving any other rights
graated to it at law or in equity, each party shall have the right, but not the obligation, to terminate this Lease on written netice pursuant ic
Section 12 hereof, to take effect immediately, if the other party fails to perform any covenant or commits 2 material breach of this Lease
and fails to diligently pursue a cure thereof to its completion after thirty (30) days’ written notice specifying such failure of performance o1
defauit.

10. Taxes. Tenant acknowiedges that Landlord currently pays no real property taxes on the Property, However, if Landlord fails
to retain its tax-exempt stafus on the Property, then Landlord shall pay when due all rcal property taxéas for the Property, including the
Premises. In the event that Landlord fails to pay any such real property taxcs or other fees and assessments, Tenant shall have the right, bu
not the obligalion, to pay such owed amounts and deduct them from Rent amounts due under this Leasc. Notwithstanding the foregoing.
Tenant shall pay any personal property tax, real property tax or any other tax or fee which is directly altributable to the presence oi
installation of Tenant’s Antenna Facilities, whether imposed on Landlord or Tenant, only for so long as this Lease remains in eftect, [
Landlord receives notice of any personal property or rcal property tax assessment against Landlord, which may affect Tenant and is directly
atiributable to Tenant’s installation, Laindlord shall provide timely notice of the assessment to Tenant sufficient to allow Tenant to consent
to or challenge such assessment, whether in a Couwrt, administrative proceeding, or other venue, on behalf of Landlord and/or Tenant
Further, Landlord shall provide to Tenant any and all documentation associated with the assessment and shall exceute any and ali
documents reasonably necessary to effectnate the intent of this Section 10,

(#) Tenant will maintain Commercial General Liability insurance in amounts of Three Million and no/100 Dollar
($3,000,000.00) per occurrence and Five Million and no/100 Dollars ($5,000,000.00) aggregate. Tenant may satisfy this requirement by
cbtaining the appropriate endorsement to any master policy of liability insurance Tenant may maintain, Landiord shall be named as ar
additional insured on Tenant’s Commercial General Liability policy,

(b} Subjcct to the property insurance waivers set forth in subsection 11(b), Tenant agrees to indemnify and hold harmless the
Landlord from and against any and all claims, damages, costs and expenses, including reasonable attorney fees, to the extent caused by o1
arising owt of the negligent ucts or cmissions or willful misconduct in the operations or activities on the Property by the Tenant or the
employees, agents, contractors; licensees, tenants and/or subtenants of the Tenant, or a breach of any obligation of the Tenant under this
Lease. The Tenant’s obligations under this section are contingent upon its receiving prompt written notice of any event giving rise to ar
obligation to indemmnify the Landlord and the Tenant’s geanting it the right to control the defense and settlement of the same.

{¢) Nolwithstanding anything to the conirary in this Lease, the parties lwfeby confirm that the provisions 6f this Section 11 shal,

survive the cxpiraiion or termination of this Lease.
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(d) Tenant shall not be responsible to Landlord, or any third-party, for any claims, costs or damages {including, fines anc
penalies) attributable to any pre-existing violations of applicable codes, statutes or other regulations governing the Property.

12. Notiges. All notices, requests, demands and other communications shall be in writing and arc effective three {3) days afte:
deposii in the U.S. mail, certified and postage paid, or upon receipt jf personally delivered or sent by nexi-business-day delivery via ¢
nationally recognized overnight courier to the addresses set forth below, Landlord or Tenant may from time to time designate any othes
address for his purpose by providing wrilten notice fo the other party.

If to Tenant, fo:
T-Mobile USA, Tnc.

12920 SE 38™ Street
Bellevue, WA 98005
Attn: PCS Leasc Administrator

And with a copy tfo:
T-Mobile USA, Inc.
12920 SE 38" Street
Bellevuc, WA 98006
Aftn: Legal Dept.

