DW 10-091 PWW Rate Case
Testimony of Eckberg
Attachment SRE-1

Qualifications of Stephen R. Eckberg

My name is Stephen R. Eckberg. 1 am employed as a Utility Analyst with the Office of
Consumer Advocate (OCA), where | have worked since 2007. My business address is 21 S.
Fruit Street, Suite 18, Concord, New Hampshire 03301.

| earned a B.S. in Meteorology from the State University of New York at Oswego in
1978, and an M.S. in Statistics from the University of Southern Maine in 1994.

After receiving my M.S., | was employed as an analyst in the Boston office of Hagler
Bailly, Inc, a consulting firm working with regulated utilities to perform evaluations of energy
efficiency and demand-side management programs.

From 2000 through 2003, 1 was employed at the NH Governor’s Office of Energy and
Community Services (now the Office of Energy and Planning) as the Director of the
Weatherization Assistance Program. More recently, | was employed at Belknap-Merrimack
Community Action Agency as the Statewide Program Administrator of the NH Electric
Assistance Program (EAP). In that capacity, | presented testimony before this Commission in
dockets related to the design, implementation and management of the EAP. | have also testified
before Committees of the New Hampshire Legislature on issues related to energy efficiency and
low income electric assistance.

In my position with the OCA, | have testified jointly with Kenneth E. Traum, Assistant
Consumer Advocate, in the following dockets:

e DG 08-048 Unitil Corporation and Northern Utilities, Inc. Joint Petition for
Approval of Stock Acquisition.
e DW08-070 Lakes Region Water Company Petition for Financing and Step

Increases.
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DW 08-098 Aquarion Water Company of New Hampshire.

DE 09-035 Public Service of New Hampshire Distribution Service Rate Case.

I have also entered (non-joint) testimony in:

DT 07-027 Kearsarge Telephone Company, Wilton Telephone Company Hollis
Telephone Company and Merrimack County Telephone Company Petition for
Alternative Form of Regulation. Phase 11 and Phase I11.

DW 08-065 Hampstead Area Water Company, Petition for Rate Increase.

DW 08-070 Lakes Region Water Company — Third Step Increase Phase.

DW 08-073 Pennichuck Water Works, Inc. Petition for Rate Increase.

DE 09-170 2010 CORE Energy Efficiency Programs.

DW 10-090 Pittsfield Aqueduct Company — Petition for Permanent Rate Increase.

DW 10-141 Lakes Region Water Company — Petition for Rate Increase,
Temporary Rate Phase.

DE 10-188 2011-2012 CORE and Natural Gas Energy Efficiency Programs.

I have attended regulatory training at New Mexico State University’s Center for Public

Utilities. | participate in committees of the National Association of State Consumer Advocates

(NASUCA) on behalf of the OCA. | am a member of the American Statistical Association.
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DW 10-091
Pennichuck Water Works, Inc. Responses to
OCA Data Requests — Set 1

Date Request Received: 7/21/10 Date of Response: 8/25/10

Request No. OCA 1-30

REQUEST: Please identify the person(s) or entity (ies) that purchased the cell tower leases
sold by the Company in 2007 and provide a copy of the purchase and sale
agreement(s) associated with the sale(s). See Hartley permanent rate testimony,

pp. 13-15 of her permanent rate testimony.

RESPONSE: Wireless Capital Partners, LLC purchased the cell tower leases in 2007. A copy
of the purchase and sale agreements are attached.

Witness: Bonalyn J. Hartley
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Attachment SRE-2

BASIC INFORMATION

Market: New Hampshire

WCP Number: 69394

Site Name: NH-1441A

Seller: Pennichuck Water Works, Inc.

Site Address: 128 Hollis Rd, a/k/a 20 Old Nashiza Rd
Ambherst, NIT 03031

Purchase Price: $142,665.42

PURCHASE AND SALE OF LEASE AND
SUCCESSOR LEASE

(Lease)

This Purchase and Sale of Lease and Successor Lease
(this "Agreement") is made as of "N UNI\D \S |
2007 by and between WIRELESS CAPITAL
PARTNERS, LLC, a Delaware limited liability company
("WCP"), and the person identified as Seller on the
signature page hereof ("Seller™).

Seller, a New Hampshire corporation, as lessor, and
Nextel Communications of the Mid-Atlantic, Inc., a
Delaware corporation, d/b/a Nextel Communications, as
lessee ("Tenant"), are parties to that certain lease, a copy
of which is attached hereto as Exhibit A (the “Lease™)
with respect to the premises therem described (the
“Premises™). For the purposes of this Agreement, the
term “Premises” shall include Seller’s right, title and
interest in and to any tower, equipment and other
personal property located on the Premises. If there is
more than one Tenant, Lease and/or Premises, then each
covenant, representation and warranty made or given
herein by Seller with respect to “Tenant”, the “Lease” or
the “Premises” shall be and hereby is deemed made and
given with respect to each of them, individually, and all
of them, collectively. Seller was granted an easement
pursuant to that certain Easement Deed dated December
31, 1992, and recorded on January 4, 1993, in Book
5400, Page 1126, Hillsborough County Registry, New
Hampshire, for the Premises.

For valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereto agree
as follows:

1. Closing Date.

The closing on the sale and assignment of rights
contemplated herein shall occur on a mutually
agreeable date (“Effective Date™), but no later than
thirty (30) days from the date hereof.

WCPID 69394

2. Purchase Price.

On the Effective Date, WCP shall pay to Seller, in
consideration for the rights and interests granted by
Seller to WCP herein, a one-time lump-sum amount
equal to the "Purchase Price" set forth in the box entitled
“Basic Information” above. Seller shall not be entitled to
any other compensation, fees, commissions,
reimbursements, contributions or other payments under
this Agreement or otherwise in connection with the sale
or assignment of rights under the Lease, the performance
of Seller’s other obligations under this Agreement or
under any other documents executed in connection
herewith, except as provided for in Paragraph 25 herein.

3.  Assignment of L.ease.

(a) Effective upon the Effective Date, Selier shall and
hereby does sell, assign, set over, convey and transfer to
WCP all of Seller’s right, title and interest in and to the
Lease for and with respect to the period commencing on
the Effective Date and continuing in perpetuity until
such time as WCP and/or the Tenant cease to use the
Premises for the purposes of transmission and reception
of wireless communication signals for a period or more
than one (1) year (“Termination Date™). Without
limiting the generality of the foregoing, WCP shall have
the sole and exclusive right to (i) receive and collect all
rent, income, charges, interest, penalties, fees and other
revenue payable by or on behalf of Tenant to Seller
under the Lease, or otherwise with respect to the
occupancy, use or enjoyment of the Premises, whether
described as base renmt, holdover remt or otherwise
(collectively, “Rent”), including without limitation any
Monthly Rent Payment (as defined herein) payable with
respect to the period prior to the Termination Date
(provided that payments in respect of real property taxes
and assessments shall, to the extent payable to the lessor
under the Lease, be paid by Tenant to Seller); (ii) enforce
all of the lessor’s rights and remedies under the Lease
and applicable law at such time, in such manner and in
such order or combination as WCP deems appropriate in
WCP’s sole and absolute discretion; (iii) commence,
defend and compromise any action or proceeding
relating to Tenant’s obligations under the Lease and to
retain and direct counsel of its choosing in any such
action or proceeding, (iv) file, pursue, defend and
compromise any claim or adversary proceeding in any
bankruptcy, insolvency or similar proceeding relating to
Tenant’s obligations under the Iease; (v) accept or
decline a swrender or abandonment of the Premises by
Tenant; (vi) continue the Lease in effect after Tenant’s
breach, or waive performance by Tenant of any covenant
of the Lease; (vii) terminate, revoke or cancel the Lease
for any reason permitted under the Lease or under
applicable law; (viii) extend or renew the term of the
Lease from time to time (but not beyond the Termination
Date), or decline to do so; (ix) collect and receive any
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holdover rent, (x) terminate any holdover tenancy;
(xi) determine or re-determine the expiration date or
termination date of the Lease to the extent allowable
under the Lease; (xii) grant or withhold consent to any
agsignment or sublease by Tenant under the Lease; and
(xiii) take any other action which the lessor is permitted
to take under the Lease or under applicable law with
respect to Tenant’s obligations under the Lease or
tenancy of the Premises. From and after the Effective
Date, Seller shall not, other than to the extent required
herein or requested in writing by WCP, exercise or enjoy
any of the rights or remedies of lessor under the Lease.

(b) Nothing contained herein, and no action or
forbearance on the part of WCP, shall constitute or be
construed as an assumption by WCP of any obligation or
liability of Seller under the Lease or in respect of the
Premises, whether arising or accruing prior to, on or after
the Effective Date. Without limiting the generality of the
foregoing, neither the collection of Rent by WCP, the
enforcement of the lessor’s rights and remedies under the
Lease nor the taking of any action which the lessor is
permitted to take under the Lease, or any combination of
the foregoing, shall constitute or be construed as an
assumption by WCP of any obligation or liability of
Seller under the Lease or in respect of the Premises.
Seller and WCP agree that Seller shall retain possession
and control of all security deposits, if any, and WCP
shall have no obligation with respect to any such security
deposit or other security. WCP shall not have any
liability or obligation with respect to the care,
management or repair of the Premises or any land
adjacent thereto, or any improvements thereon, or for
any injury or damage sustained by any Person (as
defined below) in, on, under or about the Premises.

(c) The foregoing sale and assignment is a present,
absolute, unconditional and irrevocable sale and
assignment.

4. Seller’s Obligations With Respect to Leases.

Seller shall (a) fully, faithfully and timely perform its
covenant to ensure Tenant quiet enjoyment of the
premises under the Lease; (b) not suffer or allow any
breach, default or event of default by the lessor to occur
thereunder; (c) not take any action for the purpose, or
with the effect, of inducing or causing Tenant to
exercise, or not to exercise, a right to renew or extend the
Lease; and (d) not perform or discharge any obligation or
liability of lessor under the Lease, or fail to do so, in a
manner that would (i) hinder, delay or otherwise
adversely affect WCP’s receipt and collection of Rent or
the exercise by WCP of any of its other rights and
remedies under the Lease; (ii) give rise to any offset or
deduction by Tenant, or the withholding by Tenant of
Rent for any cause or reason whatsoever, or the assertion
of any such right by Tenant. By way of illustration and
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not limitation, Seller shall not threaten or commence any
unwarranted action or proceeding against Tenant with
respect to Tenant’s obligations under the Lease or file or
pursue any unwarranted claim or adversary procesding
against Tenant in any bankruptcy, insolvency or similar
proceeding with respect to Tenant’s obligations under the
Lease. Seller shall not, without the prior written consent
of WCP, (i) amend or modify the Lease in any respect, or
(ii) exercise, or purport or threaten to exercise, any of the
rights granted by Seller to WCP hereunder.

5. Cooperation by Seller,

From time to time hereafter, (I) each party hereto shall
promptly furnish to the other such information (including
documents and records in its possession, custody or
control) regarding the Lease, the Premises and Tenant as
the other reasonably requests; (ii) Seller shall provide
access to the Premises (to the extent not prohibited by
the Lease) for the purpose of WCP’s inspection of the
Premises and improvements thereon, and such other
purposes as WCP reasonably deems appropriate. Each
party hereto shall deliver to the other a copy of any
written communication that it delivers to Tenant at the
same time and in the same manner that such
communication is delivered to Tenant. Each party hereto
shall promptly deliver to the other a copy of any written
communication that it receives from Tenant or any other
person relating to the Lease or the Premises. Each party
hereto shall keep the other reasonably informed of any
other communications between it and Tenant, and of any
other notices or communications from any other entity,
trust, association or individual (each, a “Person™) that
relates to the Lease or the Premises.

6. Removal/Restoration.

If WCP so elects, all antennas, telecommunications
equipment, alterations and other improvements made to
or brought to the Premises (collectively, the
“Improvements™) by Tenant shall become and/or remain
Tenant’s personal property irrespective of whether all or
any portion thereof is deemed to be real property under
applicable law. Seller waives any rights it may have,
including rights it may have in its capacity as original
lessor under the Lease or lessor under the Successor
Lease (as defined below) to assert any lens,
encumbrances or adverse claims, statutory or otherwise,
related to or in connection with the Improvements or any
portion thereof.

7. Notice to Tenant.

On or prior to the Effective Date, Seller shall execute and
furnish to WCP a notice (the “Tenant Notification
Letter) in the form of Exhibit B attached hereto. Within
three calendar days of the Effective Date, Seller shall
deliver an original or copy of the Tenant Notification
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Letter to Tenant. Seller shall be responsible for taking
such other action as is necessary or appropriate to give
Tenant actual notice of the sale and assignment of the
Lease, and to cause Tenant to commence payment and
delivery of Rent directly to WCP. WCP may elect also
to deliver an original or copy of the Tenant Notification
Letter to Tenant at such time or times after the Effective
Date that WCP deems appropriate. After the Effective
Date, Seller shall notify WCP by facsimile transmission
within 1 business day of Seller’s receipt of any payment
in respect of Rent, and Seller shall forward such payment
to WCP within 3 business days (a) by reputable
overnight courier service which provides package
tracking services (if such payment was received by Seller
by check or other negotiable instrument; provided Seller
shall endorse such negotiable instrument in favor of
WCP prior to forwarding it to WCP) or (b} by wire
transfer (if such payment was received by Seller in any
other form). If Seller willfully fails or refuses to forward
any such payment to WCP within the time and in the
manner provided herein, then, in addition to its other
rights and remedies hereunder, WCP shall be entitled to
receive a processing fee equal to the greater of (a) $100
and (b} 5% of such payment.

8. Impositions.

Seller shall pay and perform in a timely manner all
mortgages that are liens against the Premises, if any.
Seller shall pay or cause to be paid, prior to delinquency,
all taxes, charges and other obligations (“Impositions™)
that are or could become liens against the Premises,
whether existing as of the date hereof or hereafter created
or imposed, and WCP shall have no obligation or
liability therefor. Without limiting the generality of the
foregoing, except to the extent taxes and assessments are
the obligation of Tenant under the Lease, Seller shall be
solely responsible for payment of all taxes and
assessments now or hereafter levied, assessed or imposed
upon the Premises, or imposed in connection with the
execution, delivery, performance or recordation of this

(b) If WCP determines in its reasonable discretion that
Seller has failed, after reasonable notice and opportunity,
to perform any covenant, obligation or duty which Seller
is bound to perform under the Lease, the Successor
Lease or any other agreement or applicable law relating
to the Lease, the Successor Lease (as defined below) or
the Premises, then WCP shall have the right, but not the
obligation, from time to time and at any time, to perform
such covenant, obligation or duty, and Seller shall,
within 30 days of receipt of an invoice therefor,
reimburse WCP for all costs and expenses incurred by
WCP in connection therewith.

(c) In addition to its other rights and remedies under this
Agreement and applicable law, WCP may enforce this
Agreement by specific performance, injunction,
appointment of a receiver and any other equitable rights
and remedies available under applicable law, it being
acknowledged by Seller that money damages may not be
an adequate remedy for the harm caused to WCP by a
breach or default by Seller under this Agreement, and
Seller waives the posting of a bond in connection
therewith.

10. Successor Lease.

(a) Upon the expiration of the term of the Lease
(including without limitation any expiration resulting
from an election by Tenant not to exercise a right to
renew or extend the Lease or the failure, whether
inadvertent or otherwise, to exercise any such right) or
upon the termination of the Lease for any reason
(including without limitation any termination resulting
from (x) a default or breach by Tenant, (y) a rejection or
deemed rejection of the Lease in bankruptcy), Seller
shall and hereby does irrevocably lease (the “Successor
Lease™) the Premises to WCP, for a term commencing
upon the expiration or termination of the Lease and
ending upon the Termination Date, upon terms and
conditions which are identical to those in the Lease,

provided however, that (i) WCP shall be named as g
replacement tenant in the place and stead of Tenant; (i) §
the term shall be as stated in the preceding clause; (iii) |

WCP shall have no obligation to pay Rent of any kind or 9
nature to Seller during, for or with respect to any period &
prior to the Termination Date, it being understood that E
part of the Purchase Price is prepayment in full for the«

Agreement, including without limitation any sales,
income, documentary or other transfer taxes.

9. WCP’s Remedies.

(2) If any Imposition, or any installment thereof, is not

paid within the time hereinabove specified, and if such
Imposition is or could become senior in right of payment
or foreclosure to this Agreement, then WCP shall have
the right, but not the obligation, from time to time and at
any time, in addition to its other rights under this
Agreement and applicable law, to pay and/or discharge
such Imposition, together with any penalty and interest
thereon, and Seller shall reimburse WCP therefor
immediately upon receipt of notice of payment by WCP
thereof.
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lease rights provided in this Section; (iv) such lease shall
be freely assignable or subleasable by WCP, in whole or
in part, on such terms and conditions as WCP deems
appropriate, and WCP shall be entitled to the proceeds
and rent therefrom which proceeds and rent shall be
included in Rent; {v) WCP shall have no obligation to
cure any defaults of Tenant under the Lease; (vi) WCP
shall have access upon the same terms as any easement
or license then or previously benefiting Tenant; (vii)
WCP shall have the right to vacate the Premises at any
time or from time to time without terminating the Lease
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(unless the Premises cease to be used by WCP or the
Tenant for the purposes of transmission and reception of
wireless communications signals for a period of more
than one year; at which time, the Lease shall be
terminated and this Agreement shall terminate as set
forth in Section 3 herein}; and (viii) WCP shall have the
right to swrrender the Premises and terminate all of its
obligations theretofore or thereafter arising under such a
replacement lease by executing and delivering and/or
recording a quitclaim therefor at any time, which
quitclaim shall be effective as of the date stated therein,

(b) Upon written request of WCP, WCP and Seller shall
promptly and in good faith negotiate, execute and deliver
such a new agreement evidencing such lease. Prior to
the execution and delivery of such a lease, this
Agreement shall constitute good and sufficient evidence
of the existence of such agreement, and WCP shall have
the immediate right to the possession, use and enjoyment
of the Premises following the expiration or termination
of the Lease regardless whether such a lease is then
being negotiated or has yet been executed or delivered.
As between Seller and WCP, WCP shall have the right,
but not the obligation, to wuse and enjoy any
improvements or equipment installed or constructed by
Tenant upon the Premises. The rights granted to WCP in
this Section are presently vested, irrevocable property
interests.

11. Representations.

Seller hereby represents and warrants to WCP, as of the
date hereof, that:

(a) The Lease, this Agreement and all other
documents executed by Seller in connection therewith
constitute the legal, valid and binding obligation of
Seller, enforceable against Seller in accordance with
their terms.

(b) The execution, delivery and performance by
Seller of the Lease, this Agreement and such other
documents do not and will not violate or conflict with
any provision of Seller's orgamizational documents (if
Seller is an organization) or of any agreement to which
Seller is a party or by which Seller or the Premises is
bound and do not and will not violate or conflict with
any law, rule, regulation, judgment, order or decree to
which Seller is subject.

(c) Any permits, licenses, consents, approvals and
other authorizations which are necessary or appropriate
in conmection with Seller's execution, delivery or
performance of the Lease, this Agreement and such other
documents have been obtained by Seller and are and will
remain in full force and effect.
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(d) There is no pending or threatened action, suit or
proceeding that, if determined against Seller, would
adversely affect Seller's ability to enter into the Lease,
this Agreement or such other documents or to perform its
obligations hereunder or thereunder.

(e) A true, correct, and complete copy of the Lease
(including all amendments, modifications, supplements,
waivers, renewals and extensions thereof) and of each
memorandum of lease, memorandum of commencement,
non-disturbance  agreement, estoppel certificate,
assignment, sublease and other instrument or agreement
executed by Seller or Tenant in connection therewith or
relating thereto, together with all amendments or
supplements thereof (if any) is attached hereto as
Exhibit A.

(f) Seller owns 100% of the easement to the
Premises, subject to no lien, encumbrance or exception
other than those, if any, disclosed in the preliminary title
report referred to on Exhibit C. Seller owns 100% of the
lessor’s right, title and interest in and to the Lease,
subject to no lien, encumbrance or exception other than
those, if any, disclosed on the preliminary title report
referred to on Exhibit C. Except as disclosed on the
preliminary title report referred to on Exhibit C. Seller
has not previously deeded, granted, assigned, mortgaged,
pledged, hypothecated, alienated or otherwise transferred
any of its right, title and interest in and to the Lease or
the Premises to any other Person.

(g) Other than the Lease, there are no agreements,
arrangements or understandings to which Seller is a party
or by which Seller is bound, relating to the Lease or to
the Premises. The Lease constitutes the legal, valid and
binding obligation of Tenant, enforceable against Tenant
in accordance with its terms.

(h) The mname, address (including individual
contact) and facsimile number for giving of notices by
Seller to Tenant under the Lease are accurately set forth
on Exhibit C attached hereto. Without taking into
consideration any right of Tenant to extend or renew the
Lease, the Lease expires on the date (the “Expiration
Date™) set forth on said Exhibit C. Tenant has no right to
extend or renew the Lease except as set forth on said
Exhibit C.

(i) The sums (each, a “Monthly Rent Payment™)
payable by Tenant to Seller from and after the date
hereof under the Lease in respect of base rent are set
forth on Exhibit C attached hereto, together with the date
or dates upon which each such Monthly Rent Payment is
payable. The Monthly Rent Payment is subject to
adjustment or re-calculation only at the time and in the
manner, if any, set forth on said Exhibit C. Tenant has
no right of offset or deduction, and, except as set forth on
said Exhibit C, no period of free or reduced rent, with
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respect to any Monthly Rent Payment due or payable
after the date hereof. Except as set forth on said Exhibit
C, Tenant has not paid, and Seller has not collected, any
Rent in respect of any period more than 30 calendar days
from the date hereof, nor has Seller received any security
deposit, letter of credit, guaranty or other security for
Tenant’s obligation for payment of Rent.

(i) Seller has not breached or defaulted upon
Seller’s obligations under the Lease, and no fact or
circumstance presently exists which, with the giving of
notice or the lapse of an applicable cure period, or both,
would constitute a breach or default by Seller under the
Lease. To the best of Seller’s knowledge, Tenant has not
breached or defaulted upon Tenant’s obligations under
the Lease, and no fact or circumstance presently exists
which, with the giving of notice or lapse of an applicable
cure period, or both, would constitute a breach or default
by Tenant under the Lease. At no time prior fo the date
hereof has Seller delivered or received notice of a breach
or default by either Seller or Tenant under the Lease or
notice of the existence of a fact or circumstance which,
with the giving of notice or the lapse of an applicable
cure period, or both, would constitute a breach or default
by either Seller or Tenant under the Lease. Tenant has
not notified Seller of any intention or desire to terminate
the Lease or surrender or abandon the Premises. Without
limiting the generality of the foregoing, Tenant has not
notified Seller of the existence of a fact or circumstance
the continuance of which would cause Tenant (or would
have a reasonable likelihood of causing Tenant) to
terminate the Lease or surrender or - abandon the
Premises, or to withhold payment of any Rent or fail to
extend or renew the Lease,

{k} Tenant’s use and enjoyment of the Premises
does not depend upon any license or easement (other
than licenses and easements that may be granted in the
Lease) for access or utility purposes, If Tenant’s use
and enjoyment of the Premises depends upon any such
license or agreement, then Seller hereby assigns all of its
right, title and interest in and to such license or
agreement to WCP and such license or agreement shall,
for the purposes of this Agreement, be deemed to be
included in the term “Lease™.

12. Memorandum.

On or prior to the Effective Date, Seller shall deliver to
WCP two originals of a Memorandum of Purchase and
Sale of Lease and Successor Lease in the form of Exhibit
D attached hereto (the “Memorandum™), duly executed
by Seller and otherwise in recordable form. WCP may
record the Memorandum in the real property records of
the jurisdictions in which the Premises are located, and
i such other place or places as WCP deems appropriate,
WCP’s interest in the Lease and the Preinises are
intended to and shall be an interest in real property.
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Notwithstanding the foregoing, WCP may elect to file in
such place or places as WCP deems appropriate one or
more financing and continuation statements under the
Uniform Commercial Code naming Seller as debtor and
the Lease, the Rent and the proceeds thereof as collateral,
and in the event that WCP’s interest in such collateral is
later determined to be an interest in personal property
rather than in real property, then Seller agrees that this
Agreement shall constitute a pledge and security
agreement with respect to such collateral and that WCP
shal] have a perfected security interest in such collateral.

13. Casualty and Eminent Domain,

Seller shall promptly notify WCP of any casualty to the
Premises or the exercise of any power of eminent
domain, or threat thereof, relating to the Premises, or any
portion thereof. WCP shall be entitled to receive any
insurance proceeds or condemnation award attributable
to the value of the lessor’s interest under the Lease for
the period commencing on the Effective Date and ending
on the Termination Date. Seller shall not settle or
compromise any insurance claim or condemnation award
relating to the Premises except upon 30 days prior
written notice to WCP.

14. Further Assurances.

The parties shall, from time to time, upon the written
request of the other party, promptly execute and deliver
such certificates, instruments and documents and take
such other actions as may be appropriate to effectuate or
evidence the terms and conditions of this Agreement or
to enforce all rights and remedies hereunder or under the
Lease.

15. Notices.

Any notice required or permitted to be given hereunder
shall be in writing and shall be served by personal
delivery, by facsimile transmission or by Federal Express
or another reputable overnight courier service, addressed
to the party to be notified. If there is any dispute
regarding the actual receipt of notice, the party giving
such notice shall bear the burden of providing reasonably
satisfactory evidence of such delivery or receipt. For the
purposes of the foregoing, the addresses of the parties
shall be as set forth below their names on the signature
page hereof.

16. Entire Agreement.

This Agreement, and the instruments and agreements
referred to herein, constitute the entire agreement
between Seller and WCP with respect to the subject
matter hereof. Without limiting the generality of the
foregoing, Seller acknowledges that it has not received or
relied upon any advice of WCP or its representatives
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regarding the tax effect or atiributes of the transactions
contemplated hereby.

17. Counterparts.

This Agreement may be executed in counterparts each of
which, when taken together, shall constitute a single
agreement.

18. Amendments, Etc.

This Agreement may be amended, modified or
terminated only by a writing signed by the party against
whom it is to be enforced. No act or course of dealing
shall be deemed to constitute an amendment,
modification or termination hereof.

19. Successors and Assigns,

This Agreement shall be binding upon and inure to the
benefit of the successors and assigns of the parties
hereto. Seller may not assign or otherwise transfer,
voluntarily or involuntarily, any of its rights under this
Agreement to any person other than to a successor owner
of all of Seller’s fee title in and to the Pretnises without
WCP’s written consent, which WCP shall be entitled to
give or withhold in its sole and absolute discretion, and
WCP shall not be obligated to recognize any such
assignment or transfer unless and until such successor
owner delivers an assumption of all of Selier’s
obligations under this Agreement in writing. WCP may
from time to time sell, convey, assign, mortgage, pledge,
encumber, hypothecate, securitize or otherwise transfer
some or aJl of WCP’s right, title and interest in and to
this Agreement, the Lease and/or the documents
executed and delivered m connection herewith and
therewith without notice to or consent of Seller. Upon
request by WCP, Seller shall in writing acknowledge a
proposed or completed transfer by WCP and confirm that
Seller’s consent thereto is not required.

20. No Third Party Beneficiaries.

Nothing express or implied in this Agreement is intended
to confer any rights or benefits on any Person other than
Seller and WCP, and their permitted successors and
assigns.

21. Governing Law.

(A) TO THE MAXIMUM EXTENT PERMITTED BY
THE LAW OF THE STATE IN WHICH THE
PREMISES ARE LOCATED, THIS AGREEMENT
SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE
OF NEW HAMPSHIRE, WITHOUT REGARD TO
PRINCIPLES OF CONFLICTS QOF LAWS THEREOF.
THIS AGREEMENT SHALL OTHERWISE BE
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ACCORDANCE WITH THE LAWS OF THE STATE
IN WHICH THE PREMISES ARE LOCATED.

(B) EACH PARTY WAIVES ANY RIGHT TO A JURY
TRIAL IN ANY ACTION OR PROCEEDING TO
ENFORCE OR INTERPRET THIS AGREEMENT.

(C) EACH PARTY SUBMITS TO THE NON-
EXCLUSIVE JURISDICTION OF THE SUPERIOR
COURT OF HILLSBOROUGH COUNTY AND THE
UNITED STATES DISTRICT COURT FOR THE
CENTRAL DISTRICT OF NEW HAMPSHIRE, AND
EACH PARTY WAIVES ANY OBJECTION WHICH
IT MAY HAVE TO THE LAYING OF VENUE IN
SUCH COURT, WHETHER ON THE BASIS OF
INCONVENIENT FORUM OR OTHERWISE.

22. Attorney’s Fees.

In any action or proceeding brought to enforce or
interpret this Agreement, the prevailing party shali be
entitled to an award of its reasonable attorney’s fees and
costs, and of its other expenses, costs and losses,
including internal and administrative costs and losses
associated with any breach of defanlt. All damages or
other sums payable by one party to another hereunder
shall bear interest from the date incurred or payable until
paid at a rate equal to the lesser of (a) 10% per annum or
(b) the highest rate permitied by applicable law,

23. Severability.

If any provision of this Agreement is invalid, illegal or
unenforceable in any respect, such provision shall only
be ineffective to the extent of such invalidity, illegality
or unenforceability, and the remaining provisions shall
remain in full force and effect so long as the economic
and legal substance of the tramsactions contemplated
hereby, taken as a whole, are not affected thereby in a
materially adverse manner with respect to either party.

24. Joint and Several Liability.

Each person or entity constituting Seller shall be jointly
and severally liable for all of the obligations of Seller
under this Agreement.

25. Future Tenants.

If WCP consents to a sublease or collocation at any time
during the term of this Agreement, it shall deliver to
Seller an amount equal to one hundred percent (100%) of
the revenue received from such Tenant. WCP shall
provide Seller with a copy of such executed agreement to
sublet or collocation in a timely manner.,
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If Seller enters into a new lease or consents to a sublease
or collocation on the Master Premises, Seller shall be
entitled to receive one hundred percent (100%) of the
revenue resulting therefrom, provided however, Seiler
shall not enter into a new lease or consent to a sublease
or collocation on the Master Premises with Tenant or one
of its afilliates.

IN WITNESS WHEREOF, the undersigned, intending to

be legally bound, have caused this Agreement to be duly
executed as of the date first written above.

SELLER:

PENNICHUCK WATER WORKS, INC., a
New Hampshire corporation

By:
Name: onald % t ;::/;cvuL
_ Pereotelo A

Title:

Address: PO Box 1947
Merrimack, NH 03054

Atin:
Fax: (03 —BPF i3 - 2308

WCP:

WIRELESS CAPITAL PARTNERS, LLC, a
Delaware limited liability company

w Q—""

Name: Yoni LdSage
Title: Treasurer

Address: 11900 W Olympic Blvd, Ste 400
Los Angeles, CA 90064
Attn: Operations Manager

Fax;: {310) 481-8701

WCPID 69394 7
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Site ID: NH-1441A/Buckmeadow

SITE LICENSE AGREEMENT

This Site License Agreement (the "License") is made and enterzd into the < day of
2005, by and between TANA PROPERTIES LIMITED
PARTNERSHIP, a New Hampshire limited partmership, and PENNICHUCK WATER WORKS,
INC., a public utility corporation (together, referred to as “Licemsor”) and NEXTEL
COMMUNICATIONS OF THE MID-ATLANTIC, INC., & Delaware corporation, d/b/a Nextel
Commumications (bereinafter referred to as “Licensee™).

WHEREAS, TANA Properties L.P. owns a parcel of land (hereinafter the “Land”) and
Pennichuck Water Works owns a water fank (hereinafter the “Tank”™) located in the Town of
Amberst, County of Hillsborough, Commonwealth of Massachusetts, commonly known as 20
0ld Nashua Road, more particularly known as Parcel # 26-000PH on the Town of Amhersts
Assessor's Map #2, and as more particularly described in Exhibit A annexed hereto. The Tank i3
more specifically found at the coordinates of Latitude 42-48-37.94 and Longitude 71-3343.35
and is commonly known as Bop Temain Standpipe. The Water Tank and the Land are
collectively referred to herein as the “Property.”

WHEREAS, Licensee desires 1o occupy, and Licensor is willing to provide, amachment
locations upon the Tank and .certain ground space for Licensee’s cellular cormmon carrier mobile
radio base station operations, ineluding related telecommunications fimetions.

NOW, THEREFORE, in consideration of the ourtual promises, condibons, and other
good and valuable consideration of the parties hereto, it is coveneanted and agresd as follows:

1. Licenged Premises. Licensor hereby licenses to Licensee, and Licensee hereby Licenses
from Licensor the following described premises:

a. Attachment locations tpon the Tank for the placement and affixing of up to 12
celiular antennas, at the heights and orientations shown on “Exhibit B” attached
hereto;

h. An approximately three hundred and minety (390} square foot parcel of ground

~ space adjacent to the base of the Tank, as shown on, “Exhibit B” attached hereto . .

(the “Ground Space™)(the Tank Space and the Ground Space are, collectively, the

"Licensed Premises"), for the placement of a 12 foot by 20 foot radio station
equipment shelter (the "Equipment Shelter"). '

2 Prvileges. Licensor hereby confers upon Licensee the following
described privileges appurtenant to the Licensed Premises, which shall be irrevocable for
the duration hereof, subject to the restriction set forth in Section 3 below, and which
privileges shall be carried out in 2 manner satisfactory © Licensor:

a To place and affix lines, conduits, connections, devices, and equipment for the
transmission, reception, encryption and translation of voice and data signals by
means of radio frequency energy and landline carriage, including lines for signal
carriage between the Ground Space and the Tenk Space, as Licensee, m its sole
discretion, deems necessary or desirable for the conduct of Licensee’s business,
provided that, if Licensee desires to modify the Licensee’s Equipment, Licensee
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may only do so upon comsent by Licensor, which consent shall not be
unreascnably withheld, conditioned, or delayed. An in-kind replacement shall
not be considered a modification.;

b. To extend and comnect utility lines between Licensee’s Equipment Shelter and
suitable utility company service cormection points;

c. To travel between the Property and the public road over routes which Licensor is
entitled fo use; and

d. To traverse other perdons of the Property reasonably nccessary 1o accomplish
Licensee’s purposes as coniemplated herein.

e, After the full execution of this License and prior to the Comunencement Date,
Licensee shall be permitted to enter the Property for the purpose of making
appropriate engineering sud boundary surveys, inspections, and other reasonably
necessary investigations and signal. topographical, geotechmical, structural and
environmental tests that Licenses may deem necessary or desirable to determine
the physical condition, feasibility and suitability of the L eased Premises. Upon
Licensee’s request, Licensor agrees to provide promptly to Licensee copies of all
plans, specifications, surveys and Tank maps for the Land and Tank. The Tank

. map shall include the elevation of all antennas on the Tark and the frequencies
upon which each opersres. In the event that Licensee deiermines prior to the
Commencement Date that the Leased Premises are not appropriate for Licensee’™s
mtended use, or if for any other reason, or no reason, Licensae decides not to
commence its tenancy of the I eased Premises, then Licensee shall have the right
to terminate this License without penalty, provided, however, that if I icensee
terminates this Licensa prior to the Commencement Date without cause, then
Licensee shall refmburse all costs, including reasopable attorney's fees, inewred
by Licensor in connection with this License through the date of such. termination.

Use of Property and Licensed Premmises. Licensee shall be entitled to the nonexclusive
use of the Property to install, operate, and maintain on the Licensed Premises a cellular
common carrier mebile radio base station, including system networking, station control,”
and performance monitoring functions, but for no other use or purpose. Licensee’s use of

.. the Property and the Licensed Premises shall at all fimes comply with and conform to all

laws and regulations applicabie thersto. Licensee shall be bound by and subject to the
restriction that it shall not damage the structural integrity of the Tank or interfere with the
Licensor’s use of the Tank for its intended purpose as & water storage tower. Licensee
shall submit copies of the site plan and specifications to the Licensor for prior approval

which approval will not be unreasonably withheld or conditioned. Licensor shall give
such approval or provide Licensee with its requests for changes within ten (10) business
days of Licensor’s receipt of Licensee’s plans. If Licensor does not provide such approval
or request for changes within such ten (10) business day period, Licensor shall be deemed
to have approved the plans. Licensor shall not be entifled to receive, any additional
consideration in exchange for giving its approval of Licensee’s plans. The method of
cabie and antenna attachment shall be approved by the Licensor and shall be designed by
a professional engineer licensed in the State of New Hampshire and approved by the
Licensor. The professional engineer shall provide z staterment (the "Engineer's
Statement") to the effect that the proposed location and method of installation will not
impact the structural or paint system integrity of the Tank or otherwise impact the
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imtegrity of the Tank or its intended purpose &s a water storage tower. The cable and
antenna attachment shall provide for a minimum of 18" of clearance between the cable,
antenna and the face of the Tank. Any site plan submitted by Licensee which does not
comply with the requirements of this Section 3 shall be deemed not to have been

accepted by Licensor.

Initial Term. The wnitial term of this License shall commence upon the commencement
of construction of the Licensee’s Equipment (as defined in Paragraph 10 below) or
eighteen (18) months following the full execution of this License, whichever first ocours
(the "Commencement Date") and shall expire five (5) years thereafter.

Renewal. This License shall antomatically renew and extend for up to four (4) additional
terms of five (5) years each, upon a continuation of all the same provisions hereof, unless
sooner terminated. Each option for an extended term shall be deemed automatically
exercised and binding upon the parties unless Licensee gives Licensor written notice, no
less than 180 days prior to the expiration of the then cwrvent terin, declaring Licensea™s
intention that such extended term not commence, whereupon, following such notice, this
License shall terminate with the expiration of the then curen: term.

Termination, Thus License may be terminated without further Hability on thirty (30)

days prior written notice as follows: {i) by either party upon a default of any covenant or
term hereof by the other party, which default is not cured within sixty (60} days of receipt
of written notice of default, except that this License shall not be tesminated if the default
cannot reasonably be cured within such sixty (60) day period and the defaulting party has
commenced to cure the default within such sixty (60) day peried and diligently pursues
the cure to completion; provided that the grace period for any monetary default is ten (10}
days from receipt of written notice; or (i) by Licensze if it is unable to obtain or rnaintain
mny license, permit or other approval necessary for the construction and operation of the
Licensee’s Equipment; or (1ii} by Licensee if Licensee is unable to oceupy and urilize the
Premises due to an action of the FCC, including without imitation, a take back of
chanmels or change in frequencies; or (iv) by Licensee if any environmental report for the
Property reveals the presence of any Hazardous Material afier the Commencement Date;
or (v} by Licensee if Licensee determines that the Premiscs are mot appropriate for ifs
operations for economic or technological reasons, including, without limitation, signal
interference; or (vi) by Licensee if the Licensor fails to deliver to Licensee an executed

memorandum. of agreement or non-disturbance and attornment agreement pursuant to

subparagraphs 34 (c) and (d) below. Furthermore, Licensee shall have the unilateral right
to terminate this License at any time for any reason not listed above by giving Licensor
writien notice of Licensee’s exercise of this option, and by paying to Licensor the surn of
Two Thousand Dollars ($2,000.00) in hquidated damages. In the event that Licensee
shall exercise this option to terminate, then such termination shall be effective when such
written notice of exercise of option is received by Licensor.

License Fee. Licensee shall pay as a license fee the amowunt of Two Thousand Five
Hundred and 00/100 Deollars {82,500.00) per month (the "License Fee"). License Fee
shall be paid monthly in edvance on the first day of each and every calendar month
during the term hereof. The License Fee for amy fraction of a month at the
comurnencement or expiration of the term of this License shall be prorated. The first
License Fee payment shall be paid within fifteen (15) days after the execution by both
patties of this License. The License Fee shall be payable to Pennichuck Water Works,
Inc. at P.O. Box 1547, 25 Manchester Street, Mermrimack, New Hampshire 03054,
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1.

Attention: Steve Densberger. Penmichuck Water Works, Inc. agrees that it will pay ﬁ‘rv
percent (30%) of the License Fee to TANA Properties Limited Partnership.

Additional Comnsideration. Upon execution of this License, Licensee shall pay to
Pennichuck Water Works, Imc. a non-refundable fee of Four Thousand Dollars
($4,000.00) in consideration of Pennichuck Water Works, Inc.’s expenses for legal,
engmeering and internal staff time related to the review and preparation of this License.

Adjusted Licanse Fee, On each anniversary of the Commencement Date throughout the
Term and any Renewal Term(s), the Licensee Fee shall increase by an amount equal to
three and one-half percent (3.5%) of the License Fee in effect for the previous year.

Licensee’s Personal Propertv. Licensor acknowledges and agrees that all personal
property, equipment, apparatus, fitings, buiiding, fixtures and trade fixtures instailed or

" stored on the Property by Licensee comstitute personal property, not real property, and

shall continue to be the personal 2nd exclusive property of Licensee, including, without

limitation. all telecommunication eguipment, amnlemnas, equipment shelter, power

generator, swifches, cables, wiring and associated equipment or personal property placed
upon the Property by the Licensee (collectively, “Licensee’s Equipment™).
Notwithstanding the foregoing, if anv governmental entity having jurisdicdon over the
Property determines that eny of Licensee’s Equipment is real property, then Licensee
shall be responsible for the payment of any and all real property taxes thereon, in
accordance with Section 14 below. Licensee’s Equipment shall temain at all times the
personal property of Licensee, and neither Licensor nor any person claiming by, through
or umder Licensor shall have any right, tile or mierest (includimg without limitation, a
seoumity interest) in Licensee’s Fouipment. Licensee, and Licenmses’s successors in
interest, shall bave the right to remove Licensee’s Equipment at any time during the term
of this License but upon termination of this License shall be obligated to do so. With
respect to the holder of any mortgage, deed of trust or other Hen affecting Licensor’s
mterest 1o the Property, whether existing as of the date hereof or arising hereafter,
Licensor and Licensee hereby agree, acknowledge and declare that Licensee’s Equipment
is now and shall at all times hereafter remain the personal and exclusive property of
Licensee, and Licensor disclaims any intersst @m Licensee’s Equipment, as fixtures or
otherwise. The parties further acknowledge and agree that Licensor shall have no right or
authority to grant a lien tpon or security inferest in any of Licensee’s Equipment, and that

.Licensee’s Equipment  shall be exempt from  execution, foreclosure, sale, levy,

attachment, or distress for any License Fee due or to become due. In addition, Licensee -
agrees that Licensee shall not permit any lien or encumbrance to be filed against the
Property in comnection with any improvements, repairs, replacements, or work

. undertaken on the Property at the direction or on bebalf of Licensee and shail keep and

maintain the Property free from the claims of all persons supplying labor or matenals for
such purposes.

Tank Maintenance. Licensor represents that it has the right and responsibility to repair
and mairtain the Tank. It shall be the responstbility of the Licenses to remove or protect
all cabling and antenna during those times it is necessary for the Licensor to paint or
maintain the exterior of the Tank. If the Tank is damaged for any reasom, other than a
negligent or wrongful act or omission of Licensee or its contractors, so as to render it
substantially unusable for Licensce's intended use, the payment of the License Fee shall
abate for such period until Licensor, at Licensor's expense, restores the Tank to its
condition prior ic such damage; provided, however, in the event Licensor fails to repair
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16.

the Tank within thirty (30) days following the date of such damage, Licensee shall have
the right to terminate this License by giving Licensor written notice thereof, as long as
Licensee has not resurned operatmns upon the Property.

Aviation Hazard Mark:mrr Licensor agrees to be solely responsible for full compliance,
at’ all times, with the Tenk marleng, lighting, maimtenance, inspection, recording
Tegistration, and notificzation requirements of the Federal Commumcatmns Conmnssmn
and the Federal Aviation Administrztion. Licensee shall be responsible for additicnal
hazard markings required due to Licensee’s Equipment at the Property.

Utilities. Licensee shzll be responsible for the separate metering, billing, and payment of
its electric utility services consumed by its operations. Llcensor agrees to sign such
docurnents or sasements as may be required by said utility companies to provide such
service to the Premises, including the grant to Licemsee or to the servicing utility
compary at no cost to the Licensee, of an easement in, over, across or through the Tand
as required by such servicing utility company to provide utility services as provided
herein. Amny easement necessary for such power or other urilities will be at 2 location
accéptable fo Licensor and the servicing utility company. I the event that if is
impossible to obtam separate utility service at the Property, Licensee shall have the right
to draw electricity and other utilities from the existing utilities on the Property at the rate
charged by the servicing utility company.

Taxes. If personal property taxes are assessed, Licensee shall pav any pertion of such
taxes divectly attributable to the Licensee’s Equipment. Licemsor shall pay all real
property taxes, assessments and deferred taxes on the Property. I anv mcrease to
Licensor’s real property taxes is directly attdbutable to Licensss’s improvements on the
Premises, then Licensee shall reimburse the Licensor that proportionate share of such tax
increase provided that, as a condition of Licensee’s obligation to pay such tax mcreases,
(i) Licensor provide to Licensee the documeniation from the taxing authority, reasonably
accepiable to Licensee, mdicating that the increase is due to Licemsee’s improvements,
and (i) Licensor file a timely protest with the appropriate taxing authority, and consent to
Licensee's intervention and prosecution of the same (the cost of such appeal to be. borne
by the parties on a pro rata basis). Licensor and Licensee shall cooperate with each other
in the protest of any such assessment by providing each other with information regarding
the relative valuation of their property, and by allowing each other to participate in any

proceeding related to the tax protest. Nothing in this paragraph shail be construed as

limiting either party’s right to contest, appeal, or challenge any tax assessment. Failure
of Licensee to pay its proportionate share of such duly assessed personal and real estate
taxes shall be cause to terminate this Lease by the Licensor.

Access, Licensee shall have access to the Property lat all hours of the day and night,
subject to such reasonable tules and repulations as Licensor may impose. Licensor will
not be responsible if access to the Property is hindered due to weather conditions or acts
of God.

Compliance with Laws. Both parties represent and warrant that their use of the Property
and their personal property located thereon is in compliance with all applicable, valid and
enforceable statutes, laws, ordimances and regulations of any competent government
authority. Licensor agrees to cooperate with Licensee, at Licensee’s expense, mn making
application for and obtaining all licenses, permits and any and all other mnecessary
approvals that may be required for Licensee’s intended use of the Leased Premises




17.

18.

