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MORTGAGE, COLLATERAL ASSIGNMENT
o
EASEMENTS, LEASES, LICENSES,
RIGHTS--OF-WAY AND ORDINANCES
AND FIXTURE FILING

HIS MORTGAGE, COLLATERAL ASSIGNMENT OF EASEMENTS,
LEASES, LICENSES, RIGHTS-O AND ORDINANCES AND FIXTURE

FILING (# s "Mortgage ancﬂﬁmwqu{al Assignment" ), is made as
of ;2 . vl F391, by LITEL CO fUNICATIONS,
INC., & Delaware cor%%r.

g an office at 4650
Lakehurs! ‘¢, Dublin,Z0 J il (“Assignor” > BANK ONE,
COLUMBUS national % “L'_,",4 ociation ;] an office
at 100 E: St¥ ZeLUnbes, Ohic 43 (the
"Trustee' r . to that

certaln Indenture datea as of Decemwer 15, 1585 (thne

"Indenture"), by and among Assignor, as obligor, Litel
Telecommunications Corporation, a Delaware corporation
("Litel"), as gquarantor, and Trustee, as trustee. Capitalized
terms used herein which are not otherwise defined shall have
the respective meanings assigned to them in the Indenture.

WITNESSETH:
WHEREAS, pursuant to the Indenture, Assignor shall
issue the Securltles, comprised of Senior Secured Floating Rate

Notes due 1994 in the aggregate principal amount of
$140,000,000;




WHEREAS, pursuant to that certain Purchase Agreement,
by and among Assignor and LiTel, as sellers, and prospective
Holders, as buyers, the obligation of such prospective Holders
to purchase the Securities is conditioned upon, inter alia, the

creation of a lien and security interest in and to and a
collateral assignment of (collectively, "Security Interest")
certain property of Assignor as additional security for the
performance of Assignor's obligations under the Indenture and
the Securities; and

WHEREAS, Assignor desires to grant such Security
Interest to Trustee for the benefit of the Holders.

NOW, THEREFORE, for good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged,
Assignor : \ 1 warrants as

follows: Document is
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Assignme

/ Tkis Document is the I;:ropertg of 1 |

) 0 rants, bargains, sells, conveys,

mortgages , hypom‘%%%ﬁﬁm&ge%ﬁﬁgfers and assigns to the
Trustee for the ratable benefit of the Holders, and grants a
Security Interest to ¢ 1ste v th sble benefit of the
Holders, as security for the "Obligations" (as defined below),
in all of Assicner's right, title, privilege and interest in,
to and under the casements, leases, licensesd rights-of-way
and/or ordinances and the rents, profits, issues and revenues
thereof, described/on Exhibit) "A™ agtached hereto and made a
part hercof (each such easement, lease, license, 'ight-of-way
and/or ordinance describeds@fiy@zhibit A being re rred to

herein as "“Real Estateil 1 ,"'" and the rights of the

Assignor thereunder beifgireferrest to herein e "Real
Estate Rights"). and in @il Emptougsents, fixtu equipment
and othe serty of the, Assignor of every ! nd

descript w_ox at soyptimeReEreatter i d or located
on and 1 ceal estatélmore partic scribed in
each anc ] ] itate"),

including, without limitation, all microwave radio systems,
telecommunication transmission systems and fiber optic systems,
together with all attachments, accessories and parts used or
intended to be used with said property, whether now or
hereafter installed therein or thereon or affixed thereto, as
well as all substitutions and replacements thereof and
accessions thereto in whole or in part (the "Fixtures and
Equipment"), together with all of the proceeds and products of
the Real Estate Rights and the Fixtures and Equipment (the Real
Estate Rights, the Fixtures and Equipment and the proceeds
therefrom being hereinafter referred to as, collectively, the
"Assigned Interests").




(b) As used herein, "Obligations" shall mean (i) the
Indenture Obligations, and (ii) all future advances made by the
Trustee, the Holders, or any of them, for the maintenance,
protection or preservation of said Assigned Interests or the
security of any othenr Security Document or any portion thereof
or the Trustee's Security Interest therein, including, without
limitation, advances for storage, insurance premiums,
transportation charges, taxes and filing fees.

TO HAVE AND TO HOLD the Assigned Interests, together
with all privileges and appurtenances thereto, unto the Trustee
for the ratable benefit of the Holders, subject to the terms
and conditions set forth herein.

Section 2. Covenants of Assignor.

Y- OL 1icie, S\ g1 orever
warrant . m&eslst‘ | terest in and
to the A i #ézmg £ iens, claims,
charges, r ,mﬁtMEmr !:e. € ecurity
interests or “ﬁgmﬁféﬁgg'{ﬁ' rg@ aglt any act or
omission of ASsi oxt:Iee ceét or iéted Lisns, with all
privileges and aggﬁ Qgi&n SRR S EH@ ¥Fistee, against all
claims of all persons whomsoever.

b) Rerformance by Asgiguor. ASsignor shall keep and

maintain all applicable covenants, warranties, payments,
obligations, and performances as provided.in the Indenture, the
Securities, the other Security Documents, and any other
documents defined and incorporated therein, all of the terms of
which are incorporated herein bysréference. Anything herein
contained to the contrary Wikzhstanding, Assignor shall
remain liable under the£§§§‘“ é;%%i Agreements to which it is a
s oblig

party to perform all of ¢ gtions thereunder in

accordanc ] and pursuent-to the terms ar isions

thereof, Trustee’ shali have no oblig or liability
under suc Estate Aé@gegg-fgfby £easor arising of
this Mort Collatera¥ assignmen: shall not

take nor X€ ; ] ission of
which might result in an alteration, termination, or impairment
of (a) the Real Estate Agreements, (b) this Mortgage and
Collateral Assignment, or (c) any of the Real Estate Rights,
except as provided in this Mortgage and Collateral Assignment
or the Indenture.

(c) Books and Records; Inspection. Assignor shall
keep accurate and complete books and records concerning the
Assigned Interests. The Trustee shall have the right, at any
reasonable time and from time to time, to inspect, examine and
make copies of and extracts from the books and records of
Assignor concerning the Assigned Interests.
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(d) Consents. In the event that any of the Real
Estate Agreements requires the consent of the other party
thereto to the assignment thereof in accordance with this
Mortgage and Collateral Assignment, and such consent shall not
have been obtained as of the date hereof, Assignor shall use
its best efforts to obtain such consent as soon as practicable
following the date hereof.