And with a copy to:
T-Mobile Central 1LL.C
2001 Butterfield Rd, Suite 1960

If to Landlord, fo:

City of Strongsville
Atin: Mayor

16099 Foltz Parloway
Strongsville, Chio 44149

And with a copy fo:
City of Strongsville
Atin: Law Director
16099 Yoltz Parkway
Strongsville, Ohio 44149

Pay and Send Rent payments to the following Pavee:

City of Strongsville
Attn: Finance Department

Downers Grove, IL 60515 16099 Foltz Parkway
Altn: Lease Administration . Strongsville, Ohio 44149

And with a copy to:

T-Mobile Central LLC

2001 Butierficld Rd, Suvile 1900
Downers Grove, I1. 60515
Attn: Legal Dept.

13, Quiet Enjoyment, Title and Authority. As of the Effective Date and at all times during the Initial Term and any Renewal
Terms of this Lease, Landlord covenants and warrants to Tenant that (i) Landlord has full right, power and avthorily to execute and
perform this Lease; (if) Landlord has good and unencumbered fec title to the Property free and clear of any liens or mortgages, except those
heretofore disclogsed in writing 10 Tenant and which will not interferc with Tenanfs rights to or use of the Premises; (iii) exccution ané
performance of this Lease will not viclate any laws, ordinances, covenanis, or the provisions of any mortgage, lease, or other agreement
binding on Landlord; and (iv) Tcnant’s quiet enjoyment of the Premises or any part thereof shall not be disturbed as long as Tenant is not ir
defaait beyond any applicable grace or cure period.

i4. Environmental J.aws. Landlord represcnts that it has no knowledge of any substance, chemical or waste {collcctively,
“Hazardous Substance™) on the Property that is identified as hazardous, toxic or dangerous in any applicable federal, state or local law o1
regulation. Landlord and Tenant shall not introduce or use any Hazardous Substance on the Property in violation of any applicable law
Either party shall be responsible for, and shall promptly conduct any investigation and remediation as required by any applicable
environmental laws, all spills or other releases of any Hazardous Substance not caused solely by the other party, that have oceurred o
which may occur on the Property. Tenant agrees to defend, indemnify and hold harmiess the Landlord from and against any and al
administrative and judicial actions and rulings, claims, causes of action, demands and liability (collectively, “Claims™) including, but no
limited to, damages, costs, expenses, assessments, penalties, fines, losses, judgments and reasonable attorney fees that the Landiord may
suffer or incur due to the existence of any Hazardous Substances on the Property or the migration of any Hazardous Substance to othe
properties or the release of any Hazardous Substance into the environment (collectively, “A ctions”), that relate (o or arise from the Tenant’s
activities on the Property. Landlord will be responsible for any Clajms resulting from Actions on the Property not cansed by Tenant prio
to and during the Initial Term and any Renewal Term. The indemnifications in this section specifically include, without limitation, cosis
incurred in connection with any investipation of sit¢ conditions or any cleanup, remedial, removal or restoration work required by any
governmenta] authority. This Section 14 shall survive the termination or expiration of this Lease.

15. Assignment and Subleasing.

{a) Tenant shall have the right to assign or otherwise (ransfer this Lease and the Easements (as defined above) granted hereir
upon written notice to Landlord to any person or business entity which is authorized pursuant to and FCC licensed {0, operate a wircless
cominunications business, is a parcnt, subsidiary or affiliale of Tenant, is merged or consolidated with Tenant or purchases more than fifty .
percent (50%) of cither an ownership interest in Tenait or the assets of Tenant in the “Metropolitan Trading Area” or “Basic Trading Arca’
(as those terms are defined by the FCC) in which the Property is located so long as the assi gnee can reasonably demonstrate it has a credh
worthiness which is at least equal to the Tepant at the time of assignment, Upon such assignment, Tenant shall be relieved of all liabilities
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and obligations herennder and Landlord shall leok solely to the assignee for performance under this Lease and all obligations hereunder
Tenant may otherwisc assign this Lease nupon prior written approval of Landlord, which approval shall not be unreasonably delayed,
withheld, conditioned or denied.