Mutual Indemnification, Licensor and Licensee shell each indermmify, defend and hold
the other harmless from and against all claims, losses, liabilities, damages, costs, and
expenses (Including reasonable artorneys’ and comsultants’ fees, costs and expenses)
arising from the indemnifying party’s breach of any term or condition of this License or
from the negligence or willful misconduct of the indenmifying party’s agents, employees
or contractors in or about the Properiy. The duiles described in this Pardgraph 17 shall
appiy as of the full execution of this License and swvive the termination of this License.
Nothing in this Article shall require either party to indemnify the other party against such
other party’s own willful or negligent misconduct. Except for Licensor's and Licensee's
indemmification obligations specified in this section 17, i o event shall either party be
liable to the other for amy indirect, Incidental, special, exemplary, punmitive, or

" consequential damages arising out of or in relation to this License or the provisions

hereunder, including, but not limited to, damages incurted by Licensee resulting from
loss of data or losses due to delays or interruption in service, regardless of the cause, and
including, but not limited to, damages incurrad by Licensor resulting from loss of water
service. ‘

Insurance. Each party shall continuously maintein in full force and effect a policy of
commercial general liability insurance with limiits of not less than One Million Dollars
($1,000,000.00) covering its own work and operzations upon the Property. Licensor and
Licensee release sach other and their respective principals, employees, representatives
end agents, from any claims for darnage to any person or to the Properiy or the Licensed
Premises or to the Licensee’s Equipment or any other property thereon caused by, or that
resulf from, risks insured against rmder any insurance policies carried by the parties and
in force st the time of any such damage. Licensor and Licensee shall cause each
insugance policy obiained by them fo provide that the msurance company waives all right
of recovery by way of subrogation against the other in commection with any darnage
covered by any policy. Neither Licensor mor Licensee shall be liable to the other for any
damage caused by fire or any of the risks insured against vader any insurance policy
required by Paragraph 18.

Interfersnce,  Licensee’s Equipment and Equipment Shelter shall be installed and
operated in a manner which does not cause interference to Licensor's operations or the
operations of Licensor's other Licensees, whose equipment is already in place .at the
Property. as of the Commnencement Date of this License. Should amy such interference .
occur, Licensee shall diligently pursue a cure to remove or satisfactorily mttenuate such
inferference, If such interference cannot be cured or satisfactorily attennated, Licensee
agrees to immediately stop vsing its equipment if so demanded in writing by Licensor on
the ground of interference, whereupon Licensee shall have the right to immediately
termirate this License without cost or penalty. Subsequent to the installation of
Licensee's Equipment, Licensor will not, and will mot permuit its lessees or licensees to,
install new equipment on or make any alterations to the Property or property contiguous
thereto owned or controlled by Licensor, if such modifications are likely to cause
interference with Licensee’s operations. In the event imterference ogcours, Licensor agrees
to use best efforts to eliminate such interference in a reasonable time period.

Attomey Fees and Expenses. [n the event of any litigation arising under this License, the

non-prevailing party shall, upon demsand, reimburss the prevailing party for all costs and
expenses arising therefrom, including reasonable attorney’s fees. '
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Quiet Enjovment. Licensor hereby covenants that Licensee shall have quiet and peaceful
possession of the Licensed Premises throughout the duration of this License, and that
Licensor will not disturb Licensee’s occupancy thereof, except as may be reasonably
necessary from time to time in order to perform maintenance or malke improvements
upon the Property, as long as Licensee is not in default hereunder after notice and
expiration of all cure periods. In the event that such maintenance or improvements is
likely to cause interference with the operation of the Licensee Equipment, in order io
continue Licensee's operations from the Property, Licensee shall have the right to
construct, install and maintain temporary facilities, inciuding tempaorary or replacement
antermas and antennas mounted on top of cranes, if necessary. on or about the Property in
such locations as will not interfere with any pre-existing Licensess or any maintenance or
improvement efforts. Licensee and Licensor shall cooperate in good faith to schedule the
relocation at a mutually agreeable time, taking into account the nature of the equipment
to be relocated, the need to obtain or modify any government permits or approvals for.
Licensee's construction and installation worl,, and the need to schedule new engineering
apd construction work. Licensor shalt complete such maintenance or improvernent of the
Property with reasonable promptness, subject solely to delays beyond Licenzor's control.
Licensor agrees to give Licensee at least thirty (30) days prior written notice of any
maintenance or improvements of the Property that may affect the Licenses Equipment in
any way.

Title. Access and Authority. Licensor represents and warrants to Licensee that:

a TANA. Properties L.P. owns the Land in fee simple and has rights of access .
thereto and the Land is free and clear of zll liens, encumbrances and resirictions
except those of record as of the date of full execution of this License.

b. Penmichuck Water Works, Inc. i3 the owner of the Tank and its rights to the
Property derive from a certain Easement dated December 31, 1992, which
Easement deed is recorded in Book 5400, Fage 1126 in the Hillsborough Cowaty
Registty of Deeads; ‘

c. The persons signing this License have the authority to do so and teo bind the
‘Licensor. .

Assimnment of FLicensee’s Interest. Licensee may not assign, or otherwise fransfer all or

.any part of its interest in this License or. in the Licensed Premmises without the prior

written consent of Licensor; provided, however, that Licensee may assign its interest to
its parent company, any subsidiary or affiliate of it or its parent company or to any
successor-in-interest or entity acquiring fifty-one percent (51%) or more of its stock or
agsefs, subject 10 any finapcing entity’s interest, if any, in this License as sct forth m
Paragraph 10 above, Upon assigmment, Licemsee shall be relieved of all future
performance, liabilities, and cbligations under this License, provided that the assignee
assumes all of Licensee’s obligations hereim. Licensor may assign this License, which
assignment may be evidenced by writien notice to Licenses within a reasonable period of
time thereafter, provided that the assipnee asswmes all of Licensor’s obligations herein,
including but not limited to, those set forth in Paragrzph 10 herein. This License shall
Tun with the Property and shall be binding upon and inure to the benefit of the parties,
their respective successors, personal representatives, heirs and assigns. Notwithstanding
arything to the contrary contained in this License, Licensee may assign, mortgage,
pledge, hypothecate or otherwise transfer without notice or comsent its interest in this
License to any financing entity, or agent on behalf of any financing entity to whom

36



24.

Licensee (i) has obligations for borowed money or in respect of guaranties thereof, (ii)
has obligations evidenced by bonds, debentures, notes or similar instruments, or (iii) has
obligations under or with respect to ietters of credit, bankers acceptances and similar
Tacilities or in respect of guaranties thereof.

Environmental Warranty.

(a) As of the date of full execution of this License: (1} Licensee hereby represents
and warrants that it shall not use, generate, handle, store or dispose of any Hazardous
Material in, on, under, upon or aiffecung the Property in violation of any Environmental
Law (as defined below), and (2) Licensor hereby represents and warrants that (1) it has no
knowledge of the presence of amy Hazardous Material located in, on, under, upon or
affecting the Property in violation of any Eovirommental Law; (ii} no notice has been
received by or on behalf of Licensor from, and Licensor has no knowledge that notice has
been given to any predecessor owner or operaror of the Property by, any governmental
entity or any person or enfity claiming any violation of, or requiring compliance with any
Environmentz] Law for apy emvironmental damage in, on, under, upon or affecting the
Property; and (iii) it will not permit iiself or any third party to use, generate, handle, store
or dispose of any Hazardous Material in, o, under, wpon, or affecting the Property in
violatior of any Environmental Law.

®) Without limitation of Paragraph 17, Licensor and Licensee shall each mdenmify,
defend and hold the other hsmmiess fom and against all claims, losses, liabilities,
damages, costs, and expenses (including reasonable atiorneys” amd comsultants’ fees,
costs and experses) arising from (i) any breach of any representation or warranty made in
this Paragraph 24 by such party; endf/or ({i) environmental conditions or noncompliance
with any Environmental Law {as defined below) that result, in the case of Licensee, from
operations in or about the Property by Licensee or Licensee’s agents, employees or
contractors, and in the case of Licensor, from the ownership or control of, or operations
in or about, the Property by Licensor or Licensor’s predecessors-in interest, and their
respective agents, emplovees, contractors, temanis, guests or other parties. The duties
described in this Paragraph 24 shall apply as of the date of full execution of this License
and survive termination of this License. '

(c) “Hazardous Material” means any solid, gaseous or liquid wastes (including

- hazardous wastes);-regulated -substances, pollutants or contaminants. or terros of similar .-

(d)

import, as such terms are defined in any Environmental Law, and shall include, without
limitation, any petroleum or petroleum products or by-products, flammable explosives,
radioactive materials, asbestos in any form, polychlorinated biphenyls and any other
substance or material which constitutes a threat to health, safety, property or the
environment or which has been or is in the future determined by any governmental entity
to be prohibited, limited or regulated by any Fovironmental Law.

“Environmental Law” means any and all federal, state or local laws, rules, regulations, |
codes, ordinances, or by-laws, and any judicial or administrative interpretations thereof,
including orders, decrees, judgments, rulings, directives or notices of violation, that
create duties, obligations or liabilities with respect to: (i) human health; or (ii)
environmental polluticn, impairment or disruption, including, without limitation, laws
governing the existence, use, storage, treatment, discharge, release, containment,
transportation, generation, manufacture, refinement, handling, production, disposal, or
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management of any Hazardous Material, or otherwise regulating or providing for the )
protection of the environment.

Compliance with FCC Radio Freguency Emissions Reguirements.

a. It shall be the responsibility of Licensee to ensure that Licensee's use,
mnstallation, or modification of Licenses’s Equipment at the Property does not
cause radio frequency ("REF"} exposure levels to exceed those levels permitted by
the FCC. Licensor shall require other communications users of the Property,
including without limitation, Licensor and any party or eniity which uses,
licenses or occupies any portion of the Tank from Licensor (collectively, the
“Users™) to bear the same responsibility.

h. Licensee agrees that in the event that there is any change to applicable rules,
regulations, and procedures governing exposure to RE radiation which place the
Property in non-compliance, Licensee will cooperate with Licensor and other
users of the Property to bring the Property into compliance, which cooperation
shall include, without limitation, sharing pro rata the costs associaizd with
bringing the Property into compliance with other Users that are not attributable to
any User; provided that Licensor agrees that each of the Users shall be treated
equally and no Users shall be disproportionately mpacted by any such
reconfiguration. Licenses agrees that, in the event that there is any change to
applicable rules, regulations, and procedures governing exposurs to RF radiation
whiich place the Property in non-comgpliance, Licensee will cooperate with’
Licensor and other users of the Property to bring the Property nto compliance,
provided Licensee is contributing to the non-compliance by being non-compliamnt,
on an individual basis, with the changed rules, regulations and procedures. Such
cooperation shall include, without limitation, sharing pro rata the common costs
associated with bringing the Property into compliance with other contributing
Users that are not attributzble to any pariicular User; provided that Licensor
agrees that each of the Users shall be treated equally and no Users shall be
disproportionately impacted by any such reconfiguration.

Security Measures. In order to p'rotect the Tank and the Property, to ensure the continued
physical safety of the equipment and facilities located thereon, and to accommodaie the

- considerations-.of - The.. Public. Health.. Security..and . Bioterrorism Freparedness and

Response Act (H.R. 2448), the Licensor may develop security measures and protocois to
prevent unauthorized access to the Property and the physical destruction or tampering of
the Tank, equipment and facilities on the Property (the "Security Protocols™). Such
Security Protocols, whick may include, but shall not be limited to, requiring that all
personnel accessing the Property wear identification badges and call prior to entering the
Property, will be binding upon the Licenses, its employees and agents upon notice of the
same by Licensor. The Licensor agrees that it shall require its future Licensee's of the
Property to abide by the same Security Protocols, oncs developad.

* Subordipation. Licensee agrees to subordinate this License to any morigage or trust deed

which may hereafter be placed on the Property, provided such mortgagee or trustee
thereunder shall ensure to Licensee the right to possession of the Licensed Premises and
other rights granted to Licensee herein so long as Licensee is not in default beyond any
applicable grace or cure penod such assurance to be in form reasonably satisfactory to
Licensee,
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29.

30.

--insurer-determines that title to the land underlying the Property. bas encumbrances and | . .

Notices.

Any notice or demand required to be given herein shall be made by certified or registered
mail, return receipt requested, or reliable overnight courter to the address of the
respective parties set forth below:

Licensor: Licensee:

TANA Properties L.P. Nextel Communications of the Mid-Atlantic, Inc.
40 Temple Soeet ' 40 Hartwell Avenue

Nashuia, NH 03060 Lexington, viA 02421

Atin: Samuel A. Tamposi, Jr. Arn: Property Manager

Phone: 603-883-2000 Phone: 617-835-5658

Licensor: With a copy to:

Femnichuck Water Works, Inc. Nextel Conurmumications, Inc.

235 Manchester Straet 2001 Edmund Halley Drive

P.C. Box 1947 Fourth Floor, Mail Stop 4W400

Merrimack, NH 03054-1947 ' Reston, VA 20191-3434

At Steve Densberger Attn Site Leasing Services, Comntracts Managar

Phone:-603-913-2303

Licensor or Licensee may from time o time designate any other address for this purpose
by wriiten notice to the other parfy. All nofices hereunder shall be deemed received upon -
actual receipt.

Contingencies. Licensee shall have the right to cancel this License upon written notice to
Licensor, relieving both parties of all further obligations hereunder, if Licensee, acting
reasonably and in good faith, shall be wnzble to obtam any or all licenses or permits
required to comstruct its infended improvements upon the Licensed Premises and/or
conduct Licensee’s business at the Property; if Licensee’s techmical reports fail to
establish to Licensee’s satisfaction that the Licensed Premises are capable of being
suitably engineered to accommplish Licensee’s intended use thereof or if Licensee’s title

reswictions that would interfere with Licensee’s intended use of the Property.

Licensee’s Personal Property. All personal property placed upon the Property by
Licensee shall remain the sole and exclusive property of the Licensee, and may be
removed by Licensee at any time, mcluding upon the expiration or other termination of
this License or any extension hereof. '

Surrender. Upon the expiration or earlier termination of this License, Licensee shall
remove all of Licensse’s property from the Licensed Premises and surrender the Licensed
Premises to Licensor in good condition, reasonable wear and tear excepted. The parties
agree that all of Licensee’s property must be remmoved from the Licensed Premises not
later than the date of expiration or effective termination hereof; otherwise, Licensee shall
be deemed to be = holdover Licensee, and shall be liable for the payment of a license fee
to Licensor at one and a half times (1.5x) the rate of the License Fee which was last in
effect preceding such holdover tenancy.
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Binding Effect. All of the covenants, conditions, and provisions of this License shall
tnure to the benefit of and be binding upon the parties hereto and their respecive
successars and assigns,

Euntire Agreement. This Licanse constitutes the enfirs agreement of the pariies, and may
not be modified except in writing signed by the party against whom such modification is
sought to be enforced.

Miscellaneous.

(a) If any provision of this Agreement is invalid or unenforceable with respect to any
party, the remaimder of this Agreement or the application of such provision to persons
other than those as to whom it is held invalid or unenforceable, shall nat be affected and
each provision of this Agreement shall be valid and enforceable to the fullest extent
permitted by law.

(b) This Agreement shall be governed by the laws of the State of New Hampshire.

(c) Licensor agrees to execute and deliver to Licensee 2 Memorandum of Agreament
in the form annexad hereto as Exhibit C and acknowledges that such Memorandum of
Agreement will be recorded by Licenses in the official records of the County where the
Property is located. : :

{d In the event the Property is encumbered by a mortgage or deed of wust, Licensor
agrees to obtain and deliver to Licensee an executed and acknowledged non-dismrbance
and attornment instrument for each such mortgace or deed of rust in a recordable form
reasonably acceptable to both parties.

(&) Licensor agrees to fully cooperate, including executing necessary documentation,
with Licensee to obtain information and documentation clearing any outstanding title
issues that could adversely affect Licensae’s interest in the Premises created by this
Agreermrient. :

D Tn any case where the approval or consent of one party hereto is required,
reqitested ot otheiwise to be given tnder this Agreement, such party shali not
unreasonably delay or withhold its approval or consent.

4 Each of the parties hereto represent and warrant that they have the right, power,
legal capacity and authority to enter into and perform their respective obligations under
this Agreement.

(h) The captions and headmgs in this Agreement are for convenience only and in no
way define, linit or describe the scope or intent of any provision of this Agreement.

D All Riders and Exhibits annexed hereto form material parts of this Agreement.
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IN WITNESS WHEREOF, the partizs have executed this License as of the date first

above writtern.
LICENSOR:

TANA Properties Limited Partmership,
a New Hampshire imited parmership

by: Ballinger Properties, LI:;,C'

.}-

Name: Samuel A. Tamposi, Jr.
Title: Manager

— f‘; e ::_
Date: el A
Witness: 7‘,!.2./&@, 4 (o7
Print Name: Kefhy ¥ e

{
Witness:
Print Name:
AND
By Five N Associates, &P
_‘.:,‘.J-"‘:'ﬁr/i.‘-jh f X \*\_
By: Fi Py L jk\_ Tt
o == -

Name: - Q. Peter Nash
Title: Managing General Partner

f o —
Date: {? A AN
Witmess: 3 . Y
Print Name: Todhw H Réazotis
Witness:
‘Print INarne:
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Pennichuck Water Works, Inc.,
a public utility corporation

By:

Name: Stephen J. Dens’berger

Title: Executive Vice President

Dage: S‘H/:)”'f / 65

Witness: Qﬂi 1§ ?LQ‘%\A..I

Print Name: 3l DA Giedh o
¥ i |

Witness: Szf' W Cl 28] 4*—"‘1’?“’%

Print Name: _ SNA L énc A, LilEsten

LICENSEE:

WNextel Communications of the Mid-Atlantic, Inc.,

a Delaware corporatwﬂ. ’
d/b/a Nextel Co ﬁ,

Name: EugeneM \Toel 1T

Title:  Vice President of Site Development,
_Northeast Reglop

Data: Sr/z_},/; - T - .o - _ e I

Witness: Mﬂ/’"

Print Name: Doy AES  OANSIS/7ID

Witness: ) ! o g
Print Name: 7 Lprn S n e
,;}"
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EXHIBIT A
DESCRIPTION OF PROPERTY

, to the License dated , 2003, by and between TANA PROPERTIES

LIMITED PARTNERSHIP, a New Hampshire limited partnership, and PENNICHUCK WATER
WORKS, INC., a public utility corporation, as Licensor, and NEXTEL COMMUNICATIONS
OF THE MID-ATLANTIC, INC.,, a Delaware corporation, d/b/a Nextel Communications, as
Licensee.

The Property is describad as foliows:

Town of Amherst,

County of Hillsborough,

State of New Hampshire, .

vote commouly known as 20 Old ‘\Ta.shua Road.
Parce] # 26-000PH

As recordad in Book 5400, Page 1126 in the Hillsborough Coumty Registry of Deeds.

.,
@"-d:‘ S %
LA A
FoN Y i
B3 - ‘g_r'l
- ¥
Cals
o I
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EXHIBIT B
DESCRIPTION OF LICENSED PREMISES
to the License dated . 2003, by and between TANA PROPERTIES
LIMITED PARTNERSHIP, a New Hamp;hu‘e limited partnership, and PENNICHUCK WATER

WORKS, INC., a public utlilw corporation, as Licensor, and NEXTEL COMMUNICATIONS
OF THE \EDD-ATLANTIC INC., 2 Delaware corporation, d/b/a Nexte] Cormnumca,tmns as

Licensee. \;@
- s A% l! f"‘ E'
The Licensed Premises are described and/or depicted as follows: ’—%\'

(2=
=
=
=

. B
\ Prze 31 mibeln T ¥y {Urr SR-sand
Fake P11 £ Arir (412} Mr=tRLl
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EXHIBIT B (Continued)

E
5
I
%
£

Notes:

1. Licensee may replace this Exhibit with a survey of the Licensed Premises once Licensee
radeives it e e R TR T I T T
2. The Licensed Premises shall be setback from the Property’s boundaries as required by the

applicable governmental authorities.

3. The access road’s width will be the width required by the applicable governmental
authorities, including police and fire departments.

4. The type, number, mounting positions and locations of anternas and transmission lines
are illustrative only. The actual types, numbers, mounting positions and locations may vary from
what is Shown abave.

5. The location of any utility easement is illustrative onty. The actual location will be
determumed by the servicing utility company in compliance with all local laws and regulations.
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EXHIBIT C
MEMORANDUM OF AGREEMENT

fo the Agreement dated , 2005, by and between TANA PROPERTIES
LIMITED PARTNERSHIP, a New Harnpshire limited partnership, and PENNICHUCK WATER.
WORKS, INC., a public utility corporation, as Licensor, and NEXTEL COMMUNICATIONS
QOF THE MID-ATLANTIC, INC., a Delaware corporation, d/b/a Nextel Communications, as
Licensee.

RECORDED AT REQUEST OF, AND
WHEN RECORDED RETURN TO:

Nextel Commmumications of the Mid-Atlanfic, Inc.
40 Hartwell Avenue

Lexington, MaA. 02421

Attn: Property Services

MEMORANDUM OF AGREEMENT
NHE-14414 / Buckmeadow IJ
Property Address: 20 Old Nashua Road, Amherst, New Hampshireﬂ

i

This MEMORANDUM OF AGREEMENT is enterad into on this day of , 2003, by
TANA PROPERTIES LIMITED PARTNERSHIP, a New Hampshire limited parimership, with
an address of 40 Temple Street, Nashua, NH 03060, and PENNICHUCK WATER WORKS,
INC., a public utility corporation, with an address of 725 Manchester Street PO Box 1947,
Merrimack, NWH 03034-1947 (together, referred to 23 “Licemsor’™ amd NEXTEL
COMMUNICATIONS OF THE MID-ATLANTIC, INC., 2 Delaware corporation, d/b/a Nextel
Communications, with an office at 40 Hartwell Avenue, Lexington. MA 02421 (hereinafter
referred to as *Licensee™).

L. Licensor and Licensee ertered imto a Site License Agreement (“Agreement’™)
dated as of 2004, effective upon full execution of the parties for the purpose of
Licensee undertaking certain investigations and tests and, upon finding the Property appropriaiz,
for the purpose of imstalling, operating and mantaming a communications facility and other
1improvements. All ofthe foregoing is set forth in the Agreement. . .

2 ‘The term of Licensee’s tenancy under the Agreement is for five (3) years
commercimg upon the commencement of construction of the Licensee’s Equipment (as dafined in

. Paragraph 10 below) or eighteen (18) months following the full execution of this License,
whichever first occurs (“Commencement Date”), and terminating on the fifth anmiversary of the
Commencernent Date with four (4) successive five (3) year options to renew.

3. The Property which is the subject of the Agreement is described in Exhibit A annexed
hereto. The portion of the Property being leased to Licensee and all necessary access and utility
easements (the “Premises™) are set forth in the Agreement.

-please see next page for signatures-
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In witness whereof, the parties have execuied this Memorandum of Agreement as of the

day and year first written above.
LICENSOR:

TANA Properties Limited Partnership,
a New Hampshire [imited parmership

by: Ballinger Properties, LLC

By: EXHIBIT ONLY - DO NOT SIGN

Name:  Samuel A. Tamposi, Jr.

Tiile: Menager

Date:

and
by: Five N Associates, LP.

By: EXHIBIT ONLY - DO NOT SIGN

Nams: (. Petar Nash

Title: Managng General Partner

. Date:

Pennichuck Water Works, Inc.,
2 public utility corporation

By: EXHIBIT ONLY —DO NOT SIGN

Name:  Stephen J. Densberger

Title: Executive Vice President

Date:

LICENSEE:

WNexrel Communications of the Mid-Atlantic, Inc.,

- a Delaware corporation,

d/b/a Nextel Communications

By: EXHIBIT ONLY - DO NOT SIGN

Name: EFugene M. Noel III

Title:  Vice President of Site Development, Northeast

Date:
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STATE OF NEW HAMPSHIRE
COUNTY OF HILLSBORCUGH

On , before me, . Notary Public, personally appearad Samuel
A Tamposi, Jr., personally known to me (or proved to me on the basis of satisfactory evidence) to be the
person whose name is subscribed to the within mstrument and acknowledged to me that they executed the
same in their autherized capacity, and thar by their signaturz on the instrument, the person, or the enrity
upon behalf of which the person acted, executed the insirument

" WITNESS my hand and official seal,

FXHIBIT ONLY — DO NOT SIGN
(SEAL)

Print Name:
Title: Notary Public

My commission expires:

STATE OF NEW HAMPSHIRE
COUNTY OF HILLSBOROUGH
On , before me, , MNotary Public, personally appeared Q. Peter

Nash, personally known to me (or proved to me on the basis of safisfactory evidence) 0 be the person
whose name is subscribed to the within instrumear and acknowledged to me that they execured the samz

thefr anthorized capacity, and that by their signamre on the insfrument, the person, or tha eaiity upon behalf

of which the person acted, exacuted the instrument.
~ WITNESS my hand and official seal.

EXHIBIT ONLY ~ DO NOT SIGN
(SEAL)

Print Name:
Title: Notary Public

My commmission expires:
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STATE OF NEW HAMPSHIRE
COUNTY OF HILLSBORCUGH

On , before me, ___, Notary Public, personally appeared Stephen
J. Densherger, personally known to me (or proved to me oo the basis of satisfactory evidence) io be the
person whosa name is subscribed to the within instrument and acknowledged w me thar they exacured the
same in their anthorzed capacity, and that by their signature on the instument, the person, or the entity
upon behalf of which the person acted, execured the instrument.

WITNESS my band and official seal.

EXHIBIT ONLY — DO NOT SIGN
(SEAL)

Print Name:
Title: Notary Public

My cormrnission expiras:

COMMONWEALTH OF MASSACHUSETTS
COUNTY OF MIDDLESEX

On . before' ma, __. Notary Public, personally appeared EUGENE
M. NOEL I, personally known t me (or proved to me on the basis of sadsfactory evidence) to be the
person whose name is subscribed to the within mstrumerr and acknowladged to me that they executed the
same in thefr authorized capacity, and that by their signatnre on the nstrument, the person., or the ennty
upon behalf of which the person acied, execurad the insttument

WIINESS my hand and official seal

EXHIBIT ONLY — DG NOT SIGN

(SEAL)
Print Name: -
Title: Notary Public
Wy conmmission expires:

-
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EXHIRIT B
TOPURCHASE AND SALE OF LEASE

TENANT NOTIFICATION LETTER
[Tenant Name & Address]
Re: Leased Telecommunications Site Property: Tower ID # , Site Name:

, located at , Lease dated as of , as
amended (the “Lease™), WCP #

Effective as of all rights of the undersigned in and to the Lease were sold and assigned by
the undersigned to Wireless Capital Partners, LLC (“WCP”). The undersigned will continue to own the premises,
and has retained the obligations and liabilities of the Seller under the Lease to ensure quiet enjoyment of the
Premises under the Lease. WCP shall have no obligation with respect to any such security deposit or other security.

After the date hereof, except for payments in respect of utility fees, real property taxes and assessments
payable by you to the Seller under the Lease, any amounts payable by you to Seller under the Lease should be made
payable to “Wireless Capital Partners, LL.C” and should be delivered by you to WCP at Dept. #2996, Los Angeles,
California 90084-2732, referencing WCP # , subject to any further mstructions you may hereafter receive
from WCP.

Any future communications regarding the Lease should be made as directed by WCP. If you have any

questions about the foregoing, please contact Servicing Manager at WCP, whose phone number is (310) and
fax number is (310) .

[SELLER SIGNATURE]
WCPID 65394 9
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EXHIBIT C
TO PURCHASE AND SALE OF LEASE

(NOTE TO SELLER: Seller to complete and/or verify)

Tenant Name: Nextel Communications of the Mid-Atlantic, Inc.
Tenant Address: 2001 Edmund Halley Dr
Reston, VA 20191
Tenant
Telecopy/Facsimile:

Expiration Date:

May 30, 2030, (including options to extend)

Tenant’s Option or

Current term expires on May 30, 2010 with four (4} options to extend at

Renewal Rights: five (5) years each, with a final expiration date of May 30, 2030

Current Monthly Rent $2,587.50

Payment:

Adjustment or The Rent shall be increased by three and a half percent (3':%) over the

Recalculation of Monthly | Rent paid for the previous year.

Rent Payment:

Security Deposit: N/A

Preliminary Title Report: Commitment No. NAT#14622-07-00138, issued by North American Title
Company, dated March 30, 2007

WCPID 69394 10
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EXHIBITD
TO PURCHASE AND SALE OF LEASE

PREPARED BY AND
WHEN RECORDED MAITL TO:

WIRELESS CAPITAL PARTNERS, LLC

Attn; Servicing Manager

MEMORANDUM OF PURCHASE AND SALE OF LEASE
AND SUCCESSOR LEASE

This Memorandum of Purchase and Sale of Lease and Successor Lease (this

"Memorandum") is made as of between ("Seller"), and WIRELESS CAPITAL
PARTNERS, LLC, a Delaware limited liability company ("WCP").

A. Seller was granted an easement pursuant to that certain Easement Deed dated

, and recorded on . Hillsborough County Registry, NH, for the premises described
below.

B. Seller, as lessor, and , as lessee (“Tenant™), are parties to that
certain lease dated as of , a memorandum recorded on , as amended or
supplemented by that certain dated as of (the “Lease™), with respect to the premises
described on Schedule A attached hereto (the “Premises™).

C. Seller and WCP are parties to a Purchase and Sale of Lease and Successor
Lease dated on or about the date hereof (the “Agreement”), pursuant to which Seller has, among
other things, sold and assigned to WCP its right, title and interest in and to the Lease. The parties
hereto desire to execute this Memorandum to provide constructive notice of the existence of the

Lease and the Agreement, and of WCP’s rights under the Agreement including the easement granted
therein.

For good and valuable consideration, the receipt and adequacy of which are hereby
acknowledged, the parties hereto acknowledge and/or agree as follows:

Seller has sold and assigned and hereby does sell and assign all of its right, title and
interest in and to the Lease to WCP, on the terms and subject to the conditions set forth in the
Agreement, The Lease expires by its terms on or about and contains option(s) to renew
or extend the term for an additional period of _ years each. Seller has leased and hereby does
lease the Premises to WCP, on the terms and subject to the conditions set forth in the Agreement.
The successor lease is for a term commencing upon the expiration or termination of the Lease and
shall continue until WCP and/or the Tenant ceases to use the Premises for the purposes of
transmission and reception of wireless communication signals for a period of more than one year.
Seller has retained all of Seller’s obligations and liabilities under the Lease.

WCPID 69394 11
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The terms and conditions of the Lease and the Agreement are hereby incorporated
herein by reference as if set forth herein in full. Copies of the Lease and the Agreement are
maintained by WCP at the address of WCP above and are available to interested parties upon request.
This Memorandum has been duly executed by the undersigned as of the date first written above.

SELLER:

By:
Name:
Its:

WCP: WIRELESS CAPITAL PARTNERS, LLC

By:
Name:
Its:

[NOTE: ALL SIGNATURES MUST BE PROPERLY NOTARIZED]

SCHEDULE A

LEGAL DESCRIPTION
AND
LEASE DESCRIPTION
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BASIC INFORMATION

Market: New Hampshire

WCP Number: 69394

Site Name: NH-1441A

Seller: Pennichuck Water Works, Inc.

Site Address: 128 Hollis Rd, a/k/a 20 Old Nashue Rd
Amherst, NH 03031

CONDITIONAL PAYMENT
AGREEMENT

This Conditional Payment Agreement (this
"Agreement") is made as of TN MRS ST |
2007 by and between WIRELESS CAPITAL
PARTNERS, LLC ("WCP") and the person identified
as Landlord on the signature pags hereof
("Landlord").

On or about the date hereof, Landlord and WCP have
executed that certain Purchase and Sale of Lease and
Successor Lease (the “Purchase Agreement™), a copy
of which is attached hereto as Exhibit A. All initially
capitalized terms used but not defined herein shall
have the meanings ascribed to them in the Purchase
Agreement.

For valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, the parties hereto
agree as follows:

1. Pavments.

Subject to the conditions set forth in Section 2 hereof,
on or before the fifteenth calendar day of each
calendar month {each, a “Conditional Pavment Date™),
beginning in the third (3rd) month after the date
hereof and prior to the Reversion Date (as defined in
the Purchase Agreement), WCP shall make a payment
(each, a “Conditional Payment”) to TANA Properties
Limited Partnership in an amount equal to fifty
percent (50%) of the rents received from Tenant (the
“Conditional Payment Amount™).

2. Conditions.

Except as otherwise expressly provided in this Section
2, WCP shall have no obligation to make a
Conditional Payment if, on the Conditional Payment
Date, any one or more of the following conditions
(each, a “Condition Precedent™) then exists:

WCPID 69394

(a) There exists a breach or default by Tenant under
the Lease, or facts or circumstances which, with the
giving of notice or the lapse of an applicable cure
period, or both, would constitute a breach or default
by Tenant under the Lease.

(t) There exists a breach or default by Landlord
under the Lease or the Purchase Agreement, or both,
or facts or circumstances which, with the given of
notice or the lapse of an applicable cure period, or
both, would constitute a breach or default by Landlord
under the Lease or the Purchase Agreement, or both,
including without limitation a breach or default of any
covenant or obligation implied by law.,

{c) Any representation or warranty made by Landlord
in the Purchase Agreement was not true and complete
as of the date of the Purchase Agreement, or is not
true and complete in any material respect as of such
Conditional Payment Date,

(@) Tenant is named as a debtor in any proceeding
under Title 11 of the United States Code, whether
voluntary or involuntary, or in amy other state or
federal bankruptcy or insolvency proceeding, or has
made a general assignment for the benefit of creditors,
or has admitted its inability to pay its debts as or when
they become due.

{e) The Lease, the Purchase Agreement or this
Agreement has been determined by a court of
competent jurisdiction to be invalid or unenforceable,
in whole or in part, or Tenant or Landlord has asserted
in writing that the Lease, the Purchase Agreement ox
this Agresment are or may be invalid or
unenforceable, in whole or in part.

If WCP has, pursuant to this Section 2, not made one
or more of the Conditional Payments, and if the
Conditions Precedent excusing payment are
subsequently cured or remedied in form and substance
satisfactory to WCP in its sole and absolute discretion,
such cure or remedy to include, without limitation if
applicable, WCP’s receipt in furll of all Rent and other
payments and sums which it would have received or
was entitled to receive in the absence of the existence
of the Condition Precedent then Landlord shall be
entitled to receive, promptly thereafter, an amount
equal to the sum of the Conditional Payments which
WCP would have otherwise paid to Landlord during
the existence of such Conditions Precedent, less the
costs, losses and damages incurred or suffered by
WCP in connection therewith.
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If WCP was excused from making one or more of the
Conditional Payments, but has nonetheless made one
or more such payments for any reason, including its
own neglect, then Landlord shall, within 10 calendar
days of demand therefor, refund to WCP an amount
equal to the sum of the Conditional Payments whick
WCP was excused from making. If Landlord does not
so refund such amount to WCP, then WCP shall be
entitled to offset and deduct from any other or later
payments to be made by WCP to Landlord under this
Agreement, an amount equal to the sum of the
payments which WCP was excused from making or
would have been excused from making, respectively.

If WCP is ordered by a court of competent jurisdiction
to refund to Tenant any Rent or other amiount as &
preferential payment, or for any other reason, or if
WCP refunds any such Rent or other amount under
threat of legal action, then Landlord shall, within 10
calendar days of demand therefor, refund to WCP an
amount equal to the sum of the Conditional Payments
which WCP would have been excused from making
had the Rent or other amount never been paid by
Tenant to WCP. If Landlord does not so refund such
amount 1o WCP, then WCP shall be entitled to offset
and deduct from any other or later payments to be
made by WCP to Landlord under this Agreement, an
amount equal to the sum of the payments which WCP
"was excused from making or would have been
excused from making, respectively.

3. Entire Agreement.

This Agreement, and the instruments and agreements
referred to herein, constitute the entire agreement
between Landlord and WCP with respect to the
subject matter hereof.

4, C‘ounterparts.

This Agresement may be executed in counterparts each
of which, when taken together, shall constitute a
single agreement.

5. Amendments, Etc.

This Agreement may be amended, modified or
terminated only by a writing signed by the party
against whom it is to be enforced. No act or course of
dealing shall be deemed to constitute an ammendment,
medification or termination hereof.

6. Successors and Assigns.

This Agreement shall be binding upon and inure to the

WCPID 65354

benefit of the successors and assigns of the parties
hereto.  Notwithstanding anything herein to the
contrary, Landlord may not assign this Agreement to
any person without the prior written consent of WCP,
which may be given or withheld in WCP’s sole and
absolute discretion.

7. Governing Law.

(A) THIS AGREEMENT SHAIL BE GOVERNED
BY AND CONSTRUED IN ACCORDANCE WITH
THE LAWS OF THE STATE OF NEW
HAMPSHIRE, WITHOUT REGARD TO
PRINCIPLES OF . CONFLICTS OF LAWS
THEREQF. :

(B) EACH PARTY WAIVES ANY RIGHT TO A
JURY TRIAL IN ANY ACTION OR PROCEEDING
TO ENFORCE OR  INTERPRET THIS
AGREEMENT.

(C) EACH PARTY SUBMITS TO THE NON-
EXCLUSIVE JURISDICTION OF THE SUPERIOR
COURT OF HILLSBOROUGH COUNTY AND
THE UNITED STATES DISTRICT COURT FOR
THE CENTRAL DISTRICT OF NEW HAMPSHIRE,
AND EACH PARTY WAIVES ANY OBJECTION
WHICH IT MAY HAVE TO THE LAYING OF
VENUE IN SUCH COURT, WHETHER ON THE
BASIS OF INCONVENIENT FORUM OR
OTHERWISE.

8. Attorney’s Fees.

In any action or proceeding brought to enforce or
interpret this Agreement, the prevailing party shall be
entitled to an award of its reasonable attorney’s fees
and costs. All damages or other sums payable by one
party to another hereunder shall bear interest from the
date incurred or payable until paid at a rate equal to
the lesser of (a) 10% per annum or (b) the highest rate
permitted by applicable law.

9. Severability.

If any provision of this A.greement is invalid, illsgal or
unenforceable in any respect, such provision shall
only be ineffective to the extent of such invalidity,
illegality or unenforceability, and the remaining
provisions shall remam in full force and effect so long
as the economic and legal substance of the
transactions contemplated hereby, taken as a whole,
are not affected thereby in 4 materially adverse
manner with respect to either party.
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IN WITNESS WIHEREOF, the undersigned, intending
to be legally bound, have caused this Agreement to be
duly executed as of the date first written above.

LANDLORD:
PENNICHUCK WATER WQRKS, INC., a
New Hampshire corporation

v Denatlrel WA

Name: DA L wwire
Title: Yesie e

Address: PO Box 1547
Mermrimack, NH 03054
Attn:

Fax:

WCP:
WIRELESS CAPITAL PARTNERS, LLC, a
Delaware limited liability company

Name: Joni I£Sage
Title: Treasure

Address: 11500 W Olympic Blvd, Ste 400
Los Angeles, CA 50064
Attn: Servicing Manager

Fax: (310) 481-8701

WCPID 69394
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PREPARED BY AND
WHEN RECORDED MAIL TO:

WIRELESS CAPITAL PARTNERS, LLC
11900 W Olympic Blvd, Ste 400

Los Angeles, CA 90064

Attn: Servicing Manager

WCP#: 69394

MEMORANDUM OF PURCHASE AND SALE OF LEASE
AND SUCCESSOR LEASE

This Memorandum of Purchase and Sale of Lease and Successor Lease (this
"Memorandum") is made as of "INERE AS | 2007 between PENNICHUCK WATER
WORKS, INC., a New Hampshire corporation ("Seller"), and WIRELESS CAPITAL PARTNERS,
LLC, a Delaware limited liability company ("WCP"}.

A. Seller was granted an easement pursuant to that certain Fasement Agreement
dated December 31, 1992, and recorded January 4, 1993, in Book 5400, Page 1126, Hilisborough
County Registry, New Hampshire, for the premises described below.

B. Seller, as lessor, and Nextel Communications of the Mid-Atlantic, Inc., a
Delaware corporation, d/b/a Nextel Communications, as lessee (“Tenant™), are parties to that certain
lease dated as of May 25, 2005 (the “Lease™), with respect to the premises described on Schedule A
attached hereto (the “Premises™).

C. Seller and WCP are parties to a Purchase and Sale of Lease and Successor
Lease dated on or about the date hereof (the “Agreement™), pursuant to which Seller has, among
other things, sold and assigned to WCP its right, title and interest in and to the Lease. The parties
hereto desire to execute this Memorandum to provide constructive notice of the existence of the
Lease and the Agreement, and of WCP’s rights under the Agreement including the easement granted
therein.

For good and valuable consideration, the receipt and adequacy of which are hereby
acknowledged, the parties hereto acknowledge and/or agree as follows:

Seller has sold and assigned and hereby does sell and assign all of its right, title and
interest in and to the Lease to WCP, on the terms and subject to the conditions set forth in the
Agreement. The Lease expires by its terms on or about May 30, 2010 and contairis four (4) option(s)
to renew or extend the term for an additional period of five (5) years each. Seller has leased and
hereby does lease the Premises to WCP, on the terms and subject to the conditions set forth in the
Agreement. The successor lease is for a term commencing upon the expiration or termination of the
Lease and shall continue until WCP and/or the Tenant ceases to use the Premises for the purposes of
transmission and reception of wireless communication signals for a period of more than one year.
Seller has retained all of Seller’s obligations and liabilities under the Lease.

WCPID 69394
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The terms and conditions of the Lease and the Agreement are hereby incorporated
herein by reference as if set forth herein in full. Copies of the Lease and the Agreement are
maintained by WCP at the address of WCP above and are available to interested parties upon request.
This Memorandum has been duly executed by the undersigned as of the date first written above.

SELLER: PENNICHUCK WATER WORKS, INC., a
New Hampshire corporation

By: gﬂ?{ﬂu) % ZO@/L‘J
Name: _oneld | Lok
Title: Crzardo At

WCP: WIRELESS CAPITAL PARTNERS, LLC, a
Delaware limited liability company

By: O/L/_—\

Name: Joni KeBage
Title: Treasurer

[NOTE: ALL SIGNATURES MUST BE PROPERLY NOTARIZED]

WCPID 69354
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ALL-PURPOSE ACKNOWLEDGMENT

State of News Hompshire
county of_H{{< g Vt\\)(:)«)\q

ondune_tp, 2Z007Y before me,

Date

Name and Title of Officer {€.5., "Jane Dog, N

personally appeared D(W\(}l{‘l L. ywAlGr2 ,
Name(s) of Signer(s)

Bé;onaily known to me

O proved o me on the basis of satisfactory
evidence

to be the person(s) whose names(s) is/are
subscribed to the within  instrument and
acknowiedged to me that he/shefthey exscuted the
same in histerftheir authorized capacity(ies), and
that by his/her/their signatures{s) on ths instrument
the person(s), or the entity upon bshalf of which the
person(s) acted, executed the instrument.

L (?élure of Notary Public

OPTIONAL

Though the information below is not required by law, it may prove valuable to persons relying on the document and could not
prevent fraudulent removal and reattachment of this form to another decument,

Description of Attached Document

Title or Type of Document:

Document Date: Number of Pages:

Signet(s) Other. Than Named Above:

Capacity(ies) Claimed by Signer

Signer's Name:

D individuat Top of thumb here
[l Corporate Officer — Titie(s):
[ Partner- ] Limited [ General
[ Aftorney-in-Fact
1
|
[

Trusize
Guardian or Conservator
Other:

Signer is Representing:

1999 Nalional Notary Asseciaiion www.nallonainotary.org

" “Prod. No. 5907 |
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ALL-PURPOSE ACKNOWLEDGMENT

State of California

County of Los Angeles

On 06/15/2007 before me, Michael Garcia, Notary Public
Oate Name and Title of Cfficer (e.g., "Jane Doe, Notary Public”)

personally appeared Joni LeSage

Name(s) of Signer(s)

personally known to me

L (or proved to me on the basis of satisfactory evidence)

to be the person{s) whose names(s) is/are subscribed to the
within  instrument and acknowledged to me that
MICHAEL GARCIA be/shefthey executed the same in his/her/their authorized
\ Commission # 1709700 capacity(ies), and that by his/her/their signatures(s) on the
1 Notary Public - Califernia instrument the person{s), or the entity upon behalf of
2 Los Angeles County which the person(s) acted, executed the instrument.
W= My Commm. Expires Dec 9, 2010
WITNESS my hand and official seal.

Flace Notary Seal Above

OPTIONAL

Though the information below Is nof required by law, it may prove vajuable to persons relying on the document
and could not prevent fraudufent removal and raattachment of this form to another document.

Descriptior of Attached Document

Title or Type of Document:

Document Date: Number of Pages:

Signer(s) Other Than Named Above;

Capacity(ies) Claimed by Signer

Signer's Name:

. OF SIGNER
D Individual Top of thumb here
(] Corporate Officer — Titla(s):
[] Partner - [] Limited [] General
[] Attorney-in-Fact
U
]
U

Trustee
Guardian or Conservator
Other:

Signer is Representing:
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SCHEDULE A

LEGAL DESCRIPTION
AND
LEASE DESCRIPTION

That certain Lease Agreement dated May 25, 2005, by and between Pennichuck Water Works, Inc.,
whose address is PO Box 1947, Merrimack, NH 03054 (“Landlord”) and Nextel Communications of
the Mid-Atlantic, Inc.,d/b/a Nextel Communications (“Tenant™), whose address is 2001 Edmund

Halley Dr, Reston, VA 20191, for the property located at 128 Hollis Rd, a/k/a 20 Old Nashua Rd,
Ambherst, NH 03031, Hillsborough County.

The Legal Description follows on the next page:

WCPID 69394
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Legal Description

A leasehold interest in & certain tract or parcel of innd sitvaded off Old Nashua Road in the Town of
Amherst, County of Hillsharough and State of New Hampshire shown as Southern N.EL Water Compuany
Water Siuruge Tanl Site on Plan entitled "Roral Subdivision Plan, Tax Map 2 - Parcel 12, Preparad fop
Bon Terreis Pariners, Amherst, NF, dated Aug, 29,1985" and recorded as Plan #18418 in the
Hillsborough County Registry of Deeds.

Together with rights of aceess in and to the above-deseribed premives.

WCPID 69354
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TENANT NOTIFICATION LETTER

~ Nextel Communications of the Mid-Atlantic, Inc. -
d/b/a Nextel Communications

2001 Edmund Halley Dr

Reston, VA 20191

Re: Leased Telecommunications Site.Property: Tower ID #NH1441A , Site
Name: Buckmeadow/NH-1441A, located at 128 Hollis Rd, a/k/a 20 Old Nashua

Rd, Ambherst, NH 03031, Lease dated as of May 25, 2005, as amended (the
“Lease™), WCP #69394

Effective as of June 15, 200/  , all rights of the undersigned in and to the Lease
were sold and assigned by the undersigned to Wireless Capital Partners, LLC (“WCP”). The
undersigned will continue to own the premises, and has retained the obligations and liabilities of
~ the Seller under the Lease to ensure quiet enjoyment of the Premises under the Lease. WCP shall
have no obligation with respect to any such security deposit or other security.