(e) Payment of Taxes. Assignor shall pay and
discharge any taxes, assessments and governmental charges in
respect of, and levies against, any Assigned Interests prior to
delinquency thereof and shall keep all Assigned Interests free
of any unpaid charges whatsoever, unless such charges are being
contested in good faith and appropriate reserves have been set
aside in accordance with GAAP.
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g) Preservation and Protection of Security

Interest. Assionor w thf pres and protect the
Trustee's Secupity Interest in the Assigned Interests and, at
its own expens shall: (i) do all aects and things, and will
make, execute,packriowledge and deliver, and«file and record in
the proper| location all such instruments (includ: J, without
limitation, eonveyances, mortgages, .Aassiconments, jreements,
financing statements and continuation statements) required (and
any that ate reasonably reguesved by the Trustee) to establish,
perfect, wmaintain and conpyhuestlie perfection and first
priority of the Securityyufiterestisf the Trustee in the

Assigned srests and, s addit idm authorize< the Trustee to
execute ¢ le in the Mamé-of the Assign inancing or
continuat tements th@sttheNPrustee ma nine to be
necessary sable to Protedt its Seo arest with
respect t Jned 2arches

necessary (and any deemed necessary by the Trustee) from time
to time to establish and determine the validity and priority of
such Security Interest of the Trustee; provided, however, that
prior to the occurrence of an Event of Default, Assignor shall
not be required to make a search with respect to the Assigned
Interests in any relevant jurisdiction more than once each
calendar year; and (iii) satisfy all clams and charges, other
than Permitted Liens, that might reasonably be expected to
materially prejudice, imperil or otherwise adversely affect the
Assigned Interests or affect the existence, perfection or first
priority of such Security Interest. To the extent permitted by
applicable law, a carbon, photographic or other reproduction of
this Mortgage and Collateral Assignment or of a financing




statement shall be sufficient as a financing statement and may
be filed in lieu of the original in any or all jurisdictions
which accept such reproductions.

(h) Environmental Matters. Assignor shall use its
best efforts (provided, however, that Assignor shall not be
required to initiate litigation or spend unreasonable amounts
of money) to keep and maintain the Real Estate in compliance
with, and shall not cause the Real Estate to be in violation
of, any federal, state or local laws, ordinances or regulations
relatlng to industrial hygiene or to the environmental
conditions on, under or about the Real Estate including, but
not limited to, soil and groundwater conditions ("Hazardous
Waste Laws"). Assignor shall not use, generate, manufacture,
store or dispose of on, under or about the Real Estate or
transport to or from the Real ate i of any

ﬁigii‘fiﬁlﬁ! IR GHRETS, lated
m - o\
defined N@ﬂ‘ﬂﬁﬂlﬁfﬁ hazardons

substance mp@ﬁnyéﬁgqg; the"géé als," or

"toxic substances ig g gzara\ 5. Waste Laws.
Assignor ‘'shall pf &ﬁ;ﬁ?;%%gg ] §e in writing of any
order or pending or threatened action by any regulatory agency
or other gover: tal Y, O any alait le by any third
party relating togHazarcous Wastes)on, or emanations from, the
Real Estate, end shall promptly furnish Trustee with copies of
any correspondenc pleadings or other doguments in connection
therewitl

i) After-Acquired Property. Assignor shall
(a) execute and deliver, and#&cord or file or cause to be

recorded or ‘filed, finanginigastalements in each office
necessary to perfect thejseeurityginterests created in the
Assigned rrests pursuapt Eo=the&-Security Do nts; and

(b) as pr ¥ as practieabie, @xecute and ¢ r, and record
or file ¢ ) be regordedqor filed, - tgages,
leaseholc 'S, assignients or of' ¢ al

instrumer 7 s relating

thereto, as may reasonably be requested by Trustee in order to
create in favor of the Trustee on behalf of the Holders a first
priority lien (subject to the Permitted Liens) in and to any
and all real property or other interests similar in nature to
the Real Estate Rights (1nclud1ng without limitation easements
and rights—-of-way) of Assignor in any State of the United
States, whether such interests are owned or possessed as of the
date hereof or at any time thereafter, in which a first
priority lien shall not have been created in favor of Trustee
as of the date hereof. It is understood and agreed that
written consents of one or more third parties may be necessary
in order to grant such Security Interests to the Trustee, that
such grants will be made subject to obtaining such consents,



and that Assignor will use its best efforts to obtain such
consents. Subject to the immediately preceding sentence, the
obligations of Assignor under this Section 2(i) shall be
absolute and unconditional and shall not be limited, impaired
or terminated for any reason, including, without limitation,
any claim of waiver, release, surrender, alteration or
compromise, and shall not be subject to any defense or setoff,
counterclaim, recoupment or termination whatsoever.

(j) Mechanics Liens. Assignor shall not suffer to be
created or to remain outstanding upon the Assigned Interests or
any part thereof any mechanic's, materialman's, laborer's,
statutory or other such lien which might or could be prior to
or equal to the lien of this Mortgage and Collateral
Assignment, unless such lien is being contested in good faith

and appr(\nv-q' AtA vwacsAariraa hasra laame cad ~~2 3~ L
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body or administrative agency or other governmental body having
jurisdiction over Assignor or the Assigned Interests, to the
extent that such violation or conflict would have a material
adverse effect on the business or condition (financial or
otherwise) of Assignor or the value of the Assigned Interests.

(c) Governmental Approvals. Assignor hereby
represents and warrants that no consent or approval which has
not been obtained prior to the date hereof of any governmental
body, requlatory authority or securities exchange was or is
necessary as a condition to the validity of the Security
Interest granted hereunder in the Assigned Interests and this
Mortgage and Collateral Assignment is effective to vest in the




Trustee the rights of the Trustee in the Assigned Interests for
the benefit of the Holders as set forth herein,

(d) Hazardous Wastes. Assignor hereby represents and
warrants (without investigation or independent verification)
that (i) to its knowledge, the Real Estate is not now nor has
it ever been in violation of any Hazardous Waste Laws, and (ii)
neither the Assignor, nor, to its best knowledge, the Real
Estate, is subject to any existing, pending, or threatened

lnvestigation or inquiry by any governmental authority, or any
remedial obligations under any Hazardous Waste Laws.