(b} Landlord shall have the right to assign or otherwise transfer this Lease and the Easements granted herein, upon writien notice
to Tenant except for the folIDwmg any assignment or transfer of this Lease which is separate and distinct from a transfer of Landlord’s
entire right, title and interest in the Property shall require the prior writicn consent of Tenant which may not be unreasonably withheld
Upon Tenant’s receipt of (i) an executed deed or assignment and (if) an IRS Form W-9 from assignee, and subject to Tenant’s consent, il
required, Landlord shall be relicved of all liabilities and obligations herennder and Tenant shall look solely to the assignee for performance
under this [.ease and all obligations hereunder.

(c) Tenant may sublease or sublicensc the Premises or any part thereof upon written notice to Landlord, and in such event, shal
pay a collocation fee to Landlord in the amount of fifly percent (50%) of any rental revenue received from such sublessees or sublicensees
of Tenant. Lendlord must be provided a copy of any sublease or sublicense of the Premises.

(<) Additionally, notwilhstanding anything to the contrary above, Landiord or Tenant may, upon notice to the other, grant ¢
security interest in this Lease {and as regards Tenant, in the Antenna Facilities), and may collaterally assign this Lease (and as regards
Tenanl, in the Antenna Facilities) lo any mortgagees or holders of scourity interests, mcludmg their successors or assigns {collectively
“Secured Parties”). In such event, Landlord or Tenant, as the case may be, shall exéeute snch consent to leasehold financing as may
reasonably be required by Secured Partics.

1¢. Succcssors and Assigns. This Lease and the Easements granted hercin shall ron-with the land, and shall be binding upon anc
inure to the benefit of the parties, their respective successors, personal representatives and permitied assigns.

17. Waiver of Landlord’s Lien. Subject to laws specifically applicable to municipal corporations, Landlord hereby waives any
and all lien rights it may have, statutory or otherwise, concerning only those portions of the Anlenna Facilities which are subject tc
moxtpages, financing or any sccurity agreements and shall be decmed personal property for ihe purposes of this Lease, whather or not the
same is deemed rcal or persopal property under applicable laws, and Landiord gives Tenant and Secured Parties the right to remove all of
any portion of the same from time to time, whether before or after a default under this Lease, in Tenant’s andfor Secured Party’s sole
discrction and without Y.andlerd’s congent. Said removal shall be subject to the requirements of Subscction 7(c) above.

18. Miscellaneous.
(a) Intenticually Deleted

(b} This Lcase constifutes the entirc agreement and understanding of the partics, and supersedes all offers, nepotiations and other
agreements with respect to the subject matter and property covered by this Lease. Any amendments to this Lease must be in writing anc
executed by both partics and approved by I.andlord’s City Council in accordance with law.-

{c} Landlerd and Tenant apree to cooperate with each other in executing any documents ncccssary to protect either party’s righis
in or use of the Premises, A Memorandom of Lease in substantiajly the form attached hereto as Exhibil C may be recorded in place of this
Leasc by cither party.

(d) In the cvent the Property is encumbcered by a mortgage or deed of trust, Landlord agrees, upon request of Tenant, to obtair
and furnish to Tenant a non-distarbance and attornment agreement for each such mortgage or deed of trust, in a form rcasonably acceptabie
to Tenant.

(&) Tenant may obtain title insurance on its interest in the Promiscs. Landlord agrees to execute such documenis as the title
company may reasonably require in connection therewith.

{(f) This Lease shall be construed in accordance with the laws of the state of Ohio.

(g) IF any term of this Lease is found to be void or invalid, the remaining terms of this Lease shall continue in full foree ang
cficot. Any questions of particular interpretation shall not be interpreted against the drafler, butrather in accordance with the fair meaning
thereof. No provision of this Lease will bc deemed waived by cither party unless expressly waived in writing by the waiving party. Nc¢
waiver shall be implied by dclay or any other act or omission of either parly. No waiver by cither party of any provision of this Lease shal
be decmed a waiver of such provision with respect to any subseguent matter relating to such provision.