After the date hereof, except for payments in respect of utility fees, real property taxes
and assessments payable by you to the Seller under the Lease, any amounts payable by you to
Seller under the Lease should be made payable to “Wireless Capital Partners, LLC” and should
be delivered by you to WCP at Dept. #2996, Los Angeles, California 90084-2732, referencing
WCP #69394, subject to any further instructions you may hereafter receive from WCP.

Any future communications regarding the Lease should be made as directed by WCP. If
you have any questions about the foregoing, please contact Servicing Manager at WCP, whose
phone number is (310) 481-8700 and fax number is (310) 481-8701].

Thank you,

PENNICHUCK WATER WORKS, INC., a
New Hampshire corporation

By: WX Ut

Name: _ 1> D@Qéz L lanrt
Title: _ ©reocfont”

7

WCPID 69394
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ALL-PURPOSE ACKNOWLEDGMENT

State of Newwd \—\om\ps&/j\'r{. —_‘
County of ‘(’i'\ﬁ‘%\’ﬁ()@\ﬁ Cj\}\f\ '

On lo, 20 before me,

Dale

Name and Tille of Officer (&

personally appeared _ YOO\ Lo WO
Name(s)of Signer{s)
I'E/‘pe;sonally known to me
[1 proved to me on the basis of satisfactory
evidance

., “Jane Doe, Notary Public™)

to be the person(s) whose names(s) isfare
subscribed 1o the within  instrument and
acknowiedged to me that he/she/they executed the
same in his/nerfineir authorized capacity{ies), and
that by his/her/their signatures(s) on the instrument
the person(s), or the entity upon behalf of which the
person(s} acted, executed the instrument.

WITNESS myhand and offigial seal.

OPTIONAL

Though the Information below is not required by law, it may prove valuable fo parsons relying on the document and could not
prevent fraudulent removal and reattachment of this form fo another document.

Description of Attached Document

Titie or Type of Document:

Docurment Date: . : Number of Pages:.

Signer(é) Other.Than Named Above:

Capacity(ies) Claimed by Signer

Signer's Name:

O Individuat

[ Corporate Officer - Title(s):
O Partner- [] Limited [] Generat
[ Attorney-in-Fact
|
l
O

Top of thumb here

Trustee
Guardian or Conservaior
COther:

Signer is Representing:

1899 Nationai Notary Associalion ) www.riaticnslno\ary.o-rg- ' “Prod. No. 5807
— o — T

— ——— — — o
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BASIC INFORMATION

Market: New Hampshire

WCP Number: 69389

Site Name: Nashua Exit/4DN4420A01
Seller: Pennichuck Water Works, Inc.

Site Address: 128 Hollis Rd, a/k/a 20 Old Nashua Rd
Ammherst, NH 03031

Purchase Price: $106,451.67

PURCHASE AND SALE OF LEASE AND
' SUCCESSOR LEASE

{Lease)

This Purchase and Sale of Lease and Successor Lease
(this "Agreement") is made as of “LTJ¥2\= \ ,
2007 by and between WIRELESS CAPITAL
PARTNERS, LLC, a Delaware limited liability company
("WCP"), and the person identified as Seller on the
signature page hereof ("Seller").

Seller, a New Hampshire corporation, as lessor, and
Omnipoint Communications, Inc., a Delaware
corporation, as successor in interest to Omnipoint
Communications Enterprises, Inc., as lessee ("Tenant™),
are parties to that certain lease, a copy of which is
attached hereto as Exhibit A (the “Lease™) with respect
to the premises therein described (the “Premises™). For
the purposes of this Agreement, the term “Premises”
shall include Seller’s right, title and interest in and to any
tower, equipment and other personal property located on
the Premises. If there is more than one Tenant, Lease
and/or Premises, then each covenant, representation and
warranty made or given herein by Seller with respect to
“Tenant”, the “Lease” or the “Premises” shall be and
hereby is deemed made and given with respect to each of
them, individually, and all of them, collectively. Seller
was granted an easement pursuant to that certain
Easement Deed dated December 31, 1992, and recorded
on January 4, 1993, in Book 5400, Page 1126,
Hillsborough County Registry, New Hampshire, for the
Premises. '

For valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereto agree
as follows:

1. Closing Date.

The closing on the sale and assignment of rights
contemplated herein shall occur on a mutually
agreeable date (“Effective Date™), but no later than
thirty (30} days from the date hereof.
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2. Purchase Price.

On the Effective Date, WCP shall pay to Seller, in
consideration for the rights and interests granted by
Seller to WCP herein, a one-time lump-sum amount
equal to the "Purchase Price" set forth in the box entitled
“Basic Information” above. Seller shall not be entitled to
any other compensation, fees, commissions,
reimbursements, contributions or other payments under
this Agreement or otherwise in connection with the sale
or assignment of rights under the Lease, the performance
of Seller’s other obligations under this Agreement or
under any other documents executed in connection
herewith, except as provided for in Paragraph 25 herein.

3. Assignment of Lease.

(a) Effective upon the Effective Date, Seller shall and
hereby does sell, assign, set over, convey and transfer to
WCP all of Seller’s right, title and interest in and to the
Lease for and with respect to the period commencing on
the Effective Date and continuing in perpetuity until
such time as WCP and/or the Tenant cease to use the
Premises for the purposes of transmission and reception
of wireless communication signals for a period or more
than one (1) year (“Termination Date”). Without
limiting the generality of the foregoing, WCP shall have
the sole and exclusive right to (i) receive and collect all
rent, income, charges, interest, penalties, fees and other
revenue payable by or on behalf of Tenant to Seller
under the ILease, or otherwise with respect to the
occupancy, use or enjoyment of the Premises, whether
described as base rent, holdover rent or otherwise
{collectively, “Rent™), including without Limitation any
Monthly Rent Payment (as defined herein) payable with
respect to the period prior to the Termination Date
{provided that payments in respect of real property taxes
and assessments shall, to the extent payable to the lessor
under the T.case, be paid by Tenant to Seller); (ii) enforce
all of the lessor’s rights and remedies under the Iease
and applicable law at such time, in such manner and in
such order or combination as WCP deems appropriate in
WCP’s sole and absolute discretion; (iif) commence,
defend and compromise any action or proceeding
relating to Tenant’s obligations under the Lease and to
retain and direct counsel of its choosing in any such
action or proceeding; (iv) file, pursue, defend and
compromise any claim or adversary proceeding in any
bankruptcy, insolvency or similar proceeding relating to
Tenant’s obligations under the Lease; (v) accept or
decline a surrender or abandonment of the Premises by
Tenant; (vi} continue the Lease in effect after Tenant’s
breach, or waive performance by Tenant of any covenant
of the Lease; (vii) terminate, revoke or cancel the Lease
for any reason permitted under the Lease or under
applicable law; (viii) extend or renew the term of the
Lease from time to time (but not beyond the Termination
Date), or decline to do so; (ix) collect and receive any
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holdover rent, (x) ternminate any holdover tenancy;
(xi) determine or re-determine the expiration date or
termination date of the Lease to the extent allowable
under the Lease; (xii) grant or withhold consent to any
assignment or sublease by Tenant under the Lease; and
(xiii) take any other action which the lessor is permitted
to take under the Lease or under applicable law with
respect to Tenant’s obligations under the Lease or
tenancy of the Premises. From and after the Effective
Date, Seller shall not, other than to the extent required
herein or requested in writing by WCP, exercise or enjoy
any of the rights or remedies of lessor under the Lease,

(b) Nothing contained herein, and no action or
forbearance on the part of WCP, shall constitute or be
construed as an assumption by WCP of any obligation or
liability of Seller under the Lease or in respect of the
Premises, whether arising or accruing prior to, on or after
the Effective Date. Without limiting the generality of the
foregoing, neither the collection of Rent by WCP, the
enforcement of the lessor’s rights and remedies under the
Lease nor the taking of any action which the lessor is
permitted to take under the Lease, or any combination of
the foregoing, shall constitute or be construed as an
assumption by WCP of any obligation or liability of
Seller under the Lease or in respect of the Premises.
Seller and WCP agree that Seller shall retain possession
and control of all security deposits, if any, and WCP
sball have no obligation with respect to any such security
deposit or other security. WCP shall not have any
liability or obligation with respect to the care,
management or repair of the Premises or any land
adjacent thereto, or any improvements thereon, or for
any injury or damage sustained by any Person (as
defined below) in, on, under or about the Premises.

{c) The foregoing sale and assignment is a present,
absolute, unconditional and irrevocable sale and
assignment.

4, Seller’s Oblications With Respect to Leases.

Seller shall (a) fully, faithfully and timely perform its
covenant to ensure Tenant quiet enjoyment of the
premises under the Lease; (b) not suffer or allow any
breach, default or event of default by the lessor to oceur
therennder; (c) not take any action for the purpose, or
with the effect, of inducing or causing Tenant to
exercise, or not to exercise, a right to renew or extend the
Lease; and (d) not perform or discharge any obligation or
liability of lessor under the T.ease, or fail to do so, in a
ranner that would (i) hinder, delay or otherwise
adversely affect WCP’s receipt and collection of Rent or
the exercise by WCP of any of its other rights and
remedies under the Lease; (ii) give rise to any offset or
deduction by Tenant, or the withholding by Tenant of
Rent for any cause or reason whatsoever, or the assertion
of any such right by Tenant. By way of illustration and
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not limitation, Seller shall not threaten or commence any
unwarranted action or proceeding against Tenant with
respect to Tenant’s obligations under the Lease or file or
pursue any unwarranted claim or adversary proceeding

_ against Tenant in any bankruptcy, insolvency or similar

proceeding with respect to Tenant’s cbligations under the
Lease. Seller shall not, without the prior written consent
of WCP, (i) amend or modify the T.ease in any respect, or
(ii) exercise, or purport or threaten to exercise, any of the
rights granted by Seller to WCP hereunder.

5. Cooperation by Seller.

From time to time hereafter, (i) each party hereto shall
promptly furnish to the other such information (including
documents and records in its possession, custedy or
control) regarding the Lease, the Premises and Tenant as
the other reasonably requests; (ii) Seller shall provide
access to the Premises (to the extent not prohibited by
the Lease) for the purpose of WCP’s inspection-of the
Premises and improvements thereon, and such other
purposes as WCP reasonably deems appropriate. Each
party hereto shall deliver to the other a copy of any
written communication that it delivers to Tenant at the
same time and in the same manner that such
communication 18 delivered to Tenant. Each party hereto
shall promptly deliver to the other a copy of any written
communication that it receives from Tenant or any other
person relating to the Lease or the Premises. Each party
hereto shall keep the other reasonably informed of any
other communications between it and Tenant, and of any
other notices or communications from any other entity,
trust, association or individual (each, a “Person™) that
relates to the Lease or the Premises.

6. Removal/Restoration.

If WCP so elects, all antennas, telecommunications
equipment, alterations and other improvernents made to
or brought to the Premises (collectively, the
“Improvements”™) by Tenant shall become and/or remain
Tenant’s personal property irrespective of whether all or
any portion thereof is deemed to be real property under
applicable law. Seller waives any rights it may have,
including rights it may have in its capacity as original
lessor under the Lease or lessor under the Successor
Lease (as defined below) to assert any liens,
encumbrances or adverse claims, statutory or otherwise,
related to or in connection with the Improvements or any
portion thereof, .

7. Notice to Tenant,

On or prior to the Effective Date, Seller shall execute and
furnish to WCP a notice (the “Tenant Notification
Letter”) in the form of Exhibit B attached hereto. Within
three calendar days of the Effective Date, Seller shall
deliver an original or copy of the Tenant Notification
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Letter to Tenant. Seller shall be responsible for taking
such other action as is necessary or appropriate to give
Tenant actual notice of the sale and assignment of the
Lease, and to cause Tenant to commence payment and
delivery of Rent directly to WCP. WCP may elect also
to deliver an original or copy of the Tenant Notification
Letter to Tenant at such time or times after the Effective
Date that WCP deems appropriate. Afier the Effective
Date, Seller shall notify WCP by facsimile transmission
within 1 business day of Seller’s receipt of any payment
in respect of Rent, and Seller shall forward such payment
to WCP within 3 business days (a) by reputable
overnight courier service which provides package
tracking services (if such payment was received by Seller
by check or other negotiable instrument; provided Seller
shall endorse such negotiable instrument in favor of
WCP prior to forwarding it to WCP) or (b) by wire
transfer (if such payment was received by Seller in any
other form). If Seller willfully fails or refuses to forward
any such payment to WCP within the time and in the
manner provided herein, then, in addition to its other
rights and remedies hereunder, WCP shall be entitled to
receive a processing fee equal to the greater of (a) $100
and (b) 5% of such payment.

8. Impositions.

Seller shall pay and perform in a timely manner all
mortgages that are liens against the Premises, if any.
Seller shall pay or cause to be paid, pricr to delinquency,
all taxes, charges and other obligations (“Impositions™)
that are or could become liens against the Premises,
whether existing as of the date hereof or hereafter created
or imposed, and WCP shall have no obligation or
liability therefor. Without limiting the generality of the
foregoing, except to the extent taxes and assessments are
the obligation of Tenant under the Lease, Selier shall be
solely responsible for payment of all taxes and
assessments now or hereafter levied, assessed or imposed
upon the Premises, or imposed in connection with the
execution, delivery, performance or recordation of this
Agreement, including without limitation any sales,
income, documentary or other transfer taxes.

9. WCP’s Remedies.

(a) If any Imposition, or any installment thereof, is not
paid within the time hereinabove specified, and if such
Imposition is or could become senior in right of payment
or foreclosure to this Agreement, then WCP shall have
the right, but not the obligation, from time to time and at
any time, in addition to its other rights under this
Agreement and applicable law, to pay and/or discharge
such Imposition, together with any penalty and interest
thereon, and Seller shall reimburse WCP therefor
immediately upon receipt of notice of payment by WCP
thereof.
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(b) If WCP determines in its reasonable discretion that
Seller has failed, after reasonable notice and opportunity,
to perform any covenant, obligation or duty which Seller
is bound to perform under the Lease, the Successor
Lease or any other agreement or applicable law relating
to the Lease, the Successor Lease (as defined below) or
the Premises, then WCP shall have the right, but not the
obligation, from time to time and at any time, to perform
such covenant, obligation or duty, and Seller shall,
within 30 days of receipt of an invoice therefor,
reimburse WCP for all costs and expenses incurred by
WCP in connection therewith,

{c) In addition to its other rights and remedies under this
Agreement and applicable law, WCP may enforce this
Agreement by specific performance, imjunction,
appointment of a receiver and any other equitable rights
and remedies available under applicable law, it being
acknowledged by Seller that money damages may not be
an adequate remedy for the harm caused to WCP by a
breach or default by Seller under this Agreement, and

Seller waives the posting of a bond in connection

therewith.
10. Successor Lease.

{a) Upon the expiration of the term of the Lease
(including without limitation any expiration resulting
from an election by Tenant not to exercise a right to
renew or cxtend the Lease or the failure, whether
inadvertent or otherwise, to exercise any such right) or
upon the termination of the Lease for any reason
(including without limitation any termination resulting
from (%) a default or breach by Tenant, (v) a rejection or
deemed rejection of the Lease in bankruptoy), Seller
shall and hercby does irrevocably lease (the “Successor
Lease™) the Premises to WCP, for a term commencing
upon the expiration or termination of the Lease and
ending upon the Termination Date, upon terms and
conditions which are identical to those in the Lease,
provided however, that (i) WCP shall be named as
replacement tenant in the place and stead of Tenant; (if)
the term shall be as stated in the preceding clanse; (iii)
WCP shall have no obligation to pay Rent of any kind or

nature to Seller during, for or with respect to any period ¥

pror to the Termination Date, it being understood that
part of the Purchase Price is prepayment in full for the
lease rights provided in this Section; (iv) such lease shall
be freely assignable or subleasable by WCP, in whole or
in part, on such terms and conditions as WCP deems
appropriate, and WCP shall be entitled to the proceeds
and rent therefrom which proceeds and renmt shall be
included in Rent; (v) WCP shall have no obligation to
cure any defaults of Tenant under the Lease; (vi} WCP
shall have access upon the same terms as any casement
or license then or previously benefiting Tenant; (vii)
WCP shall have the right to vacate the Premises at any
time or from time to time without terminating the Lease
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(unless the Premises cease to be used by WCP or the
Tenant for the purposes of transmission and reception of
wireless communications signals for a period of more
than one year; at which time, the Lease shall be
terminated and this Agreement shall terminate as set
forth in Section 3 herein); and (viii) WCP shall have the
right to surrender the Premises and terminate all of its
obligations theretofore or thereafter arising under such a
replacement lease by executing and delivering and/or
recording a quitclaim therefor at any time, which
quitclaim shall be effective as of the date stated therein.

(b) Upon written request of WCP, WCP and Seller shall
promptly and in good faith negotiate, execute and deliver
such a new agreement evidencing such lease. Prior to
the execution and delivery of such a lease, this
Agreement shall constitute good and sufficient evidence
of the existence of such agreement, and WCP shall have
" the immediate right to the possession, use and enjoyment
of the Premises following the expiration or termination
of the Lease regardless whether such a lease is then
being negotiated or has yet been executed or delivered.
As between Seller and WCP, WCP shall have the right,
but not the obligation, to wuse and enjoy any
improvements or equipment installed or constructed by
Tenant upon the Premises. The rights granted to WCP in
this Seciion are presently vested, irrevocable property
interests.

11. Representations.

Seller hereby represents and warrants to WCP, as of the
date hereof, that:

(a) The Lease, this Agreement and all other
documents executed by Seller in connection therewith
constitute the Jegal, valid and binding obligation of
Seller, enforceable against Seller in accordance with
their terms.

(p) The execution, delivery and performance by
Seller of the Lease, this Agreement and such other
documents do not and will not violate or conflict with
any provision of Seller's organizational documents (if
Seller is an organization) or of any agreement to which
Seller is a party or by which Seller or the Premises is
bound and do not and will not violate or conflict with
any law, rule, regulation, judgment, order or decree to
which Seller is subject.

{c) Any permits, licenses, consents, approvals and
other anthorizations which are necessary or appropriate
in connection with Seller's execution, delivery or
performance of the Lease, this Agreement and such other
documents have been obtained by Seller and are and will
remain in full force and effect. '
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{d) There is no pending or threatened action, suit or
proceeding that, if determined against Seller, would
adversely affect Seller's ability to enter into the Lease,
this Agreement or such other documents or to perform its
obligations hereunder or thereunder.

(&) A true, correct, and complete copy of the Lease
(including ali amendments, modifications, supplements,
waivers, renewals and extensions thereof} and of each
memorandum of lease, memorandum of commencement,
non-disturbance  agreement, estoppel certificate,
assignment, sublease and other instrument or agreement
executed by Seller or Tenant in connection therewith or
relating thereto, together with all amendments or
supplements thereof (if any) is attached hereto as
Exhibit A.

(f) Seller owns 100% of the casement to the
Premises, subject to no lien, encumbrance or exception
other than those, if any, disclosed in the preliminary title
report referred to on Exhibit C. Seller owns 100% of the
lessor’s right, title and interest in and to the Lease,
subject to no lien, encumbrance or exception other than
those, if any, disclosed on the preliminary title report
referred to on Exhibit C. Except as disclosed on the
preliminary title report referred to on Exhibit C. Seller
has not previously deeded, granted, assigned, mortgaged,
pledged, hypothecated, alienated or otherwise transferred
any of its right, tifle and interest in and to the Lease or
the Premises to any other Person.

(g) Other than the Lease, there are no agreements,
arrangements or understandings to which Seller is a party
or by which Seller is bound, relating to the Lease or to
the Premises. The Lease constitutes the legal, valid and
binding obligation of Tenant, enforceable against Tenant
in accordance with its terms.

(h) The name, address (including individual
contact) and facsimile number for giving of notices by
Seller to Tenant under the Lease are accurately set forth
on Exhibit C attached hersto. Without taking into
consideration any right of Tenant to extend or renew the
Lease, the Lease expires on the date (the “Expiration
Date™) set forth on said Exhibit C. Tenant has no right to
extend or renew the Lease except as set forth on said
Exhibit C.

() The sums (each, a “Monthly Rent Payment”)
payable by Tenant to Seller from and afier the date
hereof under the Lease in respect of base rent are set
forth on Exhibit C attached hereto, together with the date
or dates upon which each such Monthly Rent Payment is
payable. The Monthly Rent Payment is subject to
adjustment or re-calculation only at the time and in the
manner, if any, set forth on said Exhibit C. Tenant has
1o right of offset or deduction, and, except as set forth on
said Exhibit C, no period of free or reduced rent, with
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respect to any Monthly Rent Payment due or pavable
after the date hereof. Except as set forth on said Exhibit
C, Tenant has not paid, and Seller has not collected, any
Rent in respect of any peried more than 30 calendar days
from the date hereof, nor has Selier received any security
deposit, letter of credit, guaranty or other security for
Tenant’s obligation for payment of Rent,

(G) Seller has not breached or defaulted upon
Seller’s obligations under the Lease, and no fact or
circamstance presently exists which, with the giving of
notice or the lapse of an applicable cure period, or both,
would constitute a breach or default by Seller under the
Lease. To the best of Seller’s knowledge, Tenant has not
breached or defaulted upon Tenant’s obligations under
the Lease, and no fact or circumstance presently exists
which, with the giving of notice or lapse of an applicable
cure period, or both, would constitute a breach or default
by Tenant under the Lease. At no time prior to the date
hereof has Seller delivered or received notice of a breach
or default by either Seller or Tenant under the Lease or
notice of the existence of a fact or circumstance which,
with the giving of notice or the lapse of an applicable
cure period, or both, would constitute a breach or default
by either Seller or Tenant under the Lease. Tenant has
not notified Seller of any intention or desire to terminate
the Lease or surrender or abandon the Premises. Without
limiting the generality of the foregoing, Tenant has not
notified Seller of the existence of a fact or circumstance
the continnance of which would cause Tenant (or would
have a reasonable likelihood of causing Tenant) to
terminate the Lease or surrender or abandon the
Premises, or to withhold payment of any Rent or fail to
extend or renew the Lease.

(k) Tenant’s use and enjoyment of the Premises
does not depend upon any license or easement (other
than licenses and easements that may be granted in the
Lease) for access or utility purposes. If Temant’s use
and enjoyment of the Premises depends upon any such
license or agreement, then Seller hereby assigns all of its
right, title and interest in and to such license or
agreement to WCP and such license or agreement shail,
for the purposes of this Agreement, be deemed to be
included in the term “Lease™.

12, Memorandum.

On or prior to the Effective Date, Seller shall deliver to
WCP two originals of a Memorandum of Purchase and
Sale of Lease and Successor Lease in the form of Exhibit
D attached hereto (the “Memorandum™), duly executed
by Seller and otherwise in recordable form. WCP may
record the Memorandum in the real property records of
the jurisdictions in which the Premises are located, and
in such other place or places as WCP decins appropriate.
WCP’s interest in the lease and the Premises are
intended to and shall be an interest in real property.
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Notwithstanding the foregoing, WCP may elect to file in
such place or places as WCP deems appropriate one or
more financing and continuation statements under the
Uniform Commercial Code naming Seller as debtor and
the Lease, the Rent and the proceeds thereof as collateral,
and in the event that WCP’s interest in such collateral is
later determined to be an interest in perscnal property
rather than in real property, then Seller agrees that this
Agreement shall constitute a pledge and security

- agreement with respect to such collateral and that WCP

shall have a perfected security interest in such collateral.

13. Casualty and Eminent Domain,

Seller shall promptly notify WCP of any casualty to the
Premises or the exercise of any power of eminent
domain, or threat thereof, relating to the Premises, or any
portion thereof. WCP shall be entitled to receive any
insurance proceeds or condemnation award attributable
to the value of the lessor’s interest under the Lease for

~ the period commencing on the Effective Date and ending

on the Termination Date. Seller shall not settle or
compromise any insurance claim or condemnation award
relating to the Premises except upon 30 days prior
written notice to WCP.

14. Further Assurances.

The parties shall, from time to time, upon the written
request of the other party, promptly execute and deliver
such certificates, instruments and documents and take
such other actions as may be appropriate to effectuate or
evidence the terms and conditions of this Agreement or
to enforce all rights and remedies hereunder or under the
Lease. :

15. Notices,

Any notice required or permitted to be given hereunder
shall be in writing and shall be served by perscnal
delivery, by facsimile transmission or by Federal Express
or another reputable ovemight courier service, addressed
to the party to be notified. If there is any dispute
regarding the actual receipt of notice, the party giving
such notice shall bear the burden of providing reasonably
satisfactory evidence of such delivery or receipt. For the
purposes of the foregoing, the addresses of the parties
shall be as set forth below their names on the signature
page hereof.

16. Entire Agreement.

This Agreement, and the instruments and agreements
referred to herein, constitute the entire agreement
between Seller and WCP with respect to the subject
matter hereof. Without limiting the generality of the
foregoing, Seller acknowledges that it has not received or
relied upon any advice of WCP or its representatives
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regarding the tax effect or attributes of the transactions
contemplated hereby.

17. Counterparts.

This Agreement mnay be executed in counterparts each of
which, when taken together, shall constitute a single
agreeinent,

18. Amendments. Etc.

This Agreement may be amended, modified or
terminated only by a writing signed by the party against
whom it is to be enforced. No act or course of dealing
shall be deemed to constiute an amendment,
modification or termination hereof.

19. Successors and Assigns,

This Agreement shall be binding upon and inure to the
benefit of the successors and assigns of the parties
hereto. Seller may not assign or otherwise transfer,
voluntarily or involuntarily, any of its rights under this
Agreement to any person other than to a successor owner
of all of Seller’s fee title in and to the Premises without
WCP’s written consent, which WCP shall be entitled to
give or withhold in its sole and absolute discretion, and
WCP shall not be obligated to recognize any such
assignment or transfer unless and until such successor
owner delivers an assumption of all of Seller’s
obligations under this Agreement in writing. WCP may
from time to time sell, convey, assign, mortgage, pledge,
encumber, hypothecate, securitize or otherwise transfer
some or all of WCP’s right, title and interest in and to
this Agreement, the Lease and/or the documents
executed and delivered in connection herewith and
therewith without notice to or consent of Seller, Upon
request by WCP, Seller shall in writing acknowledge a
proposed or completed transfer by WCP and confirm that
Seller’s consent thereto is not required.

20. No Third Party Beneficiaries.

Nothing express or implied in this Agreement is intended
to confer any rights or benefits on any Person other than
Seller and WCP, and their permitted successors and
assigns.

21. Governing Law.

{A) TO THE MAXIMUM EXTENT PERMITTED BY
THE LAW OF THE STATE IN WHICH THE

PREMISES ARE LOCATED, THIS AGREEMENT

SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE
OF NEW HAMPSHIRE, WITHOUT REGARD TO
PRINCIPLES OF CONFLICTS OF LAWS THEREOQOF.
THIS AGREEMENT SHALL OTHERWISE BE
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GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE
IN WHICH THE PREMISES ARE LOCATED.

(B) EACHPARTY WAIVES ANY RIGHT TO A JURY
TRIAL IN ANY ACTION OR PROCEEDING TO
ENFORCE OR INTERPRET THIS AGREEMENT.

{(C) EACH PARTY SUBMITS TO THE NON-
EXCLUSIVE JURISDICTION OF THE SUPERIOR
COURT OF HILLSBOROUGH COUNTY AND THE
UNITED STATES DISTRICT COURT FOR THE
CENTRAL DISTRICT OF NEW HAMPSHIRE, AND
EACH PARTY WAIVES ANY OBJECTION WHICH
IT MAY HAVE TO THE LAYING OF VENUE IN
SUCH COURT, WHETHER ON THE BASIS OF
INCONVENIENT FORUM OR OTHERWISE.

22, Attorney’s Fees.

In any action or proceeding brought to enforce or
interpret this Agreement, the prevailing party shall he
entitled to an award of its reasonable attorney’s fees and
costs, and of its other oxpenses, costs and losses,
including internal and administrative costs and losses
associated with any breach of default. All damages or
other sums payable by one party to another hereunder
shall bear interest from the date incurred or payable until
paid at a rate equal to the lesser of {a) 10% per annum or
(b) the highest rate permitted by applicable law.

23. Severability.

If any provision of this Agreement is invalid, illegal or
unenforeeable in any respect, such provision shall only
be ineffective to the extent of such invalidity, illegality
or unepforceability, and the remaining provisions shall
remain in full force and effect so long as the economic
and legal substance of the transactions confemplated
hereby, taken as a whole, are not affected thereby in a
materially adverse manner with respect to either party.

24, Joint and Several Liability,

Bach person or entity constituting Seller shall be jointly
and severally liable for all of the obligations of Seller
under this Agreement.

25. Future Tenants.

If WCP consents to a sublease or collocation at any time
during the term of this Agreement, it shall deliver to
Seller an amount equal to one hundred percent (100%) of
the revenue received from such Tenant. WCP shall
provide Seller with a copy of such executed agreement to
sublet or collocation in a timely manner.
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If Selier enters into a new lease or consents to a sublease
or collocation on the Master Premises, Seller shall be
entitled to receive one hundred percent (100%) of the
revenue resulting therefrom, provided however, Seller
shall not enter into a new lease or consent to a sublease
or collocation on the Master Premises with Tenant or one
of its afilliates.

IN WITNESS WHEREOF, the undersigned, intending to

be legally bound, have caused this Agreement to be duly
executed as of the date first written above.

SELLER:

PENNICHUCK WATER WORKS, INC., a
New Hampshire corporation

By: W/ﬁ{ MLL

Name: _I>0nald L (Dot

Title: PecordinX
Address: PO Box 1947

Merrimack, NH 03054

Attn:
Fax: beH -G 3 1305
WCP:

WIRELESS CAPITAL PARTNERS, LIC, a
Delaware limited lability company

R —

Name:  Jodfi LeSage
Title; Treasurer

Address: 11900 W Olympic Blvd, Ste 400
Los Angeles, CA 90064
Atin: Operations Manager

Fax: (310) 481-8701
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EXHIBIT A

TO PURCHASE AND SATLE OF LEASE

LEASE
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RAVMETE S
Site No.: N20

New England

EASEMENT IN GROSS
(Water Tower}

This Easement in Gross (this "Agreement”) is entered into this: A of .
between® DMNIPOINT,;COMMUN*IGATlGN§3ENTERERISES,3,INC a Delaware corporatlon ha\lmg a
principal place of business at 50 Bridge Street, Manchester, NH 03101 ("Omnipoint") and
PENNICHUCK WATER WORKS, INC., a New Hampshire comporation with 2 principal place of

business at 4 Water Street, P.O. Box 448, Nashua, New Hampshire 03061-0448 ("Owner").

Whereas, Owner is the owner of property located off of Tech Drive in Amherst, Hillshorough
County, New Hampshire, more particularly described in the deed recorded in the Hillsborough County

Registry of Deeds at Book , Page {the "Property™), and desires to grant an Easement in
Gross to Omnipeint for the purpose of communications equipment

Now, Therefore, in consideration of the mutual covenants contained herein and for good and

valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties
hereto agree as follows:

1. Grant of Easement.

For value received, Owner hereby grants to Omnipoint with WARRANTY COVENANTS an
easement in gross on, over and under 2 certain parcel of land on the Property, more particularly
shown or described on Exhibit A attached hereto for the purpose of erecting one (1} or more enclosed
structures to house all or portions of the "Communications Facility" (hereinafter defined) for
Omnipoint's sole use. Such structure will house communications equipment and related base stations,
switches, power supplies, batteries and accessories (all of which are referred to herein as the "BTS"),
together with the right to install associated antennae on Owner's water tower or related transmitiors
and recepiors as Omnipoint may deem appropriate from time to time and the right to install cable runs
and transmission lines from the BTS (and any supplements thereto) to said antennae, transmittors and
receptors and from the BTS (and any supplements thergto) to a power source. Al of the above
described equipment, including the antennae, together with such other equipment, base stations,
switches, power supplies, antennae mounts-and appurtenances thereio and related equipment installed
oo e m - STOMN Hime to time are collectively. referred o hereln as the "Communications Facility”, The above-

described parce! on which the Communications Facﬂ:ty is located is referred to herein as the

"Premises”. Omnipoint has the right to make alterations to the Communications Fac:llty from time to
. fime as Omnipoint detennlnes to be necessary or desirabie.

2. Use of Premises.

(@ = Omnipoint shall have the nght fo use the Premises to install, construct, reinstali,
operate, maintain, repair, alter and remove the Communications Facility. All of Omnipeint’s equipment
or other property aftached to or otherwise brought onto the Premises from time to time, including,
without limitation, the Communications Facility, will at alt times remain personal property and are not
considered fixtures, and at Omnipeint's opticn may be removed by Omnipoint at any time during the
Term hereof. Upon expiration or termination of this Agreement, Omnipoint shall repair any damage to
the Premises caused by Omnipeint during the Term of this Agreement, ordinary wear and fear,
damage from the elements and casualty insured againsi, excepted. In connection therewih,
Omnipoint shall have the right, at its sole cost and expanse, to obtain electrical and telephone service
from the servicing utility company, including the right to install a separate meter and main breaker, .
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where required. Should electrical service be provided to Omnipoint by Owner from the servicing utility
company, Omnipoint shall be responsible for the elecricity it consumes for its operation at the normal
rate charged by the servicing utility company. If such electricity is not separately metered, then said
amount will be calculated by Omnipeint's electrical engineering firm and will be paid o Owner on a
quartetly basis. Owner shall notify Omnipoint in writing of any increase in electrical rates charged by
the servicing utility company and provide evidence of said increase. Upon notification by Owner,
Omnipoint shall adjust the quarierly electrical service charges paid te Owner accordingly. If, in the
future an easement is required to obtain electical power, then Owner shall grant such an easement in
a location acceptable . to Owner and the servicing utility company. Omnipaint may install new, cr
improve existing utilities servicing the Communications Facility and may install an slectrical grounding
system or improve any existing electrical grounding system to provide the greatest possible protection
from lightning damage to the Communications Facility.

(b) Omnipeint shall have the nght to use whatever measures It deems reasonably
approprate to install its equipment, provided that it is in compliance with all applicable lzws and
reguiations, subject to other provisions of this Agreement  Owmer. shall cooperate withh Omnipoint, &t
Omnipoint's expense, in making application for and obtaining any local, state or federal licenses,
permits and approvals which may be required to allow Omnipoint to construct and use the Premises for
the purposes set forth herein. Omnipoint shall employ due diiigence to obtain said approvals wiihin a
timely manner. However, if Omnipoint s denied a required approval, or {s unable to obtain approvals
{without the necessity of appeals, uniess Omnipoint desires to undertake such appeals) thus making
the Premises unsuitable to Omnipeint for the purposes set forth herein, then Omnipoint shall have the
right to terminate this Agreement within its sole discretion, by giving written notice of such termination
to Owner. Upon the giving of such notice, this Agreement will terminate and the pariies shall have no
further obligations or liability hereunder, including but not imited to the payment of Fees. '

(©) Owner hereby grants o Omnipaint with WARRANTY COVENANTS an easement
{appurtenant to the easement Premises) over, under and through the Property for {he instaliation,
reinstaliment, cperation and maintenance of ufilities servicing the Premises and the Communications
Facility and connection thereto (the "Utility Fasement"). To the extent determined to be reasonable by
Ormnipoint, such Utility Easement will run over and lie within existing roads, parking lots and/or roads

now or hereafter established on the Property. If required by any applicable utifity, Owner shail grant a2
similar easement directly fo such utflity. '

— e {d) . .Qwner -hereby grants to Omnipoint with WARRANTY COVENANTS an easement
(appurtenant to the easement Premises) cver the Property for the purpose of providing twenty-four (24)

hours, seven (7) days a week access to the Premises without charge (the "Access Easement”). To the
extent determined to be reasonable hy Omnipoint, such Access Easement will run cver and lie within
existing roads, parking lots andfor roads now or hereafler established on the Property, . Such access
will remain unimpeded throughout the Termn of this Agreement.

{e) Omnipoint may fence in that portion of the Premises as Omnipoint determines is

reasonable for the proper and efficient operation and protection of the Communications Facility
contained within the enclosure.

{f Omnipoeint shali Indémn‘rt‘y and immediately pay to Cwner the cost of any damage to
the water tower caused by Omnipoint.

" 74



-datz of this Agreement.__Owner_and_Qmnipaint_shail execute a notice setting fodh the exact

3. Site Testing.

Omnipoint and its employees, contractors and agents shall have the right to perform
engineering surveys, structural analysis reporis, radic frequency testing and any other testing that
Omnipoint may deem necessary in order to determine whether the Premises is satisfactory for
Omnipoint's needs. Any materally adverse test results will entitle Omnipoint to terminate this
Agreement in its sole discretion.

4, Interference.

(= Omnipoint shall not cause or allow to be caused interference to the radio frequency
communication operations of any equipment instailed prior to the execution of this Agreement by
Owner, Owner’s tenants, or anyone holding a prior agreement with Owner to operate on the Property.

(b) Cwner shall not install or permit the installation of any radio or other equipment
interfering with or resfricting the operations of Omnipoirt Such interference will be deemed & material
breach of this Agreement by Owner. Should such interference occur, Owner shall promptly take ail
necessary action, at no cost to Omnipeint, to &liminate the cause of said interference, including, if
necessary, removing or causing the removal of such equipment creating said interference. Owner
shall include a restriction against any such interference in any lease entered into after the date of this
Agreemant

(c) Omnipeint shall operate its faciliies in compliance with all Federal Commun:catlons

.Commission ("FCC") regulations.

5. Term.

{a) . Thednitial term:of.this: Agreementus*:faraﬁéﬁgﬂ 16F el {10 vears.gemmencing.on the
Commencement Date (hereinafter deﬁned), provided, however that if the Commencement Date cccurs
on a date other than the first day of the calendar month, then the initiai terrn will be 10 years plus that
portion of the first calendar month from the Commencement Date to the end of such calendar month
(such period being referred to herein as the “Inilial Term™). The Commencement Date will be the
eariier of (i) the date Omnipeint is in receipt of 'a building permit and all other permits necessary to
begin construction and installation of the Communications Facility, or (i) twelve (12) month aifter the

Commencement Date.

(b)  HhisAgréemsntiviiiedenamayond:the:l \nifiakTerm-for three:(3)-additional” Gonsecltive
periods of five' (5} years each, feach a "Term Extensmn") upon n the same terms and conditions in effect
during the Initial Term hereof ‘except for the Fees.in accordance with paragraph 6(b) below. Term
Extensions will occur automatically without notice or agreement by or among the parties being
regquired; provided, however, that Omnipoint shall have the right to terminate this Agreement at the end
of the Initial Term and at the end of each Term Extension by providing wrtten notice to Owner of its
intention to terminate this Agreement at least thity (30) days prior to the expiration of the Initial Term
or any applicable Term Extension. "Term", as used in this Agreement means the Initial Term plus
each Term Extension once Omnipoint's right to terminate the next Term Extension has lapsed.
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6. Fees.

{a) Omnipoint shall pay to Owner menthly easement fees ("Fees") during the Term. The

Fees will be One Thousand One Hundred Dollars ($41,100.00) per month during the first easement year -

of the Term. Fees will increase in subsequent easement years as provided in subsection {b).
Omnipoint shali make the first such monthly payment upon the execution of this Easement, which
payment will be nonrefundable but will be credited toward the first monthly payment of Fees; provided,
however, if this. Easement does not commence for any reaseon, then Owner will not be required fo
refund any pertion of such first monthly payment. Should the Commencement Date occur on a day
other than the first day of a calendar month, the monthly Fees for the second monthly payment will be

prorated, Thereafter, the monthly payments of Fees will be due and payable on the first day of each
month during the Term hereof.

. {b) Fees wilf increase during the second and each subsequent easement year by a
percentage equal lo the percentage increase in the Consumer Price Index during the previous year.
As such, Fees during the second easement year will be equal to the Fees during the first easement -
year increased by a percentage equal to the percentage increase in the Consumer Price Index
oceurring from the Commencement Date to the last day of the first easement year and the Fees will
increase on the first day of each succeeding easement year by a percentage equal to the percentage
increase in the Consumer Price Index occurring since the beginning of the immediately prior easement
year, Consumer Price index means the Consumer Price Index published by the U.S. Depariment of
Labor, Bureau or Labor Statistics for alt Urban Consumers (CPI1-U), U.S. City Average (100 - 1982-84).

{c) . Fees are payable 16 Owner at.
Pennichuck Water Works, Inc.
4 Water Strast

P.O. Box 448
Nashua, New Hampshire 03061—0448

7. Taxes.

Ompnipoint shall pay ali personal property taxes that méy be assessed upon the
Communications Facllity. Owner shall provide evidence of such assessment to Omnipoint within a

.limely.manner._Omnipoint shall remit payment of property taxes to Owner no later than fifteen (15)

days prior to the due date for such taxes. Owner shall pay zll real property taxes assessed ageinst
the Property as and when the same become due.

8. Insurance.

Al

{a) Omnipoint, at its sole cost and expense, shall pravide and maintain, during the Term,
One Million Dollars ($1,000,000.00) of single limit fability insurance as well as any worker's
compensation insurance required by applicable siate law. Sald insuranice will cover Omnipoint, Its
employees or agents, against any liability which may arise as a direct result of the actions by
Omnipoint, its employees or agents upon fhe Premises. Omnipoint shall name Owner as an additional
insured on Omnipoint's insurance palicy and provide Owner with- an insurance certificate within thirty
(30) days of the Commencement Date. Each year thereafter, Omnipoint shall provide Owner with a -
proper insurance certificate renewal.
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' {b) The policy required by subparagraph (a) above must contain an agreement by
T Omnipoint’s insurance company that no such policy will be canceled, terminated or modified without at
least twenty (20) days prior written notice to Owner.

9, Waiver of Subrogation.

Omnipoint and Owner hereby release one another and their respective principals, agents,
contractors and employees from any claims for damage to any person or property that are covered by
any insurance policies carried by either of the parties at the time of such claim or required to be
carried by such party hereunder. Each party shall cause its respective insurance company to waive
any rights of recovery against the other pariy, by way of subrogation or otherwise, in connection with
any deamage covered by said insurance policies. Neither Omnipoint nor Owner shall be liable to the
other for any damage which may occur that is covered under each party’s insurance policy.

10. Right to Grant Easement and Warranty of Title.

Owner warrants that (a) Owner has the sufficient right, fitle and interest in the Property to
enter into this Agreement; (b) Owner has not entered into any agresment with any third party which-
would preclude or fmit Owner's performance of its obligations under this Agreement or the exercise by
Omnipoint of its rights hereunder; and {(c) to the best of Owner's knowledge, the performance of this
Agreement will not violate the provisions of any mortgage, lease, covenants or other agreement under
which Owner or the Property is bound or governed or which restricts Owner in any way with respect to
the use or disposition of the Property. Owner and Omnipoint shall provide o one another, at the time
of execution of this Agreement, evidence of its authority to enter herein, in the form of a corporate (or
appropriate entity) resolution. If the Property is encumbered by any mortgage or cther fien, then

Owner shall assist Omnipoint in obtaining a satisfactory non-disturbance and attornment agregment
from such morigagee or lisnholder.

11. Termination.

Omnipoint may terminate this Agreement, provided all Fees are current, without further liability,
on priory writién natice to Owner, which termination will become-effective thirty (30) days after the date
notice is mailed for any of the following reasons: (a) changes in local or state laws ‘or regulations that
adversely affect Omnipoint's ability to operate; (b) FCC ruling or regulation that is bayond the confrol of

v = e - .—Omnipoint that renders.the. Premises. unsuitable for Omnipoinf's_conternplated use; (¢) technical =
reasons, including but not fimited to signal interference; {d} subseguent changes in system design
which prohibits Omnipoint's operation; (e) Omnipoint's inability to obtain any required license, permit
or approval which may be required for the construction and operation of the Communications Facility,
including where the inability is caused by engineering surveys or structural reports; (f) for Omnipoint's
economic reasons; (g) if Omnipoint determines that Owner does not have good title {o the Properiy or
that any fitle restriction interferes with Omnipoint's contemplated use hereunder; or (h) if any existing
mortgage holder is unwilling to enter info a satisfactory nondisturbance agreement. In addition to the

foregoing, Omnipoint shall have the right to terminate this Agreement upon providing Owner 90 days
prior written notice.
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12.  Assignment

Omnipoint shall have the right to assign its rights under this Agreement, to any person or
business entity that (a) is licensed by the FCC to operate a wireless communications business, (b) is a
parent, subsidiary or affiliate of Omnipaint, controls or is controlled by or under common control with
Omnipoint, (¢) is merged or consalidated with Omnipoint or (d) purchases more than a fifty percent
{80%) interest in the ownership or assets of Omnipeint or in the Communications Facility. In all other

instances, Omnipoint shall obtain Owner's prior written consent for assignment, such consent nat to be
unreasonably withheld, conditioned or delayed.

13. Default and Right to Cure.
{2 . Ompnipcint will be in default hereunder if Omnipoint fails to comply with any material

provision of this Agreement and such failure is not cured within thirty (30) days after receipt of written
natice thereof from Owner, provided, however, that if any such default cannot reasonably be cured
within thirty (30) days, Omnipoint will not be deemed fo be in default under this Agreement if |
Omnipoint commences curing such default within the thirty (30) day period and thereafter diligently
pursues such cure to completion. Upon such defauit by Omnipoint beyond any applicable cure period,
Owner may, at Its option, terminate this Agreement without affecting its right to sue for ai past due
Fees and any other damages to which Owner may be entitied.

(b) Owner will be in default hereunder if Owner fails to comply with any materia} provision
of this Agreement and such failure is not cured within thirty (30) days after receipt of written notice
thereof from Omnipoint, provided, however, that if any such default cannot reasonably be cured within
thirty (30) days, Owner will not be deemed to be in default under this Agreernent if Owner cormnmences
curing such default within the thirty (30) day pericd and thereafter difigently pursues such cure 1o
completion. Upon . such default by Owner beyond any applicable cure peried, Omnipoint may, at its
option, cure the fallure at Owner's expenée (which expense may, at Omnipoint's option, be deducted

from the Fees) or terminate this Agreement without affecting its right to demand, sue for, and collect all
of its damages arising out of Owner's fajiure to comply (including consequential damages); provided
that Omnipoint need not wait 30 days o cure in case of an emergency or for payment of insurance
premiums if such delay would cause a lapse or termination of insurance.

14. Collateral Assignment

Owner hereby (a) consents to the coliateral assignment of and grantlng of a security interest in -+

Ormnipoint's easement interest herein in favor of any holder of indebtedness borrowed by Omnipoint
from time fo time (“Lender'); (b) agrees to simultaneously provide Lender with a copy of any notice of
default under this Agreement sant to Omnipoint and allow Lender the opporiunity to remedy or cure
any default as pravided for in this Agreement and (c) agrees to attom to Lender as if Lender were
Cmnipoint under this Agreement upon the written election of Lender so long as any existing defauit .
under this Agreement has been cured as provided thereunder. Owner hereby further agrees to permit
Lender to remove from the Property any of the collateral in accordance with any security documents
granted in favor of Lender, provided, however, that Lender shall promptly repair, at Lender's expense,
any physical damage to the Properiy directly caused by said removal,
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15. Notices.