Section 4. Purchase of Assigned Interests by Trustee or
Holders.

Ay anmvyy eoaln Af +ha Aecdt o 'r:- LLLLL S ——‘-Lether
pursuant sfgRaie or otheryise h the Trustee
or any H v, & CafaIve St icable law,
bid for ¢ha ﬁ)ﬁif ri f ption, stay
or appra: ( l\f r Elﬁlﬂyy 3 and released
by Assignor 4 ¥§[ﬁ¥§§ t j e#Ppldpable law), the
Assigned In ;?gg igP ﬁjzggégtbﬁggggﬁ or; any interest therein
and upon'compliaf I}i‘iﬂ? KBIREY heCO2r e6Eh sale ly hold,
retain, exploit, resell or otherwise dispose of such property
without further aceountability to Assiqg or the proceeds of
such sale Assdgnor will executedend deliver, or cause to be
executed and delivered, such instruments, endorsements,
assignments, waivers, certificates and other documents and take
such further action as the Trustee shall request in connection
with any such salc
Section 5. [ Insurance; Riskuafyloss.

s 1gnor shall,jend shaliccause each ricted
Subsidiar >, maintain with=finahicially soun reputable
insurers e with Zespect to-the Asciu terests and
Assignor' and agaypnstgstch liabil casualties
and conti 1 of sugnntypes an ounts as 1is
customary € . he same or a

similar business and having similar properties similarly
Assignor shall cause the Trustee to be named as an
additional loss payee, as its interests may appear, on all
policies of insurance covering the Assigned Interests, and
shall cause the Trustee to be named as an additional insured on

situated.

all liability insurance policies of Assignor.

All such

policies of insurance shall provide that they shall not be
cancelled or materially modified without thirty (30) days'

prior written notice to Trustee.

Risk of loss of, damage to or

destruction of the Assigned Interests is and shall remain upon
If Assignor fails to effect and keep in force
insurance covering the Assigned Interests as required by this
Section 5, or fails to pay the premiums thereon when due, the

Assignor.



Trustee may, but shall not be obligated to, do so for the
account of Assignor and add the cost thereof to the
Obligations. All policies of insurance required herein shall
contain loss payable clauses in favor of Assignor and the
Trustee, as their respective interests may appear, and such
policies or certificates evidencing the same shall be deposited
with the Trustee immediately upon the request of the Trustee.
Assignor shall deliver to Trustee such certificates of
insurance evidencing the renewal of such policies of insurance
at least thirty (30) days prior to the expiration of the
current term thereof. On the Closing Date, annually and, in
any event, within thirty (30) days after each reduction in
insurance after the Closing Date, Assignor shall deliver to the
Trustee a letter from an independent insurance broker chosen by
Assignor and satisfactory to the Trustee setting forth the
insurance obtained pursuant tc this Segti 5 1 then in

§§§3§§i§i 40 AR RES o100 e any ana
similar businetodSlbaniidell JMbede Rgher tc Lo ahatl o1on

set forth anr igm : ! 1L lnsurance
HRECISEAtEER o G pholitpens

broker as t urancgg gf s féguired in order to
make insurance cé OF HRBRTXIITERE terests consistent
with practice regarding insurance coverage in As: gnor's

industry. Any h 1 rom A independent insurance
broker may be r@lied upon|/by TrdStec ' and the Holders. Assignor
hereby assigns and sets over to the Trustee all proceeds that
may become payable by any insurers on acceunt of all insurance
covering the Assigned Interests during any period when an Event
of Default [shall"have occurred and bée cc tinuing, including,
without limitation, any return of unearned premiums that may be
due upon cancellation of anpyUSigeh insurance, and ereby directs
the insurers to pay direcfiy o “fe Trustee anv armount so due

during such period. The/fiustee faxy endorse any draft or check
which may payable toEﬁssignor 3 order to ¢ ct the
proceeds b insurange, or-anyl return of ed premiums.
Any balan nsurance PEogesdstremaining possession
of the Tr er paymentramitperformarn 1 of the
Obligatio ) o% :

Section 6. Condemnation.

Promptly upon its obtaining knowledge of the
institution or the threatened institution of any proceeding for
the condemnation of any of the Assigned Interests or any
portion thereof, Assignor shall notify Trustee of such fact.
Assignor shall then, if it deems necessary or if reasonably
requested by Trustee, defend its rights thereunder and
prosecute the same with due diligence to its final
disposition. Assignor shall cause any awards or settlements
arising from such final disposition to be assigned, transferred




and set over unto the Trustee to be held by Trustee as
Collateral.

Section 7. Trustee Appointed Attorney-in Fact.

Subject to the terms and conditions of this Mortgage
and Collateral Assignment, Assignor hereby constitutes and
appoints the Trustee its attorney-in-fact for the purpose of
carrying out the provisions of this Mortgage and Collateral
Assignment and taking any action expressly authorized under
this Mortgage and Collateral Assignment or any other action,
including, without limitation, the execution of any instrument
that accomplishes the purposes hereof, which appointment is
irrevocable and coupled with an interest.

,qu¢mq Itﬁw\ ¥ .0, perform
any Obli 2 ] ich wor shall have
failed t f NQ%@@E‘@%} 'th reimburse the
Trustee for zphieHDensesm et inchenedobyrtheofristee,

section ¢. waiviRedrakeigunty Recorder!

xcep otherwise providad in this Mortgage and
Collateral| Assignmént, ASSIGNOR(HEREBY WAIVES, T THE EXTENT
PERMITTED BY APPLICABLE LAW, NOTICE OF JUDTCIAL ARING IN
CONNECTION WITHyIHE TRUSTEE'S TAKING POSSESSION OR THE
DISPOSITION OF ANY OF THE ASSIGNED INTERESTS INC 'DING, WITHOUT
LIMITATION, ANY 2ND' ALL PRIOR WOTICES AND HEARINGS FOR ANY
PREJUDGMENT REMEDY OR REMEDIES AND' ANY SUCH RIGHT THAT ASSIGNOR
WOULD OTHERWISE HAVE UNDE§>vgﬁmy@NSTITUTION OR ANY STATUTE. OF
THE UNITED STATES OR OF ANY:Si @\ and, to the full extent
permitted by applicable ZEaw, Assi@por hereby further waives:

Section

E (== 3
damages oceasigned by

suc} g of
3 S .
posse Xcept any%gh@ﬁ s which a: rect result
of tl gross fiegligence or isconduct;

(b) all other requirements as to the time, place and
terms of sale or other requirements with respect to the
enforcement of the Trustee's rights and powers hereunder;

(c) all rights of redemption, appraisement,
valuation, stay, marshalling of assets, extension or
moratorium, existing at law or in equity, by statute or
otherwise, now or hereafter in force in order to prevent or
delay the enforcement of this Mortgage and Collateral
Assignment or the sale or other disposition of the Assigned
Interests or any portion thereof;
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(d) any right to require the Trustee to collect any
of the Obligations from any other of the Assigned Interests
or from any other security or source under any theory of
marshalling of assets or otherwise; and

(e) any requirement of promptness, diligence, notice
of acceptance and any other notice with respect to any of
the Obligations and this Mortgage and Collateral Assignment
and any requirement that the Trustee protect, secure,
perfect or insure any Security Interest or any property
subject thereto or exhaust any right or take any action
against Assignor or any other Person.

To the extent permitted by applicable law, any sale
of, or the exercise of any options to purchase, or any other
realizati Yy Assi i t ed herein

shall op ." ] k10, , c¢laim and
demand, 7 Al%@@?i!ﬁ%ﬁm N such
Assigned =ik = eApPgtea’ oth at law
and in e y ,J§1§3F§;ggglgl?jugjlgaglét any all persons
claiming TUSRPDNG: e 8¢ dd mheherdpeignedf nterests so sold,
cptioned or realipedy YRCRInfPREFbEAEIITEOE, irough and

under As¢ignor.

Section 10, Ad ion ate

ithout“notice or consent of Assignor and without
impairment lOf the Security Interests and pights created by this
Mortgage and Collateral Assignment, the Trustee may accept from
any person or persons additional collateral or other security
for the Obligations. The creation'of the Security Interest
created hereunder shall notuti@vent the Trustee from resorting
to such additional collateral @¥ security without affecting the

Trustee's rights hereundgyis ThelZrustee's acceptance of any
such addi 2al collaterad orlSeclirtity shall » revent the
Trustee f ssorting t9theAssigned Inter« ithout
affectinc ustee's raghcssintand to su tional
collaters x i O e

Section 11. Expenses and Indemnification.

(a) Expenses. Assignor hereby agrees to pay to the
Trustee from time to time upon demand, all fees, costs and
expenses of the Trustee (including, without limitation, the
reasonable fees and disbursements of counsel) (i) arising in
connection with the preparation, execution, delivery,
modification or termination of this Mortgage and Collateral
Assignment or the enforcement of any of the provisions hereof;
(ii) incurred or required to be advanced in connection with the
sale or other disposition of any Assigned Interests pursuant to
this Mortgage and Collateral Assignment; or (iii) arising in
connection with the preservation, protection or defense of the

~10-




Trustee's rights under this Mortgage and Collateral Assignment
and in and to the Assigned Interests.

(b) Stamp and Other Taxes. Assignor hereby agrees to
indemnify and defend the Trustee and each Holder for, and hold
each of them harmless against, any present or future claim for
11ab111ty for any stamp or other similar tax and any penaltles
or interest with respect thereto, which may be assessed, levied
or collected by governmental authorities of any jurisdiction in
connection with the execution, delivery, performance or
enforcement of this Mortgage and Collateral Assignment or any
of the Assigned Interests.

(c¢) Filing Fees, Excise Taxes, Etc. Assignor hereby
agrees to pay or to relmburse the Trustee for any and all
amounts i g and

coistre o AR, . - C: sl
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In cagion of .t y Assignor shall
indemnify and defénd , 5 hold it harmless
against, any and all claims, demands, expenses (including but
not limited to reasonal cofipens at Yony 'xsements and
expenses of thel Trustee's agent§ and| counsel losses or

liabilities (collectively, “"Claims"), in any way arising out of
or in connection with:

1) «he acceptance and administration of this
Mortgage and Collateral Assignment and its rights or duties
hereunder, ‘except to the eudzntief Trustee's gross negligence
or willful misconduct;

1i) the:-operationiier maintenan f the
Assigned st S§
the presence on or ¢ he escape,
seepage, ischarging or

release from, the A551gned Interests or any part thereof or any
other real property legally or beneficially owned (or any
interest or estate in which is owned) by Assignor or any
affiliate or associate of Assignor, of any Hazardous Wastes
(including, without limitation, any Claims asserted or arising
under any of the Hazardous Waste Laws); or

(iv) any liens against the Assigned Interests or
any part thereof or any interest or estate in any thereof,
created, permitted or imposed by the Hazardous Waste Laws, or
any actual or asserted liability or obligation of Assignor or
any affiliate or subsidiary of Assignor under the Hazardous
Waste Laws.

-11-



The Trustee shall notify Assignor promptly of any
claim asserted against the Trustee for which it may seek
indemnity; provided, however, that failure promptly to notify
Assignor of such claim shall not relieve Assignor of its
obligations set forth herein. When the Trustee incurs expenses
or renders services after an Event of Default specified in
Section 7.01(7) or (8) of the Indenture occurs, the expenses
and the compensation for such services are intended to
constitute expenses of administration under any Bankruptcy Law.

(e) Survival. Notwithstanding anything contained
herein to the contrary, the obligations of Assignor set forth
in this Section 11 shall survive the execution, delivery and
termination of this Mortgage and Collateral Assignment and the
payment of all other Obligations. Assignor hereby acknowledges
that any ;faction of

N S
this Mort C ' S operate to
relieve ! £ ng@mgﬁg%db t 'tion 11
unless sj NQtE(?F&FI@I%tI}! 1 ancellation

i g action,

or releas
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Section 1. Obligatigns ébsgliferecorder!