(h) The persons who have executed this Lease represent and warrant that they arc duly authorized to execute this Lease in theis
individual or representative capacitics as indicated. :

(i) This Lease may be cxecuted In any number of counterparts, each of which shalI be decmed an original, bul all of whick
together shall constitute a single instrument.

Site Humber: CL50-8604 Site Lease - v9.21.0%
Site Mame- Soomesville Reereation Park £3



(33 All Exhibits referred to herein and any Addenda are incorporated herein for all purposcs. The parties understand anc
acknowledge that Exhibifs A and B may be attached to this Leasc and the Memorandam of Lease, in preliminary form. Accordingly, the
parties agree that upon the preparation of final, more complete exhibits, Exhibits A and/or B, as the case may be, shall be replaced by the
parties with such final, more complete exhibit(s) as approved by both parties.

(k) If either pariy s represented by any broker or any other leasing agent, such party is responsible for all commission fee o3
other payment o such agent, and agrees to indemnify and hold the other party harmiess from all claims by such broker or anyone claiming
through such broker. Both parlies represent that there are no brokers or leasing agents involved in this Lease,

The effective date of this Lease is the date of execution by the last party 1o sign (the “Effective Date”).

LANDPLORD: Ciiy of Strongsvilie,
an Ohio municipal corporation

By: ggﬂ""&o %) Q},/UU.-J;}L_/

Printed Name: Thomas P, Perciak
Title: %4

By |
Date: ‘MM;f szr Zevy i

TEMANT: T-Mobile Central LLC,
a Delawiéfe limited liability company

Jo st Nt

By:
. s 1)
Printed Name: INEL TS ;/4 J’}’(’)?L_\
Title: Dirgétor, Network Eogineering & Operations

Date: 770 g'

Site Number: CL30-660A : . Site Lease - v9.21.00
Sile Nama- Stiamasville Recrestinn Park #3



STATE OF OHIO )

} 88,
COUNTY OF CUYAHOGA }
This instrument was ackﬁowledged before me on by Thomas P. Perciak, Mayor of the City of

Strongsville, an Ohio municipal corporation, on behalf of said City of Strongsville.

Dated: ]~ P D\I'ﬂ() %/

-

W'}’Yl, M

Notary Public .
PrintName _ P 6 N aMA 77, /S St
My commission expires _ _

DONNA M. MISCIK
Natary Public, State of Ohio
My Commission Expires Nov. 16, 2008

{Use this space for notary stamp/seal)

STATE OF M ichican )

) ss.
county or _{Dae Jamd. ) N

I ceritfy that ] know or have satisfactory evidence that ___lﬁm . L_ N STRA . is the person who appearcd before me, and
said person acknowlcdged that he signed this instrument, on oath stated that he was™authorized to execute the instrument and acknowledged
it as the Director of Notwork Enginecring & Operations of T-Mobile Central LLC, a Delaware limited liability company, to be the free anc

voluntary act of such party for the uses and purposes mentioned in the instrument.

Dated.: ~1- J7*£)5’

o - & MW
Molary Public

—r 1) .
Print Name _____ame. C;__,_@%mp_h__4
My commission expires [~ 1D -2.01Y

(Use this space for notary stamp/seal)

Site Number:  CL50-660A St Lease - ¥9.21.07
S Mame- Stronesville Recreatinn Park #3 i



EXHIBIT A
Legal Description

The Property is legally described as follows:

See attached Decd

Site Nuinber: CL30-660A ' ' - . Site Lease - v3,21.07
Rite Name- Stromesville Reaseation Park #3 ’
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EXHIBIT B

The lecation of the Premises within the Property (fogether with access and utilities)
is more particularly deseribed and depicted as follows:

See attached drawings

NOTE: THIS EX¥ IIBTI‘ B REPRESENTS T-MOBILE’S INITIAL INSTALLATION, NOTWITHSTANDING
ANYTHING TO THE CONTRARY T-MOBILE’S INSTALLATION SHALL INCLUDE BUT NOT BE LIMITED
TO THE FOLLOWING EQUIPMENT INVENTORY:

NINE (9) ANTENNAS (APPROXIMATE DIMENSIONS 72” H x 8”. W)

TWENTY FOUR (24) COAXTIAL CABLES (1-5/8” DIAME" TER)

SIX (6) TOWER MOUNTED AMPLIFIERS (TMA) -

ALL ‘SUPPORTING MOUNTING HARDWARE NECESSARY FOR OPERATION OF THE FACILITY

Sits Number:  CLS0-660A ' ' } o Site Lease - v9.21,0;
Site Name- Stronesville Recrestion Park #3 ) -
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EXHIBIT B-}
Legal Description

‘Fhe Premises are legally described as follows:

See attached jegal description

Site Wumber: - TL30-660A : Site Tease ~ v9,21.07
Rire Wame: . Skongsville Recreation Park #3 : . :



Legal Description for a T-Mobile Lease Area
Project No. 50,447-46
July 21, 2608
Situated in the City of Strongsville, County of Cuyahoga and State of Ohio, also known as being
part of Original Strongsvilie Township Lot No. 82 and being part of lands conveyed to the City
of Strongsville by deed dated December 28, 1987 as recorded in Volume 87-8138, Page 49 of
Cuyahoga County Recorder’s Records further bounded and described as follows:

Commencing at a Northwest corner of said lands of the City of Strongsville, also being a point
on the Southern Right-of-Way of Drake Road, having a varied width;

Thence along a Western line of said lands of the City of Strongsville, bearing
South 00°00'00" East, & distance of 565.00 feet to an interior corner therecs: -

Thence along a Northern line of said lands of the City of Strongsville, bearing
North 90°00'00" West, a distance of 184.20 feet to a point thereon;

Thence at a right angle, bearing South 00°06'00" East, a distance of 10.00 foet to an iron pin set
and the TRUE PLACE OF BREGINNING of the I.ease Area herein described;

Thence, bearing South 00°00°00" East, a distance of 50.00 feet to an iron pin set;

Thence at a right angle, bearing South 90°00'00" West, a distance of 50.00 fect to an iron pin set;
Thence at a right angle, bearing North 00°00'00" West, a distance of 50.00 feet to an iron pin set;
Thence at a right angle, bearing North 90°00'00" East, a distance of 50.00 fect to an iron pin set
and the TRUIL PLACE OF BEGINNING, containing 0.0574 acres of land, more or less but
subject to all lcgal highways and all covenants and agreements of record.

Bearings are based on an assumed meridian and arc nsed herein to indicate_ angles only.,

The statement iron pin set refers to a 5/8” X 3¢ iron rebar set Vertlc,aily with surveyor’s L. cap
marked “Rolling~Hocevar”.

This legal description was prepared based on a survey under the supervision of Andrew G.
Planet, P.S. No. S-7802 by Rolling & Hocevar, Inc, in May 2008.

Y AT-Mobile\Strongsville Towers\50447-461.S.doc



EXHIBIT C

Memorandum
of
Lease

Site Nuinber: CLSO-660A _ ’ ' Site Lease - v5.21.07
Site Mane* Stronesville Recreaiion Park #3 -



MEMORANDUM OX LEASE
Assessor’s Parcel Number: 394-12-008
Batween the City of Strongsville (“Landlord”) and T-Mobile Central LLC (“Tenant”)

A Site Lease with Option {the “Lease”) by and between the City of Strongsville, an Ohio municipal corporation (“Landlord”) am
Mobile Central LLC, a Delaware limited liability company {*Tenani”) was made regarding a portion of the following property:
See Attached Exhibit *A” incorporated herein for all purposes

The Option is for a term of six (6) months alter the Effective Date of the Lease (as defined under the Lease), with up to one addith
six (6) month renewal (“Optional Period™).

The Lease is for a term of five (5) years and will commence on the date as set forth in the Lease (the “Commencement Date”). Te
shal} have the right to cxtend this Lease for five (5) additional and successive five-year terms. '

IN WITNBSS WHEREOF, the parties hereto have respectively executed this memorandum effective as of the daie of the last part
sign.