Unless otherwise provided herein, any notice of demand required to be given herein will be
given by certified mail, retum receipt requested or reliable overnight coutler to the address of
Omnipoint 2nd Owner as set forth below:

Pennichuck Water Works, inc. Omnipoint Communications Enterprises, Inc.
4 Water Street 50 Bridge Street - 2nd Floor '

P.O. Box 448 Manchester, New Hampshire 03101
Nashua, New Harmpshire 03081-0448 Attn: Property Management Department

Omuripoint and Owner may designate a change of notice address by giving written notice to the other
party as provided above. Any notice will be desmed effective upon confimed receipt

16.  Recording.

A duplicate copy of this Agreement will be recorded in the Hillsborough County Registry of
Deeds; provided, however, that such duplicate copy will omit Section 6 hereof relative to the payment
of Fees, which is a confidential matter between Omnipoint and Owner.

17. Maintenance.

Owner shall maintain the Properly (but not the Premises) in a proper operating, neat, clean
and safe condiion. Al custs associated with the mainténance and repair of the Properly will be paid
by Owner unless damage to the Property is caused by Omnipoint, in which case Omnipoint shall repair
such damage or at Omnipoint's option reimburse Owner for the cost and expense incutred by Owner
to repair such damage.

18. Miscellaneous Provisions.
{a) This Agreement is governed by the lews of the State of New Hampshire.

(b) Mo amendment or modification to any provision of this Agreement will be valid unless
made in writing and signed by the appropriate parties hereto.

.(c) If any provision of this Agreement is deemsd invalid or nonenforceable then the
remainder of this Agreement wili remain in force and to the fullest extent as parmitted by law.

{d} No course of dealing between the parties or any defay an the part of a parly to
exercise any right it may have under this Agreement will operate as a waiver of any of the rights
provided hereunder in law or equity, nor will any waiver of any prior default operate as the waiver of
any subsequent default, and no express waiver will affect any term or condition other than the one
specified in such waiver and the express waiver will app]y only for the time and manner specifically

_ stated.

(e} This Agreement is binding upon and will inure to the henefit of the pariies hereto and
their respective personal representatives, successors and assigns.
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~ IN WITNESS WHEREOF, the pariies have executed this Agreement under seal as of the date
first above written.

PENNISHUCK WATER WORKS INC. OMNIPOINT-COMMUNICATIONS ENTERPR!SES
i INC. .\ ;

Name: C.R. "-,Jﬂh\nston =
Title: General Manager
Date: -June- A\~ {997

x.bu‘\l

STATE OF NEW HAMPSHIRE
COUNTY OF HILLSBOROUGH

The foregoing instrument was acknowledged before me this S day of June, 1997, by
Maurice L. Arel, the duly authorized President, of Pennichiuick Water Works, Inc., 2 New Hampshire

corporation, on behalf of the corporation.

Justice of the PeaoefNotary Public _
My Commission Expires: N —__—_f_'_,,.-—-' ',_.:
Notary Seal L

STATE/COMMONWEALTH OFT\QSSQAN@\

COUNTY OF s\
iy Ty
The foregoing instrument was acknowledged before me this day of 3ume; 1997, by

C.R. Johnston, the duly authorized General Mana /ger of Omnipomt Communications: Enterpnses Inc., a
Delaware corporation, on behaif of the corporation. '

- e&’eaeeﬂ\lotary _Eubhc:

My Cofnmxssmn Expires: l .
Notary Seai Lefis” ai

EMNTAMPOS\BE69W4 127 PWWIEASEMENT.LSE
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EXHIBIT A

LEGAL DESCRIPTION
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-.o-Pedyfobiles | pewz

T-ddcbile USA, Inc.
| 2827 SE 381F Stresl, 36 fevue, WA 92006

-..4/\

12/12/05

) BY CERTIFIED MAITT,

Pennichock Water Works, Inc.
25 Manchaster Street

.P.0. Box 1547

Mermrimack, NH 03054-1947

Re: Lease (Sile # 4DN4420A) dated on or about 11/6/1997 between Pennichuck
Water Werks, Inc. and Omnipoint Communications MB Operations, Ine (*Lease”) and
et T T asszgnment‘of‘tha Tease o Omiipoiit Conmunications, Inc. e

Dear Landlord:

T-Mobile is simplifying its corporate structure by combining subsidiares in order to reduce the
total number of T-Mobile subsidiaries. As part of this process, your Lease will be transferred by an
internal assigmment to another T-Mobile subsidiary pamed above, effective JTammary 1, 2006. This

. assignment will not change or affect yonr relationship with T-Mobile including the contact information
you cuxrently use, the T-Mobile persons who administer your lease or the rent payment you receive from
T-Mcbile.

T-Mobile is reviewing and assessing lease requirements for all of the leases involved in this
reprganization. If yonr Lease requires us to take further action regarding our intemal assignment, we will
do so in the near futore. K you have any questions, please e-mail us at entitychangs @t-mabile.com.

Sincezely,

Al Short
Supervisor '
Lease and In.formanon Management

Ceitified Tracking Number: 7005 1820 0004 4638 058

Post-it® Fax Note 7671 [P /2..20 philer ¢
Y gy Lot m ) T e e
[Co/Degt Co Spupploro D

Phom‘ﬁ?’ﬁﬁ Phone#?/'s.ﬂé’a e
o g 38 | 903 230l




EXHIBITB
TO PURCHASE AND SALE OF LEASE

TENANT NOTIFICATION LETTER

[Tenant Name & Address] ‘
Re: Leased Telecommunications Site Property: Tower ID # , Site Name:

, located at , Lease dated as of , as
amended (the “Lease™), WCP #

Effective as of , all rights of the undersigned in and to the Lease were sold and assigned by
the undersigned to Wireless Capital Partners, LLC (“WCP”). The undersigned will continue to own the premises,
and has retained the obligations and liabilities of the Seller under the Lease to ensure quiet enjoyment of the
Premises under the Lease. WCP shall have no obligation with respect to any such security deposit or other security.

After the date hereof, except for payments in respect of utility fees, real property taxes and assessments
payable by you to the Seller under the Lease, any amounts payable by you to Seller under the Lease should be made
payable to “Wireless Capital Partners, LLC” and should be delivered by you to WCP at Dept. #2996, Los Angeles,

California 90084-2732, referencing WCP # , subject to any further instructions you may hereafter receive
from WCP.

Any future communications regarding the Lease should be made as directed by WCP. If you have any
questions about the foregoing, please contact Servicing Manager at WCP, whose phone number is (310) and
fax number is (310)

[SELLER SIGNATURE]
WCPID 69389 , 9
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EXHIBIT C
TO PURCHASE AND SALE OF LEASE

(NOTE TO SELLER: Seller to complete and/or verify)

Tenant Name: Omnipoint Communications, Inc.
Tenant Address: ¢/o T-Mobile USA, Inc.
12920 SE 38™ 8t
Bellevue, WA 98006
Tenant
Telecopy/Facsimile:
Expiration Date: November 5, 2022, (including options to extend)

Tenant’s Option or

Current term expires on November 5, 2007 with three (3) options to extend

Renewal Rights: at five (5) years each, with a final expiration date of November 5, 2022
Current Monthly Rent $1,382.67
Payment:
Adjustment or The Rent shall be adjusted anmially by any percentage increase in the CPI
Recalculation of Monthly | Index
Rent Payment:
Security Deposit: N/A
Preliminary Title Report: Commitment No. NAT#14622-07-00138, issued by North American Title
Company, dated March 30, 2007
L
WCPID 69389 10
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EXHIBIT D
TC PURCHASE AND SATE OF TEASE

PREPARED BY AND
WHEN RECORDED MAIL TO:

WIRELESS CAPITAL PARTNERS, LLC

Attn: Servicing Manager

MEMORANDUM OF PURCHASE AND SALE OF LEASE
AND SUCCESSOR LEASE

This Memorandum of Purchase and Sale of Lease and Successor Lease (this

"Memorandum") is made as of between ("Seller™), and WIRELESS CAPITAL
PARTNERS, LLC, a Delaware limited liability company ("WCP").

A, Seller was granted an easement pursuant to that certain Easement Deed dated

, and recorded on , Hillsborough County Registry, NH, for the premises described
below. '

B. Seller, as lessor, and as lessee (“Tenant”), are parties to that
certain lease dated as of , & memorandum recorded on as amended or
supplemented by that certain dated as of (the “Lease”), with respect to the premises
described on Schedule A attached hereto (the “Premises™). -

C. Seller and WCP are parties to a Purchase and Sale of Lease and Successor
Lease dated on or about the date hereof (the “Agreement™), pursuant to which Seller has, among
other things, sold and assigned to WCP its right, title and interest in and to the Lease. The parties
hereto desire to execute this Memorandum to provide constructive notice of the existence of the
Lease and the Agreement, and of WCP’s rights under the Agreement including the easement granted
therein.

For good and valuable consideration, the receipt and adequacy of which are hereby
acknowledged, the parties hereto acknowledge and/or agree as follows:

Seller has sold and assigned and hereby does sell and assign all of its right, title and
interest in and to the Lease to WCP, on the terms and subject to the conditions set forth in the
Apgreement. The Lease expires by its terms on or about and contains option(s) to renew
or extend the term for an additional period of  years each. Seller has leased and hereby does
lease the Premises to WCP, on the terms and subject to the conditions set forth in the Agreement.
The successor lease is for a term commencing upon the expiration or termination of the Lease and
shall contimue until WCP and/or the Tenant ceases to use the Premises for the purposes of
fransmission and reception of wireless communication signals for a period of more than one vear.
Seller has retained all of Seller’s obligations and liabilities under the Lease.

WCPID 69389 1
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The terms and conditions of the Lease and the Agreement are hereby incorporated
herein by reference as if set forth herein in full Copies of the Lease and the Agreement are
maintained by WCP at the address of WCP above and are available to interested parties upon request.
This Memorandum has been duly executed by the undersigned as of the date first written above.

SELLER:

Name:
Its:

WCP: WIRELESS CAPITAL PARTNERS, LLC

By:
Name:
Its:

[NOTE: ALL SIGNATURES MUST BE PROPERLY NOTARIZED]

SCHEDULE A

LEGAL DESCRIPTION
AND
LEASE DESCRIPTION

WCPID 69389 12
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BASIC INFORMATION

Market: New Hampshire

WCP Number: 69389

Site Name: Nashua Exit/4DN4420A01
Seller: Pennichuck Water Works, Inc.

Site Address: 128 Hollis Rd, a/k/a 20 Cld Nashua Rd
Ambherst, NH 03031

CONDITIONAL PAYMENT
AGREEMENT

This  Conditional Payment Agreement (this
"Aoreement”) is made as of T IME S,
2007 by and between WIRELESS CAPITAL
PARTNERS, LLC ("WCP") and the person identified
ags Landlord on the signature page
("Landlord").

On or about the date hereof, Landlord and WCP have
executed that certain Purchase and Sale of Lease and
Successor Lease (the “Purchase Agreement”), a copy
of which is attached hereto as Exhibit A. All initially
capitalized terms used but not defined herein shall
have the meanings ascribed to them in the Purchase
Agreement.

For valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, the parties hereto
agree as follows:

1. Pavments.

Subject to the conditions set forth in Section 2 hereof,
on or before the fifteenth calendar day of each
calendar month (each, a “Conditional Payment Date™),
beginning in the third (3rd) imonth after the date
hereof and prior to the Reversion Date (as defined in
the Purchase Agreement), WCP shall make a payment
{each, a “Conditional Pavment™) to TANA Properties
Limited Partnership in an amount equal to twenty five
percent (25%) of the rents received from Tenant (the
“Conditional Payment Amount”).

2. Conditions.

Except as otherwise expressly provided in this Section
2, WCP shall have no obligation to make a
Conditignal Payment if, on the Conditional Payment
Date, any one or more of the following conditions
{each, a “Condition Precedent™) then exists:

WCPID 6938%

hereof

they become due.

{(a) There exists a breach or default by Tenant under
the Lease, or facts or circumstances which, with the
giving of notice or the lapse of an applicable cure
period, or both, would constitute a breach or default
by Tenant under the Lease,

(b) There exists a breach or default by Landlord
under the Lease or the Purchase Agreement, or both,
or facts or circumstances which, with the given of
notice or the lapse of an applicable cure period, or
both, would constitute a breach or default by Landlord
under the Lease or the Purchase Agreement, or both,
including without limitation a breach or default of any
covenant or obligation implied by law.

(c) Any representation or warranty made by Landlord
in the Purchase Agreement was not true and complete
as of the date of the Purchase Agreement, or is not
true and coroplete in any material respect as of such
Conditional Payment Date.

(d) Tenant is named as a debtor in any proceeding
under Title 11 of the United States Code, whether
voluntary or involuntary, or in any other state or
federal bankruptcy or insolvency proceeding, or has
made a general assigniment for the benefit of creditors,
of has admitted its inability to pay its debts as or when

(e} The Lease, the Purchase Agreement or this
Agreement has been determined by a court of
competent jurisdiction to be invalid or unenforceable,
in whole or in part, or Tenant or Landlord has asserted
in writing that the Lease, the Purchase Agreement or
this Agreement are or may be invalid or
unenforceable, in whole or in part.

If WCP has, pursuant to this Section 2, not made one
or more of the Conditional Payments, and if the
Conditions Precedent excusing payment are
subsequently cured or remedied in form and substance
satisfactory to WCP in its sole and absolute discretion,
such cure or remedy to include, without limitation if
applicable, WCP’s receipt in full of all Rent and other
payments and sums which it would have received or
was entitled to receive in the absence of the existence
of the Condition Precedent then Landlord shall be
entitled to receive, promptly thereafter, an amount
equal to the sum of the Conditional Payments which
WCP would have otherwise paid to Landlord during
the existence of such Conditions Precedent, less the
costs, losses and damapes Incurred or suffered by
WCP in connection therewith.
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If WCP was excused from making one or more of the
Conditional Payments, but has nonetheless made one
or more such payments for any reason, including its
own neglect, then Landlord shall, within 10 calendar
days of demand therefor, refund to WCP an amount
equal to the sum of the Conditicnal Payments which
WCP was excused from making, If Landlord does not
so refund such amount to WCP, then WCP shall be
entitled to offset and deduct from any other or later
payments to be made by WCP to Landlord under this
Agreement, an amount equal to the sum of the
payments which WCP was excused from making or
would have been excused from making, respectively.

If WCP is ordered by a court of competent jurisdiction
to refund to Tenant any Rent or other amount as a
preferential payment, or for any other reasom, or if
WCP refunds any such Rent or other amount under
threat of legal action, then Landlord shall, within 10
calendar days of demand therefor, refund to WCP an
amount equal to the summ of the Conditional Payments
which WCP would have been excused from making
had the Rent or other amount never been paid by
Tenant to WCP. If Landlord does not so refund such
amount to WCP, then WCP shall be entitled to offset
and deduct from any other or later payments to be
made by WCP to Landlord under this Agreement, an
amount equal to the sum of the payments which WCP

benefit of the successors and assigns of the parties
hereto.  Notwithstanding anything herein to the
contrary, Landlord may not assign this Agreement to
any person without the prior written consent of WCP,
which may be given or withheld in WCP’s sole and
absolute discretion.

7. Governing Law.

(A) THIS AGREEMENT SHATL BE GOVERNED
BY AND CONSTRUED IN ACCORDANCE WITH
THE LAWS OF THE STATE OF NEW
HAMPSHIRE, WITHOUT REGARD TO
PRINCIPLES OF CONFLICTS OF LAWS
THEREOEF.

(B) EACH PARTY WAIVES ANY RIGHT TO A
JURY TRIAL IN ANY ACTION OR PROCEEDING
TO  ENFORCE OR  INTERPRET  THIS
AGREEMENT.

(C) EACH PARTY SUBMITS TO THE NON-
EXCLUSIVE JURISDICTION OF THE SUPERIOR
COURT OF HILLSBOROUGH COUNTY AND
THE UNITED STATES DISTRICT COURT FOR
THE CENTRAL DISTRICT OF NEW HAMPSHIRE,
AND EACH PARTY WAIVES ANY OBIECTION
WHICH IT MAY HAVE TO THE LAYING OF

" was excused from making of would ThHaveT besn
excused from making, respectively..

3. Entire Agreement.

This Agreement, and the instruments and apreements
referred to herein, constitute the entire agreement
between Landlord and WCP with rtespect to the
subject matter hereof.

4, Counterparts.

This Apreement may be executed in counterparts each
of which, when taken together, shall constitute a
single agreement.

5. Amendments, Etc.

This Agreement may be amended, modified or
terminated only by a writing signed by the party
against whoin it is to be enforced. No act or course of
dealing shall be deemed to constiiute an amendment,
modification or termination hereof.

6. Successors and Assigns.

This Agreement shall be binding upon and inure to the

WCPID 69389

BASIS OF INCONVENIENT FORUM OR
OTHERWISE.

8. Attorney’s Fees.

In any action or proceeding brought to enforce or
interpret this Agreement, the prevailing party shall be
entitled to an award of its reasonable attorney’s fees
and costs, All damages or other suns payable by one
party to another hereunder shall bear interest from the
date incurred or pdyable until paid at a rate equal to
the lesser of (a) 10% per annum or (b) the highest rate
pernitted by applicable law.

9. Severability.

If any provision of this Agreement is invalid, illegal or
unenforceable in any respect, such provision shall
only be ineffective to the extent of such invalidity,
illegality or unenforceability, and the remaimng
provigions shall remain in full force and effect so long
as the economic and legal substance of the
transactions contemplated hereby, taken as a whole,
are not affected thereby in a materially adverse
manner with respect to either party.
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N WITNESS WHEREOQF, the undersigned, intending
to be legally bound, have caused this Agreement to be
duly executed as of the date first written above.

LANDLORD:
PENNICHUCK WATER WORKS, INC., a
New Hampshire corporation

By: W% /IJMX/

Name:  PoAAA L. wwiowe
Title:  Precidenm v

Address: PO Box 1947
Merrimack, NH 03054
Attn:

Fax:

WCP:
WIRELESS CAPITAL PARTNERS, LLC, a
Delaware limited liability company

Name:  Joni LeSge
Title: Treasure

Address: 11500 W Olympic Bivd, Ste 400
Los Angeles, CA 90064
Attn: Servicing Manager

Fax: (310) 481-8701

WCPID 65389
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PREPARED BY AND
WHEN RECORDED MAIL TO:

WIRELESS CAPITAL PARTNERS, LLC
11900 W Olympic Blvd, Ste 400

Los Angelés, CA 90064

Attn: Servicing Manager

WCP#: 69389

MEMORANDUM OF PURCHASE AND SALE OF LEASE
' AND SUCCESSOR LEASE

This Memorandum of Purchase and Sale of Lease and Successor -Lease {this
"Memorandum") is made as of “INONWE \S 2007 between PENNICHUCK WATER WORKS,
INC., a New Hampshire corporation ("Seller™), and WIRELESS: CAPITAL PARTNERS, LLC, a
Delaware limited liability company {"WCP").

A Seller was granted an easement pursuant to that certain Easement Agreement
dated Decemnber 31, 1992, and recorded January 4, 1993, in Book 5400, Page 1126, Hillsborough County
Registry, New Hampshire, for the premises described below.

B.  Seller, as lessor, and Omnipoint Communications, Inc., a Delaware corporation,
as successor in interest to Omnipoint Communications Enterprises, Inc., as lessee (“Tenant™), are parties
to that certain lease dated as of June 30, 1997, a memorandum recorded in Book 5876, Page 1626,
Hillsborough County Registry, New Hampshire (the “Lease”), with respect to the premises described on
Schedule A attached hereto (the “Premises™). :

C. Seller and WCP are parties to a Purchase and Sale of Lease and Successor Lease
dated on or about the date hereof (the “Agreement™), pursuant to which Seller has, among other things,
sold and assigned to WCP its right, title and interest in and to the Lease. The parties hereto desire to
execute this Memorandum to provide constructive notice of the existence of the l.ease and the
Agreement and of WCP’s nghts under the Agreement including the casement granted therein.

For good and valuable cons1derat10n the receipt and adequacy of which are hereby
acknowledged, the parties hereto acknowledge and/or agree as follows:

. Seller has sold and assigned and hereby does sell and assign all of its right, title and

interest in and to the Lease to WCP, on the terms and subject to the conditions set forth in the Agreement.
The Lease expires by its terms on or about November 5, 2007 and contains three (3) option(s) to renew or
extend the term for an additional period of five (5) years each. Seller has leased and hereby does lease the
Premises to WCP, on the terms and subject to the conditions set forth in the Agreement. The successor
‘lease is for a term commencing upon the expiration or termination of the Lease and shall continue until
WCP and/or the Tenant ceases to use the Premises for the purposes of transmission and reception of
wireless communication signals for a period of more than one year. Seller has retained all of Seller’s
obligations and liabilities under the I.ease.

WCHID 69389
' 91



The terms and conditions of the Lease and the Agreement are hereby incorporated herein

by reference as if set forth herein in full. Copies of the Lease and the Agreement are inaintained by WCP
at the address of WCP above and are available to interested parties upon request. This Memorandum has
been duly executed by the undersigned as of the date first written above.

SELLER:

WCP:

WCPID 69389

PENNICHUCK WATER WORKS, INC., a
New Hampshire corporation

By: Wc;( ZWJ«

Name:

Title: Recsndonk

WIRELESS CAPITAL PARTNERS, L1LC, a
Delaware limited Liability company

By: QW

Name; Joni Le‘ﬁage
Title: Treasurer

[NOTE: ALL SIGNATURES MUST BE PROPERLY NOTARIZED]

92



ALL-PURPOSE ACKNOWLEDGMENT

State of NEVY fiompShiv €

County of_\jjﬂsk.zomﬂ N

on ‘U{\LU? 20O0F  before me,

i
Date’ Name and Tille of Ofiicer {&.9., “Jade Doe, Notary Public”

personally appeared DOW\ L \f/\\ Oy

Name(s),of Signerlsy g
[B/personaliy known to me

\\\\\\\'\“imﬁﬁi//, gidg;%\fd to me on the basis of satisfactory
St %,

:‘3‘}\\(?9‘\#\5 OF @ /’3 to be ine person(s} whose names(s) is/are

S5 R Wﬁgm L 2 subscribed 10  the within  instrument and

= ppee = acknowledged to me that he/she/they executed the

£ ad ‘:" x: = same in his/hetftheir authorized capacity(ies), and
Z Ty, W ch_t.- o8 that by histher/their signatures(s) on the instrument
’//’9/ HM" ";5@"‘:\ the person({s), or the entity upon behalf of which the

AFN ? \\\\‘ person(s) acted, executed the instrument.

W'lTNEsy/ /
“ ﬁ\lure of Nolzry Public
OPTIONAL

Though the information below is not required by Jaw, it may prove vaiuabie to persons relying on the docurnent and could not
prevent fraudulent removal and reattachment of this form to another document.

ipial seal.

Description of Attached Document

Title or Type of Document:

Document Date: Number of Pages;,

Signer(s) Other.Than Named Above:

Capacity(ies) Claimed by Signer

Signer's Name:

D Individual Top of thumb here
[ Corporate Officer — Title(s):
[1 Parner- [ Limited [ General
[ Attorney-in-Fact
[l
l:l
Il

Trusiee
Guardian or Conservator
Other:

Signer is Representing:

19"9 Nauonal No1ary Assomalmn

—— s — o

— —— i —————e——— —

wwwnaimna‘molary org T . S 'Frod.f\]a: 5"'3‘6?'7 18

93



ALL-PURPOSE ACKNOWLEDGMENT

Siate of California

County of Los Angeles

On 06/15/2007 before me, Michael Garcia,Notary Public

Dale Name and Title of Cfficer (s.g., "Jane Doe, Notary Public"}

personally appeared Joni LeSage

Name(s) of Signer{s}

personally known to me

1 (or proved to me on the basis of satisfactory evidence)

to be the person(s) whose names(s) isfare subscribed to the
within instrument and acknowledged to me that
helshe/they executed the same in his/her/thelr authorized
: MICHAEL GARCIA capacity(ies), and that by his‘her/their signatures(s) on the
A Commission # 1709700 instrument the person{s), or the entity upon behalf of
3=t Notary Pubiic - California which the person(s) acted, executed the instrument.
i, Los Angeles County

My Comm. Expires Dec 9, 2010 WITNESS my hand and official seal.

Place Notary Seal Above ignature of Nol Public

OPTIONAL

Though the information below s not required by law, it may prove valuable to persons relying on the document
and could not prevent fraudutent removal and realtachment of this form to another document.

Description of Attached Document

Title or Type of Document:

Document Date: Number of Pages:

Signer(s) Other Than Named Above:

Capacity(ies) Claimed by Signer

Signer's Name:

" OF SIGNER -
D Individual Top of thumb here
] Corporate Officer — Title(s):
] Partner - [] Limited [[] General
[l Attorney-in-Fact
[l
]
O

Trustee
Guardian or Conservator
Other:

Signer is Representing:
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SCHEDULE A

LEGAL DESCRIPTION
AND
LEASE DESCRIPTION

That certain Lease Agreement dated June 30, 1997, by and between Pennichuck Water Works, Inc.,
whose address is PO Box 1947, Merrimack, NH 03054 (“Landlord”) and Omnipoint Communications,
Inc., as successor in interest to Omnipoint Communications Enterprises, Inc. (“Tenant™), whose address is
c/o T-Mobile USA, Inc., 12920 SE 38™ St, Bellevue, WA 98006, for the property located at 128 Hollis
Rd, a/k/a 20 Old Nashua Rd, Amherst, NH 03031 for which a memorandum is duly recorded in Book
5876, Page 1626, of the Hillsborough County Registry.

The Iegal Description follows on the next page:

WCPID 69389
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Legal Description

Aleasshold intoyest in 8 certuln tract or parcek of jand sitwated off Old Nashua Road in the Town of
Amherst, County of Hillsharsogh and Stuts of New Hampsbive shown as Southern N Water Compuaiy
Water Staruge Tank Site on Plan entifled "Roral Subdivision Plan, ‘fax Map 2 - Parcel 17, Preparad fop
Bon Tersain Pariners, Amherst, NH, dated Ang, 20,1988" and recurded as Plan #8418 in the
Hillsborough Connty Kepisiry of Deeds.

Together with rights of aceese in und to the above-deseribed premsses.

WCFID 69382
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TENANT NOTIFICATION LETTER

Ormmnipoint Communications, Inc.
c/o T-Mobile USA Inc.

12920 SE 38% St

Bellevue, WA 98006

Re:  Leased Telecommunications Site Property: Tower ID #4DN4420A , Site
Name: Nashua Exit/4DN4420A01, located at 128 Hollis Rd, a/k/a 20 Old Nashua
Rd, Amherst, NH 03031, Lease dated as of June 30, 1997, as amended (the
“Lease™), WCP #69389

Effective as of June 15, 200/ | all rights of the undersigned in and to the Lease were
sold and assigned by the undersigned to Wireless Capital Partners, LLC (“WCP”). The
undersigned will continue to own the premises, and has retaimed the obligations and liabilities of
the Seller under the Lease to ensure quiet enjoyment of the Premises under the Lease. WCP shall
have no obligation with respect to any such security deposit or other security.

After the date hereof, except for payments in respect of utility fees, real property taxes
and assessments payable by you to the Seller under the Lease, any amounts payable by you to
Seller under the Lease should be made payable to “Wireless Capital Partners, LLC” and should
be delivered by you to WCP at Dept. #2996, Los Angeles, California 90084-2732, referencing
WCP #69389, subject to any further instructions you may hereafter receive from WCP.

Any future communications regarding the Lease should be made as directed by WCP. If

you have any questions about the foregoing, please contact Servicing Manager at WCP, whose
phone number is (310) 481-8700 and fax number is (310) 481-8701.

Thank you,

PENNICHUCK WATER WORKS, INC., a
New Hampshire corporation

By: W%%L

Name: Dovalld L ()onx ‘
Title: P oes | deat”

WCPID 69389
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ALL-PURPOSE ACKNOWLEDGMENT

’ State of Nenal  HroanpSihiv &

County of %\\Qh(\\(hoi’:}\/\

ondong Lo 20} before me,

Dale
personally appeared 'DOM\C\ Ly \ga\\ ((; \f'g_(ﬁr_(.) ,
mels i s
[Eésonally known to me
e [ proved to me on the basis of satisfactory
\\ Iy avidence
a ",
Seh Mo,
~§“Q~Q;{\L‘E OF".Y % to be the person(s} whose names(s) is/are
_5;5_-“0‘:‘:, 'N‘sﬁ“ -z subscribped to the within  instrument and
= = dﬁ"gﬁs = acknowledged to me that he/shefthey executed the
= RS = same in his/nesftheir authorized capacity(ies), and
Z g opw éi-‘j:' oF that by hisfherftheir signatures(s) on the instrument
Zz %%, Wl e the person(s), or the entity upon behalf of which the
= 2 HAW &R .
%, A/OT' ----- ?\) & person{s) acted, executad the instrument.
//// AR\{ \\\\~
/,“””Iu“““ )
o WITNESS d official seal.
7 ySignalur@ aof Netary Public
OPTIONAL

Description of Attached Document

Titte or Type of Document:

Though the information below is not required by law, it may prove valuable to persons relying on the document and could not
prevent frauduient removal and reattachment of this form to another document,

Document Date:

Signer(s) Other Than Named Above:

Number of Pages:,

Capacity{ies) Claimed by Signer

Signer's Name:

Individual
Corporate Officer — Title(s):

RIGHTTHUNMBRRINT:

“op of thumb here

Pariner - [ Limited [ General
Attorney-in-Fact

Trustee

Guardian or Conservaior

Ll
i
Ll
u
Ll
[
O Other:

Signer is Rep'reseﬁting:

1495 National Notary sssocialion

www.naiionamolary.o;‘g
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BASIC INFORMATION

Market: New Hampshire

WCP Number: 69376 (colo 69386, 69387, 69393, 69385, 19009, 18944)
Site Name: Nashuz Everett TPK Exit 3/NMO3XC053

Seller: Pennichuck Water Works, Inc.

Site Address: 39 Orchard Ave, Nashua, NH 03060

TPurchase Price: $548,584.03

PURCHASE AND SALE OF LEASE AND
SUCCESSOR LEASE

(Lease)

This Purchase and Sale of Lease and Successor Lease
{this "Agreement") is made as of A LUtOAZ &S,
2007 by and between WIRELESS CAPITAL
PARTNERS, LLC, a Delaware limited liability company
("WCP"}, and the person identified as Seller on the
signature page hereof ("Seller").

Seller, a New Hampshire corporation, as lessor, and STC
Five, LLC, a Delaware limited liability company, as
successor in interest to Sprint Specirum, LP, as lessee
("Tenant"), are parties to that certain lease, a copy of
which is attached hereto as Exhibit A (the “Lease™) with
respect to the premises therein described (the
“Premises™). For the purposes of this Agreement, the
term “Premises” shall include Seller’s right, title and
interest in and to any tower, cquipment and other
personal property located on the Premises. If there is
more than one Tenant, Lease and/or Premises, then each
covenant, tepresentation and warranty made or given
herein by Seller with tespect to “Tenant”, the “Lease” or
the “Premises” shall be and hereby is deemed made and
given with respect to each of them, individually, and all
of them, collectively.

For valuable congideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereto agree
as follows: .

1. Closing Date.

The closing on the sale and assignment of rights
contemplated herein shall occur on a mutually
agreeable date (“Effective Date™), but no later than
thirty (30) days from the date hereof.

2. Purchase Price.
On the Effective Date, WCP shall pay to Sellet, in
consideration for the rights and interests gramted by

Seller to WCP herein, a one-time lump-sum amount
equal to the "Purchase Price" set forth in the box entitled

WCPID 69375

“Basic Information” above. Seller shall not be entitled to
any other compensation, fees, commissions,
reimbursements, contributions or other payments under
this Apreesment or otherwise in connection with the sale
or assignment of rights under the Lease, the performance
of Seller’s other obligations under this Agreement or
under any other documents executed in connection

- herewith, except as provided for in Paragraph 25 herein.

3. Assisnment of Lease.

(a) Effective upon the Effective Date, Seller shall and
hereby does sell, assign, set over, convey and transfer to
WCP all of Seller’s right, title and interest in and to the
Lease for and with respect to the period commencing on
the Effective Date and continuing in perpetuity until
such time as WCP and/or the Tenant cease to use the
Premises for the purposes of transmission and reception
of wireless communication signals for a period or more
than one (1) year (“Termination Date™). Without
limiting the generality of the foregoing, WCP shall have
the sole and exclusive right to (i) receive and collect all
rent, income, charges, interest, penalties, fees and other
revenue payable by or on behalf of Tenant to Seller
under the Lease, or otherwise with respect to the
occupancy, use or enjoyment of the Premises, whether
described as base rent, holdover rent, including
co-location rent or otherwise (collectively, “Rent”),
including without limitation any Monthly Rent Payment
(as defined herein) payable with respect to the period
prior to the Termination Drate (provided that payments in
respect of real property taxes and assessments shall, to
the extent payable to the lessor under the Lease, be paid
by Tenant to Seller); (ii) enforce all of the lessor’s rights
and remedies under the Lease and applicable law at such
time, in such manner and in such order or combination as
WCP deems appropriate in WCP’s sole and absolute
discretion; (iii) commence, defend and compromise any
action or proceeding relating to Tenant’s obligations
under the Lease and to 1etain and direct counsel of ifs
choosing in any such action or proceeding; (iv) file,
pursue, defend and compromise any claim or adversary
proceeding in any bankruptcy, insolvency or similar
proceeding 1clating to Tenant’s obligations under the
Lease; (v} accept or decline a surrender or abandonment
of the Premises by Tenant; (vi) continue the Lease in
effect after Tenant’s breach, or waive performance by
Tenant of any covenant of the Lease; (vil) terminate,
revoke or cancel the Lease for any reason permitted
under the Lease or under applicable law; (viii) extend or
renew the term of the Lease from time to time (but not
beyond the Termination Date), or decline to do so; (ix)
collect and receive any holdover rent, (x) terminate any
holdover tenancy; (xi) determine or re-determine the
expiration date or termination date of the Lease to the
extent allowable under the Lease; (xii) grant or withhold
consent to any assignment or sublease by Tenant under
the Lease; and (xiii) take any other action which the

99



lessor is permitted to take under the Lease or under
applicable law with respect to Tenant’s obligations under
the Lease or tenancy of the Premises. From and after the
Effective Date, Seller shall not, other than to the extent
required herein or requested in writing by WCP, exercise
or enjoy any of the rights or remedies of lessor under the
Lease.

(b) Nothing contained herein, and no action or
forbearance on the part of WCP, shall constitute or be
construed as an assumption by WCP of any obligation or
liability of Seller under the Lease or in respect of the
Premises, whether arising or accruing prior to, on or after
the Effective Date. Without limiting the generality of the
foregoing, neither the collection of Rent by WCP, the
enforcement of the lessor’s rights and remedies under the
Lease nor the taking of any action which the lessor is
permitted to take under the Lease, or any combination of
the foregoing, shall constitute or be construed as an
assumption by WCP of any obligation or liability of
Seller under the Lease or in respect of the Premises.
Seller and WCP agree that Seller shall retain possession
and control of all security deposits, if any, and WCP
shall have no obligation with respect to any such security
deposit or other security. WCP shall not have any
liability or obligation with respect to the care,
management or repair of the Premises or any land
adjacent thereto, or any improvements thereon, or for
any injury or damage sustained by any Person (as
defined below) in, on, under or about the Premises.

{c) The foregoing sale and assignment is a present,
absolute, unconditional and imrevocable sale and

assignment.

4, Selier’s Obligations With Respect to Leases.

Seller shall (a) fully, faithfully and timely perform its
covenant to ensure Tenant quiet enjoyment of the
premises under the Lease; (b) not suffer or allow any

breach, default or event of default by the lessor to cccur -

thereunder; (c) not take any action for the purpose, or
with the effect, of inducing or causing Tenant to
exercise, or not to exercise, a right to renew or extend the
Lease; and (d) not perform or discharge any obligation or
liability of lessor under the Lease, or fail to do so, in a
mammer that would (i) hinder, delay or otherwise
adversely affect WCP’s receipt and collection of Rent or
the exercise by WCP of any of its other rights and
remedies under the Lease; (ii) give rise to any offset or
deduction by Tenant, or the withholding by Tenant of
Rent for any cause or reason whatsoever, or the assertion
of any such right by Tenant. By way of illustration and
not limitation, Seller shall not threaten or commence any
unwarranted action or proceeding against Tenant with
respect to Tenant’s obligations under the Lease or file or
pursue any unwarranted claim or adversary proceeding
against Tenant in any bankruptcy, insolvency or similar
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proceeding with respect to Tenant’s obligations under the
Lease. Seller shall not, without the prior written consent
of WCP, (i) amend or modify the Lease in any respect, or
(i) exercise, or purport or threaten to exercise, any of the
rights granted by Seller to WCP hereunder.

5. Cooperation by Seller.

From time to time hereafter, (i) each party hereto shall
promptly furnish to the other such information (including
documents and records in its possession, custody or
control) regarding the Lease, the Premises and Tenant as
the other reasonably requests; (ii) Seller shall provide
access to the Premises (to the extent not prohibited by
the Lease) for the purpose of WCP’s inspection of the
Premises and improvements thereon, and such other
purposes as WCP rcasonably deems appropriate. Each
party hereto shall deliver to the other a copy of any
written communication that it delivers to Tenant at the
same tme and in the same manner that such
communication is delivered to Tenant. Each party hereto
shall promptly deliver to the other a copy of any written
communication that it receives from Tenant or any other
person relating to the Lease or the Premises. Each party
hereto shall keep the other reasonably informed of any
other communications between it and Tenant, and of any
other notices or communications from any other entity,
trust, association or individual (each, a “Person™) that
relates to the Lease or the Premises.

6. Removal/Restoration.

If WCP so elects, all antennas, telecommunications
equipment, alterations and other improvements made to
or brought to the Premises (collectively, the
“Improvements™) by Tenant shall become and/or remain
Tenant’s personal property irrespective of whether all or
any portion thereof is deemed to be real property under
applicable law. Seller waives any rights it may have,
including rights it may have in its capacity as original
lessor under the Lease or lessor under the Successor
Lease (as defined below) to assert any liens,
encumbrances or adverse claims, statutory or otherwise,
related to or in connection with the Improvements or any

" portion thereof. .

7. Notice to Tenant.

. On or prior to the Effective Date, Seller shall execute and

furnish to WCP a notice (the “Tenant Notification
Letter™) in the form of Exhibit B attached hereto. Within
three calendar days of the Effective Date, Seller shall
deliver an original or copy of the Tenant Notification
Letter to Tenant. Seller shall be responsible for taking
such other action as is necessary or appropriate to give
Tenant actual notice of the sale and assignment of the
Lease, and to cause Tenant o commence payment and
delivery of Rent directly to WCP. WCP may elect also
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to deliver an original or copy of the Tenant Notification
Letter to Tenant at such time or times after the Effective
Date that WCP deems appropriate. After the Effective
Date, Seller shall notify WCP by facsimile transmission
within 1 business day of Seller’s receipt of any payment
in respect of Rent, and Seller shall forward such payment
to WCP within 3 business days (a) by reputable
overnight courier service which provides package
tracking services (if such payment was received by Seller
by check or other negotiable instruinent; provided Seller
shall endorse such negotiable instrument in favor of
WCP pror to forwarding it to WCP) or (b) by wire
transfer (if such payment was received by Seller in any
other form). If Selier willfully fails or refuses to forward
any such payment to WCP within the time and in the
manner provided herein, then, in addition to its other
rights and remedies hereunder, WCP shall be entitled to
receive a processing fee equal to the greater of (a) $100
and (b) 5% of such payment.

3. Impositions.

Seller shall pay and perform in a timely manner all’

mortgages that are liens against the Premises, if any.
Seller shall pay or cause to be paid, prior to delinquency,
all taxes, charges and other obligations (“Impositions’™)
that are or could become liens against the Premuises,
whether existing as of the date hereof or hereafter created
or imposed, and WCP shall have no’ obligation or
liability therefor. Without limiting the generality of the
foregoing, except to the extent taxes and assessments are
the obligation of Tenant under the Lease, Seller shall be
solely responsible for payment of all taxes and
assessments now or hereafter levied, assessed or imposed
upon the Premises, or imposed in connection with the
execution, delivery, performance or recordation of this
Agreement, including without limitation any sales,
income, documentary or other transfer taxes.

9, WCP’s Remedies.

{a) If any Imposition, or any installment therecf, is not
paid within the time hereinabove specified, and if such
Imposition is or could become senior in right of payment
or foreclosure to this Agreement, then WCP shall have
the right, but not the obligation, from time to time and at
any time, in addition to its other mights under this
Agreement and applicable law, to pay and/or discharge
such Imposition, together with any penalty and interest
thereon, and Seiler shall reimburse WCP therefor
immediately upon receipt of notice of payment by WCP
thereof.

(b) If WCP determines in its reasonable discretion that
Seller has failed, after reasonable notice and opportunity,
to perform any covenant, obligation or duty which Seller
is bound to perform under the Lease, the Successor
Lease or any other agreement or applicable law relating
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to the Lease, the Successor Lease (as defined below) or
the Premises, then WCP shall have the right, but not the
obligation, from time to time and at any time, to perform
such covenant, obligation or duty, and Seller shall,
within 30 days of receipt of an invoice therefor,
reimburse WCP for all costs and expenses incurred by
WCP in connection therewith,

(c) In addition to its other rights and remedies under this
Agreement and applicable law, WCP may enforce this
Agreement by specific performance, injunction,
appointment of a receiver and any other equitable rights
and remedies available under applicable law, it being
acknowledged by Seller that money dainages may not be
an adequate remedy for the harm caused to WCP by a
breach or default by Seller under this Agreement, and
Seller waives the posting of a bond in connection
therewith.

10, Successor Lease,

(a) Upon the expiration of the term of the Lease

(including without limitation any expiration resulting
from an election by Tenant not to exercise a right to
renew or extend the Lease or the failure, whether
inadvertent or otherwise, to exercise any such right) or
upon the termination of the Lease for any reason
(including without limitation any termination resulting
from (x) a default or breach by Tenant, (y) a rejection or
deemed rejection of the Lease in bankruptcy), Seller
shall and hereby does irrevocably lease (the “Successor
Lease™) the Premises to WCP, for a term commencing
upon the expiration or termination of the Lease and
ending upon the Termination Date, upon terms and
conditions which are identical to those in the Lease,
provided however, that (i} WCP shall be named as
replacement tenant in the place and stead of Tenant; (if)

4
g
Y

D

the term shall be as stated in the preceding clause; (jii) ~¥

‘WCP shall have no obligation to pay Rent of any kind or

nature to Seller duting, for or with respect to any period
prior to the Termination Date, it being understood that

\

part of the Purchase Price is prepayment in full for the Jd

lease rights provided in this Section; (iv} such lease shall
be freely assignable or subleasable by WCP, in whole or
in part, on such terms and conditions as WCP deems
appropriate, and WCP shall be entitled to the proceeds
and rent therefrom which proceeds and rent shall be
included in Rent; (v) WCP shall have no obligation to
cure any defaults of Tenant under the Lease; (vi) WCP
shall have access upon the same terms as any easement
or license then or previously benefiting Tenant; (vii)
WCP shall have the right to vacate the Premises at any
time or from time to time without terminating the Lease
{unless the Premises cease to be used by WCP or the
Tenant for the purposes of transmission and reception of
wireless comimunications signals for a period of more
than one year, at which time, the Lease shall be
terminated and this Agreement shall terminate as set
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forth in Section 3 herein); and (viii) WCP shall have the
right to surrender the Premises and terminate all of its
obligations theretofore or thereafter arising under such a
replacement lease by executing and delivering and/or
recording a quitclaim therefor at any time, which
quitclaim shall be effective as of the date stated therein.

(b) Upon written request of WCP, WCP and Seller shall
promptly and in good faith negotiate, execute and deliver
such a new agreement evidencing such lease. Prior to
the execution and delivery of such a lease, this

Agreement shall constitute good and sufficient evidence

of the existence of such agreement, and WCP shall have
the immediate right to the possession, use and enjoyment
of the Premises following the expiration or termination
of the Lease regardless whether such a lease is then
being negotiated or has yet been executed or delivered.
As between Seller and WCP, WCP shall have the right,
but not the obligation, to use and enjoy any
improvements or equipment installed or constructed by
Tenant upon the Premises. The rights granted to WCP in
this Section are presently vested, irrevocable property
interests. .

11. Representations.

Seller hereby represents and warrants to WCP, as of the
date herecf, that:

{a) The Lease, this Agreement and all other
documents executed by Seller in connection therewith
constitute the legal, valid and binding obligation of
Seller, enforceable against Seller in accordance with
their terms. ‘

(b) The execution, delivery and performance by
Seller of the Lease, this Agreement and such other
documents do not and will not violate or conflict with
any provision of Seller's organizational documents (if
Seller is an organization} or of any agreement to which
Seller is a party or by which Seller or the Premises is
bound and do not and will not violate or conflict with
any law, rule, regulation, judgment, order or decree to
which Seller is subject.

(¢) Any permits, licenses, consents, approvals and
other authorizations which are necessary or appropriate
in connection with Seller's execution, delivery or
performance of the Lease, this Agreement and such other
documents have been obtained by Seller and are and will
remain in full force and effect.

(d) There is no pending or threatened action, suit or
proceeding that, if determined against Seller, would
adversely affect Seller's ability to enter into the Lease,
this Agreement or such other documents or to perform its
obligations hereunder or thereunder.

WCPID 68376

(e) A true, correct, and complete copy of the Lease
(including all amendments, modifications, supplements,
waivers, renewals and extensions thereof) and of each
memorandum of lease, memorandum of commencement,
non-disturbance  agreement, estoppel certificate,
assignment, sublease and other instrument or agreement
executed by Seller or Tenant in connection therewith or
relating thereto, together with all amendments or
supplements thereof (if any) is attached hereto as
Exhibit A,

() Seller owns 100% of the fee title to the
Premises, subject to no lien, encumbrance or exception
other than those, if any, disclosed in the preliminary title
report referred to on Exhibit C. Seller owns 100% of the
lessor’s right, title and interest in and to the Lease,
subject to no lien, encumbrance or exception other than
those, if any, disclosed on the preliminary title report
referred to on Exhibit C. Except as disclosed on the
preliminary title report referred to on Exhibit C, Seller
has not previously deeded, granted, assigned, mortgaged,
pledged, hypothecated, alienated or otherwise transferred
any of its right, title and interest in and to the Lease or
the Premises to any other Person.

(g) Other than the Lease, there are no agresments,
arrangements or understandings to which Seller is a party
or by which Seller is bound, relating to the Lease or to
the Premises. The Lease constitutes the legal, valid and
binding obligation of Tenant, enforceable against Tenant
in accordance with its terms.