1@ liability of Assignor under this Mortgage and
Collateral Assigonment shall remain in full foree and effect
without regard o and shall not be released, suspended,

discharged, terminated or otherwise aff. by, (a) any change
in the time, plaece or manner of payment ofmall o any of the
Obligations, or in any other term of/the Indenture, the
Securities, the Guaranty or any the Security Documents, any

waiver, indulgence, renewal, extension, amendmen:t or
modification of or additigi,JdoBeent or supplement to or

deletion from or any otheipactiomsor inaction under or in

- respect of the Indenturej/the Secitities, the Glaranty or any
of the Se ty Document§lor—any d&signment o nsfer
thereof; v lack ofWRTiditySr enforce Y, in whole
or in par he Tndentuyeitthe Securiti Guaranty or
any of th v Dooument @AY anvy £ of any
additiona ecurity for the Obligation$ or any acceptance

thereof or any release or non-perfection of any Security
Interests in property other than the Assigned Interests;

(d) any limitation on any party's Obligations under the
Indenture, the Securities, the Guaranty or any of the Security
Documents; (e) any bankruptcy, insolvency, reorganization,
composition, adjustment, dissolution, liquidation or other like
proceeding relating to Assignor, or any action taken with
respect to this Mortgage and Collateral Assignment by any
trustee or receiver, or by any court, in any such proceeding,
whether or not Assignor shall have notice or knowledge of any
of the foregoing; (f) any exchange, release or amendment or
waiver of or consent to departure from any agreement pursuant
to which a Security Interest is created in favor of the
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Trustee; or (g) any other circumstance that might otherwise
constitute a defense available to, or discharge of, Assignor.
This Mortgage and Collateral Assignment shall continue to be
effective or be reinstated, as the case may be, if at any time
any payment of any of the Obligations is rescinded or must
otherwise be returned upon the insolvency, bankruptcy or
reorganization of Assignor, all as though such payment had not
been made.

Section 13. Termination.

Upon the delivery to Assignor by Trustee of written
acknowledgment of the discharge of Assignor's obligations under
the Indenture in accordance with Section 9.04 thereof, this
Mortgage and Collateral Assignment shall terminate and the
Trustee shall 1 ] ~ .11 Assigned

ST R
warranty by of :0buRch b Ehe fattdd iha 111 be st the
expense of th¥iissignormedtisuble pompertisfioctgage and

Collateral Assig stitute @ lien upon,
grant of | any secgﬁ§?§ra%%z(§%’e‘§gt}%?‘g§6£§ ateral assignment of,
any of the Assigned Interests, and the Trustee shall, at

Assignor's|expense, €eliver o Assignor written ‘knowledgement
thereof &nd of (cancellation or release and satisfaction of this
Mortgage and Collateral Assignment in form as/reasonably

requested Dy Assignor and adequate for proper filing or
recording in such offices| and such jurisdictions as Assignor

deems necessary torelease the rity Interests created
hereby.
Section 14 Events of Defaﬁlt; Rémedies.

2) Event@of Default. The tern nt of Default
wherever in this MoZtoagevendsCollatera gnment shall
mean (i) Lt in or DEFAasnNe: any cov epresentation
Or warrar nedUhereinfitdhd (i1) ar Default
under the

(b) Acceleration of Maturity. If an Event of °
Default shall have occurred and be continuing, the Trustee may
declare all unpaid principal and interest accrued to the date
of acceleration on the Securities then outstanding to be due
and payable in accordance with Section 7.02 of the Indenture.

(¢c) Foreclosure. If an Event of Default shall
have occurred and be continuing, the Trustee may forthwith, and
without further delay institute an action of foreclosure, or
take such other action as the law may allow, at law or in
equity, for the enforcement thereof and realization on the
security or any other security which is herein or elsewhere

....13...
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prov1ded for, and proceed thereon to final judgment and
execution thereon for the entire unpaid balance of the
Obligations with interest, at the rates and pursuant to the
methods of calculation specified in the Securities and the
Indenture to the date of default and thereafter, together with
all other sums secured by this Mortgage and Collateral
A551gnment, all costs of suit, interest at the rate specified
in the Securities on any judgment obtained by the Trustee from
and after the date of any sale of the Assigned Interests (which
may be so0ld .in one parcel or in such parcels, manner or order
as Trustee shall elect without regard to the right of any party
to the marshalling of assets) until actual payment is made of
the full amount due the Trustee, and reasonable attorneys' fees
for collection, without further stay, any law, usage or custom
to the contrary notwithstanding. Upon any foreclosure sale,

Trustee ’ \‘ rests or any
part the t ue or enforce
any defi ment a alnst A531gnox of its bid,
Trustee ‘;Ng FII(] P ik i o a credit
towards o .c ase price.
his Document is the property of

(@hemw&ﬂwmﬁm_r_& Take

Possession.

(i/ L d4an Jell of Default shall have
occurred and ba continuing, Assignor, upon demand of the
Trustee, shall forthwith surrender to t Trustee the actual
possession of the, 2ssigned Interests, and'to the extent
permitted by law, the Trustee may enter and take possession of
the Assigned I cests and may lude the Assignors, and their
respective agents and employees wholly therefrom

(11) slpon evéery such entering and taking of
possessi ne Trusteegway held)sstore, use, cperate, manage,
control aintain thePAssignaediiinterests ar nduct the
business »f, and, from timelto time, (7 - all
necessar oper repadrsyrrenewals, re ts,
addition ents and ‘fnbrovement s d thereon and
purchase S€ ¢ , personalty

and other property; (B) insure or retain insurance for the
Assigned Interests; (C) manage and operate the Assigned
Interests and exercise all the rights and powers of Assignor,
in its name or otherwise, with respect to the same; and

(D) enter into any and all agreements with respect to the
exercise by others of any of the powers herein granted by
Assignor, all as the Trustee may, from time to time, reasonably
determine.