LANDLORD: City of Strongsville,
an Ohio municipal corporation

Printed Name: Thomnas P. Perciak

Title: Mayor
Date: Q(;bd«.;, 2*%, 2 0o0x
TENANT:  T-M C‘entrai LLC

Printed Name 'mw M\/éd’}’ﬂ/t-/
Title: Director, Networi Enormccrm g & Operations

Date: 717 ’_W




STATE OF OHIO )
3 ss.
COUNTY OF CUYAHOGA )
This instrument was acknowledged beforemeon by Thomas P. Perciak, Mayor of the City of Strongsv
an Ohio municipal corporation, on behalf of said City of Strongsville.

Dated: i 33“{{ : -

Notary Public -
Print Name . 2F M 4/ A Yz P IS Cper

My commission expires -

DONNA M. MISCIK
Notary Public, State of Ofio
My Commission Expires Nov. 186, 260.

(Use this space for notary stamp/seal)

STA"Iﬁ or M N gén
county oF _ Oaklandd

I certify that 1 know or have satisfactory evidence that } a¥) L. N L STREDM _ is the person who appeared before me, and
person acknowledged that he signed this instrument, on oath stated that he was auiborized to cxcoute the instrument and acknowledged it as
Director of Network Engineering & Operations of T-Mobile Central I.LC, a Delaware limited liability company, to be the free and voluntary a

such party for the uscs and purposes mentioned in the instrument,

Dated: j‘“!’_{—Od{) .
' % €Mk% _____ )

Notary Public 7 — .
Print Name _Qé-_\ne_ . M l; 1
My comunission expires 1~ {7-2087

)
} s8.
)

(Use this space for notary stamp/seal)



Memorandum of Lease Exhibit A
Legal Description

The Property is legally described as follows:

See attached deed
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deed recerded i Yolume g7-0604, Page 07 af
Guyahapa County beaed Records;

3
Thence South 4U-gQrs2t Uast pui- Tlet with the
centeriine of Frospect Rupd 3 disvance 244.70
fogt to the Hovthecly 11lne of laads couveyed to
Harbert Woldke and Rogemary Woldka hy dend dated
Apeit 19, 1945 and recerded fa Volume tta0e, pane
175 of Guyahogs County Hend Recordsi

|
henco South 7o =25 -03Y West along the
spribiaely [ine of lamls conveysd Lo Narhert
Woidks and Rosemary Wnjdke, B% aforesald, 8
dletupes of 68,89 feel D Lhe Huriliwest copney

% L/vt; T
Y
- {va S vaL. 67-8138 FAGE

pRESENTS that LTV Steel Camphny,
ggeesacr,by werger, bty Republic Sbeel Enteorpriges,Ing.,
inc..ia New Jersey cprparation, having jts offices st LIV Stenl

oty 44145, far vatuahle

big, a wynielpsl corperatlion whoge penigal

3]

~

tipereok ) )
THOMAYS J. NEFE PE. RS

COUNTY ENGINEER
TAK MADR DIVISION
ARPROVES FOR
RECORIY
TLABSH R
| e
ST ept 7 WEEL

I

L SR L

iy

o Rty




E Vi . AT-B1328 PAGE 5(
Tourse MHo. &
Thence South 09-0Ot~52% kast slong tha Westerly
Yine of tands comveysd to Norbert Woldke and
Rosemucy Weoldke, as afbresuid, o distante of 100
Fept to the Soutlyesl COrpsT thareof and the
tortherly 1ine of tands copveyed to Sadie
Borndsen and Rhoda Rennison by desd dated
Aprid 15, [958 and recprdad tn Yolome 4965, Pupw
578 af Cuyahoga County Dead Records;

Coursgs Ho. b _
hence Seuth 890-25)-03% West aloag the

lortherly 1ine of Sadie Beradsen and Rhoda
dennison, a4 sforessld, 689.53 feet to the
Sauthsrly prolongatlon of the Hastoriy ins of
cublot 10 in the Republic Imdustrlal park
Subdivision No, t,; b2 aforesald;