(h) The name, address (inclnding individual
contact) and facsimile number for giving of notices by
Seller to Tenant under the Lease are accurately set forth
on Exhibit C attached hereto. Without taking into
consideration any right of Tenant to extend or renew the
Lease, the Lease expires on the date (the “Expiration
Date”) set forth on said Exhibit C. Tenant has no right to
extend or renew the Lease except as set forth on said
Exhibit C.

(i) The sums (each, a “Monthly Rent Payment”)
payable by Tenant to Seller from and after the date
hereof under the Lease in respect of base rent are set
forth on Exhibit C attached hereto, together with the date
or dates upon which each such Monthiy Rent Payment is
payable. The Monthly Rent Payment is subject to
adjustment or re-calculation only at the time and in the
manner, if any, set forth on said Exhibit C. Tenant has
no right of offset or deduction, and, except as set forth on
said Exhibit C, no period of free or reduced rent, with
respect to any Monthly Rent Payment due or payable
after the date hereof. Except as set forth on said Exhibit
C, Tenant has not paid, and Seller has not collected, any
Rent in respect of any period more than 30 calendar days
from the date hereof, nor has Seller received any security
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deposit, letter of credit, guaranty lor other security for
Tenant’s obligation for payment of Rent.

() Seller has not breached or defaulted upon
" Seller’s obligations under the Lease, and no fact or
circumstance presently exists which, with the giving of
notice or the lapse of an applicable cure period, or both,
would constitute a breach or default by Seller under the
Lease. To the best of Seller’s knowledge, Tenant has not
breached or defaulted upon Tenant’s obligations under
the Lease, and no fact or circumstance presently exists
which, with the giving of notice or lapse of an applicable
cure period, or both, would constitute a breach or default
by Tenant under the Lease. At no time prior to the date
hereof has Seller delivered or received notice of a breach
or default by either Seller or Tenant under the Lease or
notice of the existence of a fact or circumstance which,
with the giving of notice or the lapse of an applicable
cure period, or both, would constitute a breach or default
by either Seller or Tenant under the Lease. Tenant has
not notified Seller of any intention or desire to terminate
the Lease or surrender or abandon the Premises. Without
limiting the generality of the foregoing, Tenant has not
notified Seller of the existence of a fact or circumstance
the continuance of which would cause Tenant (or would
have a reasonable likelihood of causing Tenant) to
terminate the Lease or surrender or abandon the
Premises, or to withhold payment of any Rent or fail to
extend or renew the Lease.

(k) Tenant’s use and enjoyment of the Premises
does not depend upon any license or easement (other
than licenses and easements that may be granted in the
Lease) for access or utility purposes. If Tenant’s use
and epjoyment of the Premises depends upon any such
license or agreement, then Seller hereby assigns all of its
right, title and interest in and to such license or
agreement to WCP and such license or agreement shall,

for the purposes of this Agreement, be deemed to be’

included in the term “Lease™.
12. Memorandum.

On or prior to the Effective Date, Seller shall deliver to
WCP two originals of a Memorandum of Purchase and
Sale of T.ease and Successor Lease in the form of Exhibit
D attached hereto (the “Memorandum”), duly executed
by Seller and otherwise in recordable form. WCP may
record the Memorandum in the real property records of
the jurisdictions in which the Premises are located, and
in such other place or places as WCP deems appropriate.
WCP’s interest in the Lease and the Premises are
intended to and shall be an interest in real property.
Notwithstanding the foregoing, WCP may elect to file in
such place or places as WCP deems appropriate one or
more financing and continuation statements under the
Uniform Commercial Code naming Seller as debtor and
the Lease, the Rent and the proceeds thereof as collateral,
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and in the event that WCP’s interest in such collateral is
later determined to be an interest in perscnal property
rather than in real property, then Seller agrees that this
Agreement shall constitute a pledge and security
agreement with respect to such collateral and that WCP
shall have a perfected security interest in such collateral.

13. Casualty and Eminent Domain.

Seller shall promptly notify WCP of any casualty to the
Premises or the exercise of amy power of eminent
domain, or threat thereof, relating to the Premises, or any
portion thereof. WCP shall be entitled to receive any
insurance proceeds or condemmation award attributable
to the value of the lessor’s interest under the Lease for
the period commencing on the Effective Date and ending
on the Termination Date. Seller shall not settle or
compromise any insurance claim or condemnation award
relating to the Premises except upon 30 days prior
written notice to WCP.

14. Further Assurances,

The parties shall, from time to time, upon the written
request of the other party, promptly execute and deliver
such certificates, instruments and documents and take
such other actions as may be appropriate to effectuate or
evidence the terms and conditions of this Agreement or
to enforce all rights and remedies hersunder or under the
Lease.

15. Notices.

Any notice required or permitted to be given hereunder
shall be in writing and shall be served by personal
delivery, by facsimile transmission or by Federal Express
or another reputable overnight courier service, addressed
to the party to be notified. If there is any dispute
regarding the actual receipt of notice, the party giving
such notice shall bear the burden of providing reasonably
satisfactory evidence of such delivery or receipt. For the
purposes of the foregoing, the addresses of the parties
shall be as set forth below their names on the signature
page hereof.

16. Entire Agreement.

This Agreement, and the insiruments and agreements
referred to herein, constitute the entire agreement
between Seller and WCP with respect to the subject
matter hereof. Without limiting the generality of the
foregoing, Seller acknowledges that it has not received or
relied upon any advice of WCP or its representatives
regarding the tax effect or atiributes of the transactions
contemplated hereby.
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17. Counterparts.

This Agreement may be executed in counterparts each of
which, when taken together, shall constitute a single
agreement.

18. Amendments, Etc.

This Agreement may be amended, modified or
terminated only by a writing signed by the party against
whom it is to be enforced. No act or course of dealing

shall be deemed to constitute an amendment,
modification or termination hereof.

19. Successors and Assigns,

This Apreement shall be binding upon and inure to the

benefit of the successors and assigns of the parties

hereto, Seller may not assign or otherwise transfer,
voluntarily or involuntarily, any of its rights under this
Agreement to any person other than to a successor owner
of all of Seller’s fee title in and to the Premises without
WCP’s written consent, which WCP shall be entitled to
give or withhold in its sole and absolute discretion, and
WCP shall not be obligated to recognize any such
assignment or transfer unless and until such successor
owner delivers an assumption of all of Seller’s
obligations under this Agreement in writing. WCP may
from time to time sell, convey, assign, mortgage, pledge,
encumber, hypothecate, securitize or otherwise transfer
some or all of WCP’s right, title and interest in and to
this Agreement, the Lease and/or the documents
executed and delivered in connection herewith and
therewith without notice to or consent of Seller. Upon
request by WCP, Seller shall in writing acknowledge a
proposed or completed transfer by WCP and confirm that
Seller’s consent thereto is not required.

20. No Third Party Beneficiaries.’

Nothing express or implied i this Agreement is intended
to confer any rights or benefits on any Person other than
Seller and WCP, and their permitted successors and
assigns.

21. Governing Law.

(A) TO THE MAXIMUM EXTENT PERMITTED BY
THE LAW OF THE STATE IN WHICH THE
PREMISES ARE LOCATED, THIS AGREEMENT
SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE
OF NEW HAMPSHIRE, WITHOUT REGARD TO
PRINCIPLES OF CONFLICTS OF LAWS THEREOF.
THIS AGREEMENT SHALL OTHERWISE BE
GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE
IN WHICH THE PREMISES ARE LOCATED.
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(B) EACH PARTY WAIVES ANY RIGHT TO A JURY
TRIAL IN ANY ACTION OR PROCEEDING TO
ENFORCE OR INTERPRET THIS AGREEMENT.,

(C) EACH PARTY SUBMITS TO THE NON-
EXCLUSIVE JURISDICTION OF THE SUPERIOR
COURT OF HILLSBOROUGH COUNTY AND THE
UNITED STATES DISTRICT COURT FOR THE
CENTRAL DISTRICT OF NEW HAMPSHIRE, AND
EACH PARTY WAIVES ANY OBJECTION WHICH
IT MAY HAVE TO THE LAYING OF VENUE IN
SUCH COURT, WHETHER ON THE BASIS OF
INCONVENIENT FORUM OR OTHERWISE.

22. Attorney’s Fees.

In any action or proceeding brought to enforce or
mterpret this Agreement, the prevailing party shall be
entitled to an award of its reasonable attorney’s fees and
costs, and of its other expenses, costs and losses,
including internal and administrative costs and losses
associated with any breach of default. All damages or
other sums payable by one party to another hereunder
shall bear interest from the date incurred or payable until
paid at a rate equal to the lesser of (a) 10% per annum or
(b) the highest rate permitted by applicable law.

23. Severability,

If any provision of this Agreement is invalid, illegal or
unenforceable in any respect, such provision shall only
be ineffective to the extent of such invalidity, illegality
or unenforceability, and the remaining provisions shall
remain in full force and effect so long as the economic
and legal substance of the transactions contemplated
hereby, taken as a whole, are not affected thereby in a
materially adverse manner with respect to either party.

24. Joint and Several Liability.

Each person or entity constituting Seller shall be jointly
and severally liable for all of the obligations of Seller
under this Agreement.

25, Future Tenants.

If WCP consents to a sublease or collocation at any time
during the term of this Agreement, it shall deliver to
Seller an amount equal to one hundred percent (100%) of
the revenue received from such Tepant. WCP shall
provide Seller with a copy of such executed agreement to

sublet or collocation in a timely manner.

If Seller enters into a new lease or consents to a sublease
or collocation on the Master Premises, Seller shall be
entitled to receive one hundred percent (100%) of the
revenue resulting therefrom, provided however, Seller
shall not enter into a new lease or consent to a sublease
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or collocation on the Master Premises with Tenant or one
of its afilliates.

IN WITNESS WHEREQF, the undersigned, intending to

be legally bound, have caused this Agreement to be duly
executed as of the date first written above.

" SELLER:

PENNICHUCK WATER WORKS, INC., a
New Hampshire corporation

By: f@ﬁl‘l-u/b% ZLM,

Name: DQDQ Qg! LOoan A

Title: PrLardev A

Address: PO Box 1947
Merrimack, NH 03054
Attn:

Fax: LOH~N3-230%

WCP:

WIRELESS CAPITAL PARTNERS, LLC, a
Delaware limited liability company

Name:  Joni Lefdge
Title: Treasurer

Address: 11900 W Olympic Blvd, Ste 400
Los Angeles, CA 90064
Attn: Operations Manager

Fax: (310) 481-8701

WCPID 69376

105



EXHIBIT A
TO PURCHASE AND SATFE OF LEASE

LEASE
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FAd WA Ay A st s s tmman s = MB"TC&

SITEMANE MS_ILIL&_EXH‘_ MASTEL 1_,(7;43'6

SITE 1D, NH/M 538

. Premlies and Use. Owner Jeates (0 Sprim Spevtrum L. P, {“Sprhd Speetrum®) &
Jctzwure Jimiicd parinership, the site described brlow:

Check apprupriate box{=s)

Bt~ ~opery cunsisting of spprogimately 2,500 syuare feet of Jand:

BL g iwcrior space consining of approximately __ squete fect;

ulnildiug exietlor xpace far alluchment of anteanas

Uluilding exterinr spoce for placement uf base sation squipment;

OTowir pitenna spuve;

O15pace required for exble Tuns to conneel PCS equipment and anisnnas;
In the Joeatinn(s) (“Ska™ shuwn on Yixhibit A; togellies with a non-exclusive cascnent v
reasonable seceas theretn and (o the appropeiate, i the dissreion of Sprint Specirom,
suates of sloguie npd lelephone freiiities, The She will e used by Siuint Spectrum for
the purpuse of inktalling, removing, Teplxeing, mainmining end operuting, &t its expense,
2 persons] cammunicallons service sysren: facitity ("PCS*), including, withmat linbwmtlon,

rehajid amenta cyuipoent and fixtures. Sprint Speetruny will ese the Sitc in 2 mamer

which will not unreasonsbly distuth the ocetpancy of Owner or Owner's pther tenants.
2. "Ferm. Tl tom of s Agreement (the “Ynitiat Tarn™ is five years, commenting on
Uic datc ¢"Cummencement Date") Sprint Speetrum sipns tis Agrecment. Thik Apreement
witl e sutonatically renewed for four addisional tenws {cach & "Renewel Tenn®} of five
yenis each, unless Sprivs Specirum provides Quwmer notice of intention not to reaew not less
ihan 90 days prior to the expiration of the inir) Tern o: any Repewal Term, provided,
hnwever, that st ie time of conuncneement of any venewsl tenn Sprint Spostrum shali not
be in defunlt under this Agrecnment,
3. Remt. Rent will be paid beginnlng on the Commemrement Date, Tha rent will be pakl

mwoathly in rdvance on she first of each wonth, with pantial montls o be promaied. The

wuiotithly Tonl will be $1,500.00.

4, Tl sud Quict Possestlon. Oumer represents and ayrees () it it is the Owner of
the Site; (0) that it s the right b enrer info thls Agreemens; {c} that !he perwon signing

this Apreoment has the gathorlly to sign; (d) thel Sprint Spostrum ix entifled to fceess W

e Site pt all tinses and o the quict pnssession of the Site throughout the Mitial Term aml

each Renewal T so Jong as Sprint Spoetrum #y not in default boyond the expliation of
any cure period; and {i} hiat Cumer shinl] Rot have nnsupervised aceess m the Sie ur o the
PCS equipmient,

£ isipnment[Subleiting,  Sprint Spectrum will nol assign or wngfor this Agraament
t. et all ar uny portion of the Sitc withoul the prier written conseit of Owner, which
copseht will 50l he wnrcasonahly withheld, delayed or gonditioned; provided, however,
Spiine Speemum may assign or sublei without Owner's prior wrillen conscnt to aiy party

contrplling, contralled by oF under comunon conow] with Sprint Specttuin oF to ANy Doty
which ncquirss sobstentinily ail of the asssis of Spent Speetrum, W the cvent Owner
vopsonis [o 3 sublel ar co-locstion by Sprint Spetirum io a Non-Afflliate for 81! or &

poriion of the Site, rveniy percent (20%) of cach Gross Revenue Faymem reecived from

sich Non Afilliate will be paid to Owner by Sprint Sposiram within thirty (303 days of
sciual reccipr ul a Gross Revenue Payntent by Sprigt Speclram, For purposet of this
Section 5 the following tcims will have fhe fullowlng meanings: "Nun.Affilals* means
uny party other than (i} any pany sontrofling, controlicd by, or undcy common cmmtrol with
Yprint Speeteum, ov (i) any-affiliated party acquinng subsiantiglly. all of the assa!s of Sprint
Spostrum.  “Oross Rovepue Paynient” means any sublease or en-lecation rental paymeny
received iy Sprini Spectum from & Non-Alliliate,

6. Molicen. All nutices must be in writing and are clfvclive when deposited in the 1.8,
winll, cenifled and posings repald, or when sent vim vvernight delivery, 1o the address set
forth below, or as arhierwise provided by law.

7. Ymprovements, Sprint Spectminm myay, &t itk cxpense, mAke yuch improvements an Uye
Site as it desms necessary from time 1o {ime for the oporation of & tansminer site for
wirelass viice and duia communicationy, Chwnet agrees to cuoperate with Sprint Spectrum
wilh raspect W obmining any Tequired zuning approvals for he Sie and such
impravemcins, Upon termination or expisation of s Agreement, Sprint Spretanin may
Temove its cquipment and hnprovesnents and will restore the Site 10 e condition cxisting
on the Cammentemeni Date, excepl for ardinury wear and tear

&. Compllance with Laws. Ownor reprisents that Uwnesr’ & properly (including the Siie),
wd nl] Improvemens locwlzd thercom, are in subsianiial coompliance with huilding,
ilehalely. disability and other Jaws, vodes and ropulziions of applivable governmeniat
suhariticy, Sprint Spectum will subsizntially comply wit: all spplicable Jews mlaing w

~4% possession end use of the Stie.

Interference. Sprint Spectium wili resolve lcehnical ntarference problems with other
cguipment locatztl a1 the Site on the Conunencemcnt Date ot any aquipment that beoomes
ainehesd {0 he Site 8t any futore date whin Sprint Spectnsn desires o add addifional
couipment to the Site. IJkewise, Qwiner whl nol permit the nsalfation of any futare
eyuipment which rermully in technivsl fuerference problems with Sprim Speetrum's fhen
existing equipment.,

10, Uillies. Owner represcats thal utilitics sdequart for Sprint Speetiim’s use of the Sin

uie avallahic, Sprint Spectron wil pay for all uillifies wad by It the Sho. Oumerwill
conpernie With St Spectium i Sprine Specinumn's eforts W obaln wsilitivs fom any
Tocatlon provided by Qwner o the servicing utility, Qwner repressnts Siat in e event
it replaces mglion Felocalos the sxisimy water tower, suah renlsceient and/or reltbeation
wilknulinerfere willi the provision o fuiilides o the Site. SprintSpectiumwill install,
NGy Diilites jo accommadaicthe expecied replacemeniand/orseioculion of the water
lower.

11, Termlnation, Sprint Speetnun may ferminale bis Aprecment sl zny time by nollce:
to Orvancr without furlier Yishflity if Sprin Spectninm does norabmbt all pemiss or other
approvals(colleciively, "approval"yrequired fromany fovermenalauthos ity orsuy
easzments required Mrom any third pany 10 apetatethe POS sysiom, o i any sich
approval iscanceled, cxpliesoris witidmwn orterminuted, orif Owner failsto have
preper ownership of the Sile ar authorily 1 enter into this Agreanent, or if Sprint
Spectrum, forany ullior teasnn, in its sole diverelion, detcrmines that L will bennable
touse e She for Us inrended pucpose, Upon tepmination, 1l prepeid rent shall be
reizined by Owner.

12. Defanlt. T edtherpady is jo defanll underiis Agreemesnl fora perind uf (3} 10
days following reezipt of nolice from the pon-defuling pany wilh respect i  defaily
whichinzy be cured=alely by the puyment af mancy, or (h) 30 days following receinl
of nurtle: fronm the nan-defmylihy party with respest io 2 default which sy natbe cuns
roluly by ihe paynemt of moncy, then, in eithor event, tite nun-Aefulling parly may
pumusany remedies availlabli 1o it agalnst the defautting party wnderappticablslaw,
irchuding, but nat Umisd o, the tphem tenninae this Apreoraent. I fie nonmocibey
defnlr nmy nol reaanably te cured withina 20 day peried, this Agnaement may not be
1eiminaled i e defalting parly commencesuction to curs lse defauli within aich30
dey perlod end procecds with due diligence o fully sun the defanh,

13, Indemnity. Qwnerand Sprint Speetrum eack indemnifine the other sguing enil
‘halde the odice hariless from any and ol cors (inchiding reasymbls atomeys fses)and
clulms oflizbility arinsswhich arise out of the usc and/groceupancyof the site by the
indemnilying parry. This indemnity doas nay apply W any claims anisig from Ui sile
neglipence or inlentional pisconduct of the indemniticd party.

14, Tazardons Subalnnces. COuwner represcnly thag it has po knowiedge of any
sohsuner, chemlealorwaste (collcctively "suhstznee™) on ihe Sicthariz ideniled az
hezanlius, kIS or dangerous In any applisshle federml, sute orloesl Iaw orreguiation,
Sprint Spectrum shall not intrwdoeeoruse siry sach substancesan the She nvialation
of any applicable law,

15, Miscelluncons. () This Agreeniomt applies 1o oud bindy the héies, seucesson,
exceutors, adininisivators and assigns of the partics To this Agreewent; (b} This
Agreement iz governed by the laws of die Stre in which the Sic s Incaled; (2} If
requested by Sprint Specirom, Owrst agrees promplly 1 cxetats and detiver o Sprim
Bpecmum 8 pecordshlz Metworandun of this Agreament in (he form of 140l 3; () 'This
Agrecment Gncluding the Tahibitnd copstiwlas the entire agroemens between the parties
wiid supersedasali priorwritten and verbal agreenients, representations, promisesor
pnderstandings belween lie partlcs. Avy smendments (o this Agreamen! mustbe in
wriing and exceuted by Lol parics; (&) I any provislon of ihis Apresment is invalid or
unenforeenble will respecs (n any party. the remainder of thix Agresment or the
npplieation uf sudh provision 1o persons othor than hoss as tn whom il is held invalid or
wnenfnreenble. will nvibeafiscled and eack provisiui aFihis A preemenlwill he valid
and epforcentic i i fullesr extant pormitied by lavw: (5) The prevailing party in any
eelion or procesding in cotict oF murally sgreed wpan arbilmiinn pyocesding, b cnforce
the enus of {his Agreament Is envillad 1o receive iis reavonable atomweys’ fics and uthey
reaswnve enforsnent costs wmd exponses frons the anlrprevailing pary; s0d () Sprint
Spectium agrecs 10 pay as non refundable addinnal rent fic sim of 250000 10 Cwnnt
payable within ien (JU) days of exceution of this Agrocment by both panics.

™

- Sct: E=hiblt Al for cominuation of Dumer signanirss
Addresst F.O. Box 448 .
Mashua, MII (3061-0448 Diae:_ -~
Sprint anam limitea! Ew l?xcr i
By: Stovch Paisner
his: Director Unginseting & Operations,
New Hampshirc/vaine MTA
Address: 135 Conuncres Way, Saiw 200
Fonamouih, NH U3R01 Foate;

LA
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EXHIBIT A*
SITE DESCRIPTION

Site Name NASHUA EXIT 3 Site I.D. NH/M 53A

Site situated in the City of Nashua, County of Hillshorough, State of New Hampshire,
commonly described as follows:

Legal Description: A portion of the premises located off Orchard Averme, Nashua,
Hillsborough County, New Hampshire, more particularly described in quitclaim deed of
Pennichuck Corporation, formerly known as Pennichuck Water Works to Pennichuck Water -

Works, Inc. dated December 2, 1992 and recorded in the Hilisborough Regisiry at Book 5355,
Page 87.

Sketch of Site:
SEE SKETCH ATTACHED AT A-2

Owner Initials M
Sprint Spectrum I_mtxals /me@, o% %‘;-

Note: Owner and Sprint Spectrum may, at Sprint Spectrum's option, replace this Exhibit with an exhibit setting forth the legal description of
the property on which the Site is located and/or an as-built drawing depictng the Site.

“[Use thit Exhibit A for PCS Slie Agreement, Memorandum of PCS Site Agreenrent, Option Agreement 2nd Mamarandum of Cption Azo 1]

T A-L
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Site I.D. NH/M 534

EXHIBIT A*
SITE DESCRIPTION

Site Name NASHUA EXTT 3

.- .
JO P

s S itte

Note: Owner and Sprimt Spectrom may, at Sprint Spectram’s option, replace this Exhibit with an exhibjt setting forth the legal description of

the property on which the Site is Jocated and/or an as-built drawing depicting the Siwe,

*[Use thiv Exhibit A fir PCS Site Agtetment, Memoraadum of PCS Sie Agrsemear, Opticn Agreement and Memorzodum of Option Agreoment.]

Sprint Spectrum Initials

Owner Initials

PN

A2
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EXHIBIT B
NOTICE OF LEASE
Site Name NASHUA EXITT 3 Site I.D. NH/M 534

This memorandum evidences that a lease was made and entered mto by wriiten PCS Site Apreement
dated , 19 , between Pennichuck Water Works, Inc. ("Owner") and Sprint Spectium
L.P. ("Sprint Spectrum™), a Delaware limited parmership, the terms and conditions of which are incorporated
herein by reference. '

Such Agreement provides in part that Owner leases to Sprint Spectrum a certain site ("Site™) located
off Orchard Avemue, City of Nastma, County of Hillsborough, State of New Hampshire, within the property
of Owner which is described in Exhibit A attached hereto, with grant of easement for unresiricted right of
access thereto and to electric and telephone facilities for a term of five (5) years commencing on

, 19 , which term is subject to four (4) additional five (5) year extension

periods by Sprint Spectriumn.

IN WITNESS WHEREOF, the parties have executed this Memorandum as of the day and year first
above written.

nQ CHUCK W. WGERKS, INC.
BY: / "

Name: rew L Hre/

Title: LA CEgun N
' E S:zE:hn:Ir.Blf::r i jon of Owner sigr

Address: P.O. Box 448
N)E?ua, NH 03061-0443
Date: ‘ ? [49L

Sprint Spectrum L.P.
a Delaware limited partnership

EY:
Name: Steven Paisner
Title: Director Engineering & Operations,
New Hampshire/Maine MTA
Address: 135 Commerce Way, Suite 200
Portsmouth, NH 03801

Date:

Owner Initials &5 é i -
Sprint Spectrum Initials U dren

Atpch Exhibit A - Site Description

o‘V/f/ ¢
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EXHIBIT C
INSURANCE

Site Name NASHUA EXIT 3  Site I.D. NH/M 53A

. Sprint Spectrum will produce and maintain a public Lability policy, with Hmits of $2,000,000 for bodily
i injury, $5,000,000 for property damage, $5,000,000 aggregate, with a certificate of insurance to be furnished
to Owner at closing. Such policy will provide that cancellation will not occur without at least 15 days prior
written notice to Owner.

Owner Injtial M &b v _
SprintrSpectnSl,m Tnitials ___ 7 f Z:(Mh J//o%‘;
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EXHIBIT D
TAXES

Site Name NASETJA EXIT 3 ' Site T.D. NEI/M 53A

Sprint Spectrum will be responsible for payment of any personal and/or real property taxes assessed
directly upon, or any portion of such taxes attributable to, the installation and use of the communications
facility on the Site. Owmer will pay when due all personal and/or real property taxes and all other fees and
assessments attribirtable to the Site. However, Sprint Spectrum will pay, as additional rent, any increase in
personal and/or real property taxes levied against the Site (excluding any additional taxes that relate to the
period prior to the Commencement Date, ie., roll-back taxes) which is directly atfributable to Sprint
Spectrum’s use of the Site, and Owner agrees to furnish reasonable proof of such increase to Sprint Spectrum.

Owner Initials M—’n/—ﬂ -

Sprint Spectrum Initials __+#"/ ttaxey d%fﬂéc.
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EXHIBIT E
RENTAL INCREASES

Site Name NASHUA EXIT 3 Site I.D. NH/M 53A -

Anything set forth in Section 3 of the foregoing Agreement to the contrary notwithstanding, the rent
due herennder will be increased on each anniversary of the Commencement Date to an amoum equal to (check
appropriate box):

B  The amount of the monthly or anmal instaliment of rent payable during the preceding year increased
by five percent (5%) with 2 cap not to exceed a total increase of twenty percent (20%) during the Initial
Term or any Renewal Term; or

| The armount of the monthly or annual iustallment of reat payable dnring the preceding year increased
by an amount equal to the change in the CPI during such year. "CPI" means the Consumer Price
Index-U.S. City Averages for Urban Wage Earners and Clerical Workers (1982-84=100) published by
the United States Department of Labor, Bureau of Labor Statistics (or a reasonably equivalent index if
such index is disconiinued). In no event will the amount of the monthly or annual installment (as
applicable) of rent due under the foregoing Agreement following such adjustment be less than the
amount of such installment during the preceding 12-month period.

Owner Initials Wﬂ—

Sprint Spectrum Initals Z Loy L4577 C
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EXHIBIT B
TO PURCHASE AND SALE OF TEASE

TENANT NOTIFICATION LETTER
[Tenant Name & Address]
Re: Leased Telecommunications Site Property: Tower ID # , Site Name:

, located at , Lease dated as of , s
amended (the “Leage™), WCP #

Effective as of all rights of the undersigned in and to the Lease were sold and assigned by
the undersigned to Wireless Capital Partners, LLC (“WCP™). The undersigned will continue to own the premises,
and has retained the obligations and Habilities of the Seller under the Lease to ensure quiet enjoyment of the
Premises under the Lease. WCP shall have no obligation with respect to any such security deposit or other security.

After the date hereof, except for payments in respect of utility fees, real property taxes and assessments
payable by you to the Seller under the Lease, any amounts including co-location rent payable by you to Seller under
the Lease should be made payable to “Wireless Capital Partners, LLC” and should be delivered by you to WCP at
Dept. #2996, Los Angeles, California 90084-2732, referencing WCP # , subject to any further instructions
you may hereafter recetve from WCP.

Any future communications regarding the Lease should be made as directed by WCP. If you have any

questions about the foregoing, please contact Servicing Manager at WCP, whose phone number is (310) and
fax number is (310)

[SELLER SIGNATURE]

WCPID 69376 : 9
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EXHIBIT C
TO PURCHASE AND SATE OF LEASE

(NOTE TO SELLER: Seller to complete and/or verify)

Tenant Name: STC Five, LLC
Tenant Address: ¢/o Global Signal Acquisitions T LLC
301 N Cattlemen Rd, Sarasota, FL 34232
Tenant
Telecopy/Facsimile:
Expiration Date: August 14, 2021, (including options to extend)

Tenant’s Option or

Current term expires on August 14, 2011, with two (2) options to extend at

Renewal Rights: five (5) years each, with a final expiration date of August 14, 2021
Current Monthly Rent $2,326.99, together with the following co-location rents:
Payment: TeleCorp, d/b/a AT&T Wireless Service $347.65
Public Service Co. of NH $382.88
Cellco Partnership, d/b/a Verizon Wireless $575.00
U.S. Cellular $832.40
Omnipoint Holdings, Inc., d/b/a T-Mobile $298.90
. FiberTower Corporation $62.40
Adjustment or The Rent shall be increased by five percent (5%) of the Rent paid for the
Recaleulation of Monthly | previous year
Rent Payment:
Security Deposit: N/A
Preliminary Title Report: Commitment No. NAT#14622-07-00137, issued by North American Title

Company, dated March 15, 2007

WCPID 69376
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EXHIBIT D
TO PURCHASE AND SALE OF LEASE

PREPARED BY AND
WHEN RECORDED MAIL TO:

WIRELESS CAPITAL PARTNERS, LLC

Attn: Servicing Manager

MEMORANDUM OF PURCHASE AND SALE OF LEASE
' AND SUCCESSOR LEASE

This Memorandum of Purchase and Sale of Lease and Successor Lease (this
"Memorandum") is made as of between ("Seller"), and WIRELESS CAPITAL
PARTNERS, LLC, a Delaware limited liability company ("WCP").

A. Seller, as lessor, and , as lessee (“Tenant”™), are parties to that
certain lease dated as of , a memorandum recorded on , as amended or
supplemented by that certain dated as of (the “Lease™), with respect to the

premises described on Schedule A attached hereto (the “Premises™).

B. Seller and WCP are parties to a Purchase and Sale of Lease and Successor
Lease dated on or about the date hereof (the “Agreement™), pursuant to which Seller has, among
other things, sold and assigned to WCP its right, title and interest in and to the Lease. The
parties hereto desire to execute this Memorandum to provide constructive notice of the existence
of the Lease and the Agreement, and of WCP’s rights under the Agreement including the
easement granted therein.

For good and valuable consideration, the receipt and adequacy of which are
hereby acknowledged, the parties hereto acknowledge and/or agree as follows:

Seller has sold and assigned and hereby does sell and assign all of its right, title
and interest in and to the Lease to WCP, on the terms and subject to the conditions set forth in
the Agreement. The Lease expires by its terms on or about and contains option(s)
to renew or extend the term for an additional period of _ years each. Seller has leased and
hereby does lease the Premises to WCP, on the terms and subject to the conditions set forth in
the Agreement. The successor lease is for a term commencing upon the expiration or
termination of the Lease and shall continue until WCP and/or the Tenant ceases to use the
Premises for the purposes of transmission and reception of wireless communication signals for a

period of more than one year. Seller has retained all of Seller’s obligations and liabilities under
the Lease.

WCPID 69376 11
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The terms and conditions of the Lease and the Agreement are hereby incorporated
herein by reference as if set forth herein in full. Copies of the Lease and the Agreement are
maintained by WCP at the address of WCP above and are available to interested parties upon

request. This Memorandum has been duly executed by the undersigned as of the date first
written above.

SELLER:

By:
Name:
Its:

WCP: WIRELESS CAPITAL PARTNERS, LLC

By:
Name:
Its:

[NOTE: ALL SIGNATURES MUST BE PROPERLY NOTARIZED]

SCHEDULE A

LEGAL DESCRIPTION
AND
LEASE DESCRIPTION

WCPID 69376 , 12
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PREPARED BY AND
WHEN RECORDED MAIL TO:

WIRELESS CAPITAL PARTNERS, LLC

11900 W Olympic Blvd, Ste 400

Los Angeles, CA 90064

Attn: Title Dept.

WCP#: 69376 (colo 69386, 69387, 69393, 69385, 19009, 18944)

MEMORANDUM OF PURCHASE AND SALE OF LEASE
AND SUCCESSOR LEASE

This Memorandum of Purchase and Sale of Lease and Successor Lease (this
"Memorandum") is made as of JOME \S | 2007 between PENNICHUCK WATER
WORKS, INC., a New Hampshire corporation ("Seller"), and WIRELESS CAPITAL
PARTNERS, LLC, a Delaware limited liability company ("WCP").

A. Seller, as lessor, and STC Five, LLC, a Delaware limited liability
company, as successor in interest to Sprint Spectrum, LP, as lessee (“Tenant™), are parties to that
certain lease dated as of August 15, 1996, a memorandum recorded in Book 5745, Page 1347,
Hillsborough County Registry, NH, as amended or supplemented by that certain amendment

dated as of January 30, 2004 (the “Lease™), with respect to the premises described on Schedule A
attached hereto (the “Premises™).

B. Seller and WCP are parties to a Purchase and Sale of Lease and Successor
Lease dated on or about the date hereof (the “Agreement”), pursuant to which Seller has, among
other things, sold and assigned to WCP its right, title and interest in and to the Lease. The
parties hereto desire to execute this Memorandum to provide constructive notice of the existence

of the Lease and the Agreement, and of WCP’s rights under the Agreement including the
easement granted therein.

For good and valuable consideration, the receipt and adequacy of which are
hereby acknowledged, the parties hereto acknowledge and/or agree as follows:

Seller has sold and assigned and hereby does sell and assign all of its right, title
and interest in and to the Lease to WCP, on the terms and subject to the conditions set forth in
the Agreement. The Lease expires by its terms on or about August 14, 2011 and contains two (2)
option(s) to renew or extend the term for an additional period of five (5} years each. Seller has
leased and hereby does lease the Premises to WCP, on the terms and subject to the conditions set
forth in the Agreement. The successor lease is for a term commencing upon the expiration or
termination of the Lease and shall continue until WCP and/or the Tenant cecases to use the
Premises for the purposes of transmission and reception of wireless communication signals for a

period of more than one year. Seller has retained all of Seller’s obligations and liabilities under
the Lease.

WCPID 69376
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The terms and conditions of the Lease and the Agreement are hereby incorporated
herein by reference as if set forth herein in full. Copies of the Lease and the Agreement are
maintained by WCP at the address of WCP above and are available to interested parties upon
request. This Memorandum has been duly executed by the undersigned as of the date first
written above.

SELLER: PENNICHUCK WATER WORKS, INC., a
New Hampshire corporation

By: Wa\( Z@M
Name:  Ponafel L
Title: € s

WCP: WIRELESS CAPITAL PARTNERS, LLC, a
Delaware limited liability company

Qe

Name Joni faéSage
Title: Treasurer

[NOTE: ALL SIGNATURES MUST BE PROPERLY NOTARIZED]

WCPID 69376
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ALL-PURPOSE ACKNOWLEDGMENT

State of Nl HC\W]PS’OH{_ .
County of HjHthug 8 '

On (S\JV\L LDj)t{ WY before me, MO ' <

Name and Title of Officer fe.g., “Jang Doe, Notary Public

personally appeared D(\r\ﬂ\f‘\ L \amlove
= Name{s) of Signer(s)
Iﬂérsonally known to me
] proved to me on the basis of safisfactory
evidence

’/
//

=

to be the person(s} whose names(s) isfare
subscribed to the within  instrument and
acknowledged to me that he/she/they executed the
same in hisfher/their authorized capacity{ies), and
that by hisfher/their signatures(s) on the instrument
the person(s), or the entity upon behalf of which the
person(s) acted, executed the instrument.

WITNESS my hand and Efﬁcial seal.

e Signature of Notary Public
Place Notary Seal Above ’
My commissiefi Expires:

Y
T

C'"'llll ".
,

K7

OPTIONAL
Though the infarmation below is not required by law, if may prove valuable ta persons relying on the document and could not
prevent fraudulent remoaval and reattachment of this form to another document.

Description of Attached Document

Title or Type of Document:

Document Date: Number of Pages:

Signer(s} Other Than Named Above:

Capacity(ies) Claimed by Signer

Signer's Name:

RIGHT THUMBPRINT -
. e DEBIGNER T
D Individual Top of thumb here
[] Corporate Officer — Title(s):

[ Partner - [ Limited ] General
[ Attorney-in-Fact
Ll
]
O

Trustee

Guardian or Conservator
QOther:

Signer is Representing:
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ALL-PURPOSE ACKNOWLEDGMENT

State of California

County of Los Angeles

On 06/15/2007 before me, Michael Garcia, Notary Public

Daie Name and Title of OMicer (e.g., “Jane Doe, Notary Public”)

personally appeared Joni LeSage

Name(s) of Signer{s)

/{’{ personally known to me

L1 (or proved to me on the basis of satisfactory evidence)

to be the person{s) whose names(s) is/are subscribed {o the

within instrument and acknowledged to me that

MICHAEL GARCIA he/shefthey executed the same in his/herftheir authorized

\ Commission # 1709700 capacity(ies), and that by his/herftheir signafures(s) on the
J Notary Public - California £ instrument the person(s), or the entity upon behalf of

Los Angeles County which the person(s) acted, executed the instrument.
My Comm, Exprres Dec 9,2010

WITNESS my hand and official seal.

(_\ .
Place Notary Seal Above Signaturs of Notary Pul

OPTIONAL-

Though the information below is not required by law, it may prove valuable fo persons relying on the document
and could not prevent fraudulent removai and reaifachment of this form to another document.

Description of Attached Document

Title or Type of Document:

Document Date: Number of Pages:

Signer(s} Other Than Named Above:

Capacity(ies) Claimed by Signer

Signer's Name:

RIGHT THUMBPRINT
_ "OF SIGNER - "
I:I Individual Top of thumb here
U1 Corporate Officer — Title(s):

1 Partner - [ Limited [] General
] Attorney-in-Fact

0 Trustee

[0 Guardian or Conservator

O Other:

Signer is Representing:
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SCHEDULE A

LEGAL DESCRIPTION
AND
LEASE DESCRIPTION

That certain Lease Agreement dated August 15, 1996, by and between Pennichuck Water Works,
Inc., whose address is PO Box 1947, Merrimack, NH 03054 (“Landlord™) and STC Five, LLC,
as successor in interest to Sprint Spectrum, LP (“Tenant™), whose address is c¢/o Global Signal
Acquisitions II, 301 N Cattlemen Rd, Sarasota, FL 34232, for the property located at 39 Orchard
Ave, Nashua, NH 03060 for which a memorandum is duly recorded in Book 5745, Page 1347 of
the Hillsborough County Registry. -

The Legal Description follows on the next page:

WCPID 69376
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Legal Description

A Jeasehiold ingevest in a cortnin parcel of land, sitasted in the City of Nashas, County of Hilishoreugh,
Stata of New Hampshive, showa 2s the "Existing Warner Cable Communication Lease Area™ (*Lease
Area"} op Plan entitled "Discantinuance, Consolldation and Subdivision Plan, Clament Street, Nashus,
New Hampshire, Record Gwaers Rivier Collcge and Pennichuck Water Works, Tac, prepared for
Pennickuek Water Works, Ine., dated Jannsry 14, 1092 and recorded as Plan No. 25805,

Together with an eassroent of soress fromn Orchad Avenue to Lease Aren.

WCPID 69376
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TENANT NOTIFICATION LETTER

STC Five, LLC

c/o Global Signal Acquisitions II
301 N Cattlemen Rd

Sarasota, FL. 34232

Re: Leased Telecommunications Site Property: Tower ID # 8/8/// 145605 | Site
Name: Nashua Everett TPK Exit 3/NMO03XCO053, located at 39 Orchard Ave,
Nashua, NH 03060, Lease dated as of August 15, 1996, as amended (the
“Lease”), WCP #69376

Effective as of \ \uyne, \5.2.007 , all rights of the undersigned in and to the Lease were
sold and assigned by the unde’rsigned to Wireless Capital Partners, LLC (“WCP”). The
undersigned will continue to own the premises, and has retained the obligations and liabilities of
the Seller under the Lease to ensure quiet enjoyment of the Premises under the Lease. WCP shall
have no obligation with respect to any such security deposit or other security.

After the date hereof, except for payments in respect of utility fees, real property taxes
and assessments payable by you to the Seller under the Lease, any amounts payable by you to
Seller under the Lease should be made payable to “Wireless Capital Partners, LLC” and should
be delivered by you to WCP at Dept. #2996, Los Angeles, California 90084-2732, referencing
WCP #69376, subject to any further instructions you may hereafter receive from WCP.

Any future communications regarding the Lease should be made as directed by WCP. If
you have any questions about the foregoing, please contact Servicing Manager at WCP, whose
phone number is (310) 481-8700 and fax number is (310) 481-8701.

Thank you,

PENNICHUCK WATER WORKS, INC., a
New Hampshire corporation

By: @0&0/‘4—/% ZC@/LLJ
Name: _D gna 20 L oA
Title: € Lo fﬂJ"r‘(

WCPID 69376
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ALL-PURPOSE ACKNOWLEDGMENT

State of Net \'\C\mpgh tvt .
County of _ s\ SOty )F\ \n } .

on U Lo, 2O0Y  before me, Meuan Pa Bt Moy Bidic

Date JMame and Title of Officer {e.g., “fane Dog, Notary Pughc ]

personally appeared DQY\OH(\ Lo \ALOYE

Name({s) of Signer(s)

personally known to me

] proved o me on the basis of satisfactory
\\\\\\\\%iimﬁ”/ evidence
A “Z,
P‘ G‘

\\\\\

Mgy

to be the person{s) whose names(s) isfare
subscribed to the within instrument and
acknowledged to me that he/shefthey executed the
same in his/herftheir authorized capacity(ies), and
that by his/herftheir signatures{s} on the instrument
the person(s), or the entity upon behalf of which the
person(s} acted, executed the instrument.

‘c-.-.,,,, ot

- Signature of Nolary Public
Place Notary Seal Above

My commissionExpires;

OPTIONAL

Though the inforrmation below is not required by faw, it may prove valuable to persons relying on the document and could not
prevent fraudulent removal and reattachment of this form to another document,

Descripticn of Attached Document

Title or Type of Document:

Document Date: Number of Pages:

Signer(s) Other Than Named Above:

Capacity(ies) Claimed by Signer

Signer's Name:

RlGHTTHUMBPRINT
. OFS]GNER
1 Individual Top of thumb here
[} Corporate Officer - Title(s):
] Partner - [] Limited ] General
] Attorney-in-Fact
aOT
O
O

Trustee

Guardian or Conservator
Other:

Signer is Representing:
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BASIC INFORMATION

Market: New Hampshire

WCP Number: 69390

Site Name: NAS161A

Seller: Pennichuck Water Werks, Inc.

Site Address: 128 Hollis Rd, a/k/a 20 Old Nashua Rd
Amherst, NH 03031

Purchase Price: $85,096.53

PURCHASE AND SALE OF LEASE AND
SUCCESSOR LEASE

(Lease)

This Purchase and Sale of Lease and Successor Lease
(this "Agreement") is made as of T LU wIE \ S,
2007 by and Dbetween WIRELESS CAPITAL
PARTNERS, LLC, a Delaware limited liability company
("WCP™), and the person identified as Seller on the
signature page hereof ("Seller").

Seller, a New Hampshire corporation, as lessor, and
TeleCorp Realty, LLC, a Delaware limited liability
company, as lessee ("Tenant'"), are parties to that certain
lease, a copy of which is attached hereto as Exhibit A
(the “Lease™ with respect to the premises therein
described (the “Premises™). For the purposes of this
Agreement, the term “Premises” shall include Seller’s
right, title and interest in and to any tower, equipment
and other personal property located on the Premises. If
there is more than one Tenant, Lease and/or Premises,
then each covenant, representation and warranty made or
given herein by Seller with respect to “Tenant”, the
“Lease” or the “Premises” shall be and hereby is deemed
made and given with respect to each of them,
individually, and all of them, collectively. Seller was
granted an easement pursuant to that certain Easement
Deed dated December31, 1992, and recorded on January
4, 1993, in Book 3400, Page 1126, Hillsborough County
Registry, New Hampshire, for the Premises.

For valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereto agree
as follows:

1. Closing Date.

The closing on the sale and assignment of rights
contemplated herein shall occur on a mutually
agreeable date (“Effective Date™), but no later than
thirty (30) days from the date hereof.

WCPID 69350 1

2. Purchase Price.

On the Effective Date, WCP shall pay to Seller, in
consideration for the rights and interests granted by
Seller to WCP herein, a one-time lump-sum amount
equal to the "Purchase Price" set forth in the box entitled
“Basic Information™ above. Seller shall not be entitled to
any other compensation, fees, commissions,
reimbursements, contributions or other payments under
this Agreement or otherwise in connection with the sale
or assignment of rights under the Lease, the performance
of Seller’s other obligations under this Agreement or
under any other documents executed in connection
herewith, except as provided for in Paragraph 25 herein.

3. Assisnment of Lease.

{a)} Effective upon the Effective Date, Seller shall and
hereby does sell, assign, set over, convey and transfer to
WCP all of Seller’s right, title and interest in and to the
Lease for and with respect to the period commencing on
the Effective Date and continuing in perpetuity unfil
such time as WCP and/or the Tenant cease to use the
Premises for the purposes of transmission and reception
of wireless communication signals for a period or more
than one (1) vear (“Termination Date™). Without
limiting the generality of the foregoing, WCP shall have
the sole and exclusive right to (i) receive and collect all
rent, income, charges, interest, penalties, fees and other
revenue payable by or on behalf of Tenant to Seller
under the Lease, or otherwise with respect to the
occupancy, use or enjoyment of the Premises, whether
described as base rent, holdover rent or otherwise
{collectively, “Rent™), including without limitation any
Monthly Rent Payment (as defined herein) payable with
respect to the period prior to the Termination Date
{provided that payments in respect of real property taxes
and assessments shall, to the extent payable to the lessor
under the Lease, be paid by Tenant to Seller); (i) enforce
all of the lessor’s rights and remedies under the Lease
and applicable law at such time, in such manner and in
such order or combination as WCP deems appropriate in
WCP’s sole and absolute discretion; (iif) commence,
defend and compromise any action or proceeding
relating to Tenant’s obligations under the Lease and to
retain and direct counsel of its choosing in any such
action or proceeding; (iv) file, pursue, defend and
compromise any claim or adversary proceeding in any
bankruptcy, insolvency or similar proceeding relating to
Tenant’s obligations under the Lease; (v) accept or
decline a surrender or abandonment of the Premises by
Tenant; (vi) continue the Lease in effect after Tenant’s
breach, or waive performance by Tenant of any covenant
of the Lease; (vii) terminate, revoke or cancel the Lease
for any reason permitted under the Lease or under
applicable law; (viii) extend or renew the term of the
Lease from time to time (but not beyond the Termination
Date), or decline to do so; (ix) collect and receive any
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holdover rent, (x) terminate any holdover tenancy;
(xi) determine or re-determine the expiration date or
termination date of the Lease to the extent allowable
under the Lease; (xii) grant or withhold consent to any
assignment or sublease by Tenant under the Lease; and
(xiii) take any other action which the lessor is permitted
to take under the Lease or under applicable law with
respect to Tenant’s obligations under the Lease or
tenancy of the Premises. From and after the Effective
Date, Seller shall not, other than to the extent required
herein or requested in writing by WCP, exercise or enjoy
any of the rights or remedies of lessor under the Lease.