(iii) If an Event of Default shall have
occurred and be continuing, Trustee may collect and receive all
of the income, rents, profits, issues and revenues of the
Assigned Interests, including those past due as well as those

-14-
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accruing thereafter and, after deducting, (A) all reasonable
expenses of taking, holding, managing and operating the
Assigned Interests (including compensation for the services of
all persons employed or retained for such purposes); (B) the
cost of all such maintenance, repairs, renewals, replacements,
additions, betterments, 1mprovements, purchases and
acquisitions; (C) the cost of such insurance; (D) such taxes,
assessments and other charges prior to the lien of this
Mortgage and Collateral Assignment and such utility charges as
the Trustee may determine to pay; (E) other proper charges upon
the Assigned Interests or any part thereof; and (F) the
reasonable compensation and expenses of attorneys and agents of
the Trustee, and shall apply the remainder of the money so
received by the Trustee, first to payment of any Obligations
then due and payable, then to the sums held by Trustee as
Collateral tisfied in

discibu | TR tbe
N QVT QFHI:;QI‘%V!‘A' £ ault have

been cure 'Eﬁi’sek)(féahleﬁuﬁﬂmepragwﬁ?s of the Assigned
1
A'n

Interests to Ass ght of Trustee to
take possession 3@%§£@¥§é '6%$2§8 g t to this Section 14,
shall exist if any subsequent Event of Default shall occur and

be continuing,

Y Appointment of a Receiver

1) f an Event of Default shall have
occurred and be continuing, the Trugtee, upon application to a
court of competent jurisdiction,wshall be entitled, without
notice and ‘without regard t@rjtite, adequacy of any security for
the indebtedness hereby ij?' "Pgb' the solvency of any party

bound for its payment, intment of receiver to take
possessic “.and to opemgtasthelBEsigned Inte s and to
collect a ilize the Zentsywprofits, issu revenues
thereof, dgneE con%anﬁ'tq“the appo/] of a receiver
without n Assignor. SIANE S

(ii) Assignor will pay to the Trustee, upon
demand, all expenses, including receivers' fees, attorneys'
fees, costs and agents' compensation, incurred pursuant to the
provisions contained in this Section 1l4(e).

(£) Sale of Personalty. If an Event of Default
shall have occurred and be continuing, the Trustee shall have
such rights and remedies in respect of so much of the Assigned
Interests as may, under applicable law, be personal property
(the "Personalty"), or any part thereof, as are provided by the
applicable Uniform Commercial Code (the "Code") and such other
rights and remedies in respect thereof which it may have at law
or in equity or under this Mortgage and Collateral Assignment,

-15-



including without limitation the right to take possession of
the Personalty wherever located and to sell all or any portion
thereof at public or private sale, without prior notice to the
Assignor, except as otherwise requlred by law, at such place or
places and at such time or times and in such manner and upon
such terms, whether for cash or on credit, as the Trustee in
his sole discretion may determine. The Trustee shall apply the
proceeds of any such sale first to the payment of the
reasonable costs and expenses incurred by the Trustee in
connection with such sale or collection, including reasonable
attorneys' fees and legal expenses, second to the payment of
the indebtedness evidenced by the Securities, whether on
account of principal or interest or otherwise as the Trustee in
its sole discretion may elect, and then to pay the balance, if
any, as required bv law, anv surplus tn be returned to the
Assignor 3 0CCUrL ult,

Assignor ])umntelg. | y assemble
the Pers l', make it available to the » at a place

to be de Npﬂr@pla Wbidh/sial. onably
convenie ,f rustee and Assignor, and whi hall be the
current tharaament shdheapeogrertiparf ocptic cable and

related e -1Pmen€he Lake County Recorder!

(a) Discontinuance of Proceedings and
Restoration of the Parties..  In case Trustee shall have
proceeded to enforce any right or remedy under this Mortgage
and Collateral Assignment by receiver, entry, foreclosure or

otherwise, and such|proceeding shall havepgbeen discontinued or
abandoned for any reason, then and in every such case Assignor
and Trustee shall be restcored to Cheir former positions and
rights hereunder, and all rights, powers and remedies of
Trustee shall continue as i&pw@gsuch proceeding had been taken.

(h) Prior/Governmental Approval 'he Trustee
acknowle at in connéction with any exerc: y the
Trustee ights hereunder to dispose of erate under
any auth ns , . permiBSnoradiitenses coy eby, it may
be neces btain the“p@apt> consent < 1 of certain
governme: it ] 1) o tion, the
Federal Communications Commission). NotW1tnstand1ng anything
to the contrary contained herein, neither the Holders (nor the
Trustee on their behalf) nor Assignor will take any action
pursuant to this Mortgage and Collateral Assignment which would
constitute or result in any assignment or transfer of such an
authorization, permit or license (including those issued by the
Federal Communications Commission), if such assignment or
transfer would require under then existing law (including the
written rules and requlations promulgated by the Federal
Communications Commission) the prior approval of such
governmental authority (including the Federal Communications
Commission), without first obtaining such approval of such
governmental authority (including the Federal Communications




Commission). Upon the exercise by the Trustee of any power,
right, privilege or remedy pursuant to this Mortgage and
Collateral Assignment which requires any consent, approval,
recording, qualification or authorization of any governmental
authority or instrumentality, Assignor will execute and
deliver, or will cause the execution and delivery of, all
applications, certificates, instruments and other documents and
papers that the Trustee and the Holders may be required to
obtain for such governmental consent, approval, recording,
qualification or authorization.

Section 15. General Provisions.

(a) Remedies Cumulative; No Waiver. Each right,
power and remedy of the Trustee provided for herein or in any
other aqi ' ] Security Interest in

gropeggy e %ﬁ@@ﬁﬁemf@ : ustee, now or
ereaftel 1ig A 1TY ), by or

otherwise ' rgen shall be in
addition cm‘g‘“rmr&%n 1y the Trustee

pﬁovgded o+ T8reiD camdneanys thehpﬁébeli'tg‘?éf rent pursuant to
which a Security ] favor < he Trustee or
now or he eafterﬂég?s; 1§§C§§“§‘§zi§§g‘iﬁas&ity, by |statute or
otherwise No failure on the part of the Trustee to exercise,
and no delay in_exercising, ‘any right, | or remedy
hereunder or undef any such othér agreement, now or hereafter
existing at law or in equity, by statute or othe 'ise, shall
operate as a waiwver| thereof, nor shall any single or partial
exercise of any such right, power or remedy preclude any other
or further exercisé thercof or the exercise of any other right,
power or remedy" No notice to or demand on Assigrnor hereunder
shall, of itself, entitle %ytorany other or further notice or

demand i e same, simidar-or‘ttber circumstances.

h) Furthez Assurances. Assigr \ereby agrees
that it its ownhiexpense, do such 7 * acts and
things a te ‘and dedvesr®c the Trugt 1 additional
conveyan oments, famaRcing stats [reements and
instruments ¢ ) t \bly request

in connection with the administration and enforcement of this
Mortgage and Collateral Assignment or relative to the Assigned
Interests or the Security Interests therein, or any part
thereof or in order to assure and confirm unto the Trustee the
Trustee's rights, powers and remedies hereunder.

