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ASSIGNMENT AND ASSUMPTION OF GROUND LEASE

and entered into as of this _(__5:_ ay of . 2001 ("Transfer Date™) by CONTINENTAL
TOWERS, LLC, a Kentucky limited liability company, having an address at 3 1560 Blakeley Way,
Spanish Fort, Alabama 36527 (“Assignor"), to SBA PROPERTIES, INC., a Florida corporation,
having an address c/o SBA Towers, Inc., One Town Center Road, Third Floor, Boca Raton, Florida
33486, Attn.: Jeffrey A. Stoops, President, Fax Number (561) 997-0343 (" Assignee").

THIS ASSIGNMENT AND ASSUMPTION OF GROUND LEASE ("Assignment") is made

Preliminary Statement:

InMay 0f 1999, SARAHMIZERANY ("Ground Lessor"), as lessor,and WORLD TOWER
COMPANY, INC., as lessee, entered into that certain Ground Lease Agreement ("Ground Lease")
as evidenced by that certain Memorandum of Ground Lease Agreement by and between LAKE
WOODMERE, INC., an Alabama corporation, and Assignor, dated February 28,2001 and recorded
on March 20, 2001 in Instrument 2001-09959 in the Office of the Judge of Probate of Shelby County,
Alabama, for that certain parcel of real property ("Real Property"), which Real Property is more
particularly described in Exhibit "A" attached hereto.

Pursuant to that certain Purchase and Sale Agreement dated as of June 1, 2001, by and among
Towers, L.L.C., an Alabama limited liability company; Towersll, L1.C, a Louisiana limited liability -
company; Continental Towers, LLC, a Kentucky limited liability company, and as Assignor herein;
Slade Lindsay, an individual, Doug Walker, an individual, and Assignee ("Purchase Agreement"),
Assignor has, among other things, agreed to assign all its right, title and interest in and to the Ground
Lease to Assignee and to sell and convey to Assignee all improvements thereon, including all
communications towers or monopoles on the Real Property.

In consideration of the mutual covenants contained in this Assignment, and other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, Assignor and
Assignee hereby agree as follows:

1. ASSIGNMENT. As of the Transfer Date, Assignor hereby assigns and transfers all
of its right, title, claim and interest in, to and under the Ground Lease to Assignee and its successors
and assigns. Assignor will indemnity, defend and hold harmless Assignee, its successors and assigns




and their respective agents, employees, directors and officers from and against any claim, damage,
loss, liability, obligation, demand, defense, judgment, suit, proceeding, disbursement or expense,
including reasonable attorneys’ fees or costs (including those related to appeals) of any nature
whatsoever (collectively, "Losses and Liabilities"), arising out of or in any way related to the Ground
Lease prior to the Transfer Date or which arise out of or are in any way related to the Ground Lease
after the Transfer Date on account of any fact or circumstance occurring or existing prior to the
Transfer Date.

2. ACCEPTANCE OF ASSIGNMENT. Assignee, as of the Transfer Date, hereby
accepts the foregoing assignment of the Ground Lease and assumes all of the Assignor's obligations
under the Ground Lease which arise or relate to the period after the Transfer Date. Assignee will
indemnify, defend and hold harmless Assignor, its successors and assigns and their representatives,
agents, employees, directors and officers from and against any and all Losses and Liabilities arising
out of or in any way related to the Ground Lease on and after the Transfer Date, except for Losses
and Liabilities which artse out of or are in any way related to the Ground Lease after the Transfer
Date on account of any fact or circumstance occurring or existing prior to the Transfer Date.

3. ADDITIONAL PROPERTY. Assignor, as of the Transfer Date, hereby grants and
releases unto Assignee, its successors and assigns forever, the Improvements and Appurtenant
Property located on or relating to the Real Property to the extent deemed realty (the "Additional
Property"). Assignor hereby warrants to Assignee, and its successors and assigns, that (a) Assignor
is the lawful owner of the Additional Property, (b) the Additional Property is free from all
encumbrances, and (c) Assignor has good right to convey the Additional Property.

4. ARBITRATION. Intentionally Omitted.

5. ATTORNEYS FEES AND COSTS. In the event of any litigation or arbitration
between Assignor and Assignee arising out of this Assignment, the prevailing party will be entitled
to recover all expenses and costs incurred in connection therewith, including reasonable attorneys’
fees and costs.

6. BINDING EFFECT. This Assignment will be binding on and inure to the benefit of
the parties herein, their heirs, executors, administrators, successors-in-interest and assigns.

7. GOVERNING LAW. This Assignment will be governed by and construed in
accordance with the internal laws of the State of Kentucky without regard to principles of conflicts
of laws.

8. COUNTERPARTS. This Assignment may be executed in two or more counterparts,
each of which will be deemed an original, but all of which together will constitute one and the same
instrument,



9. PURCHASE AGREEMENT. Nothing contained in this Assignment wili be deemed
or construed as relieving Assignor or Assignee of their respective duties and obligations under the
Purchase Agreement.

THIS ASSIGNMENT has been executed by Assignor and Assignee on the Transfer Date.

Witnesses: | ASSIGNOR:

CONTINENTAL TOWERS, LLC, a
Kentucky limited liability company

Member

L ot

Miizi
Member

Print Name:_ S A 2 A/(/



State of Louisiana
1 Ltk Parish

L ﬂgﬁé/@«ﬁ: 2 ~in and for said Parish, in said State, hereby

certify that Nancy Lindsay, whose name ember of Continental Towers, LLC, a Kentucky
limited liability company, is signed to the foregoing conveyance and who 1s known to me,
acknowledged before me this day that, being informed of the contents of the conveyance, she, as
such officer and with full authority, executed the same voluntarily and for and as the act of said
limited liability company.

Given under my hand this the /.3 day of %ﬁu{ 2001,

NOTARY PUBLIC

MY COMMISSION EXPIRES:_a { clcel/h

State of Louisiana
Parish

I, ﬁ%f%, a ~in and for said Parish, in said State, hereby

certify that Mitzi Walker, whose name as &ember of Continental Towers, LLC, a Kentucky
limited liability company, is signed to the foregoing conveyance and who is known to me,
acknowledged before me this day that, being informed of the contents of the conveyance, she, as
such officer and with full authority, executed the same voluntarily and for and as the act of said
limited liability company.

Given under my hand this the l/cﬁy of %W . 2001

NOTARY PUBLIC
MY COMMISSION EXPIRES: Ot duarth




ASSIGNEE:

Witnesses: SBA PROPERTIES
corporation

. ~ . o By: ' I : ~ ﬂ
L/-Y)_%t- M /N Print Ndme: d{’v'&j { i
Print Name: LYV L m Title: Pir oS St
Print Name:
State of Louisiana
D).éﬂ.@.ﬂi Parish
I,W;ﬂé‘_, a ih and for said Parish, in said State, hereby certify

that Neil Seidman whose name as Direcfdr of Acquisitions of SBA Properties, Inc., a Florida
corporation, is signed to the foregoing conveyance and who is known to me, acknowledged
before me in this day that, being informed of the contents of the conveyance, he, as such officer
and with full authority, executed the same voluntarily for and as the act of said corporation.

Given under my hand this the /i/dﬁy of M , 2001.

[SEAL]

NOTARY PUBLIC
MY COMMISSION EXPIRES: aX ds/at
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