(b) Nothing contained herein, and no action or
forbearance on the part of WCP, shall constitute or be
construed as an assumption by WCP of any obligation or
liability of Seller under the Lease or in respect of the
Premises, whether arising or accruing prior to, on or after
the Effective Date. Without limiting the generality of the
foregoing, neither the collection of Rent by WCP, the
enforcement of the lessor’s rights and remedies under the
Lease nor the taking of any action which the lessor is
permitted to take under the Lease, or any combination of
the foregoing, shall constitute or be construed as an
assumption by WCP of any obligation or liability of
Seller under the Lease or in respect of the Premises.
Seller and WCP agree that Seller shall retain possession
and control of all security deposits, if any, and WCP
shall have no obligation with respect to any such security
deposit or other security. WCP shall not have any
liability or obligation with respect to the care,
management or repair of the Premises or amy land
adjacent thereto, or any improvements thereon, or for
any injury or damage sustained by any Person (as
defined below) in, on, under or about the Premises.

(c) The foregoing sale and assignment is a present,
absolute, unconditional and irrevocable sale and
assignment.

4, Seller’s Obligations With Respect to Leases.

Seller shall (a) fully, faithfully and timely perform its
covenant to ensure Tenant quiet enjoyment of the
premises under the Lease; (b) not suffer or allow any
breach, defanit or event of default by the lessor to occur
thereunder; (c) not take any action for the purpose, or
with the effect, of inducing or causing Tenant to
exercise, or not to exercise, a right to renew or extend the
Lease; and (d) not perform or discharge any obligation or
liability of lessor under the Lease, or fail to do so, in a
manner that would (i) hinder, delay or otherwise
adversely affect WCP’s receipt and collection of Rent or
the exercise by WCP of any of its other rights and
remedies under the Lease; (ii) give rise to any offset or
deduction by Tenant, or the withholding by Tenant of
Rent for any cause or reason whatsoever, or the assertion
of any such right by Tenant. By way of illustration and
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not limitation, Seller shall not threaten or commence any
unwarranted action or proceeding against Tenant with
respect to Tenant’s obligations under the Lease or file or
pursue any unwarranted claim or adversary proceeding
against Tenant in any bankruptcy, insolvency or similar
proceeding with respect to Tenant’s obligations under the
Lease. Seller shall not, without the prior written consent
of WCP, (i) amend or modify the Lease in any respect, or
(ii) exercise, or purport or threaten to exercise, any of the
rights granted by Seller to WCP hereunder.

5. Cooperation by Seller,

From time to time hereafter, (i) each party hereto shall
promptly furnish to the other such information (including
documents and records in its possession, custody or
control) regarding the Lease, the Premises and Tenant as
the other reasonably requests; (i) Seller shall provide
access to the Premises (to the extent not prohibited by
the Lease) for the purpose of WCP’s inspection of the
Premises and improvements thereon, and such other
purposes as WCP reasonably deems appropriate. Each
party hereto shall deliver to the other a copy of any
written communjcation that it delivers to Tenant at the
same time and in the same manner that such
communication is delivered to Tenant. Each party hereto
shall promptly deliver to the other a copy of any written
communication that it receives from Tenant or any other
person relating to the Lease or the Premises. Each party
hereto shall keep the other reasonably informed of any
other communications between it and Tenant, and of any
other notices or communications from any other entity,
trust, association or individual (each, a “Person™) that
relates to the Lease or the Premises.

6. Removal/Restoration.

If WCP so elects, all antennas, telecommunications
equipment, alterations and other improvements made to
or brought to the DPremises (collectively, the
“Improvements™) by Tenant shall become and/or remain
Tenant’s personal property irrespective of whether all or
any portion thereof is deemed to be real property under
applicable law. Seller waives any rights it may have,
including rights it may have in its capacity as original
lessor under the Lease or lessor under the Successor
Lease (as defined below) to assert any liens,
encumbrances or adverse claims, statutory or otherwise,
related to or in connection with the Improvements or any
portion thereof. .

7. Notice to Tenant.

On or prior to the Effective Date, Seller shall execute and
furnish to WCP a notice (the “Tenant Notification
Letter”) in the form of Exhibit B attached hereto. Within
three calendar days of the Effective Date, Seller shall
deliver an original or copy of the Tenant Notification



Letter to Tenant. Seller shall be responsible for taking
such other action as is necessary or appropriate to give
Tenant actual notice of the sale and assignment of the
Lease, and to cause Tenant to commence payment and
delivery of Rent directly to WCP. WCP may elect also
to deliver an original or copy of the Tenant Notification
Letter to Tenant at such time or times after the Effective
Date that WCP deems appropriate. After the Effective
Date, Seller shall notify WCP by facsimile transmission
within 1 business day of Seller’s receipt of any payment
in respect of Rent, and Seller shall forward such payment
to WCP within 3 business days (a) by reputable
overnight courier service which provides package
tracking services (if such payment was received by Seller
by check or other negotiable instrument; provided Seller
shall endorse such negotiable instrument in favor of
WCP prior to forwarding it to WCP) or (b) by wire
transfer (if such payment was received by Seller in any
other form). If Seller wilifully fails or refuses to forward
any such payment to WCP within the time and in the
manner provided herein, then, in addition to its other
rights and remedies hereunder, WCP shall be entitled to
receive a processing fee equal to the greater of (a) $100
and (b) 5% of such payment.

8. Impaositions.

Seller shall pay and perform in a timely manner all
mortgages that are liens against the Premises, if any.
Seller shall pay or cause to be paid, prior to delinquency,
all taxes, charges and other obligations (“Impositions™)
that are or could become liens against the Premises,
whether existing as of the date hereof or hereafter created
or imposed, and WCP shall have no obligation or
liability therefor. Without limiting the generality of the
foregoing, except to the extent taxes and assessimnents are
the obligation of Tenant under the Lease, Seller shall be
solely responsible for payment of all taxes and
assessments now or hereafter levied, assessed or imposed
upon the Premises, or imposed in connection with the
execution, delivery, performance or recordation of this
Agreement, including without limitation any sales,
income, documentary or other transfer taxes.

9. WCP’s Remedies.

(a) If any Imposition, or any installment thereof, is not
paid within the time hereinabove specified, and if such
Imposition is or could become senicr in right of payment
or foreclosure to this Agreement, then WCP shall have
the right, but not the obligation, from time to time and at
any time, in addition to its other rights under this
Agreement and applicable law, to pay and/or discharge
such Imposition, together with any penalty and interest
thereon, and Seller shall reimburse WCP therefor
immediately upon receipt of notice of payment by WCP
thereof.
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(b) If WCP determines in its reasonable discretion that
Seller has failed, after reasonable notice and opportunity,
to perform any covenant, obligation or duty which Seller
is bound to perfortn under the Lease, the Successor
Lease or any other agreement or applicable law relating
to the Lease, the Successor Lease (as defined below) or
the Premises, then WCP shall have the right, but not the
obligation, from time to time and at any time, to perform
such covenant, obligation or duty, and Seller shall,
within 30 days of receipt of an invoice therefor,
reimburse WCP for all costs and expenses incurred by
WCP in connection therewith.

(c) In addition to its other rights and remedies under this
Agreement and applicable law, WCP may enforce this
Agreement by specific performance, injunction,
appointment of a receiver and any other equitable rights
and remedies available under applicable law, it being
acknowledged by Seller that money damages may not be
an adequate remedy for the harm caused to WCP by a
breach or default by Seller under this Agreement, and
Seller waives the posting of a bond in connection
therewith.

10. Successor Lease.

(a) Upon the expiration of the term of the Lease
(including without limitation any expiration resulting
from an election by Tenant not to exercise a right to
renew or extend the JYease or the failure, whether
madvertent or otherwise, to exercise any such right) or
upon the termination of the Lease for any reason
(including without limitation any termination resulting
from (x) a default or breach by Tenant, (v) a rejection or
deemed rejection of the Lease in bankruptcy), Seller
shall and hereby does irrevocably lease (the “Successor
Lease™) the Premises to WCP, for a term commencing
upon the expiration or termination of the Lease and
ending upon the Termination Date, upon terms and
conditions which are identical to those in the Lease,
provided however, that (i) WCP shall be named as
replacement tenant in the place and stead of Tenant; (ii)

P Ce T

the term shall be as stated in the preceding clause; (iii) &
WCP shall have no obligation to pay Rent of any kind or ¥

nature to Seller during, for or with respect to any period
prior to the Termination Date, it being understood that

part of the Purchase Price is prepayment in full for the~]

lease rights provided in this Section; {(iv) such lease shall
be freely assignable or subleasable by WCP, in whole or
in part, on such terms and conditions as WCP deems
appropriate, and WCP shall be entitled to the proceeds
and rent therefrom which proceeds and rent shall be
included in Rent; (v) WCP shall have no obligation to
cure any defanits of Tenant under the Lease; (vi) WCP
shall have access upon the same terms as any easement
or license then or previously benefiting Tenant; (vii)
WCP shall have the right to vacate the Premises at any
time or from time to time without terminating the Lease

g



(unless the Premises cease to be used by WCP or the
Tenant for the purposes of transmission and reception of
wireless communications signals for a period of more
than one year; at which time, the Lease shall be
terminated and this Agreement shall terminate as set
forth in Section 3 herein); and (viii) WCP shall have the
right to surrender the Premises and terminate all of its
obligations theretofore or thereafter arising under such a
replacement lease by executing and delivering and/or
recording a quitclaim therefor at any time, which
quitclaim shall be effective as of the date stated therein.

(b) Upon written request of WCP, WCP and Seller shall
promptly and in good faith negotiate, execute and deliver
such a new agreement evidencing such lease. Prior to
the execution and delivery of such a lease, this
Agreement shall constitute good and sufficient evidence
of the existence of such agreement, and WCP shall have
the immediate right to the possession, use and enjoyment
of the Premises following the expiration or termination
of the Lease regardless whether such a lease is then
being negotiated or has yet been executed or delivered.
As between Seller and WCP, WCP shall have the right,
but not the obligation, to use and enjoy any
improvements or equipment instalied or constructed by
Tenant upon the Premises. The rights granted to WCP in
this Section are presently vested, irrevocable property
interests.

11. Representations.

Seller hereby represents and warrants to WCP, as of the
date hereof, that:

(a) The Lease, this Agreement and all other
documents executed by Seller in connection therewith
constitute the legal, valid and binding obligation of
Seller, enforceable agaimst Seller in accordance with
their terms.

{(b) The execution, delivery and performance by
Seller of the Lease, this Agreement and such other
documents do not and will not violate or conflict with
any provision of Seller's organizational documents (if
Seller is an organization) or of any agreement to which
Seller is a party or by which Seller or the Premises is
bound and do not and will not violate or conflict with
any law, rule, fegulation, judgment, order or decree to
which Seller is subject.

(¢) Any permits, licenses, consents, approvals and
other authorizations which are necessary or appropriate
in connection with Seller's execution, delivery or
performance of the Lease, this Agreement and such other
documents have been obtained by Seller and are and will
remain in full force and effect.
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(d) There is no pending or threatened action, suit or
proceeding that, if determined against Seller, would
adversely affect Seller's ability to enter into the Lease,
this Agreement or such other documents or to perform its
obligations hereunder or thereunder.

(e) A true, correct, and complete copy of the Lease
(including all amendments, modifications, supplements,
waivers, renewals and extensions thereof) and of each
memorandum of lease, memorandum of commencement,
non-disturbance  agreement,  estoppel  certificate,
assignment, sublease and other instrument or agreement
executed by Seller or Tenant in connection therewith or
relating thereto, together with all amendments or
supplements thereof (if any) is attached hereto as
Exhibit A. '

(f) Seller owns 100% of the easement to the
Premises, subject to no lien, encumbrance or exception
other than those, if any, disclosed in the preliminary title
report referred to on Exhibit C. Seller owns 100% of the
lessor’s right, title and interest in and to the Lease,
subject to no lien, encumbrance or exception other than
those, if any, disclosed on the preliminary title report
referred to on Exhibit C. Except as disclosed on the
preliminary title report referred to on Exhibit C. Seller
has not previously deeded, granted, assigned, mortgaged,
pledged, hypothecated, alienated or otherwise transferred
any of its right, title and interest m and to the Lease or
the Premises to any other Person.

(g) Other than the Lease, there are no agreements,
arrangements or understandings to which Seller is a party
or by which Seller is bound, relating to the Lease or to
the Premises. The Lease constitutes the legal, valid and
binding obligation of Tenant, enforceable against Tenant
in accordance with its terms.

(h) The npame, address (including individual
contact) and facsimile number for giving of notices by
Seller to Tenant under the Lease are accurately set forth
on Exhibit C attached hereto. Without taking into
consideration any right of Tenant to extend or renew the
Lease, the Lease expires on the date (the “Expiration
Date™) set forth on said Exhibit C. Tenant has no right to
extend or renew the Lease except as set forth on said
Exhibit C.

(i) The sums (each, a “Monthly Rent Payment”)
payable by Tenant to Seller from and afler the date
hereof under the Lease in respect of base rent are set
forth on Exhibit C attached hereto, together with the date
or dates upon which each such Monthly Rent Payment is
payable. The Monthly Rent Payment is subject to
adjustment or re-calculation only at the time and in the
mannet, if any, set forth on said Exhibit C. Tenant has
no right of offset or deduction, and, except as set forth on
said Exhibit C, no period of free or reduced rent, with
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respect to any Monthly Rent Payment due or payable
after the date hereof. Except as set forth on said Exhibit
C, Tenant has not paid, and Seller has not collected, any
Rent in respect of any period more than 30 calendar days
from the date hereof, nor has Seller received any security
deposit, letter of credit, guaranty or other security for
Tenant’s obligation for payment of Rent.

(j) Seller has not breached or defaulted upon
Seller’s obligations under the Lease, and no fact or
circumstance presently exists which, with the giving of
notice or the lapse of an applicable cure period, or both,
would constitute a breach or default by Seller under the
Lease. To the best of Seller’s knowledge, Tenant has not
breached or defaulted upon Tenant’s obligations under

~ the Lease, and no fact or circumstance presently exists

which, with the giving of notice or lapse of an applicable
cure period, or both, would constitute a breach or default
by Tenant under the Lease. At no time prior to the date
hereof has Seller delivered or received notice of a breach
or default by either Seller or Tenant under the Lease or
notice of the existence of a fact or circumstance which,
with the giving of notice or the lapse of an applicable
cure period, or both, would constitute a breach or default
by either Seller or Tenant under the Lease. Tenant has
not notified Seller of any intention or desire to terminate
the Lease or surrender or abandon the Premises. Without
limiting the generality of the foregoing, Tenant has not
notified Seller of the existence of a fact or circumstance
the continuance of which would cause Tenant (or would
have a reasonable likelihood of causing Tenant) to
terminate the Lease or surrender or abandon the
Premises, or to withhold payment of any Rent or fail to
extend or renew the Lease.

{k) Tenant’s use and enjoyment of the Premises
does not depend upon any license or easement {other
than licenses and easements that may be granted in the
Lease) for access or utility purposes. If Tenant’s use
and enjoyment of the Premises depends upon any such
license or agreement, then Seller hereby assigns all of its
right, title and interest in and to such license or
agreement to WCP and such license or agreement shall,
for the purposes of this Agreement, be deemed to be
included in the term “Lease”.

12. Memorandum.

On or prior to the Effective Date, Seller shall deliver to
WCP two originals of a Memorandum of Purchase and
Sale of Lease and Successor Lease in the form of Exhibit
D- attached hereto (the “Memorandum™), duly executed
by Seller and otherwise in recordable form. WCP may
record the Memorandum in the real property records of
the jurisdictions in which the Premises are located, and
in such other place or places as WCP deems appropriate.
WCP’s interest in the Lease and the Premises are
intended to and shall be an interest in real property.

WCPID 69390

Notwithstanding the foregoing, WCP may elect to file in
such place or places as WCP deems appropriate one or
more financing and continuation statements under the
Uniform Commercial Code naming Seller as debtor and
the Lease, the Rent and the proceeds thereof as collateral,
and in the event that WCP’s interest in such collateral is
later determined to be an interest in personal property
rather than in real property, then Seller agrees that this
Agreement shall constitute a pledge and security
agreement with respect to such collateral and that WCP
shall have a perfected security interest in such collateral,

13. Casualty and Eminent Domain.

Seller shall promptly notify WCP of any casualty to the
Premises or the exercise of any power of eminent
domain, or threat thereof, relating to the Premises, or any
portion thereof. WCP shall be entitled to receive any
insurance proceeds or condemnation award attributable
to the value of the lessor’s interest under the Lease for
the period commencing on the Effective Date and ending
on the Termination Date. Seller shall not settle or
compromise any insurance claim or condemnation award
relating to the Premises except upon 30 days prior
written notice to WCP.

14. Further Assurances.

The parties shall, from time to time, upon the written
request of the other party, promptly execute and deliver
such certificates, instruments and documents and take
such other actions as may be appropriate to effectuate or
evidence the terms and conditions of this Agreement or
to enforce all rights and remedies hereunder or under the
Lease.

15. Notices.

Any notice required or permitted to be given hereunder
shall be in writing and shall be served by personal
delivery, by facsimile transmission or by Federal Express
or another reputable ovemight courier service, addressed
to the party to be notified. If there is any dispute
regarding the actual receipt of notice, the party giving
such notice shall bear the burden of providing reasonably
satisfactory evidence of such delivery or receipt. For the
purposes of the foregoing, the addresses of the parties
shall be as set forth below their names on the signature
page hereof.

16. Eatire Agreement.

This Agreement, and the instruments and agreements
referred to herein, constitute the entire agreement
between Seller and WCP with respect to the subject
matter hereof. Without limiting the generality of the
foregoing, Seller acknowledges that it has not received or
relied upon any advice of WCP or its representatives




regarding the tax effect or attributes of the transactions
contemplated hereby.

17. Counterparts.

This Agreement may be executed in counterparts each of
which, when taken together, shall constitute a single
agresment.

18. Amendments, Ete.

This Agreement may be amended, modified or
terminated only by a writing signed by the party against
whom it is to be enforced. No act or course of dealing
shall be deemed to conmstitute an amendment,
modification or termination hereof.

19. Successors and Assigns.

This Agreement shall be binding upon and inure to the
benefit of the successors and assigns of the parties
hereto. Seller may not assign or otherwise transfer,
voluntarily or involuntarily, any of its rights under this
Agreement to any person other than to a successor owner
of all of Seller’s fee title in and to the Premises without
WCP’s written consent, which WCP shall be entitled to
give or withhold in its sole and absolute discretion, and
WCP shall not be obligated to recognize amy such
assignment or transfer unless and until such successor
owner delivers an assumption of all of Seller’s
obligations under this Agreement in writing. WCP may
from time to time sell, convey, assign, mortgage, pledge,
encumber, hypothecate, securitize or otherwise transfer
some or all of WCP’s right, title and interest in and to
this Agreement, the Lease and/or the documents
executed and delivered in connection herewith and
therewith without notice to or consent of Seller. Upon
request by WCP, Seller shall in writing acknowledge a
proposed or completed transfer by WCP and confirm that
Seller’s consent thereto is not required.

20. No Third Party Beneficiaries.

Nothing express or implied in this Agreement is intended
to confer any rights or benefits on any Person other than
Seller and WCP, and their permitted successors and
assigns.

21. Governing Law.

(A) TO THE MAXIMUM EXTENT PERMITTED BY
THE LAW OF THE STATE IN WHICH THE
PREMISES ARE LOCATED, THIS AGREEMENT
SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE
OF NEW HAMPSHIRE, WITHOUT REGARD TO
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PRINCIPLES OF CONFLICTS OF LAWS THEREOQF.
THIS AGREEMENT SHALL OTHERWISE BE
GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE
IN WHICH THE PREMISES ARE LOCATED.

(B) EACH PARTY WAIVES ANY RIGHT TO A JURY
TRIAL IN ANY ACTION OR PROCEEDING TO
ENFORCE OR INTERPRET THIS AGREEMENT.

(C) EACH PARTY SUBMITS TO THE NON-
EXCLUSIVE JURISDICTION OF THE SUPERIOR
COURT OF HILLSBOROUGH COUNTY AND THE
UNITED STATES DISTRICT COURT FOR THE
CENTRAL DISTRICT OF NEW HAMPSHIRE, AND
EACH PARTY WAIVES ANY OBJECTION WHICH
IT MAY HAVE TO THE LAYING OF VENUE IN
SUCH COURT, WHETHER ON THE BASIS OF
INCONVENIENT FORUM OR OTHERWISE.

22. Attormey’s Fees.

In any action or proceeding brought to enforce or
interpret this Agreement, the prevailing party shall be
entitled to an award of its reasonable attorney’s fees and
costs, and of its other expenses, costs and losses,
including intermal and administrative costs and losses
associated with any breach of default. All damages or
other sums payable by one party to another hereunder
shall bear interest from the date incurred or payable until
paid at a rate equal to the lesser of (a) 10% per annum or
(b) the highest rate permitted by applicable law.

23. Severability.

If any provision of this Agreement is invalid, illegal or
unenforceable in any respect, such provision shall only
be ineffective to the extent of such invalidity, illegality
or unenforceability, and the remaining provisions shall
remain in full force and effect so long as the economic
and legal substance of the tramsactions contemplated
hereby, taken as a whole, are not affected thereby in a
materially adverse manner with respect to either party.

24. Joint and Several Liability.

Each person or entity constituting Seller shall be jointly
and severally liable for all of the obligations of Seller
under this Agreement.

25, Future Tenants.

If WCP consents to a sublease or collocation at any time
during the term of this Agreement, it shall deliver to
Seller an amount equal to one hundred percent (100%) of
the revenue received from such Tenant. WCP shall
provide Seller with a copy of such executed agreement to
sublet or collocation in a timely manner.
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If Seller enters into a new lease or consents to a sublease
or collocation on the Master Premises, Seller shall be
entitled to receive one hundred percent (100%) of the
revenue resulting therefrom, provided however, Seller
shall not enter into a new lease or consent to a sublease
or collocation on the Master Premises with Tenant or one
of its afilliates.

IN WITNESS WHEREOF, the undersigned, intending to

be legally bound, have caused this Agreement to be duly
executed as of the date first written above,

SELLER:

PENNICHUCK WATER WORKS, INC,, a
New Hampshire corporation

o Dol & Wy
Name: Donafd L tansd
Title: Coes\d o A~

Address: PO Box 1947
Merrimack, NH 03054

Atm:
Fax: fpo3 -5 - 2305

WCP:

WIRELESS CAPITAL. PARTNERS, LLC, a
Delaware limited liability company

p )

Name: JondLeSage
Title: Treasurer

Address: 11900 W Olympic Blvd, Ste 400
Los Angeles, CA 90064
Atm: Operations Manager

Fax: (310) 481-8701
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EXHIBIT A

TO PURCHASE AND SALE OF LEASE
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SITE LICENSE AGREEMENT tWT."\ ext DC FL?USL‘{

THIS SITE LICENSEAGREEMENT (this “License™) is made this &*7 day of A7 redl ,
1994 by 2ad between PENNICHUCK WATER WORKS, INC., 2 corporation incorporated in the State of
New Hampshire (“Licensor’) and TELECORP REALTY, L.L. C., a limited liability company formed in
the State of Delawa.re (“Licensed”),

In consideration of the mutuzl covenants contained herein, the parties agree as follows:

1. Property Licensor has rights, which derive from ap easement desd (the “Easement™) dated
. . v December 31, 1992, to 2 certain parcel of real property locdted at Old Nashua

Rd., more parucularly known as Parcel # 26-000PH on the Town of Aroherst’s
Assessor's Map # 2 (heremafter the “Property™), which Property is more
particularly described in the Easement recorded in Book 5400, Page 1126 of the
Hillsborough County Registry of Deeds and Is comprised of a parcel of land
improved by & water tank thereon commonly known as Amherst Standpipe
(hereinafter the “Water Tank™).

2. Premises ' Licensor hereby Licenses to Licensee, and Licensee hereby Licenses from
Licensor the following (herenafter collectively referred to as the “Lxcensed
Premises”);

(2) Ground space measuring 10" x 20" in size and antemma mounting space on the
* . ‘Water Tank in the approximate locanon as descn’bed on Exhibit A

® Tugethermm such rights of way and easements on, over, mder, across, and
through the Property for ingress-and egress by motor vehicle or on foot and for the
Installation of wires, cables and electrical support equipment necessary for the
installation and operation of Licensee’s telecommunications eqnipment located
* upon the Property including but not limited to access from the nearest Somrce of .
telephone and electric umhtles

(t) Snch Jicense shall be frrevocable and terminable as provided herein.

" 3, Use/Equipment = The Licensed Premises may be used by Licensee for the instz]lation, operation,

maintenance, repair, or replacement of radio equipment including aatennas,

/microwave dishes, related ancillary equipment and the cables on the Water Tank

" <_and associated equipment on the Licensed Premises as deseribed on Exhibit B-
(hereinafter collectively referred to as the “Equipment™) for the transmission and
reception of radic commumication signals as licensed by the Federal
Communications Commission FCC™).  All Equipment, fixtures, appurtenances
and improvements erected, located, placed or constructed by Licensee uponthe ~ 7
Licensed Premises shall remain the personal property of Licensec regardlessof =
the manner or mode of attachment and may be removed by Licensee at its sole
option at any time during the initial term, any renewal term or after termination or

- expiration of this License. Licensar hereby expressly walves any and all
Licensor’s liens or claims of such on said Equipment, fixtures, appurtenances, and
improvements,
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Licensee shall be permitted to install, maintain and operate a temporary cell site
on the Licensed Premises (hereinafier the "Cell on Wheeis™) until such time as the
_ Licensee's Equipment is installed on the Licensed Premises.

4. Term * The initial term of this License shall be five (5) years (the “Initial Term™)

- commencing upon the earlier of the start of installation’of the Cell on Wheels or
the start of installation of the Equipment (the “Commencement Date™). The Initial
Term of this License shall be avtomatically renewed and extended, wmless
terminated as provided herein, upon the same terms and condifions, except as
otherwise stated herein, for three (3) additional terms of five (3) years each (the
“Renewal Terms™) unless, at least sixty. (60) days prior to the termination of the
ther existing term, Licensee notifies Licensor of its intention not to permit the
License o renew. The Injtial Term and Renewal Term({s) are collectively referred
1o as the “Term™.

5.License Fee Upon the Commencement Date, Licensee shall pay Licensor, as Heense fee, the
sum of One Thousand One Hondred Dollars ($1,100) per month (the “License
Fee™), prorated for any partial months. Licensee shall pay the first month’s
License Fee upon the exccution of this Ijcense, which payment will be
nonrefimdable. If this License does not commence for amy reason, the Licensor
will not be required to refimd the prepaid first month’s License Fee. License Fee
shall be payshle on the first day of each month, fn advance, payable to:
Pennichuck Water Works, Inc. at Licensor’s address specified in the Noties
Section of this License, On each anniversary of the Commencement Date
throughout the Injtial Term and each Renewal Term hereof, Licensee shall pay the
then cirrent License Fee, phus an increase in an amount equal to the greater of
three percent (3%) of the Rent from the preceding year or the percentage increase
in the Consumer Price Index (“CPI”). CPIimeans the Consumer Price Index as
published by the U.S. Department of Labar, Burean of Labor Stafistics for all
Urban Consumers (CPI-U), U.S. City Average (100 - 1982-1984). ‘

6. Termination . Except as otherwise provided herein, this License may be tetmmated, wﬂhout
- penalty or finther habi.lity as follows.

(a) . hy either party, upon written notice to ﬂlc other party, upon a deﬁu]t of
any covenant or term hereof by the other party, which defeult is not cured
within sixty (60) days of receipt of written notice of the defauit; or

® by Licensee, upon written notice to Licensor, if Licensee is unable to
obiain or maintain {or decides in its sole discretion that it is unlikely to
obtain or maiptain without wndue cost or time), any Heense, permit or
other Governmmental Approval necessary to the construction and/or
operation of the Equipmoent on the Licensed Premises; or

{¢) by Licensee, upon written notice to Licensor, if the Licensed Premises or
Equipment are destroyed or damaged and rendered unsuitable for normal
use; or
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7. Appruvals

8. Interference

"9, Inspections.

10. Access

()] by Licensee, upon written notice to Licensor, If Licenses determines that
any of the Equipment cannot be nsed without interference from, or
causing any undue interference to, other occupants of the Property or if
due to changed circumstances Licensee determines that the use of the
Licensed Premises Is no longer suitable for Licensee®s network

. operations; or

(e} by Licénsee, upon written notice to Licensor, in its sole discretion at any
time, provided Licensee shail pay Iicensor a termination fee of One
Thousand One Hundred Dollars {($1,100).

Licensor hereby agrees to cooperate with Licensee in obtaining any approvals
required by Licenses for its use of the Licensed Premises. Licensee shali be
responsible for any cost or expense associated with obtaining any approval or
permit associated with its use of the Licensad Premises.

" Licensee shall operate its Equipment in such a manner which shall not catse

technical interference to Licensor or other Licensees with tepancies which predare
the execution of this License. H any interference Is encountsred by Licensee as a
result of equipment installed at the Property after the execution date of this

" License (*“Third Party Interference™), Licensor shall eliminzate or canse such Third

Party Interference to be eliminated in a timely marmer, not to exceed seventy-two
(72) hours, without cost or obligation to Licensee. If such interferencs canmot be
eliminated within such thme, Licensor will require the Interfering party to cease

-use of Iis equipment excepiing for those short periods of imtermittent testing time

necessary to identify and eliminate the interference. Should the Thind Party

“ Iterference as described in this Section contimme beyond such seventy-two (72)
- hour period, Licensee shall have the option to terminate this License, without

penzliy, and all obligations of Licensee to Licensor herennder shall be rendered
nuli and void. Licensor and Licensee mutually acknowledge and agree that they
will consuit-on the location of any fature Licensee’s equipment

- Licensee, at its sole cost and expense, may prior to the Cormnmencement Date,

conduct such surveys, tests and inspections, as Licensee considers reasonably
necessary or desirable In connection with the intended use of the Licensed
Tremises.

Licensor shall provide to Licensee, Licensee’s employees, agents, ndependent

contractors and subcontractors access over the Property and Licensed Premises
twenty-four (24) hours a day, seven (7) days a week, at no charge to Licensee.
Licensor shall be permitted access to the Licensed Premises for emergencies

" | 'without prior notice to Licensee, so long as Licensee is notified as soon thereafter

11. Maintenance

as reasonably practicable; and in all cases Licensee’s Equipment remains secure
and Licensee’s radio transmissions are not adversely affected. '

Licensee shall perform all repairs necessaty to keep its Equipment Jocated on or
about the Licensed Premises in good condition, reasonabie wear snd tear and
damage from the elements excepted.
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— 12. Utilities

14. Insurauce

17. Suceessors

16. MNon-Disturbance

Rent payable urnder this License shall be exclusive of electricity. Licensee shall
have the right to arrange for its own electric and telephone service and shall pay

. directly for such service to the local utility provider. Licensor agrees to provide

any cooperation reasonably requested by Licensee fo facﬂl.tate electrical and
telephone installation required by the Licensee.

13. Title and Quiet Possession

Licensor represents and warrants a) that it Is the owner of the Water Tank and its
rights to the property derive from a certain Easement dated December 31, 1992

and further recorded at Book 5400 Page 1126 in the Hillshorough County Registry .

of Deeds; b) that it has thre right to enter into this License; ¢) that the person
signing this License has the authority to sign; d) that Licensee is entitled access to
the Property at all times and to the quiet possession of the Licensed Premises
throughout the Initial Term and each Renewal Ternn so long as Licensee is not in
defanli of any term of this License beyond exp:ratmn ofa reasonable cure period;
g) that no additional ground License or easement is requrred irom any third party
for access to the Licensed Premises.

Licensee shall carry during the License term, at its own cost and expense, the
following insurance: z) “All Risk™ property insurance for its property’s
replacement cost; and b) comprehensive general habﬂlty msurance with 2. .
combined single Jimit of $2,000,000 for bodily injury and property damage.
Licensee shall provide a certificate of insurance to Licensor annua].ly on each
anniversary date subsequent to ‘the date ofthis License. Licensee’s insurance .
policy shall provide that termination or cancellation will net occur wnhout at least
fifteen {15} days’ prior written notice to Licensor.

15. Construction Drawings

. Prior to installation of any Equipment on the Property Licenses shall submit to
. Licensor comstruction drawings (the “Construction Drawings™) which shall detail

the plans and specificaticsis for Licensee’s Equipment installation. Licensor shall
approve the Constrction Drawings within seven (7} days from submission or
provide specific reasons for disapproval. In the event that Licensor does not
approve or provide reasons for disapproval of the Construction Drawings within
seven (7) days, then the Consituction Diawings shall be deemed approved.

In the event the Property is encombered by a mortgage as of the date of this
License, the Licensor shail request that the bolder of each such mortgage execute
a nop-dishorbance agreement, to-be prepared by Licenses, and cooperate with
Licensee toward such end to the extent that such coopemtion does not cause
Licensor additional financial Hability or expense.

* This License and tlie terms and conditions contained herein shall rmn with the

Property and imure to the benefit of and be binding upon Licensor and Licensee’
and each of their respective beirs, execntors, administrators, snccessors and
permitied assigns. Licensee shall be permiited to record this License or'a
Memorandum of License which Licensor agrees to execute and acknowledge.
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13. Assignment

- 19, Notices

. (#) Licensor agrees that Licensee may assign this License and all rights granted to
. Licensee hereunder to (i) any business extity which is licensed by the FCC to

conduct wireless communications services, (ii) an affiliate (“Affiliate™), (i) any
entity which is merged or consolidated with Licensee or purchases a majority or
controlling percentage (“Controlling Percentage™) in the ownership or assets of
Licensor or with which Licensee effectnates a change In control (“Change in
Control™), or {Iv) any lender, as security pursuant to the terms of any loan made to
Licensee by such lender (collectively, the “Permitted Parties™). As used herein,
Affiliate shall mean an entity which controls, is controlled by or which is under
commeon control with Licensee. Upon notification to Licensor by Licensee of any
such assignment, Licensee shall be relieved of amy firture perforinance, hiabilities
and obligations under this License, Any further assigiunents by the Permitted
Parties shaJJ be subject to the terins and conditions of this Section 18. Except as
otherwise set forth hereunder, Licensee shall not assign, tvansfer or soblicense this
License in whole or in part to any person, ety or organization without the prior
written consent of Licenser, which consent shall not be mmreasonably withheld or
delayed. Licepsee shall be released from any and all of its obligations herenrder
upon assmmption of this License in writing by such assignee, transferee or -
sublicensse so consented to by Licensor.

(b) Change in Control shall mean any dissolution, merger, consolidation or
reorgenization of Licenses, or the aggregate sale or other transfer of 2 confrolling
percentage of the capital stock of Licensee, or the sale diming the Term of this

‘License in the aggregate of fifty percent (50%) or more of the value of the assets .

of Licenses. The phrase Conirolling Percentage shall mean the ownersiiy of, and

‘the right to vote, stock possessing fifty percent (50%) or more of the total

combined voting power of all classes of Licensea’s capital stock Issued,
outstanding and entitled to vote for the.electiod of directors.

All potices, requests, demands and other communications herevmder shall bein

. writing and shall be deemed given if personally delivered, mailed certified mail .

return receipt requested, or sent overnight canjer to the followhg addresses:
If to Licensor:

Pemnichuck Water Works Inc.

4 Water Street

PO Box 448
Mashua, NH 03061
Attention: Legal Department

If to Licensee:

TeleCorp Realty, LL.C.
1010 North Glebe Road

- Suite 800
_ Arlington, VA, 22201

Attention® General Comnsel

LicenseNd481614 Pennichuck Water Tank ) 5 03/22/99 11:09 AM




— . 20. Environmenial Representations

- {a) Licensor represents and warrants that the Property and the Licensed

Premises are in compliance with ali applicable environmental laws
(“Environmental Laws”). Environmental Laws shall mean any and all applicable
federal, state or local statutes, ordinances, bylaws, codes, rules, or regulations
relating to or concerning any hazardous, toxic or dangerous waste, substance or
material, including but not limited o the Resource Conservation and Recovery
Act, as amended, and the Comprehensive Environmental Response,

Compensation and Liability Act, as amended, and the Natlonal Environmental
Protection Agency Requirements,

{{3)] Licensor further warrants and represents that the Licensed Premises, the
easernent and the improvements thereon are free of contaminants, ofls, asbestos,
PCP’s, hazardons snbstances or wastes as defined by federal, state or local -
envirommental laws, regulations or administrative orders or other materials the
removal of which is required or the mafntenance of which is prohibited, regulated
or pendiized by any federal, state or local government atrthority (“Hazardous
Materfals™). This License shall at the option of the Licensee terminate, be void
and be of no further force or effect if Hazardous Materials are discovered to exist
on the Licensed Premises through no faolt of Licensee afier Licensee takes .
possession of the Licensed Premises and Licensee shall be entitled to a refund of
all the consideration given Licensor under this License.

21. Environmental Indermnification

(a) Licensor, its heirs, gramtees, successors, and assigus shall indemnify, defend,

Teimburse and hold harmless Licensee from and against any and all environmental =~ .
damages arising from the presence of Hazardous Materials upon, abont or beneath

the Licensed Premises or migrating to or from the Licensed Premnises or arising in
any manner whatsoever ont of the violation of any environmental requirements

" pertaining to the Licensed Premises and any activities thereon, which conditions

exist or existed prior to or at the time of the execution of this License or which
mmay occur at zmy time in the fimire throngh no fanlt of Licensee. Licensor’s
mdemnification obligations ‘.herelmde:r shall mrvwe the tetmmzuon of ﬂns
License.

" (0)” Notwithstanding the obligation of Licénsor to indeinnify Licensee pursiant o this

License, Licensor shall, upon demand of Licensee, and at Licensor’s sole cost and
expense, prompily t2ke all actions to remediate the Licensed Premises which are
required by any federal, state or local government agency or peolitical subdivision
or which are reasonably necessary to mitigaie environmental damages or to allow
full economic use of the Licensed Premises, which remediation is necessitated
from the presence upon, about or beneath the Licensed Premises of a Hazardous .
Material. Such actions shall inchude but not be limited to the investigation of the
environmental condition of the Licensed Premises, the preparation of any
Teasibility stodies, reports or remedial plans, and the performance of any cleanup,
remediaton , containment, operation, maintenance, monitoring or actions
necessary to restore the Licensed Premises to the condition existing prior to the -
introduction of the Harardous Material upon, about or beneath the Licensed
Premises notwithstanding any lesser standard of remediation allowable undsr
applicable law or governmental policies,

LicenseNAS1614 Permichuck Water Tank -6 "03/22/89 11:08 AM
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22. Indemnification -

23. Hold Hanplss

24. Taxes

{z) Licensee shall exonerate, hold harmless, indemnify and defend Licensor from

any and all claims, obligations, liabilities, costs, demands, damages, expenses,
suits, ndgments or causes of action of any kind, including costs and reasonable:
attorney’s fees incurred in defending any such asserted claim, cause of action or
suit, which Licensor may incur because of any injury, death or damage arising out
of or resulting from the (I) Licensee’s use or occupancy of the Licensed Premises
aor Property including without limitation any acts relating to the installation,
operation or rernoval of any improvements or Equipment owned by Licensee and
installed on the Licensed Premises; or (if) an ymcured default by Licensee of any -
term, covenant, proyision or obligation under this License,

(b) Licensor shall exonerate, hold harmless, indemnify and defend Licensee from
any and ll claims, obligations, liabilities, costs, demands, damages, expenses,
suits, or causes of action, including costs and attormey”s fees, which may incur or
arise out of (i) any injury, death or damage arising out of or resuiting fom the
negligent acts or omissions of Licensar or Licensor’s principals, employees or -
agents; (i) Licensor’s use or cccupancy of the Property including without
limitation ary acts relating to the operation or maiptenance of the Property; (i) an
uncured default by Licensor of any term, covenant, provision or obligation imder
this License; and (iv) any breach of a representation or warranty contamed berein

. Licensor agrees o indemnify and hold Licensee harmless from any and alt clatms

(ncluding reasonable costs and expenses of defending against such clafms)
arising from zny breach of this License or any representation or warmnty made by
Licensor, or any negligent act, negljgent omission, or intentional tort of Licensor,
or any negligent act, negligent omission, or intentional tott of Licensor or
Licensor’s agents, employees, contractors, invitees or licensees.

Licensee shall be responsible for all real estate and persenal property taxes that
may be assessed upon its Equipment. Licensee shall also be responsible for its
pro rata shave of the Property’s real property taxes, based on the area that
Licensee’s Licensed Premises ocoupy. Licensor shall provide evidence of all sach
increases in taxes, penalties or special assessments to Licensee in a timely mantier.

" License¢ shall remiit payinent of taxes and any Special assessments for which itis -

responsible to Licensor no later than thirty (30) days after receipt of written
notice from Licensor. -

25 Remagoval of Equlpment

26. Entire Agreement

Upon the expiration or earlier termination of this License or wrﬂlmnmety G0
days thereafter, at Licensee’s sole cost and reascnable expense, Licensee shall
remove its Equipment from the Licensed Premises. Unless otherwise stated, the
Licensed Premises, including that portion of the Water Tank occupied by
Licensee, shall be restored to substantially the same condition as it existed prior to
the Commencement Date of this License, reasoneble wear and tear excepted.

This License and the Exhibits attached hereto, all being a part hereof, constitute
the entire agresment of the parties hereto and shall supersede all pnur offers,
negotiations and agreements

LicenseNAS1614 Pennichuck Water Tank ) T . 03/22/99 11:09 AM
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27. Goverping Law .. This License shall be governed by the Iaws of the State in which the Licensed
Premises are located, without regard to conflict of laws.

28. Validity If any term of this License is found to be void or invalid, such invalidity shall not
affect the remaming terms of this License, which shall continne In full force and
effect. . -

Remainder of page left intentionally Blanl

LicenseNASI61A Pennichuck Waier Tank 8 . ’ 03/22/99 11:09 4M
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29, Waivers to be in Writing

- Mo modification, amendment, waiver or release of any provision of this License or.
of any right, obligation, clalm or canse of action arising hereunder shall be valid
or binding for any purpese whatsoever unless in writing and duly executed by the
party agaiost whom the same is sougltt to be asserted.

IN WITNESS WHEREOF, the parties have executed, or have caused their properly authorized
. representatives to duly execute, this License on the date and year first written above.

By Pennichnck Wﬂi orks, Inc.

t Name: Hidﬁt-( L, Amf
Tie:____frefidnl”

Date: 2 ,!,L_ .Ll Zf

Licensee:

TeleCarp Realty, LL.C.
. By: TeleCorp Co ications, Inc.

Tt=: Managi

By: -

Print Nagh: Ffomns el sdilblipon <
Title: Foegi i £

Date: d;/ﬁéf}e‘?' -

LicenseNASI 614 Pennichuck Water Tank - ) ) 03/22/99 11:09 AM



Exhibit A
See attached Exhibit A~1, A-2, A3

Licenlve.fﬂ'ASIdIA.PeJmfcf—mrk Water Tank _ ’ Ll Y

03/22199 11:09 AM
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Exhibit A-1
Description of Licensed Premises .
The Licensed Premises shall consist of 10” x 20" ground space and anterma mounting space along with |

‘ easement rights for access to the Premises by yehicle or foot from the nearest public way and for the
! instaltation of utility wires, poles, cables, conduits and pipes.on the Property in the appmxlmate locations as .
depicted beIDW'

LicenseNASI614 Pennichuck Water Tank . 1 » ' 03/22/99 11:09 AM




Exhibit A-2
Description of Licensed Premises

The Licensed Prermses shaII consist of 10 x 20° ground space and antenna mouvnting space ﬂlﬂnu' with
easement rights for access to the Premijses by vehicle or foot from the nearest pubhc way and for the

installation of utility wires, poles, cables, conduits and pipes on the Property in the approximate Iclcatmns as
.. depicted below: :

LicenseNAS!614 Permichuck Water Tenk . 03/22/99 11:09 4M _




e

The Licensed Premises shall consist of 10° x 207 ground space zuid antenna mounting space aldn.g with

Exhibit A-3
. Description of Licensed Premises

easement rights for access to the Premises by vehicle or foot from the nearest

installadon of utility wires, poles, cables, conduits

depicted below:-
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foot public way and for the
pipes on the Property In the approximate Jocations as
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- Exhibit B
Equipment '

The following Equipment together with any associated wires, cables, pipes, related ancillary eqmpmem; and
conduit attached thersto and supporting structures associated therewith shall be located on'the L:caused
Premlses.

= Nine (9) panel antennas measuring approximately 27 hax,,htx 7 width x 3% depth mormted at 847 on
the Water Tank.

»  Twelve (12) cables measuring 110°
» Equipment cabinels on a support frame contained within Licensed Premises.

'« Two (2) microwave dishes measiring approximately two feet (27) In dismeter mounted at the 84° on the
‘Water Tank.

] LicenseNASISIA Pennfchﬂcfc Wate; Fank . L. ’ 14 T ! .. : 0322/99 11:00 AM
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-STATUTQRY NOTICE OF LICENSE

~ Pursuant to the provisions of RSA 477:7-a, the following information is provided
relative fo a certain Site License Agreement (“License™

1. The names of all the parties to the License and their addresses are as follows:

- Licensor: Pennichuck Water Works, foc.
- 4 Water Street
" P.O.Box 448
Nashuve, NH 03061

Licensee: TeleCorp Realty, L.L.C.
: 1010 Glebe Road
- Suite 800 :
-Arlington, VA 22201

2. The License was executed on March 23,1999, |

3. The Licensed Premises are described in the lease as follows:

Ground space measuring 10° x 20” in size-and antenna mounting space on
- the ‘Water Tank in the approximate location as described on Exhibit A°
. The License also includes rights of way and easements om,
over, under, across, and through the property for access by motor vehicle
or on foot, and for the installation of wires, cables and electrical sapport
..equipment necessary for the installation and operation of Licensee’s
-telecommunications equipment. The property is located sourtherdy of
Route 101-A in Amherst, Hillsborough County, New Hampshire. The

legal description of the property and Llcensor s Easement rights is
-attached as Exhibit B.

o 4 The initial term of the Licensé is five (5) years commencing on May 3, 1999,
the date that Licensee commenced construction and the installation of its equipment on
+ the Licensed Premises and expiring on the fifth anni_versary of the commencement date.