(c) Enforceability; Severability. Assignor
hereby agrees that this Mortgage and Collateral Assignment
shall be enforceable to the fullest extent permissible under
applicable law, but that the unenforceability (or modification
to conform to such law) of any provision or provisions hereof
shall not render unenforceable, or impair, the remainder
hereof. If any provision of this Mortgage and Collateral
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Assignment shall be held invalid or unenforceable in whole or
in part in any jurisdiction, this Mortgage and Collateral
Assignment shall, as to such jurisdiction, be deemed amended to
modify or delete, as necessary, the offending provision or
provisions and to alter the bounds thereof in order to render
it or them valid and enforceable to the maximum extent
permitted by applicable law, without in any manner affecting
the validity or enforceability of such provision or provisions
in any other jurisdiction or the remaining provisions hereof in
any jurisdiction. Without limiting the generality of the
foregoing, if the Security Interest granted hereby shall be
held in any jurisdiction to be invalid or unenforceable as to
any portion of the Obligations secured hereby, then this
Mortgage and Collateral Assignment shall be deemed modified, as
to such jurisdiction, to secure only that portion of the
Obligatic i ceable,

without ¢ £ TR RRIRBSRECRE: ¢ in any

other jur (

SNQLOFEICIALL .
communicet is Thm;ﬁqeﬂmcmeismiﬂpd'd]magndﬁi shall be in
writing, and’shalhdeSufEisiRpl WegbyelAf made Ly hand

delivery, By telecopier or registered or certified mail,
postage prepaid, return receipt requested, addressed as follows:

If to Assignor:

A650 Lakehurst Court
Jublin, Ohi 43017

Attentiun: Chief Financial Officer
« 1) | ‘v,"—"_’_.r,_,'

Ll
LR

&
O

=N, (et

:" x ’ 1ok q
Jones§l Day,—Red¥is a Poo
1900 Huntington- Center
Columbeg/yee> 43215

Attention: Robert dJ sq.

If to the Trustee:

Bank One, Columbus, NA

100 East Broad Street

Columbus, Ohio 43271-0181

Attention: Corporate Trust Department
Either party hereto may by notice to the other party designate
such additional or different addresses as shall be furnished in

writing by such party. Any notice or communication to either
party shall be deemed to have been given or made as of the date
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so delivered, if personally delivered; when receipt is
acknowledged, if telecopied; and three days after mailing if
sent by registered or certified mail (except that a notice of
change of address shall not be deemed to have been given until
actually received by the addressee). Any notice to the Holders
shall be given in accordance with Section 13.02 of the
Indenture.

(e) Binding Aqreement; Assignment. This
Mortgage and Collateral Assignment shall be binding upon and
inure to the benefit of Assignor and the Trustee and their
respective successors and permitted assigns. Neither this \
Mortgage and Collateral Assignment nor any interest herein or
in the Assigned Interests, or any part thereof, shall be |
assigned by Assignor; provided, however, that this Mortgage and
Collaters t t zically

sssignad oy 1os (opo ERGRIRRENERS " /ccoc" So et
Assigment <o)l MO ROEFLGERLL. 0 255 %% Trustoe
in accordanc ThthPacacientight oprope dndef -, and its
assignee <11l hayg pli FEINEACPIBYRRS10F, o act as, the

Trustee hereunder,

f) Geverning®baw; JUugiscictlons HE PARTIES
HERETO EXPRESSLY ACKNOWLEDGE AND AGREE THAT, IN ACCORDANCE WITH
THE PROVISIONS OF NEW YORK GENERAL OBLIGATIONS LAW SECTION
5-1401 GOVERNING ACREEMENTS RELATING TO ANY OBLIGATION ARISING
OUT OF A TRANSACTION COVERING IN THE AGGREGATE NOT LESS THAN
$250,000, THIS MORZGAGE AND COLLATERAL ASSIGNMENT SHALL BE
GOVERNED BY ANDVCONSTRUED IN ACCORDANCE WITH THE LAWS OF THE
STATE OF NEW YORK, EXCEPT BQyMiE, EXTENT THAT THE VALIDITY OR
THE PERFECTION OF THE SEGURITY TWEEREST HEREUNDER, OR REMEDIES

HEREUNDER, IN RESPECT OFSANT-PARDECULAR ASSICNED NTERESTS ARE
GOVERNED HE LAWS OF ZPHE WJURISDECTION IN Wi SUCH ASSIGNED
INTEREST LOCATED, “ANYEEGAR ACTION OR I DING WITH
RESPECT ° MORTGAGE “AND<LALLATERAL A5E MAY BE
BROUGHT QF ‘THE STATETOF NEW YOR HE UNITED
STATES Ol ) ’ YORK, AND,

BY EXECUTION AND DELIVERY OF THIS MORTGAGE AND COLLATERAL
ASSIGNMENT, EACH PARTY HERETO ACCEPTS FOR ITSELF AND IN RESPECT
OF ITS PROPERTY, GENERALLY AND UNCONDITIONALLY, THE
JURISDICTION OF THE AFORESAID COURTS.

(g) Waiver of Jury Trial. ASSIGNOR HEREBY
WAIVES, TO THE EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT TO
TRIAL BY JURY WHICH IT MIGHT OTHERWISE HAVE UNDER THE
CONSTITUTION OR ANY STATUTE OF THE UNITED STATES OR OF ANY
STATE IN ANY LEGAL ACTION OR PROCEEDING BROUGHT WITH RESPECT
TO, OR ARISING OUT OF, THIS MORTGAGE AND COLLATERAL ASSIGNMENT,
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(h) Amendments. This Mortgage and Collateral
Assignment may not be amended or modified except in accordance
with Article Ten of the Indenture.

(i) Headings. Section headings used herein are
inserted for convenience only and shall not in any way affect
the meaning or construction of this Mortgage and Collateral
Assignment.

(j) Counterparts. This Mortgage and Collateral
Assignment may be executed in any number of counterparts, each
of which when so executed and delivered shall be an original,
and all of which shall together constitute but one and the same
instrument. A complete set of counterparts shall be lodged

with the Trustee

) doomnsenfas. ¢ nded that,
as to th resdan ipment his Mertg - Collateral
Assignme Ni) féi@ DJg S ent filed as

a fixture f3i] ﬁg om the date f the filing qf - Mortgage
and Coll Ahag ddgnmenient is e:pxpmreﬁxe)f srds of the

approprizte offigee qfa]-(}@e(jqﬁmty Reeondgry! The information
provided in this Section 15(k) is provided in order that this
Mortgage and Collateral Assignment shall comply with the
requirements of_the Uniform, Commercial Code as'enacted by the
State in which(the Fixtures and/Equipment are located, for a
mortgage instrument to be filed as a |fin J statement.