Coursg No, 7
Thenca Nevth along the Southerly prolongation of

.the Easterly lLins of Sublot 10, as aforesald, @
distance of 492,69 [ect to the Southwest corndr
of Bublot No. 18, as aforesaid;

course ko, 8 !2:;)3

Thence fast along the Seuthetly 1lne of the
Repubiic Jadustrial Park guirdivision Mo. 1, 8%
aforesaid, & digeanes of 1089.35 foet to lhe

centerline of Prospect Road and the place of
beginning, and containing within sald bounds
9,4250 acres of land, of whieh 0,0043 acrog are
wltbin the rlghkt-of-way of Prospect Road,
according to & Survey ty The Western Reserve
Engineering and Surveylag fompany dated
August 3, J987; ba bhe same uOvo ar lesz hut
subject to il tegal highwaysi
FARCEL RO. 2@
Sitpated in the City o Steongsvilla, County of
Cuyuhoga and State of Ohio and knows us beling Sublot Ho. 1t in
Hepubiie Industris} park Subdivision Ho. 1 of a part of
Original Strongsville Tounahlp Lot Nos, BZ. B3. %3 snd 2%, a3
ghown by tho piat of sald subdivision recorded fn Volume 213,
page 49 of Cuyahoga County Recopds of Plats,
sald Sublpt He. 11, having 8 frontage of 215.00 Feol
an tha Southerly side of Prake Read, 80 foat wide, aad
.grtepding hack of equal width 565.00 Feet an the hasteriy lioe,

563,00 Feat an the Westerly jine and laving & seay line of

315.000 Feet, me appears by said plut. \4k1 «

- 2‘ - . .
- oy ‘
(it the Benocke. rast . V74 - | 2-COL §G5 19068

JEVEYANCE 1S IN COMBLEAMEE Wik 260, 230008 ALG.
BALD ' '
. COUNTY AURTTOR O BEES LI
WQCG : Bet 2 o1am? R
abeyere gy o T Roregl e, ”ﬂ

Wb oo g ARNGEENGTL  vEs
s AR A 4 :
+ PRUEY weOih2AEL Duny Rotler Oy t‘ﬁrf .
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TOGETHLE with tho rightse, privilepes and
appuctenances, thereunto or appertalnlng, bt stbhlect o Lha

fellowing:
a), Pipeline @ight-ol-Hay Fifted Tog recurd
Auguat 15, (Y985 at 4123 PN apd recorded in Eoaws
Yolume 337, Pupe 592 of Cuvshows Cauntly Recorde:
bl Restrlction copseding Jeer Ruols Joled far
racard Mav 17, 1B6E o8 2:49 PH aod recorded ou
Volume )2330, Poape 593 oF Uurahens County deegpdad ’
¢}, Covenants and Resteirtlony ipwi. ag ¥
Ueitity casement recovded 0 Yollme 12551, Page
627 of Cuyahopn County Recuridsg

d), Amendment te Restriclions recorded (6 Valuse
12781 Page 727 of Cuyzbogn County Recogdss .

¢). Easenents Lo Gleveltand Eleatciv {llumlanting
Conpany apd Ohloe Betl Telephonn Compony racofdod
In Volume 14429, Pape 801 of Cuviahoga Couaty
kecords}

£} Zoakng and sther sedinssces;

rl. lteal gxtsle toaxes and assesumesls, both
genepral and special for year 19B7 and heyond;

hl. pubklle highways.
EH WETRESS WHEREDF, LTV Steal Company, Env. hernuste
sets lis hand and corparate seal Lhiﬁ'qfiﬂldur

of Novenber « 1887,

Sipned and acknowledged LEYy Stael Company, loc.

in the presence of:

eatilorrad A “yl_‘?h

) ) THacttive Vice )
- . 1, 4 s A s
. ) . ey
/'}J‘Z‘:'drﬂ\ {'é M-‘/%/((Jlﬁﬁlﬂ’% ATTEST: " ﬁg& ::="'—-a.
2 ﬁssést nt Secrelary )