5. The Licenses is given in the License the following right or option J:egardmg '
renewal: three (3) additional terms of five (5) years per term.

Notice of License (NASI614 Pennichuck WT, Amherst) 1
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. STATE OFF e o \i O i
COUNTY O;

IN WITNESS ‘WI—IE?REOF e parties to the said License have executed t]:us x": Wina

pint ""”!.r;

instrument on the A7 day of 1999.

In the Presence oft Pennichuck Water Works, Inc. - :‘{.\-’; T

|

Title: Président o
Date: — J245 }4’? - .

TeleCorp Realty, L.L.C.
By: Telef“orp ommunications, Inc.

(Seal)

Zarald T. Vento

MI&!:; _

The foregomcr instroment was ackuowledged before me this S S day ’
_-%5 1999 bY Matrice L. Arel the President on behalf of Pennichu W

:
h ‘\\'.

o
ot
PN

,..
e
Neny,,

NAL ‘ Fi
BO YH J. HF\RTLEY I"-I::'ar-,; PL’.'_‘E."} B ) A ““ ‘-." ]
H.T Commissicn an;:resdarua;ydb 200 ':—L:"'-‘-‘ S
A "“'rn}:n‘l" 2 Sl
RO R

COMMONWEALTH OF VIRGINIA
COUNTY OF ARLINGTON

The foregoing instrument was acknowledged before me this— 4 day of . a
ﬂ'-v;w.fr" , 1999 by _serwin o0 Learo L the < L0 of -
TeleCorp Realty, LLC,a Dela%re IJJmted habﬂlty company, on behalf of the limited (IZ_
hablhty company =

. wry
Lt e, . c
r\i " otk ‘:’::’_? . . ) —_
o U %,fffy Alptring” o
LAY 25 : Notat"y} Public/lustitfel of the Peace
e AMY MURRAY
MNotary Public

53
1
R ; Commenwealth of Virginia
piEe” My Commission Exps..une 30, 2002
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EXHIBIT A

DESCRIPTION OF EROPERTY

A certain parcel of land located.at the Town of Amherst, ,
Hillshorough County. See Deed in Book 5400 Page 1126 for further
description. )

22109448198
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Exhibit B
Description of the Property

400 DPage 1126 Suffix  Docket300187  at Hillsbarough County

7 300187 53 JAN -k PY 2: 01

Pe’?ﬂ/(_[,ru&g LUJG‘UL&L
RASEMENT DEED , s S ﬁ M )gl_e/ls

FNOW ALL FERSQORS BY THESE PRESEHTS, That Sounthern New
‘Hampshire Water Compsny, Inc., a public wEility cﬁrporat:.on
organized and operating in New Hamnsh_.;:e with offices at 322

- Nashua Road, YTondanderry, New Eampsh:[_re 03053 (hereipafter called

the Grantor, which term shall include heirs, successors and
assigns), for considevation paid, gra.uts to Pennichnck Water
Works, Inc., a public ntility corporation organized and operating
An Rew Bampshire with offices at 4 Water Street, MNMashua, New
Hampshire 03060, with WARKRANTI COVENRNIS, all of the right, title -
and interest of Grantor in and to a certain easement for public
water ntility purposas, which was conveyed to Grantor by Easement

Deed dated March 2, 1951 and recorded at Bock 5244, Page 1811-at - .

the Hillshoroagh County Reqgistry of Deeds, as more fully
described on Exhibit 3 attached hereto.

. The foregoing easement pertams to certain real property
located souﬂlerly of Route 101-R in Amherst, Fillsbhorough -Counky, -
New Hampshire over, within and throngh Tax Iotg 2Z~256, 2-12-2,.2- .
12_and 2-28-~27 of the Town of Amherst Tax Map, said easement area

heing within thet premises known as the Bon Terrain Industrial
Park.

TRIS EASEMENT IS SUBJECT TO THE FOLLOWING:

Agreement and Consent to Joint Use by and betwean Public
Sexvice Company of New Eampshire, Southern New Hampshire

Water Company, Inc. 2nd Bon -Terrain-dated september-1z, 1984.
‘and recorded at Book 3247, Page 249.

Easement te Public Service Company of New Hampshire dated
M=y 27, 1989 and recorded at Book 2037, Page 413.

Easement to Puhlic Service Company of ‘New Hampshire dated
= May 22, 1970 and recorded at Book 2083, Page 102.

Easement to New England Telephone and Telegraph Co. dated
July 23, 1980 and recorded at Book 2773, Page 414.

o : ‘
Signed this 3/  day of &é’dwf:?—ﬂf I Y

SOUTHERY NEW DAMPSHIRE
WATER COMPBRNY, INC.

Its Duly Authorized
eedssd

_—/S:z-

AR

2009478190



EXHIBIT B
TO PURCHASE AND SALE OF LEASE

TENANT NOTIFICATION LETTER

[Tenant Name & Address]

Re: Leased Telecommunications Site Property: Tower ID # , Site Name:

, located at , Lease dated as of , 88
amended (the “Lease™), WCP #

Effective as of all rights of the undersigned in and to the Lease were sold and assigned by
the undersigned to Wireless Capital Partners, LLC (“WCP”). The undersigned will continue to own the premises,
and has retained the obligations and liabilities of the Seller under the Lease to ensure quiet enjoyment of the
Premises under the Lease. WCP shall have no obligation with respect to any such security deposit or other security.

After the date hereof, except for payments in respect of utility fees, real property taxes and assessments
payable by you to the Seller under the Lease, any amounts payable by you to Seller under the Lease should be made
payable to “Wireless Capital Partners, LLC” and should be delivered by you to WCP at Dept. #2996, Los Angeles,

California 90084-2732, referencing WCP # , subject to any further instructions you may hereafter receive
from WCP,

Any fitture communications regarding the Lease should be made as directed by WCP. If you have any
questions about the foregoing, please contact Servicing Manager at WCP, whose phone number is (310) and
fax number is (310}

[SELLER SIGNATURE]
WCPID 66350 9
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EXHIBIT C
TO PURCHASE AND SALE OF IEASE

(NOTE TO SELLER: Seller to complete and/or verify)

Tenant Name: TeleCorp Realty, LLC
Tenant Address: ¢/o Cingular Wireless
7730 Market Center
El Paso, TX 79912
Tenant
Telecopy/Facsimile:
Expiration Date: May 2, 2019, (including options to extend)

Tenant’s Option or

Current term expires on May 2, 2009 with two (2) options to extend at five

Renewal Rights: (5) years each, with a final expiration date of May 2, 2019

Current Monthly Rent $1.145.00

Payment:

Adjustment or The Rent shall increase by three percent (3%) over previous years rent

Recalculation of Monthly

Rent Payment:

Security Deposit: N/A

Preliminary Title Report: Commitment No. NAT#14622-07-00138, issued by North American Title
Company, dated March 30, 2007

WCPID 69390 10
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EXHIBITD
TO PURCHASE AND SALE OF LEASE

PREPARED BY AND
WHEN RECORDED MAIL TO:

WIRELESS CAPITAL PARTNERS, LI.C

Attn: Servicing Manager

MEMORANDUM OF PURCHASE AND SALE OF LEASE
AND SUCCESSOR LEASE

This Memorandum of Purchase and Sale of Lease and Successor Lease (this

"Memorandum™) is made as of between ("Seller™), and WIRELESS CAPITAL
PARTNERS, LLC, a Delaware limited liability company (" WCP").

A Seller was granted an easement pursuant to that certain Easement Deed dated

, and recorded on , Hillsborough County Registry, NH, for the premises described
below.

B. Seller, as lessor, and as lessee (“Tenant”), are parties to that
certain lease dated as of , a memorandum recorded on , as amended or
supplemented by that certain dated as of (the “Lease™), with respect to the premises
described on Schedule A attached hereto (the “Premises™).

C. Seller and WCP are parties to a Purchase and Sale of Lease and Successor
Lease dated on or about the date hereof (the “Agreement”), pursuant to which Seller has, among
other things, sold and assigned to WCP its right, title and interest in and to the Lease. The parties
hereto desire to execute this Memorandum to provide constructive notice of the existence of the

Lease and the Agreement, and of WCP’s rights under the Agreement including the easement granted
therein.

For good and valuable consideration, the receipt and adequacy of which are hereby
acknowledged, the parties hereto acknowledge and/or agree as follows:

Seller has sold and assigned and hereby does sell and assign all of its right, title and
interest in and to the Lease to WCP, on the terms and subject to the conditions set forth in the
Agreement. The Lease expires by its terms on or about and contains option(s) to renew
or extend the term for an additional period of ___ years each. Seller has leased and hereby does
lease the Premises to WCP, on the terms and subject to the conditions set forth in the Agreement.
The successor lease is for a term commencing upon the expiration or termination of the Lease and
shall continue until WCP and/or the Tenant ceases to use the Premises for the purposes of
transmission and reception of wireless communication signals for a period of more than one year.
Seller has retained all of Seller’s obligations and liabilities under the Lease.

WCPID 69390 11




The terms and conditions of the Lease and the Agreement are hereby incorporated
herein by reference as if set forth herein in full. Copies of the Lease and the Agreement are
maintained by WCP at the address of WCP above and are available to interested parties upon request.
This Memorandum has been duly executed by the undersigned as of the date first written above.

SELLER:

By:
Name:
Its:

WCP: WIRELESS CAPITAL PARTNERS, LLC

By:
Name:
Tts:

[NOTE: ALL SIGNATURES MUST BE PROPERLY NOTARIZED]

SCHEDULE A
LEGAL DESCRIPTION

AND
LEASE DESCRIPTION

WCPID 65390 ' 12
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BASIC INFORMATION

Market: New Hampshire

WCP Number: 69390

Site Name: NASIS1A

Seller: Pennichuck Water Works, Inc.

Site Address: 128 Hollis Rd, a/k/a 20 Old Nashua Rd
Amherst, NEH 03031

CONDITIONAL PAYMENT
AGREEMENT

This Conditional ~Payment Agreement (this
"Acreement") is made as of “IVNNE \G

- 2007 by and between WIRELESS CAPITAL
PARTNERS, LLC ("WCP") and the person identified
as Landlord on the signature page hereof
("Landlord™).

On or about the date hereof, Landlord and WCP have
executed that certajin Purchase and Sale of Lease and
Successor Lease (the “Purchase Agreement™), a copy
of which is attached hereto as Exhibit A. All initially
capitalized terms used but not defined herein shall
have the meanings ascribed to them in the Purchase
Agreement.

For valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, the parties hereto
agree as follows:

1. Pavments.

Subject to the conditions set forth in Section 2 hereof,
on or before the fifteenth calendar day of each
calendar month (each, a “Conditional Payment Date™),
beginning in the third (3rd) month after the date
hereof and prior to the Reversion Date (as defined in
the Purchase Agreement), WCP shall make a payment
(each, a “Conditional Payment™) to TANA Properties
Limited Partnership in an amount equal to twenty five
percent (25%) of the rents received from Tenant (the
“Conditional Payment Amount™).

2. Conditions.

Except as otherwise expressly provided in this Section
2, WCP shall have no obligation to make a
Conditional Payment if, on the Conditional Payment
Date, any one or more of the following conditions
(each, a “Condition Precedent”) then exists:

WCPID 69350

they become due.

(a) There exists a breach or default by Tenant under
the Lease, or facts or circwnstances which, with the
giving of notice or the lapse of an applicable cure
period, or both, would constitute a breach or default
by Tenant under the Lease.

(b} There exists a breach or default by Landlord
under the Lease or the Purchase Agreement, or both,
or facts or circumstances which, with the given of
notice or the lapse of an applicable cure period, or
both, would constitute a breach or default by Landlord
under the Lease or the Purchase Agreement, or both,
including without limitation a breach or default of any
covenant or obligation implied by law,

{c) Any representation or warranty made by Landlord
in the Purchase Agreement was not true and complete
ag of the date of the Purchase Agreement, or is not
true and complete in any matedal respect as of such
Conditional Payment Date.

(d) Tenant is named as a debtor in any proceeding
under Title- 11 of the United States Code, whether

_voluntary or involuntary, or in any other state or

federal bankruptcy or insolvency proceeding, or has
made a general assigniment for the benefit of creditors,
or has admitted its inability to pay its debts as or when

(e) The Lease, the Purchase Agreement or this
Agreement has been determined by a court of
competent jurisdiction to be invalid or unenforceable,
in whole or in part, or Tenant or Landlord has asserted
in writing that the Lease, the Purchase Agreement or
this Agreement are or may be invalid or
unenforceable, in whole or in part.

If WCP has, pursuant to this Section 2, not made one
or more of the Conditional Payments, and if the
Conditions  Precedent excusing payment are
subsequently cured or remedied in form and substance
satisfactory to WCP in its sole and absolute discretion,
such cure or remedy to include, without limitation if
applicable, WCP’s receipt in full of all Rent and other
payments and sums which it would have received or
was entitled to receive in the absence of the existence
of the Condition Precedent then Landlord shall be
entitled to receive, promptly thereafter, an amount
equal to the sum of the Coenditional Payments which
WCP would have otherwise paid to Landlord during
the existence of such Conditions Precedent, less the
costs, losses and damages incurred or suffered by
WCP in connection therewith.
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If WCP was excused from making one or more of the
Conditional Payments, but has nonetheless made one
or more such payments for any reason, including its
own neglect, then Landlord shall, within 10 calendar
days of demand therefor, refund to WCP an amount

equal to the sum of the Conditional Payments which -

WCP was excused from making. If Landlord does not
so refund such amount to WCP, then WCP sha]l be
entitled to offset and deduct from any other or later
payments to be made by WCP to Landiord under this
Agreement, an amount equal to the sum of the
payments which WCP was excused from making or
would have been excused from making, respectively.

If WCP is ordered by a court of competent jurisdiction
to refund to Tenant any Rent or other amount as a
preferential payment, or for any other reasonm, or if
WCP refunds any such Rent or other amount under
threat of legal action, then Landlord shall, within 10
calendar days of demand therefor, refund to WCP an
amount equal to the sum of the Conditional Payments
which WCP would have been excused from making
had the Rent or other amount never been paid by
Tenant to WCP. If Landlord does not so refiund such
amount to WCP, then WCP shall be entitled to offset
and deduct from any other or later payments to be
made by WCP to Landlord under this Agreement, an
amount equal to the sum of the payments which WCP
" was excused ffom ihgEking or would lave - béen
excused from making, respectively.

3. Entire Agreement.

This Agreement, and the instnunents and agreements
referred to herein, constitute the entire agreement
between Landlord and WCP with respect to the
subject matter hereof.

4. Counterparts.

This Agreement may be executed in counterparts each
of which, when taken together, shall constifite a
single agreement.

5. Amendments, Ete.

This Agreement may be amended, modified or
terminated only by a writing signed by the party
against whom it is to be enforced. No act or course of
dealing shall be deemed to comstitute an amendment,
modification or termination hereof.

6. Successors and Assigns.

This Agreement shall be binding upon and inure to the

WCPID 69390

- TO  ENFORCE OR

benefit of the successors and assigns of the parties
hereto.  Notwithstanding anything herein to the
contrary, Landlord may not assign this Agreement to
any person without the prior written consent of WCP,
which may be given or withheld in WCP’s sole and
absolute discretion.

7. Governing Law.

(A) THIS AGREEMENT SHALL BE GOVERNED
BY AND CONSTRUED IN ACCORDANCE WITH
THE LAWS OF THE STATE OF NEW
HAMPSHIRE,  WITHOUT REGARD TO
PRINCIPLES OF CONFLICTS OF LAWS
THEREOF.

(B) EACH PARTY WAIVES ANY RIGHT TO A
JURY TRIAL IN ANY ACTION OR PROCEEDING
INTERPRET  THIS
AGREEMENT.

(C) EACH PARTY SUBMITS TO THE NON-
EXCLUSIVE JURISDICTION OF THE SUPERIOR
COURT OF HILLSBOROUGH COUNTY AND
THE UNITED STATES DISTRICT COURT FOR
THE CENTRAL DISTRICT OF NEW HAMPSHIRE,
AND EACH PARTY WAIVES ANY OBJECTION
WHICH IT MAY HAVE TO THE LAYING OF

T WENUE INTSUCH COURT, WHETHER ON THE -

BASIS OF INCONVENIENT FORUM OR
OTHERWISE.

8. Attorney’s Fees.

In any action or proceeding brought to enforce or
interpret this Agreement, the prevailing party shall be
entitled to an award of its reasonable attorney’s fees
and costs. All damages or other sums payable by one
party to another hereunder shall bear interest from the
date incurred or payable until paid at a rate equal to
the lesser of (a) 10% per annum or (b) the highest rate
permitted by applicable law.

9. Severability.

If any provision of this Agreement is mvalid, illegal or
unenforceable in any respect, such provision shall
only be ineffective to the extent of such invalidity,
illegality or unenforceability, and the remaining
provisions shall remain in full force and effect so long
ag the economic and legal substance 'of the
transactions contemplated hereby, taken as a whole,
are not affected thereby in a materally adverse
manner with respect to either party.
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IN WITNESS WHEREQF, the undersigned, intending
{0 be legally bound, have caused this Agreement to be
duly executed as of the date first written above.

LANDLORD:
PENNICHUCK WATER WORKS, INC., a
New Hampshire corporation

By: W MQ/LL/

Name: Sowvasac L

Title: Pr‘—-&s iw

Address: PO Box 1947
Merrimack, NH 03054
Attn:

Fax:

WCP:
WIRELESS CAPITAL PARTNERS, LLC, a
Delaware limited liability company

By: ‘Q/ Z//—\

Name: Joni LcSage
Title: Treasure

Address: 11900 W Olympic Blvd, Ste 400
Los Angeles, CA 50064
Attn: Servicing Manager

Fax: (310) 481-8701

WCPID 65390
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PREPARED BY AND
WHEN RECORDED MAIL TO:

WIRELESS CAPITAL PARTNERS, LLC
11900 W Olympic Blvd, Ste 400

Los Angeles, CA 90064

Attn: Servicing Manager

WCP#: 69390

MEMORANDUM OF PURCHASE AND SALE OF LEASE
AND SUCCESSOR LEASE

This Memorandum of Purchase and Sale of Lease and Successor Lease (this
"Memorandum") is made as of TSNYAZ \S" 2007 between PENNICHUCK WATER WORKS,
INC., a New Hampshire corporation ("Seller"), and WIRELESS CAPITAL. PARTNERS, LLC, a
Delaware limited liability company ("WCP™).

A. Seller was granted an easement pursuant to that certain Easement Agreement
dated December 31, 1992, and recorded January 4, 1993, in Book 5400, Page 1126, Hillsborough County
Registry, New Hampshire, for the premises described below.

B. Seller, as lessor, and TeleCorp Realty, LLC, a Delaware limited liability
company, as lessee (“Tenant”), are parties to that certain lease dated as of March 23, 1999, a
memorandum recorded in Book 6184, Page 720, Hillsborough County Registry, New Hampshire, as
amended (the “Lease™), with respect to the premises described on Schedule A attached hereto (the
“Premises™).

C. Seller and WCP are parties to a Purchase and Sale of Lease and Successor Lease
dated on or about the date hereof (the “Agreement™), pursuant to which Seller has, among other things,
sold and assigned to WCP its right, title and interest in and to the Lease. The parties hereto desire to
execute this Memorandum to provide constructive notice of the existence of the Lease and the
Agreement, and of WCP’s rights under the Agreement including the easement granted therein.

For good and valuable consideration, the receipt and adequacy of which are hereby
acknowledged, the parties hereto acknowledge and/or agree as follows:

Seller has sold and assigned and hereby does sell and assign all of its right, title and
interest in and to the Lease to WCP, on the terms and subject to the conditions set forth in the Agreement.
The Lease expires by its terms on or about May 2, 2009 and contains two (2) option(s) to renew or extend
the term for an additional period of five (5) years each. Seller has Jeased and hereby does lease the
Premises to WCP, on the terms and subject to the conditions set forth in the Agreement. The successor
lease is for a term commencing upon the expiration or termination of the Lease and shall continue until
WCP and/or the Tenant ceases to use the Premises for the purposes of transmission and reception of
wireless communication signals for a period of more than one year. Seller has retained all of Seller’s
obligations and liabilities under the Lease.

WCPID 69350
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The terms and conditions of the I.ease and the Agreement are hereby incorporated herein

by reference as if set forth herein in full. Copies of the Lease and the Agreement are maintained by WCP
at the address of WCP above and are available to interested parties upon request. This Memorandum has
been duly executed by the undersigned as of the date first written above.

SELLER:

WCP:

WCPID 69390

PENNICHUCK WATER WORKS, INC., a
New Hampshire corporation

By: @2@ CZ [;dlAQg
Name: _Topwnatdld L L)aeri
Title: Peesmde, X

WIRELESS CAPITAL PARTNERS, LI.C, a
Delaware limited liability company

By: [
Name: Joni LéBage
Title: Treasurer

[NOTE: ALL SIGNATURES MUST BE PROPERLY NOTARIZED]




ALL-PURPOSE ACKNOWLEDGMENT
State of Ve Wamplnire
County of _ i W QNo i (:x)\r\

onWwhe L, 200%F before me,

Date

]
Name zng Title of Officer (&

personally appeared Dono\vy L W s\

Name(s) of Signer{s)

., “Jane Doe, Notary Public™}

personally known to me

[l proved to me on the basis of satisfactory
evidence

to be the person{s} whose names(s) is/are
subscribed 1o the within  instrument and
acknowledged to me that he/shefthey executied the
same in histher/their authorized capacity(ies), and
that by his/hertheir signatures(s) on the instrument
the person(s), or the entity upon behalf of which the
parson(s} acted, executed the instrument.

WITNESS yand and official seal.
V = &@e of Notary Public

OPTIONAL

Thaough the information below is not required by law, It may prove valuabla to persons relying on the dacument and couwld not
prevent frauduient removal and reattachment of this form to another document.

Description of Attached Document

Title or Type of Docurnent:

Document Date: Number of Pages:,

Signer{s) Other Than Named Above:

Capacity(ies) Claimed by Signer

Signer's Name:

O Individual

1 Corporate Officer — Titla{s):
[ Partner- [ Limited ] General
(1 Attomey-in-Fact
Il
L1
U

IGNE
Top of thumb here

Trustee

Guardian or Conservator
Other:

Signer is Representing:

LLQQQ National Notary Associalion ) M.ﬁalioﬁélncléﬂ;nrg.

" 'Prod. No. 5307
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ALL-PURPOSE ACKNOWLEDGMENT

State of California

County of Los Angeles

On 06/15/2007 before me, Michael Garcia, Notary Public

Date Name and Tille of Officer (¢.g,, “Jane Dee, Notary Public™)

personally appeared Joni LeSage

Name(s) of Signer{s}

personally known to me

[ (or proved to me on the basis of satisfactory evidence)

to be the person(s) whose names(s) is/are subscribed fo the
within instrument and acknowledged to me that
MICHAEL GARCIA kef/she/they executed the same in his/herftheir authorized
Commission # 1769700 capacity(ies), and that by his/herfthelr signatures(s) on the
% Notary Public - California instrument the person(s), or the entity upon hehalf of
Los Angeles Counly which the person(s) acted, executed the instrument.
*" My Comm. Expires Dec 9,231'0."
MM A o o o WITNESS my hand and official seal.

Place Notary Seat Above E 7 Signalure ogégary Public

OPTIONAL

Though the information below Is nof required by law, it may prove valuable o persons relying on the document
and could not prevent fraudulent removaj and reattachment of this form fo another document.

Description of Attached Document

Title ot Type of Document;

Document Date: Number of Pages;

Signer(s) Other Than Named Above:

Capacity{ies) Claimed by Signer

Signer's Name:

BlGHTZ'{HUMBPRINT
.- OF SIGNER
D Individual Top of thumb here
[1 Corporate Officer — Title(s):
[1 Partner - [1 Limited [] General
[l Attorney-in-Fact
(|
|
[}

Trustee
Guardian or Conservator
Other:

Signer is Representing:




SCHEDULE A

LEGAL DESCRIPTION
AND
LEASE DESCRIPTION

That certain Lease Agreement dated March 23, 1999, by and between Pennichuck Water Works, Inc.,
whose address is PO Box 1947, Merrimack, NH 03054 (“Landlord”) and TeleCorp Realty, LLC
(“Tenant”), whose address is c¢/o Cingular Wireless, 7730 Market Center, El Paso, TX 79912, for the
property located at 128 Hollis Rd, a/k/a 20 Old Nashua Rd, Amherst, NH 03031 for which a
memorandum is duly recorded in Book 6184, Page 720 of the Hillsborough County Registry.

The Legal Description follows on the next page:

WCPID 69390
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Legal Description

A leasehold intepest in & certain tract or pareel of land situated off (d Nashua Road in the Tows of
Awmberst, County of Hitlsharoagh and State of New Hampshire shown as Southern N Water Company
Water Storage Tank Site an Plan entitled "Roral Subdivision Plan, ‘Tax Map 2 - Parce! 12, Prapaved for
Bon Terrain Partners, Amherst, NH, dated Aug. 29,1985" and vecorded as Plan #18418 in the
Hillshorough County Registry of Deeds.

Together with rights of aceess in and {o the above-deseribed premises.
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TENANT NOTIFICATION LETTER

TeleCorp Realty, LLC
c/o Cingular Wireless
7730 Market Center
El Paso, TX 79912

Re:  Leased Telecommunications Site Property: Tower ID # 66/4503 , Site
Name: NAS161A, located at 128 Hollis Rd, a/k/a 20 Old Nashua Rd, Amherst, NH
03031, Lease dated as of March 23, 1999, as amended (the “Lease™), WCP #69390

Effective as of June 15, 2007 , all rights of the undersigned in and to the Lease
were sold and assigned by the undersigned to Wireless Capital Partners, LLC (“WCP”). The
undersigned will continue to own the premises, and has retained the obligations and liabilities of
the Seller under the Lease to ensure quiet enjoyment of the Premises under the Lease. WCP shall
have no obligation with respect to any such security deposit or other security.

After the date hereof, except for payments in respect of utility fees, real property taxes
and assessments payable by you to the Seller under the Lease, any amounts payable by you to
Seller under the Lease should be made payable to “Wireless Capital Partners, LLC” and should
be delivered by you to WCP at Dept. #2996, Los Angeles, California 50084-2732, referencing
WCP #69390, subject to any further instructions you may hereafter receive from WCP.

Any future communications regarding the Lease should be made as directed by WCP. If

you have any questions about the foregoing, please contact Servicing Manager at WCP, whose
phone number is (310) 481-8700 and fax number is (310) 481-8701.

Thank you,

PENNICHUCK WATER WORKS, INC., a
New Hampshire corporation

By: @071&50(% Zd'i/UL/

Name: _ Yo ald Liud snl
Title: Phentcln &~

WCPID 69390
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ALL-PURPOSE ACKNOWLEDGMENT

State of NCW, \:EC\mpSYn (€
County of \’m\ghom% VA

38.

on A\ l

Date

personally appeared _ DO \\C\ L- Ao A

hefore me,

Mame and Tilie of Officér ‘e,g., “Jane Doe, Nothry Public

it

j of Signer{s)

Mame
perscnally known fo me

(] proved to me on the basis of satisfactory
evidence

to be the person(s) whose names(s) isfare
subscribed fo the within  instrument and
acknowiedged to me that he/she/they execuied the
same in hisfherftheir authorized capacity(ies), and
that by his/her/their signatures(s) on the instrument
the person(s}, or the entity upon behalf of which the
person{s) acted, exscuied the instrument.

OFPTIONAL

s@ of Netary Public

Description of Attached Document

Title or Type of Document:

Though the information below is not required by law, it may prove valuable to persons relying on the document and coulfd not
prevent fraudulent removal and reattachment of this form to another document,

Document Date:

Signet(s) Other.Than Named Above:

Number of Pages:

Capacity(ies) Claimed by Signer

Signer's Name;

1 Individual

(] Corporate Officer — Title(s):

i1 Partner-[] Limited [_] Generai
[] Attorney-in-Fact

] Trustee

1 Guardian or Conservator

] Other:

Signer is Representing:

1582 Nationa! Notary Association

— —— ——

www.nalionalnotary.org )

e ———

" Prod. No. 5907 '!
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BASIC INFORMATION

Market: New Hampshire

WCP Number: 69352

Site Name: Milford East/694352
Seller: Pennichuck Water Works, Inc.

Site Address: 128 Hollis Rd, a/k/a 20 Old Nashua Rd
Amherst, NH 03031

Purcbase Price: $63,854.95

PURCHASE AND SALE OF LEASE AND
SUCCESSOR LEASE

(Lease)

This Purchase and Sale of Lease and Successor Lease
(this "Apreement") is made as of TTINE \S |
2007 by and between WIRELESS CAPITAL
PARTNERS, LLC, a Delaware limited liability company
("WCP"), and the person identified as Seller on the
. signature page hereof ("Seller").

Seller, a New Hampshire corporation, as lessor, and
Manchester-Naghua Cellular Telephone, LP., a
Delaware limited partnership, d/b/a U.S. Cellular, as
lessee ("Tenant"), are parties to that certain lease, a copy
of which is attached hereto as Exhibit A (the “Leasc™)
with respect to the premises therein described (the
“Premises’). For the purposes.of this Agreement, the
term “Premises” shall include Seller’s right, title and
interest in and to any tower, equiproemt and other
personal property located on the Premises. If there is
more than one Tenant, Lease and/or Premises, then each
covenant, representation and warranty made or given
herein by Seller with respect to “Tenant”, the “Lease™ or
the “Premises” shall be and hereby is' deemed made and
given with respect to each of them, individually, and all
of them, collectively. Seller was granted an easement
pursuant to that certain Easement Diced dated December
31, 1992, and recorded on January 4, 1993, in Book
5400, Page 1126, Hillsborough County Registry, New
Hampshire, for the Premises.

For valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereto agree
as follows: o : '

L. Closing Date.

Thé closing on the sale and assignment of rights.
contemplated herein shall occur on a -mutually
- agreeable date (“Effective Date”), but no later than
thirty (30) days from the date hereof.

WCPID 69392

2. Purchase Price,

On the. Effective Date, WCP shall pay to Seller, in
consideration for the rights and interests granted by
Seller to WCP herein, a one-time lump-sum amount
equal to the "Purchase Price" set forth in the box entitled
“Basic Information™ above. Seller shall not be entitled to
any other compensation, fees, commissions,
reimbursements, contributions or other payments under
this Agreement or otherwise in connection with the sale
or assignment of rights under the Lease, the performance
of Seller’s other obligations under this Agreement or
under any other documents executed in connection
herewith, except as provided for in Paragraph 25 herein.

3. Assisnment of Lease,

. (a) Effective upon the Effective Date, Sefler shall and

hereby does sell, assign, set over, convey and transfer to
WCP all of Seller’s right, title and interest in and to the
Lease for and with respect to the period commencing on
the Effective Date and conmtinuing in perpetuity until
such time as WCP and/or the Tenant cease to use the
Premises for the purposes of transmission and reception
of wireless communication signals for a period or more
than ome (1) year (“Termination Date”). Without
limiting the generality of the foregoing, WCP shall have
the sole and exclusive right to (i} receive and collect all
rent, income, charges, interest, penalties, fees and other
revenue payabie by or on behalf of Tenant to Selier
under the Lease, or otherwise with respect to the
occupancy, use or enjoyment of the Premises, whether
described as base rent, holdover rent or otherwise
{(collectively, “Rent™), including without limitation any
Monthly Rent Payment (as defined herein) payable with
respect to the period prior to the Termination Date
{provided that payments in respect of real property taxes
and assessments shall, to the extent payable to the lessor
under the Lease, be paid by Tenant to Seller); (ii) enforce
all of the lessor’s rights and remedies under the Lease
and applicable law at such time, in such manner and in
such order or combination as WCP deems appropriate in
WCP’s sole and absolute discretion; (iil} commence,
defend and compromise any action or proceeding
relating to Tenant’s obligations under the Lease and to
retain and direct counsel of its choosing in any such
action or proceeding;. (iv) file, pursue, defend and
compromise any claim or adversary proceeding in any
bankruptcy, insolvency or similar proceeding relating to
Tenant’s obligations under the Lease; (v) accept or
decline a surrender or abandonment of the Premises by
Tenant; (vi) continue the Lease in effect after Tenant’s
breach, or waive performance by Tenant of any covenant
of the Lease; (vii) terminate, revoke or cancel the Lease
for any reason permitted wnder the Lease or under
applicable law; (viii) extend or remew the term of the
Lease from time to time (but not beyond the Termination
Date), or decline to do so; (ix) collect and receive any
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holdover rent, (x) terminate any holdover temancy;
(xi) determine or re-determine the expiration date or
termination date of the Lease to the extent allowable
under the Lease; (xii) grant or withhold consent to any

assignment or sublease by Tenant under the Lease; and

(xiii) take any other action which the lessor is permitted
to take under the Lease or under applicable law with
respect to Tenant’s obligations under the Lease or
tenancy of the Premises, From and after the Effective
Date, Seller shall not, other than to the extent required
herein or requested in writing by WCP, exercise or enjoy
any of the rights or remedies of lessor under the Lease.

(b) Nothing contained herein, and no action or
forbearance on the part of WCP, shall constitute or be
construed as an assumption by WCP of any obligation or
liability of Seller under the Lease or in respect of the
Premises, whether arising or accruing prior to, on or after
the BEffective Date. Without limiting the generality of the
foregoing, neither the collection of Rent by WCP, the
enforcement of the Iessor’s rights and remedies under the
Lease nor the taking of any action which the lessor is
permitted to take under the Lease, or any combination of
the foregoing, shall comstitute or be comstrued as an
assumption by WCP of any obligation or liability of
Seller under the Lease or in respect of the Premises.
Seller and WCP agree that Seller shall retain possession
and control of all security deposits, if any, and WCP
shall have no obligation with respect to any such security
deposit or other security. WCP shall pot have any
liability or obligation with respect to the care,
management or repair of the Premises or any land
adjacent thereto, or any improvements thereon, or for
any injury or damage sustained by any Person (as
defined below) in, on, under or about the Premises.

(c) The foregoing sale and assignment is a present,
absolute, unconditional and irrevocable sale and
assignment.

4. Seller’s Obligations With Respect to Leases.

Seller shall () fully, faithfully and timely perform its
covenant to ensure Tenant quiet enjoyment of the
premises under the Lease; (b) not suffer or allow any
breach, defanlt or event of default by the lessor to occur
thereunder; (c) not take any action for the purpose, or
with the effect, of mducing or causing Tenant to
exercise, or not to exercise, a right to renew or extend the

Lease; and (d) not perform or discharge any obligation or

liability of lessor under the Lease, or fail to do 8o, in a
manner that would (i) hinder, delay or otherwise
adversely affect WCP’s receipt and collection of Rent or
the exercise by WCP of any of its other mghts and
remedies under the Lease; (i) give rise to any offset or
deduction by Tenant, or the withholding by Tenant of
Rent for any cause or reason whatsoever, or the assertion
of any such right by Tenant. By way of illustration and
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not limitation, Seller shall not threaten or commence any

unwarranted action or proceeding against Tenant with

respect to Tenant’s obligations under the Lease or file or

pursue any unwarranted claim or adversary proceeding
against Tenant in any bankruptey, insolvency or similar

proceeding with respect to Tenant’s obligations under the

Lease. Seller shall not, without the prior written consent

of WCP, (i) amend or modify the Lease in any respect, or

(ii) exercise, or purport or threaten to exercise, any of the

rights granted by Seller to WCP hereunder.

5. Cooperation by Seller.

From time to time hereafter, (i) each party hereto shall
promptly furnish to the other such information (including
documents and records in its possession, custody or
control} regarding the Lease, the Premises and Tenant as
the other reasonably requests; (i) Seller shall provide
access to the Premises (to the extent not prohibited by
the Lease) for the purpose of WCP’s inspection of the
Premises and improvements thereon, and such other
purposes as WCP reasonably deems appropriate. Each
party hereto shall deliver to the other a copy of any
written communication that it delivers to Tenant at the
same time and in the same manner that such
communication is delivered to Tenant. Each party hereto
shall promptly deliver to the other a copy of any written
communication that it receives from Tenant or any other
person relating to the Lease or the Premises. Each party
hereto shall keep the other reascnably informed of any
other commuimications between it and Tenant, and of any
other notices or communications from any other entity,
trust, association or imdividual (each, a “Person”) that
relates to the Lease or the Premises.

6. Removal/Restoration.

If WCP so elects, all antennas, telecommunications
equipment, alterations and other improvements made to
or brought to the Premises (collectively, the
“Improvements™) by Tenant shall become and/or remain
Tenant’s personal property irrespective of whether all or
any portion thereof is deemed to be real property under
applicable law. Seller waives any rights it may have,
including rights it may have in its capacity as original
lessor under the Leasé or lessor under the Successor
Lease (as defined below) to assert any liens,
encumbrances or adverse claims, statutory or otherwise,
related to or in connection with the Tmprovements or any
portion thereof. .

7. Notice to Tenant.

On or pricr to the Effective Date, Seller shall execute and
furnmish to WCP a notice (the “Tenant Notification
Letter”) in the form of Exhibit B attached hereto. Within
three calendar days of the Effective Date, Seller shall
deliver an original or copy of the Tenant Notification
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Letter to Tenant. Seller shall be responsible for taking
such other action as is necessary or appropriate to give
Tenant actual notice of the sale and assignment of the
Lease, and to cause Tenant to commence payment and
delivery of Rent directly to WCP. WCP may elect also
to deliver an original or copy of the Tenant Notification
Letter to Tenant at such time or times after the Effective
Date that WCP deems appropriate. After the Effective
Daie, Seller shall notify WCP by facsimile transmission
within 1 business day of Selier’s receipt of any payment
in respect of Rent, and Seller shall forward such payment
to WCP within 3 business days (a) by reputable
overnight courier service which provides package
tracking services (if such payment was received by Seller
by check or other negotiable instrument; provided Seller
shall endorse such negotiable instrument in favor of
WCP prior to forwarding it to WCP) or (b) by wire
transfer (if such payment was received by Seller in any
other form). If Seller willfully fails or refuses to forward
any such payment to WCP within the time and in the
manner provided herein, ‘then, in addition to its other
rights and remedies hereunder, WCP shall be entitled to
receive a processing fee equal to the greater of (a) $100
and (b) 5% of such payment.

8. Impositions,

Seller shall pay and perform in a timely manner all
mortgages that are liens against the Premises, il amy.
Seller shall pay or cause to be paid, prior to delinquency,
all taxes, charges and other obligations (“Impositions™)
that are or could become liens against the Premises,
whether existing as of the date hereof or hereafter created
or imposed, and WCP shall have no obligation or
liability therefor. Without limiting the generality of the

foregoing, except to the extent taxes and assessments are

the obligation of Tenant under the Lease, Seller shall be
solely responsible for payment of all taxes and
assessments now or hereafter levied, assessed or imposed
upon the Premises, or imposed in connection with the
execution, delivery, performance or recordation of this
Agreement, including without limitation any sales,
income, documentary or other transfer taxes.

9. WCP’s Remedies.

(a) If any Imposition, or any mstallinent thereof, is not
paid within the time hereinabove specified, and if such
Imposition is or could become senior in right of payment
or foreclosure to this Agreement, then WCP shall have
the right, but not the obligation, from time to time and at
any time, in addition to its other rights under this
Agreement and applicable law, to pay and/or discharge
such Imposition, together with any penalty and interest
thereon, and Seller shall reimburse WCP therefor
immediately upon receipt of notice of payment by WCP
thereof.
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{b) If WCP determines in its reasonable discretion that
Seller has failed, after reasonable notice and opportunity,
to perform any covenant, obligation or duty which Seller
is bound to perform under the Lease, the Successor
Lease or any other agreement or applicable law relating
to the Lease, the Successor Lease (as defined below) or
the Premises, then WCP shall have the right, but not the
obligation, from time to time and at any time, to perform
such covenant, obligation or duty, and Seller shall,
within 30 days of receipt of an invoice therefor,
reimburse WCP for all costs and expenses incurred by
WCP in connection therewith.

(¢} In addition to its other rights and remedies under this
Agreement and applicable law, WCP may enforce this
Agreement by specific performance, injunction,
appointment of a receiver and any other equitable rights
and remedies avajlable under applicable law, it being
acknowledged by Seller that money damages may not be
an adequate remedy for the harm caused to WCP by a
breach or default by Seller under this Agreement, and
Seller waives the posting of a bond in connection
therewith.

10. Successor Lease.

(a) Upon the expiration of the term of the Lease
(including without limitation any expiration resulting
from an election by Tenant not to exercise a right to
renew or extend the Lease or the failure, whether
inadvertent or otherwise, to exercise any such right) or
upon the termination of the Lease for any reason
(including without limitation any termination resulting
from (x) a default or breach by Tenant, {y) a rejection or
deemed rejection of the Lease in bankruptcy), Seller
shall and hereby does irrevocably lease (the “Successor
Lease™) the Premises to WCP, for a term commencing
upon the expiration or termination of the Lease and

" ending upon the Termination Date, upon terms and

conditions which are identical to those in the Lease,
provided however, that (i) WCP shall be named as
replacement tenant in the place and stead of Tenant; (ii)
the term shall be as stated in the preceding clause; (iii)
WCP shall have no obligation to pay Rent of any kind or
pature to Seller during, for or with respect to any period
prior to the Termination Date, it being understood that
part of the Purchase Price is prepayment in full for the
lease rights provided in this Section; (iv) such lease shall
be freely assignable or subleasable by WCP, in whole or
in part, on such terms and conditions as WCP deems
appropriate, and WCP shall be entitled to the proceeds
and rent therefrom which proceeds and rent shall be
included in Rent; (v) WCP shall have no obligation to
cure any defaults of Tenant under the Lease; (vi) WCP
shall have access upon the same terms as any easement
or license then or previously benefiting Tenant; (vii)

" WCP shall have the right to vacate the Premises at any

time or from time to time without terminating the Lease
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(unless the Premises cease to be used by WCP or the
Tenant for the purposes of transmission and reception of
wireless communications signals for a period of more
than one vyear, at which time, the Lease shall be
terminated and this Agreement shall terminate as set
forth in Section 3 herein); and (viii) WCP shall have the
right to surrender the Premises and terminate all of its
obligations theretofore or thereafter arising under such a
replacement lease by executing and delivering and/or
recording a quitclaim therefor at any time, which
quitclaim shall be effective as of the date stated therein.

(b) Upon written request of WCP, WCP and Seller shall
promptly and in good faith negotiate, execute and deliver
such a new agreement evidencing such lease, Prior to
the execution and delivery of such a lease, this
Agreement shall constitute good and sufficient evidence
of the existence of such agreement, and WCP shall have
the immediate right to the possession, use and enjoyment
of the Premises following the expiration or termination
of the Lease regardless whether such a lease is then
being negotiated or has yet been executed or delivered.
As between Seller and WCP, WCP shall have the right,
but not the obligation, to use and enjoy any
improvements or equipment installed or constructed by
Tenant upon the Premises. The rights granted to WCP in
this Section are presently vested, irrevecable property
interests.

11. Representations.

Seller hereby represents and warrants to WCP, as of the
date hereof, that:

(a) The Lease, this Agreement and ail other
documents executed by Seller in connection therewith
constitute the legal wvalid and binding obligation of
Seller, enforceable against Seller in accordance with
their terms. ‘

(b) The execution, delivery and performance by
Seller of the Lease, this Agreement and such other
documents do not and will not violate or conflict with
any provision of Seller's organizational documents (if
Seller is an organization) or of any agreement to which
Seller is a party or by which Seller or the Premises is
bound and do not and will not violate or conflict with
any law, rule, regulation, judgment, order or decree to
which Seller is subject.

2

(c) Any permits, licenses, consents, approvals and
other authorizations which are necessary or appropriate
in connection with Seller's execution, delivery or
performance of the Lease, this Agreement and such other
documents have been obtained by Seller and are and will
remain in full force and effect.
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{d) There is no pending or threatened action, suit or
proceeding that, if determined against Seller, would
adversely affect Seller's ability to enter into the Lease,
this Agreement or such other documents or to perform its
obligations hereunder or thereunder.

(e) A true, correct, and complete copy of the Lease
(including all amendments, modifications, supplements,
waivers, renewals and extensions thereof) and of each
memorandum of lease, memorandum of commencement,
non-disturbance  agreement, estoppel certificate,
assignment, sublease and other instrument or agreement
executed by Seller or Tenant in connection therewith or
relating thereto, together with all amendments or
supplements thereof (if any) is attached hereto as
Exhibit A.

() Seller owns 100% of the casement to the
Premises, subject to no lien, encurmbrance or exception
other than those, if any, disclosed in the preliminary title
report referred to on Exhibit C. Seller owns 100% of the
lessor’s right, title and interest in and to the Lease,
subject to no lien, encumbrance or exception other than
those, if any, disclosed on the preliminary title report
referred to on Exhibit C. Except as disclosed on the
preliminary title report referred to on Exhibit C. Seller
has not previously deeded, granted, assigned, mortgaged,
pledged, hypothecated, alienated or otherwise transferred
any of its right, title and mterest in and to the Lease or
the Premises to any other Person.

{g) Other than the Lease, there are no agreements,
arrangements or understandings to which Seller is a party
or by which Seller is bound, relating to the Yease or to
the Premises. The Lease constitutes the legal, valid and
binding obligation of Tenant, enforceable against Tenant
in accordance with its terms.

(h) The name, address (including individual
contact) and facsimile number for giving of notices by
Seller to Tenant under the Lease are accurately set forth
on Exhibit C attached hereto. Without taking into
consideration any right of Tenant to extend or renew the
Lease, the Lease expires on the date (the “Expiration
Date™) set forth on said Exhibit C. Tenant has no right to
extend or renew the Lease except as set forth on said
Exhibit C.