Assignor is then:Debtor' and its name and mailing address are
set forth in Section 15(d) hercof. The "Secured Party" is the
Trustee and it me and mailic jress from which information
concerning theSecurity iInterestigrantedvherein may be obtained
are as set forth in SectiowwiSfd) hereof. A statement
describing the items comprising:the Fixtures and Equipment
hereby secured is set fefth hereipsbove within the definition
of the t :signed Ingterests."HIf the Assic does not
have an ¢t of recdérd .an cerxtain Real Isf the name of
a record >f such RealsEsgdte shall be th in
Exhibit

Section 16. Supplements.

(a) As to Assigned Interests in Indiana. With
respect to that portion of the Assigned Interests located in
Indiana:

(i) Deficiency. Anything contained in I.C,
32-8-16-1.5 to the contrary notwithstanding, no waiver or
release hereby made by Assignor in this Mortgage and Collateral
Assignment, or in any of the other terms and provisions of the
Indenture, shall constitute the consideration for or be deemed
to be a waiver and release by Trustee or any judgment holder of
the Obligations hereby secured of the right to seek a




deficiency judgment against Assignor or any other Person who

may be personally liable for the Obligations hereby secured,

which right to seek a deficiency judgment is hereby reserved,
preserved and retained by Trustee for its own behalf and its

successors and assigns.

(i) Enforcement. Any provisions hereof to
the contrary notwithstanding, to the extent the laws of the
State where the Assigned Interests are located limit (i) the
availability of the exercise of any of the remedies set forth
herein, including without limitation the remedies involving a
power of sale on the part of Trustee and the right of Trustee
to exercise self-help in connection with the enforcement of the
terms of this Mortgage and Collateral Assignment, or (ii) the
enforcement of waivers and indemnities made by Assignor, such
remedies, waivers, or indemnities shall be exercisable or
enforceal . by the laws

éﬁé?i%& - ROLAAIERLls. . ziigiidﬂéi
t F ‘ ‘S i '\ iti

th(ea te:?mg] y gztlon anc ! v!% Vl 'Ltgr;uglét;ﬁcsi.at
Collater: Timsdwicument is the property of

th Cou !
e(li?lﬂ: Fran%%eec a()lc(?r Assignor shall be

required| to pay the amount of anv franchise tax, if any,
imposed on Trustee's net income by Tndiana House Enrolled Act

(iv) Mortgage. To therextent that any or
all of the Assigned/ Interests constitute [real estate or
fixtures undex jiana Law, (co ctively, the "Mortgaged
Assigned Interests"), the Assignor hereby mortgages and
warrants to Trustee, its SH0ESysprs and assigns, for the
ratable benefit of the Hgld “2tl of Assignor's right, title

and interest in and to QE Mortq;ggd Assigned Interests now.
owned or af ter acquired. andztﬁe proceeds products
therefror th 1§ Moréga e andi Collatera) ment shall be
deemed t« rtgage uﬁ%@yﬁ 1ana law ;pect to such
Mortgagec terectd™

(b) As to Assigned Interests in Michigan. With
respect to that portion of the Assigned Interests located in
Michigan:

(1) Foreclosure. If an Event of Default
shall have occurred and be continuing, Trustee is authorized to
commence foreclosure proceedings against the Assigned Interests
through judicial proceedings or by advertisement, at the option
of the Trustee, pursuant to the statutes in such cash made and
provided, and to sell the Assigned Interests or to cause the
same to be sold at public sale, and to convey the same to the
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purghaser, in accordance with such statutes in a single parcel
or in several parcels at the option of the Trustee.

(ii) waste. The failure of Assignor to pay
any taxes or assessments assessed against the Assigned
Interests, or any installment thereof, or any premiums payable
with respect to any insurance policy covering the Assigned
Interests, shall constitute waste, as provided by Act No. 236
of the Michigan Public Acts of 1961, as amended (MCLA
600.2927). Assignor further hereby consents to the appointment
of a receiver under said statute, should the Trustee elect to
seek such relief thereunder.

(c) As to Assigned Interests in Ohio. With
respect to that portion of the Assigned Interests located in
Ohio:

ion to the
other ob. 15 secure r 7 Mort d Collateral
Assignmer 1 , sfok ac s made by
Trustee v :spec EE‘SEEI%g§g§g2!9§g¥éte‘ S the payment
of taxes, az4sdssmetiesrunnsutanceeprempensyonfcosts incurred for

the protection ofhLEnE,BssEgn ﬁ@@“@%’ @s provided for in
Section 5301.233 of the Ohio Revise 8%%552

N WITNESS WHEREQE, 2ssignor has_caused this Mortgage
and Collateral ‘Assignment to be executed as of the day and year
first above written,

ASSIGNOR"
WITNESS SN ¥f LITEL €O ICATIPNS, INC.
/ ) ‘/» J ’ _
Kowg A thméu By )
‘ RN T\ James D nger,
i S TS ice B ;
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STATE OF OHIO )
)

SS:
COUNTY OF FRANKLIN )

On this, the 4ng'day of;;ZQQZZZ%Zaf'1991, before me, a
Notary Public, the undersigned officer, pe¥sonally, appeared

James D. Heflinger, the Vice President of LiTel Communications,
Inc., a Delaware corporation, known to me (or satisfactorily
proven) to be the person whose name is subscribed to the within
instrument, and acknowledged that he executed the same in the
capacity therein stated and for the purposes therein contained.

IN WITNESS WHEREOF, I hereunder set may hand and

official seal.
é7i;;;Z252441>§;;lj22§%§£¢2ﬁ25;
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Exhibit A

Lease, dated January 30, 1990, between LiTel

Communications, Inc. (by change of name from LCI .
\ ~vrmmnccar hy aggicmment from thel

L PN

Communicat] ,

Telecommul . ation _and Grand -ern

Railroad ¢ - dteecCvith e tiake O iiar}:h
c 5 Wl
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