STATE OF OKlO g
COUNTY §F CUYAHOGA )

lofore me, a Notary fublic, In snd for sald Loupty sl

55,

Stul., parsonally appearad M Teter Kally

E I B P T T

. Ie
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and pavid B. Pollack , hooun ca rie b Ba the porsoii. who

as Executlive Vice president sud Agsistant Segratary.
respectively of LTY Steat Compacy. Inc., the gerporatian which
executed the foregelng fnstrument, skgned the suna, and
ackpowtadgad to oe that they did so sign sald instriment in the
nnmé apd upon behall of sald corporation as such officers,
respectivelyi that the samse !y their [ree ack and desd as such
offlcays, raspactively and the free and covporste act and dsed
of sald cerporations that they were duly authorlzed theraunto
by Lts toard of Pirectovs; and tﬁat the cénl rEFixed (o srid
tnstrunest is she gorporata ssdl of sald coepecation,

1N TESTIMONY WHEREGE, [ have Lereunto sitbsceibed my

name and affixed oy cFficial geal at Cieveland, Ohio

this ___(g”"ﬁ' day of Z’g’{’é{;@ﬂﬂ_ . 1287,

i it e

tdry feublic

T KAY WOODS. Atopey
rhis instrument was prepared BYI g0 pune - sTATE GF DO

by wenassan Lag Bt Salm.
o WYAR K<

LTV Steal Cempany, Iac.
LTy Steel Dutlding
Creveland, Ohio 44116

1808h
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T-Mohile USA, Inc.
12920 SE 381th Street, Belflovus, WA 98006 SENT BY CERTIFIED MAIL,

L

fi
i jﬁ/ﬂ?\_'; gw‘!}

10/21/2008
V07 2008
City of Strongyville
Attn; Mayor a~}“‘§O"l?’1‘i{:‘gfzﬂﬁ"§“§‘ﬂ;tz‘a
16099 Foltz Parkway CITY OF STRONG i o

Strongsville, OH 44149

Re: Lease Site # CL50660A (“Leasc™) dated 7/22/2008 is by and between City of Strongsville, an
Ohio municipa corporation (“Landlord™) and T-Mobile, Central LLC, a Delaware limited Hability
company (“T-Mobile”)

Dear Sir:

T-Mobile and Mobilitie Investments, LLC (“Mobilitie””) have cntered into 4 business relationship in which
Mobititic will acquire T-Mobile’s ownership interest in certain cell sites in return for business and meonctary
considerations to T-Mobile (“Agreement”), Specifically, we have agrecd to the transfer of the T-Mobile cell site on
your property to Mobilitie as part of that business relationship. To do so, the Lease will be assigned [rom T-Mebile
to Mabilitie.

Upon and from the date of assignment, Mobilitie will assume all obligations and responsibilities of the
Lease but subject to the Agreement. T-Mobile will romain responsible for any liabilities prior o the date of the
assignment but also, subject to the Agreement. You should know T-Mobile will remain on the cell site and become
a subtenant of Mobilitie.

T-Mobile and Mobilitie seek your consent to the assignment of the Lease from T-Mobile to Mobilitie and
to release T-Mobile from afl Lease liabitities and obligations subsequent to such assignment of the Lease, Please
sign below to indicate your consent and release and return to: Jennifer Parrish - T-Mobile 12920 SE 38" Street
Bellevue, WA 98006, We will send you notice of the actual date of assignment when it occurs and provide contact
information for Mobilitie then. If you have any questions about this, please e-mail: Scott. McNecs@T-Mebile.com

Sincerely,

y

Scolt McNees .
National Construction Manager
T-Mobile USA

Acknowledged, Consented and Agreed to:

CITY OF STRONGSVILLE
By @A. (@M‘/

Print name: JLhomas Fa. Parciak, Mayor

Dated: Wae . [, 200 F
CC:  City of Strongville
Attn: Law Director
16099 Foltz Parkway
Strongsville, OH 44149