() The sums (each, a “Monthly Rent Payment™)
payable by Tenant to Seller from and after the date
hereof under the Lease in respect of base rent are set
forth on Exhibit C attached hereto, together with the date
or dates upon which each such Monthly Rent Payment is
payable. The Monthly Rent Payment is subject to
adjustment or re-calculation only at the time and in the
manner, if any, set forth on said Exhibit C. Tenant has
no right of offset or deduction, and, except as set forth on
said Exhibit C, no period of free or reduced rent, with
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respect to any Monthly Rent Payment due or payable
after the date hereof. Except as set forth on said Exhibit
C, Tenant has not paid, and Seller has not collected, any
Rent in respect of any period mnore than 30 calendar days

from the date hereof, nor has Seller received any security

deposit, letter of credit, guaranty. or other security for
Tenant’s obligation for payment of Rent,

(j} Seller has not breached or defaulted upon
Seller’s obligations under the Lease, and no fact or
circumstance presently exists which, with the giving of
notice or the lapse of an applicable cure period, or both,
would constitute a breach or default by Seller under the
Lease. To the best of Seller’s knowledge, Tenant has not
breached or defaulted upon Tenant’s obligations under
the Lease, and no fact or circumstance presently exists
which, with the giving of notice or lapse of an applicable
cure period, or both, would constitute a breach or default
by Tenant under the Lease. At no time prior to the date
hereof has Seller delivered or received notice of a breach
or default by either Seller or Tenant under the Lease or
notice of the existence of a fact or circumstance which,
with the giving of notice or the lapse of an applicable
cure period, or both, would constitute a breach or default
by either Seller or Tenant under the Lease, Tenant has
not notified Seller of any intention or desire to tenminate
the Lease or surrender or abandon the Premises. Without
limiting the generality of the foregoing, Tenant has not
notified Seller of the existence of a fact or circumstance
the continuance of which would cause Tenant {or would
have a reasonable likelihood of causing Tenant) to
terminate the Lease or surrender or abandon the

- Premises, or to withhold payment of any Rent or fail to
extend or renew the Lease.

(k¥) Tenant’s use and enjoyment of the Premises
does not depend upon any license or easement {other
than licenses and easements that may be granted in the
Lease) for access or utility purposes. If Tepant’s use
and enjoyment of the Premises depends upon any such
license or agreement, then Seller hereby assigns all of its
right, title and interest in and to such license or
agreement to WCP and such license or agreement shall,
for the purposes of this Agreement, be deemed to be
included in the term “Lease”.

12. Memorandum.

On or prior to the Effective Date, Seller shall deliver to
WCP two originals of a Memorandum of Purchase and
Sale of Lease and Successor Lease in the form of Exhibit
D attached hereto (the “Memorandum™), duly executed
by Seller and otherwise in recordable form. WCP may
record the Memorandum in the real property records of
the jurisdictions in which the Premises are located, and
in such other place or places as WCP deems appropriate.
WCP’s interest in the Lease and the Premises are
intended to and shall be an interest in real property.
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Notwithstanding the foregoing, WCP may elect to file in
such place or places as WCP deems appropriate one or
more financing and continuation statements under the
Uniform Commercial Code naming Seller ag debtor and
the Lease, the Rent and the proceeds thereof as collateral,
and in the event that WCP’s interest in such collateral is
later determined to be an interest in personal property
rather than in real property, then Seller agrees that this
Agreement shall constitute a pledge and secunty
agreement with respect to such collateral and that WCP
shall have a perfected security interest in such collateral.

13. Casualty and Eminent Domain.

Seller shall promptly notify WCP of any casualty to the
Premises or the exercise of any power of eminent
domain, or threat thereof, relating to the Premises, or any
portion thereof. WCP shall be entitled to receive any
insurance procesds or condemnation award attributable
to the value of the lessor’s interest under the Lease for
the period commencing on the Effective Date and ending
on the Termination Date. Seller shall not settle or
compromise any insurance claim or condemmation award
relating to the Premises except upon 30 days prior
written notice to WCP.

14, Further Assurances.

The parties shall, from time to time, upon the written
request of the other party, promptly execute and deliver
such certificates, instruments and documents and take
such other actions as may be appropriate to effectuate or
evidence the terms and conditions of this Agreement or
to enforce all rights and remedies hereunder or under the
Lease.

15. Notices,

Any notice required or permitted to be given hereunder
shall be in wrting and shall be served by personal
delivery, by facsimile transmission or by Federal Express
or another reputable overnight courier service, addressed
to the party to be notified. If there is any dispute
regarding the actual receipt of notice, the party giving
such notice shall bear the hurden of providing reasonably
satisfactory evidence of such delivery or receipt. For the
purposes of the foregoing, the addresses of the parties
shall be as set forth below their names on the signature
page hereof,

16. Entire Agreement.

This Agreement, and the instruments and agreements
referred to herein, conmstitute the entire agreement
between Seller and WCP with respect to the subject
matter hereof. Without limiting the generality of the
foregoing, Seller acknowledges that it has not received or
relied upon any advice of WCP or its representatives
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regarding the tax effect or atiributes of the transactions
contemplated hereby.

17. Counterparts.

This Agreement may be executed in counterparts each of
which, when taken together, shall constitute a single
agreement.

18. Amendments, Etc.

This Agreement may be amended, modified or
terminated only by a writing signed by the party against
whom it is to be enforced. No act or course of dealing
shall be deemed fo constitute an amendment,
modification or termination hereof.

19. Successors and Assigns.

This Agreement shall be binding upon and inure to the
benefit of the successors and assigns of the parties
hereto. Seller may not assign or otherwise transfer,
voluntarily or involuntarily, any of its rights under this
Agreement to any person other than to a successor owner
of all of Seller’s fee title in and to the Premises without
WCP’s written consent, which WCP shall be entitled to
give or withhold in its sole and absolute discretion, and
WCP shall not be obligated to recognize any such
assignment or transfer unless and until such successor
owner delivers an assumption of all of Seller’s
obligations under this Agreement in writing. WCP may
from time to time sell, convey, assign, mortgage, pledge,
encumber, hypothecate, securitize or otherwise transfer
some or all of WCP’s right, title and interest in and to
this Agreement, the Leasc and/or the documents
executed and delivered in comnection herewith and
therewith without notice to or consent of Seller. Upon
request by WCP, Seller shall in writing acknowledge a
proposed or completed transfer by WCP and confirm that
Seller’s consent thereto is not required.

20. No Third Party Beneficiaries.

Nothing express or implied in this Agreement is intended
to confer any rights or benefits on any Person other than
Seller and WCP, and their permitted successors and
assigns.

21. Governing Law.

(A) TO THE MAXIMUM EXTENT PERMITTED BY
THE LAW OF THE STATE IN WHICH THE
PREMISES ARE LOCATED, THIS AGREEMENT
SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE
OF NEW HAMPSHIRE, WITHOUT REGARD TO
PRINCIPLES OF CONFLICTS OF LAWS THEREOF.
THIS AGREEMENT SHAILL OTHERWISE BE
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GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE
IN WHICH THE PREMISES ARE LOCATED.

(B) EACH PARTY WAIVES ANY RIGHT TO A JURY
TRIAL IN ANY ACTION OR PROCEEDING TO
ENFORCE OR INTERPRET THIS AGREEMENT.,

(C) EACH PARTY SUBMITS TO THE NON-
EXCLUSIVE JURISDICTION OF THE SUPERIOR
COURT OF HILLSBOROUGH COUNTY AND THE
UNITED STATES DISTRICT COURT FOR THE
CENTRAL DISTRICT OF NEW HAMPSHIRE, AND
BACH PARTY WAIVES ANY OBJECTION WHICH
IT MAY HAVE TO THE LAYING OF VENUE IN
SUCH COURT, WHETHER ON THE BASIS OF
INCONVENIENT FORUM OR OTHERWISE.

22, Attorney’s Fees.

In any action or proceeding brought to enforce or
interpret this Agreement, the prevailing party shall be
entitled to an award of its reasonable attorney’s fees and
costs, and of its other expenses, costs and losses,
including internal and administrative costs and losses
associated with any breach of default. All damages or
other sums payable by one party to anofher hereunder
shall bear interest from the date incurred or payable until
paid at a rate equal to the lesser of {(a) 10% per annum or
{b) the highest rate permitted by applicable law.

23. Severability.

If any provision of this Agreement is invalid, illegal or
unenforceable in any respect, such provision shall only
be ineffective to the extent of such invalidity, illegality
or unenforceability, and the remaining provisions shall
remain in full force and effect so long as the economic
and legal substance of the transactions contemplated
hereby, taken as a whole, are not affected thercby in a
materially adverse manner with respect to either party.

24, Joint and Several Liability.

"Each person or enfity constituting Seller shall be jointly

and severally liable for all of the obligations of Seller
under this Agreement.

25. Future Tenants.

If WCP consents to a sublease or collocation at any time
during the term of this Agreement, it shall deliver to
Seller an amount equal to one hundred percent (100%) of
the revenue received from such Tenant. WCP shall
provide Seller with a copy of such executed agreement to
sublet or collocation in a timely manner.
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If Seller enters into a new lease or consents to a sublease
or collocation on the Master Premises, Seller shall be
entitled to receive one hundred percent {100%) of the
revemue resulting therefrom, provided however, Seller
shall not enter into a new lease or consent to a sublease
or collocation on the Master Premises with Tenant or one
of its aftlliates.

IN WITNESS WIIEREQT, the undersigned, intending to

be legally bound, have caused this Agreement to be duly
executed as of the date first written above.

SELLER:

PENNICHUCK WATER WORKS, INC., a
New Hampshire corporation

By: W/é‘( m

Name:

Title: OcesideanA”

Address: PO Box 1947
‘ Merrimack, NH 03054
Attn:
Fax: @93,,02(3-—2,5@5"

WCE:

WIRELESS CAPITAL PARTNERS, LLC, a
Delaware limited liability company

Name: Joni Le¥4ge
Title: Treasurer

Address: 11900 W Olympic Blvd, Ste 400
Los Angeles, CA 90064
Attn: Operations Manager

Fax: (310) 481-8701

WCPID 69392
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EXHIBIT A
TOPURCHASE AND SATE OF TEASE

LEASE
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' Kenoneth.l Kozyra

RJK WIRELESS
111 Pamell Place

Site Acquisition, Leasing and Zoning Nashua, NH 03060
Phone: (603) 930-3983 Fax: (603) 386-6106

 April 24, 2003

Mr. Stephen Densberger
Pennichuck Water Warks, Inc. :
4 Water St. /
PO Box 448 ‘IL W

: /o
Nashua, NH 03060-3313 : V&w- &
af
Dear Stephen: - '
Enclosed please find two (2) originai Site License Agresments for the
Terrain Standpipe to be executed by Pennichuck, Also enclosed please find an
iop-Please return two (2) fully d eriginals of the
License Agreement and the completed IRS form W-9 to me._zat the address listed

above, at your earliest convenierce: arrange tor US Cellular to execute
both originals and retum one (1) original License Agreement io you.

Please contact me at 803-897-2396 with any questions or concems.

Site Acquisition - — —_

MMWOK 2 QWS é/!%/@ﬁ (7:5' fre F—(‘Cjﬂ?diﬁ)ﬂ)
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Site Number: 694352 Milford East
SITE LICENSE AGREEMENT

ThlS Site License Agreement (the "License") is made and entered into the __day
of April, 2003, by and between Manchester-Nashua Cellular Telephone, I..P., a Delaware
limjted partnership, doing business as U.S. CELLULAR g, with a mailing address of
Attention: Real Estate, 8410 West Bryn Mawr Avenue, Suite 700, Chicago, Illinois
60631 ("Licensee"), and Pennichuck Water Works, a New Hampshire corporation with a
mailing address of 4 Water Street, P.O. Box 448, Nashua, New Ha.mpshlre 03060-3313
(¥Licensor’™).

WHEREAS, the Licensor has rights, which derive from an easement deed dated
December 31, 1992 (the "Easement™), to a certain parcel of real property located at Old
Nashna Road, more particularly known as Parcel # 26-000PH on the Town of Ambherst's
Assessor's Map #2 (hereinzfter the "Property™) and which Property is more particularly
described in the Fasement deed recorded in the Hillsborough County Registry of Deeds
in Book 5400, page 1126 and is comprised of a parcel of land improved by a water tank
thereon, which tank is more specifically found at the coordinates of Latitude 42-48-37.94
and Longitude 71-35-45.35 and is commonly lmown as Bon Terrain Standpipe
(hereinafter the "Tank"); and

WHEREAS, Licensce desires to occupy, and Licensor is willing to provide,
attachment locations upon the Tank and certain ground space for Licensee’s cellular
common carrier mobile radio base station operai:lons including related
telecommunications functions.

NOW, THEREFORE, in consideration ofthe mutual promises, conditions, and
other good and valuable consideration of the parties hereto, it is covenanted and agreed as
follows: |

iz Licensed-Premisess—Ticensorhereby-licenses-te Licensee, and Licensee-hercby:
Licenses from Licensor the following described premises:

Attachment locations upon the Tank for the placement and affixing of up to twelve
(12) cellular antennas, at the heights and orientations shown on *“Exhibit A” attached
hereto;

Aitachment locations upon the Tank for the placement and affixing of a microwave
radio dish anterma at the height and orientation shown on “Exhibit A™ attached hereto
(the attachment locations for the cellular antennas identified in Section 2.a. and the
microwave radio dish identified in this Section 2. b. are, collectively, the "Tank
Space"); and

176



L3

An approximately 700 square foot parcel of ground space adjacent to the base of the
Tank, as shown on “Exhibit A” attached hereto (the “Ground Space™)(the Tank Space
and the Ground Space are, collectively, the "Licensed Premises"), for the placement
of a 12 foot by 20 foot radio station equipment shelter (the "Equipment Shelter").
Privileges. Licensor hereby confers upon Licensee the following
described privileges appurtenant to the Licensed Premises, which shall be
irrevocable for the duration hereof, subject to the restriction set forth in Section 3
below, and which privileges shall be carried out in 2 manuer satisfactory to
Licensor:

a To place and affix lines, conduits, connections, devices, and equipment for
the transmission, reception, encryption and translation of voice and data
signals by means of radio frequency energy and landlive carriage,
including lines for signal carmriage between the Ground Space and the Tank
Space, as Licensee, in its sole discretion, deems necessary or desirable for
the conduct of Licensee’s business, subjectto Licensor’s prior consent to
any changes which Licensee may from time to time propose to make to
said lines, conduits, connections, devices, and equipment, which consent
shall not wnreasonebly be withheld or delayed;

b. To extend and connect utility lines between Licenses™s Equipment Shelter
and suitable uiility company service conpection poiuts;

c. To fravel bétweer:t the Property and the public road over routes which
Licensor is entitled to use; and

d. To traverse other portions of the Property reasenably necessary to
accomplish Licensee’s purposes as conternplated herein.

Use of Property and Licensed Premises. Licensee shall be entitled io the

nonexclusive-use-of the-Property-to-instalt-operate; and maintain on thé Licensed
Premises a cellular common cazrier mobile radio base station, including system
networking, station control, and performance monitoring functions, but for no
other use or purpose. Licensee’s use of the Property and the Licensed Premises
shall at all times comply with and conform to all laws and regulations applicable
thereto. Licensee shall be bound by and subject to the restriction that it shall not
demage the structural integrity of the Tank or interfere with the Licensor’s use of
the Tank for its intended purpose as a water storage tower. The Licensee shall
submit attachment plans o the Licensor for the Licensor's approval prior to
installing the cabling and antennza on the Tank. The method of cable and antenna
attachment shall be approved by the Licensor and shell be designed by a
professional engineer licensed in the State of New Hampshire. The professional
engineer shall provide a statement to the effect that the proposed location and
method of installation will not impact the structural or paint system integrity of

1~
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the Tank. The cable and antenna attachment shall provide for a minimum of 12”

of clearance between the cable, antenna and the face of the Tank.

Initial Term, The initial term of this License shall commence on April 30, 2003

(the *Commencement Date™) and shall expire five (5) years thereafter on April 30,
2008, or upon such socner date as shall coincide with the expiration of Licensor’s
right to keep the Tank at the Property.

5
et

Renewal. This Ticerisé shall dutomatically Yénew nnd extend for up to fse(s7
additional terms of five (5) years each, as the same shall coincide with, and not
exceed, the duration of Licensor’s right to keep the Tank ai the Property, upon a
continuation of all the same provisions hereof, and subject to Licensee’s unilateral
right of termination as set forth next below. Each option for an extended term
shall be deemed antomatically exercised and binding upon the parties unless
Licensee gives Licensor written notice, no less than 180 daysprior tothe
expiration of the then current term, declaring Licensee’s intention that such

‘extended term not commence, whereupon, following such notice, this License

shall terminate with the expiration of the then current term.

Dollars (82 300 00) in hqmdated damage #7n the event that Licensee shall
exercise this option to terminate, then such termination shall be effective when
such written notice of exercise of option is received by Licensor.

License Fee. Licensee shall pay as a license fee to Licensor the amount of One
Thousand Two Hundred Dollars ($1,200.00) per month (the "License Fee™),
License Fee shall be paid monthly in advance on the first day of each and every
calendar month during the term hereof. The License Fee for any fraction of a
momnth at the commencement or expiration of the term of this License shall be

prorated. The first License Fee payment shall be paid upon the execution by St
-————beth-parties-of this License—Iicensorshall-specify the name; address; anid C—/%V
taxpayer identification number of a sole payee (or maxirnum two joint payees) -yt

who shall receive the License Fee on behalf of the Licensor. 1 \;ﬂ’/"

Additional Consideration, Upon execution of this License, Licensee shall pay to

'Licensor a nop-refundable security dep051t of Two Thousand Dollars (32,000.00)

in consideration of Llcensof's expenses for legal, engineering and internal staff Costa
time related to the review and preparation of this License.

Ad]usted License Feg, On every one year anniversary,of the. Commencement .
Date, and th:oug,hout the.duration hereof asrenewéd and extended, tha LlceDSe -
Fee shall be adjusted in proportion to the cumulative change in the latest

* published Constimer Price Index compared to-the same index as histozrically.

recorded for the month and year n w}:uch the term of this License commenced.

(W5
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11.

“Consumer Price Index” shall mean the Consumer Price Index for All Urban
Consumers, All Items, U.S. City Average, 1982-84 = 100, (U.8. Department of
Labor, Bureau of Labor Stafistics). If the said Consumer Price Index ceases to be
published, then a reasonably comparable index shall be used.

Licensee’s Personal Property. Licensor acknowledges and agrees that all
personal property, equipment, apparatus, fittings, building, fixtures and trade
fixtures installed or stored on the Property by Licensee constitute personal
property, not real property, and shall continue to be the personal and exclusive
property of Licensee, including, without limitation, all telecommunication
equipment, towers, switches, cables, wiring and associated equipment or personal
property placed upon the Property by the Licensee (collectively, “Licensee’s
Equipment ). Notwithstanding the foregoing, if any governmentsal entity having
jurisdiction over the Property determines that any of Licensee's Equipment is real
property, then Licensee shall be responsible for the payment of any and all real
property taxes thereom, as set forth in Section 14 below. Licensee’s Equipment
shall remain at all times the personal property of Licensee, and neither Licensor
nor any person claiming by, through or under Licensor shall have any right, tifle
or interest (including without limitation, a security interest) in Licensee’s
Equipment. Licensee, and Licensee’s successors in. imterest, shall have the right
1o remove Licensee’s Equipment at any time during the term of this License or its
eatlier termination. With respect to the holder of any mortgage, deed of trust or
other lien affecting Licensor’s interest in the Property, whether existing as of the
date hereof or arising hereafter. Licensor and Licensee hereby agree, acknowledge
and declare that Licensee’s Equipment is now and shall at a1 times hereafter
remain the personal and exclusive property of Licensee. The parties further
acknowledge and agree that Licensor shall have no right or authority to granta
lien upon or security interest in any of Licensee’s Equipment.

Tapk Maintenance. Iicensor represents that it has the right and responsibility to
repair and maintain the Tank. Tt shall be the responsibility of the Licensee to
Temove or protect all cabling and antenna during those times it is necessary for the

12.

Licensor to_paint.or. maintain the exterior.of the Tank. Ifthe Tanlk is-damaged-for
any reason, other than a neghigent or wrongful act or omission of Licensee or its
contractors, so as to render it substantially unusable for Licensee’s intended use,
the payment of the License Fee shall abate for such period until Licensor, at
Licensor’s expense, restores the Tank to its condition prior to such damage; :
provided, however, in the event Licensor fails to repair the Tank within thirty (30)
days following the date of such damage, Licensee shall have the right to terminate
this License by giving Licensor written notice thereof, as long as Licensee has not
resumed operations upon the Property.

Aviation Hazard Marking. Licensor agrees to be solely responsible for full
compliance, at all times, with the Tank marking, lighting, maintenance,
inspection, recording, registration, and notification requirements of the Federal
Communications Commission and the Federal Aviation Administration. Licensee
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13.

14.

16.

17.

shall be responsible for additional hazard markings required due to Licensee’s
Equipment at the Property.

Utilities. Licensee shall be responsible for the separate metering, billing, and
payment of its eleciric utility services consumed by its operations.

Texes. Licensee shall pay any real and personal property taxes levied

against Licensee’s Equipment, base station equipment, the Equipment Shelter and
any other equipment or personal property placed by Licensee on the Property.
Failure of Licensee to pay the duly assessed personal and real estate taxes when
due shall be cause to terminate this License by the Licensor. -

Access. Licensee shall have access to the Property at all hours of the day and
might, subject to such reasonable rules and regulations as Licensor may impose.
Licensor will not be responsible if access to the Property is hindered due to
weather conditions or acts of God.

Compliance with Laws. Licensee, shall, at Licensee’s cost and expense, comply
with all federal, state, connty or local laws, rules, regniations and ordinances now
or hereafter enacted by any governmental authority or administrative agencies
having jurisdiction over the Property and Licensee’s operations thereupon.

Mirtual Indemnification. Licensee shall indemnify and hold Licensor harmless
from and against any loss, damage, or injury caused by, or on behalf of, or
through the fault of the Licensee, or resulting from Licensee’s use of the Licensed
Premises or the Property or its presence at the Property. Licensor shall indemnify
and hold Licensee harmless from and against any loss, damage, or injury cansed
by, or on behalf of, or through the fault of the Licensor. Nothing in this Ariicle
shall require either party to indemmify the other party against such other party’s
own willfid or negligent misconduct. Except for Licensor's and Licensee's
indemnification obligations specified in this section 17, in no event shall ejther
party be liable to the other for any indirect, incidental, special, exemplary,

‘18,

19.

punitive;-or-consequential-damages-arising-out-of or-in-relation-to-this icenseor
the provisions hereunder, including, but not limited to, damages incurred by
Licensee resulting from loss of data or losses due to delays or interruption in
service, regardless of the causg, and including, but not limited to, damages
incurred by Licensor resulting from loss of water service.

Insurance. Licensee shall continuously maintain in full force and effect a policy
of commercial general Hability insurance with Hmits of not less than One Million
Dollars ($1,000,000.00) covering Licensee’s work and operations upon the
Property.

Interference. Licensee's Equipment and Equipment Shelter shall be installed and

operated in a manner which does not cause interference to Licensor's operations
or the operations of Licensor's other Licensees whose equipment is already in
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20.

21.

22,

48]
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place at the Property as of the Commencement Date of this License. Should any
such interference occur, Licensee shall diligently pursue 2 cure to remove or
satisfactorily attenuate such interference. If such interference cannot be cured or
satisfactorily attenuated, Licensee agrees to irnmediately stop using its equipment
if so demanded in writing by Licensor cn the ground of interference, whereupon
Licensee shall have the right to immediately terminate this License without cost
or penalty. Licensor hereby covenants to use its best efforts to afford Licensee
similar protection from interference which may be caused by the operations of
subsequert additionat Ticensees of space on the Property.

Defanlt. I Licensor or Licensee fail to comply with any provision of this License

' which the other party claims to be a default hereof, the party making such claim

shall serve written notice of such defaunlt upon the defanlting party, whereupon a
grace period of thirty (30) days shall commence to run during which the
defanlting party shall undertake and diligently pursue a cure of such defanit. Such
grace period shall automatically be extended for an additional thirty {30) days,
provided the defaulting party makes a good fasth showing that efforts toward a
cure are continuing. The reasonzable costs of curing such defzmlt shall be payable
by the defamlting party upon the written demand of the non-defaulting party. This
Article shall not apply in the case of interference as set forth in Section 18, which
instead shall require itnmediate and effective curative action.

Attornev Fees and Expenses. In the event of any litigation arising under this
Liceuse, the non-prevailing party shall, upon demand, refmburse the prevailing
party for all costs and expenses arising therefrom, including reasonable attorney’s
fees.

‘Quiet Enjoyment. Licensor hereby covenants that Licensee shall have quiet and

peacefil possession of the Licensed Premises throughout the duration of this
License, and that Licensor will not intentionally disturb Licensee’s occupancy
thereof as long as Licensee is not in defanlt hereunder.

TitteAcccess-and-Authority:Ticensor represents and warrants to Licensee that

‘B, Licensor is the owner of the Tank and its rights to the Property derive

from a certain Easement dated December 31, 1992, which Easement deed
is recorded in Book 3400, Page 1126 in the Hillsborough County Registry
of Deeds; :

b. It has the right to enter into this License; and

c.’ The person signing this License has the authority to do so and to bind the
Licensor.
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26.

Assienment of Licensee’s Interest. Assignment of this License by Licensee shall
require Licensor’s prior written consent. Licensor agrees that such consent shall
not unreasonably be withheld or delayed. No assignment shall be effected
pursuant to this Section unless Licensee shall notify Licensor in writing setting
forth the name, address, and telephone number of such assignee.

Environmental Warrantv. Licehsor hereby represents and warrants to Licensee
that Licensor has never generated, stored, handled, or disposed of any hazardous
waste or hazardous substances vpon the Property, and that Licensor has no
knowledge of such uses historically having been made of the Property or such
substances historically having been infroduced thereupon.

Commpliance with FCC Radio Frequency Emissions Requitemnents.

a Tt shall be the responsibility of Licensee to ensure that Licensee’s use,
installation, or modification of Licensee’s Equipment at the Property does
not cause radio frequency ("RF") exposure levels of all the existing
equipment located at the Property including the Licensee™s Equipment,
Licensor’s equipment, and all other transmitting equipment at the Property
to exceed those levels permitted by the FCC. Licensor shall require other
communications users of the Property, including without limitation,
Licensor and any party or entity which uses, Licenses or occupies any
portion of the Tank from Licensor {collectively, the “Users™) to bear the
same responsibility.

b. Licensee agrees that in the event that there is any change to applicable
rules, regulations, and procedures governing exposure to R¥ radiation
which placethe Property in non-compliance, Licensee will cooperate with
Licensor and other users of the Property to bring the Property into
compliance, which cooperation shall include, but not be limited to, sharing .
pro rata the costs associated with bringing the Property into compliance
with other Users that are not atiributable to any User; provided that

27.

izicensor-agreesthat-each-of the Users-shall be treated equally and no
Users shall be disproportionately impacted by any such reconfiguration.

Security Measures. In order to protect the Tank and the Property, to ensure the
continued physical safety of the equipment and facilities located thereon, and to
accommodate the considerations of The Public Health Security and Bioterrorism
Preparedress and Response Act (H.R. 2448), the Licensor may develop security
measures and protocols to prevent unauthorized access to the Property and the
physical destruction or tampering of the Tank, equipment and facilities on the .
Property (the "Security Protocols™). Such Security Protocols, which may include,
but shall not be limited to, requiring that all personnel accessing the Property wear
identification badges and call prior to entering the Property, will be binding upon
the Licensee, its employees and agents upon notice of the same by Licensor. The
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Licensor agrees that it shall require its future Licensee’s of the Property to abide
by the same Security Protocols, once developed.

Subordination. Licensee agrees to subordinate this License to any mortgage or
trust deed which may hereafter be placed on the Property, provided such
mortgagee or trusiee thereunder shall ensure to Licenseé the right to possession of
the Licensed Premises and other rights granted to Licensee herein so long as
Licensee is not in default beyond any applicable grace or cure perdod, such
assurance to be in form reasonably satisfactory to Licensee.

Notices. Any notice, demand or communication which Licensor or Licensee shall
desire or be required to give pursuant to the provisions of this License shall be
sent by registered cr certified mail; and the giving of any such notices shall be
deemed complete upon either receipt or rejection. The parties to this License are
required to provide written notice of any change of addresses.

Contingencies. Licensee shall have the right to cancel this License upon written
noftice to Licensor, relieving both parties of all fiwther obligations hereunder, if
Licensee, acting reasonably and in goed faith, shall be unable to obtain any or all
licenses or permits required to consiruct its intended fmprovements upon the
Licensed Premises and/or conduct Licensee’s business at the Property; if
Licensee’s technical reports fail to establish to Licensee’s safisfaction that the
Licensed Premises are capable of being snitably engimeered to accomplish
Licensee’s intended use of the Property ; or if Licensee’s title insurer determines
that title to the land underlying the Property has encumbrances and restrictions
that would interfere with Licensee’s mtended use of the Property.

Licensee’s Personal Property. All personal property placed upon the Property by
Licensee shall remain the sole and exclusive property of the Licensee, and may be
removed by Licensee at any time, including upon the expiration or other .
termination of this License or any extension hereof.

i
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Surrender, Upon the expiratiosn or sarlisy termination ofthls Ticense, Licensee
shall remove all of Licensee’s property from the Licensed Premises and surrender
the Licensed Premises to Licensor in good condition, reasonable wear and tear
excepted. The parties agree that all of Licensee’s property must be removed from
the Licensed Premises not later than the date of expiration or effective termination
hereof; otherwise, Licensee shall be deemed to be a holdover Licensee, and shall
be liable for the payment of a license fee to Licensor at one and a half times (1.5x)
the rate of the License Fee which was last in effect prece:dmcr such holdover
tenancy.

Binding Effect. All of the covenants, conditions, and provisions of this License
shall inure to the benefit of and be binding upon the parties hereto and their
respective successoxs and assigns.
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Entire Agreement. This License constitutes the entire agreement of the parties,
and may not be modified except in writing signed by the party against whom such
modification is sought to be enforced.

END OF AGREEMENT

[SIGNATURE PAGE FOLLOWS NEXT]
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IN WITNESS WHEREOF, the parties have executed this License as of the date

first above written.

WITNESSES:

X

Printed; $rzLEn T-Dénstzectiy

X

Printed:

WITNESSES:

Wy <

Printed: W ey, Dades
lnst b

Printed: (AROL OPjELA

LICENSOR:

Pennichuck watﬂm
. 1
By: g]-a’g/\ : .

Its: -

U EEO

" Social Security # (or FEIN)

Da- 038> 447

Form approved at
- ySscCell by

Manchester - Nashua Cellular Tele hone,
}r'f Ab! Unifed STatacCelltlor © hﬂ’}n
B -

LICENSEE:

67‘&“”1!’ vy Im T3 Gepem/ fﬂ-‘faﬂ

LS. Celludar

Title: /e /J f?flrﬁ{?ﬂ%

10
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STATE OF 1}2@@4@@
. )
COUNTY OF & e 6 £l i),

1, the undersigned, a notary public in and for the State and County aforesaid, do
hereby certify that W{n&me}, the_ CE (title),
known to me 10 be tHe same person whose name is subscribed to the foregoing Site

License Agreement (the "License™), appeared before me this day in person and
acknowledged that (he) (she) signed the said License as (his) (her) free and voluntary act
for the vses and purposes therein stated.

Given tnder my hand and seal this gé%y of 7?:);; JE, , 2003.

éNotaIy %ﬁc@ 5

My commission expires

BONALYM J. RARTLEY, Notary Putlis
% Gomiseion Evglres Jonuery 20, 8004

STATE OF _I/linsis )
' )
coUNTY OF ( ok )

1, the undersigned, a notary public in and for the State and County aforesaid, do
hereby certify that wrﬂww' |, Vice Presiden

known to'me to be the same person whose name is subscribed to the foregoing Site
License Agreement (the "License"), appeared before me this day in person and
acknowledged that, pursuant fo his anthority, he signed the said License as his free and

a

voluntary act on behalf of the named Licensee corporation, for the uses and purposes
therein stated.

Given under my hand and seal this 2.4 day of ﬂgfu ,2003.

TG FFICIAL SEALY

MATTHEW J. LOZICH
NOTARY PUBLIC, STATE OF ILLINQIS

i COK EXPIRE 0 .. . { f
uﬂ’ﬁ&ﬂﬁ%ﬂ;ﬂ%y commuission expires _ 3/F/ 0z

Pt LA A A

‘11
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EXHIBIT B
TO PURCHASE AN SATE OF IEASE

TENANT NOTIFICATION LETTER
[Tenant Name & Address]
Re: Leased Telecommunications Site Property: Tower ID # , Site Name:

, located at , Lease dated as of , @8
amended (the “Leage™), WCP #

Effective as of all rights of the undersigned in and to the Lease were sold and assigned by
the undersigned to Wireless Capital Partners, LLC (“WCP”). The undersigned will continue to own the premises,
and has retained the obligations and liabilities of the Seller under the Lease to ensure quiet enjoyment of the
Premises under the Lease. WCP shall have no obligation with respect to any such security deposit or other security.

After the date hereof, except for payments in respect of utility fees, real property taxes and assessments
payabie by you to the Seller under the Lease, any amounts payable by you to Seller under the Lease should be made
payable to “Wireless Capital Partners, LLC” and should be delivered by you to WCP at Dept. #2996, Los Angeles,
California 90084-2732, referencing WCP # , subject to any further instructions vou may hereafter receive
from WCP.

Any future communications regarding the Lease should be made as directed by WCP, If you have any
questions about the foregoing, please contact Servicing Manager at WCP, whose phone number is (310) and

fax number is (310)

[SELLER SIGNATURE]

WCPID 69392 9
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EXHIBIT C
TG PURCHASE AND SALE OF LEASE

(NOTE TO SELLER: Seller to complete and/or verify)

Tenant Name: Manchester-Nashua Cellular Telephone, L.P., d/b/a U.S. Cellular
Tenant Address: 8410 West Bryn Mawr Avenue
Suite 700
Chicago, IL. 60631
Tenant
Telecopy/Facsimile:
Expiration Date: April 26, 2028, (including options to extend)

Tenant’s Option or

Current term expires on April 29, 2008 with four (4) options to extend at

Renewal Rights: five (5) years each, with a final expiration date of April 29, 2028

Current Monthly Rent $1,329.71

Payment:

Adjustment or The Rent shall be adjusted annually by the percent increase in the CPI

Recalculation of Monthly | Index

Rent Payment:

Security Deposit: N/A

Preliminary Title Report: Commitment No. NAT#14622-07-00138, issued by North American Title
Company, dated March 30, 2007

WCPID 69392 10
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EXHIBIT D
TO PURCHASE AND SALE OF LEASE

PREPARED BY AND
WHEN RECORDED MATL TO:

WIRELESS CAPITAL PARTNERS, LLC

Attn: Servicing Manager

MEMORANDUM OF PURCHASE AND SALE OF LEASE
AND SUCCESSOR LEASE

This Memorandum of Purchase and Sale of Lease and Successor Lease (this
"Memorandum") is made as of between - ("Seller"), and WIRELESS CAPITAL
PARTNERS, LLC, a Delaware limited liability company ("WCP").

A Seller was granted an easement pursuant to that certain Easement Deed dated

,- and recorded on , Hillsborough County Registry, NH, for the premises described
below.

B. Seller, as lessor, and as lessee (“Tenant™), are parties to that
certain lease dated as of , a memorandum recorded on , as amended or
supplemented by that certain dated as of (the “Lease™), with respect to the premises

described on Schedule A attached hereto (the “Premises™).

C. Seller and WCP are parties to a Purchase and Sale of Lease and Successor
Lease dated on or about the date hereof (the “Agreement’), pursuant to which Seller has, among
other things, sold and assigned to WCP its right, title and interest in and to the Lease. The parties
hereto desire to execute this Memorandum to provide constructive notice of the existence of the

Lease and the Agreement, and of WCP’s rights under the Agreement including the easement granted
therein.

For good and valuable consideration, the receipt and adequacy of which are hereby
acknowledged, the parties hereto acknowledge and/or agree as follows:

Seller has sold and assigned and hereby does sell and assign all of its right, title and
interest in and to the Lease to WCP, on the terms and subject to the conditions set forth in the
Agreement. The Lease expires by its terms on or about and contains option(s) to renew
or extend the term for an additional period of _ years each. Seller has leased and hereby does
lease the Premises to WCP, on the terms and subject to the conditions set forth in the Agreement.
The successor lease is for a term commencing upon the expiration or termination of the Lease and
shall continue until WCP and/or the Tenant ceases to use the Premises for the purposes of
transmission and reception of wireless communication signals for a period of more than one vear.
Seller has retained all of Seller’s obligations and liabilities under the Lease.

WCFID 69392 1
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, The terms and conditions of the Lease and the Agreement are hereby incorporated
herein by reference as if set forth herein in full. Copies of the Lease and the Agreement are
maintained by WCP at the address of WCP above and are available to interested parties upon request.
This Memorandum has been duly executed by the undersigned as of the date first written above.

SELLER:

By:
Name:
Tts:

WCP: WIRELESS CAPITAL PARTNERS, LLC

By:
Name:
Its:

[NOTE: ALL SIGNATURES MUST BE PROPERLY NOTARIZED]

SCHEDULE A

LEGAL DESCRIPTION
AND
LEASE DESCRIPTION

WCPID 69352 : 12
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BASIC INFORMATION

Market: New Hampshire

WCP Number: 69392

Site Name: Miiford East/694352
Seller: Pennichuck Water Works, Inc.

Site Address: 128 Hollis Rd, a/k/a 20 Old Nashua Rd
Ambherst, NH 03031

CONDITIONAL PAYMENT
AGREEMENT

This  Conditional - Payment Agreement {this
"Agreement") is made as of —IISIE. \S |
2007 by and between WIRELESS CAPITAL
PARTNERS, LLC ("WCP") and the person identified
as Landlord on “the signature page hereof
("Landlord™).

On or about the date hereof, Landlord and WCP have
executed that certain Purchase and Sale of Lease and
Successor Lease (the “Purchase Apreement™), a copy
of which is attached hereto as Exhibit A. All initially
capitalized terms used but not defined herein shall
have the meanings ascribed to them in the Purchase
Agreement. '

For valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, the parties hereto
agree as follows:

1. Pavments.

Subject to the conditions set forth in Section 2 hereof,
on or before the fifteenth calendar day of each
calendar month {each, a “Conditional Payment Date™),
beginning in the third (3rd) month after the date
hereof and prior to the Reversion Date (as defined in
the Purchase Agreement), WCP shall make a payment
(each, a “Conditional Payrent™) to TANA Properties
Limited Partnership in an amount equal to fifty
percent (50%) of the rents received from Tenani (the
“Conditicnal Payment Amount™),

2. Conditions.

Except as otherwise expressly provided in this Section
.2, WCP shall have no obligation to make a
Conditional Payment if, on the Conditional Payment
Date, any one or more of the following conditions
(each, a “Condition Precedent™) then exists:

WCPID 69362

{(a) There exists a breach or defauit by Tenant under
the Lease, or facts or circumstances which, with the
giving of notice or the lapse of an applicable cure
period, or both, would constitute a breach or default
by Tenant under the Lease.

(b) There exists a breach or default by Landlord
under the Lease or the Purchase Agreement, or both,
or facts or circumstances which, with the given of
notice or the lapse of an applicable cure period, or
both, would constitute a breach or default by Landlord
under the Lease or the Purchase Agreement, or both,
including without limitation a breach or default of any
covenant or obligation implied by law.

{c) Any representation or warranty made by Landlord
in the Purchase Agreement was not true and complete
as of the date of the Purchase Agreement, or is not
true and complete in any material respect as of such
Conditional Payment Date.

(d) Tenant is named as a debtor in any proceeding
under Title 11 of the United States Code, whether
voluntary or involuntary, or in any other state or
federal banktuptcy or insolvency proceeding, or has
made a general assignment for the benefit of creditors,
or has admitted its inability to pay its debts as or when
they become due.

(¢) The Lease, the Purchase Agreecment or this
Agreement has been determined by a court of
competent jurisdiction to be invalid or unenforceable,
in whole or in part, or Tenant or Landlord has asserted’
in writing that the Lease, the Purchase Agreement or
this Agreement are or may be invalid or
unenforceable, in whole or in part.

If WCP has, pursuant to this Section 2, not made one
or more of the Conditional Payments, and if the
Conditions Precedent excusing payment are
subsequently cured or remedied in form and substance
satisfactory to WCP in its sole and absolute discretion,
such cure or remedy to include, without limitation if
applicable, WCP’s receipt in full of all Rent and other
payments and sums which it would have received or
was entitled to receive in the absence of the existence

 of the Condition Precedent then Landlord shall be

entitled to receive, promptly thereafter, an amount
equal to the sum of the Conditional Payments which
WCP would have otherwise paid to Landlord during
the existence of such Conditions Precedent, less the
costs, losses and damages incurred or suffered by
WCP in connection therewith.
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If WCP was excused from making one or more of the
Conditional Payments, but has nonetheless made one
or more such payments for any reason, including its
own neglect, then Landlord shall, within 10 calendar
days of demand therefor, refund to WCP an amount
equal to the sum of the Conditional Payments which
WCP was excused from making. If Landlord does not
so refund such amount to WCP, then WCP shall be
entitled to offset and deduct from any other or later
payments to be made by WCP to Landlord under this
Agreement, an amount equal to the sum of the
payments which WCP was excused from making or
would have been excused from making, respectively.

If WCP is ordered by a court of competent jurisdiction 7

to refund to Tenant any Rent or other amount as a
preferential payment, or for any other reason, or if
WCP refunds any such Rent or other amount under
threat of legal action, then Landlord shall, within 10
calendar days of demand therefor, refund to WCP an
amount equal to the sum of the Conditicnal Payments
which WCP would have been excused from making
had the Rent or other amount never been paid by
Tenant to WCP. If Landlord does not so refund such
amount to WCP, then WCP shall be entitled to offset
and deduct from any other or later payments to be
made by WCP to Landlord under this Agreement, an
amount equal to the sum of the payments which WCP
‘was excused from making or would have been
excused from making, respectively.

3. Entire Agreement.

This Agreement, and the instruments and agreements
referred to herein, constitute the entire agreement
between Landlord and WCP with respect to the
subject matter hereof.

4. Counterparts. :

This Agreement may be executed in counterparts each
of which, when taken topether, shall constitute a
single agreement.

5. Amendments, Ete.

This Apreement may be amended, modified or
terminated only by a writing signed by the party
against whorm it is to be enforced. No act or course of
dealing shall be deemed to constitute an amendment,
modification or termination hereof.

6. Successors and Assigns,

This Agreement shall be binding upon and inure to the

WCPID 693592

benefit of the successors and assigns of the parties
hereto.,  Notwithstanding anything herein to the
contrary, Landlerd may not assign this Agreement to
any perscn without the prior written consent of WCP,
which may be given or withheld in WCP’s sole and
absolute discretion.

7. Governing Law,

(A) THIS AGREEMENT SHALL BE GOVERNED
BY AND CONSTRUED IN ACCORDANCE WITH
THE LAWS OF THE STATE OF NEW
HAMPSHIRE, @ WITHOUT REGARD TO
PRINCIPLES OF CONFLICTS OF LAWS
THEREOF.

(B) EACH PARTY WAIVES ANY RIGHT TO A
JURY TRIAL IN ANY ACTION OR PROCEEDING
TO ENFORCE OR INTERPRET THIS
AGREEMENT.

(C) EACH PARTY SUBMITS TO THE NON-
EXCLUSIVE JURISDICTION OF THE SUPERIOR
COURT OF HILLSBOROUGH COUNTY AND
THE UNITED STATES DISTRICT COURT FOR
THE CENTRAL DISTRICT OF NEW HAMPSHIRE,
AND EACH PARTY WAIVES ANY ORJECTION
WHICH IT MAY HAVE TO THE LAYING OF
VENUE IN SUCH COURT, WHETHER ON THE
BASIS OF INCONVENIENT FORUM OR
OTHERWISE.

8. Attorney’s Fees.

In any action or proceeding brought to. enforce or
interpret this Agreement, the prevailing party shall be
entitled to an award of its reasonable attorney’s fees
and costs. All damages or other sums payable by one
party to another hereunder shall bear interest from the
date incurred or payable until paid at a rate equal to
the lesser of {(a) 10% per annum or (b) the highest rate
permitted by applicable law,

9. Seyerability.

If any provision of this Agreement is invalid, illegal or
unenforceable in any respect, such provision shall
only be ineffective to the extent of such invalidity,
illegality or unenforceability, and the remaining
provisions shall remain in full force and effect so long
as the economic and legal substance of the
transactions contemplated hereby, talken as a whole,
are not affected thereby in a materially adverse
manner with respect to either party.
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IN WITNESS WHEREOF, the undersigned, intending
to be legally bound, have caused this Agreement to be
duly executed as of the date first written above.

LANDLORD:
PENNICHUCK WATER WORKS, INC,, a
New Hampshire corporation

By: M@%ﬁ
Name: Sopu Al Lo 2

Title: P L5 DA
Address: PO Box 1947
Merrimack, NH 03054
Attn:
Fax:
WCP:

WIRELESS CAPITAL PARTNERS,LLC, a
Delaware limited liability company

By: Q’M

Name: Joni L¥Sage
Title: Treasure

Address: 11900 W Olympic Blvd, Ste 400
Los Angeles, CA 90064
Attn; Servicing Manager

Fax: (310) 481-8701

WCPID 69392
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PREPARED BY AND
WHEN RECORDED MAIL TO:

WIRELESS CAPITAL PARTNERS, LLC
11900 W Olympic Blvd, Ste 400

Los Angeles, CA 90064

Attn: Servicing Manager

WCP#: 69392

MEMORANDUM OF PURCHASE AND SALE OF LEASE
AND SUCCESSOR LEASE

- - This” Memorandum of Purchase and Sale ~of “Lease~and Successor “Lease (this—— "
"Memorandu.m") is made as of ¥ OE \S |, 2007 between PENNICHUCK WATER WORKS,

INC., a New Hampshire corporation ("Seller"), and WIRELESS CAPITAL PARTNERS, LIC, a
Delaware limited liability company ("WCP™).

A, Seller was granted an easement pursuant to that certain Easement Agreement
dated December 31, 1992, and recorded January 4, 1993, in Book 5400, Page 1126, Hillsborough County
Registry, New Hampshire, for the premises described below.

B. Seller, as lessor, and Manchester-Nashua Cellular Telephone, L.P., a Delaware
limited partnership, d/b/a U.S. Cellular, as lessee (“Tenant™), are parties to that certain lease dated as of

April 30, 2003 (the “Lease™), with respect to the premises described on Schedule A attached hereto (the
“Premises™).

C. Seller and WCP are parties to a Purchase and Sale of Lease and Successor Lease
dated on or about the date hereof (the “Agreement”), pursuant to which Seller has, among other things,
sold and assigned to WCP its right, title and interest in and to the Lease. The parties hereto desire to
execute this Memorandum to provide constructive notice of the existence of the Lease and the
Agreement, and of WCP’s rights under the Agreement including the easement granted therein.

For good and valuable consideration, the receipt and adequacy of which are hereby
acknowledged, the parties hereto acknowledge and/or agree as follows:

Seller has sold and assigned and hereby does sell and assign all of its right, title and
interest in and to the Lease to WCP, on the terms and subject to the conditions set forth in the Agreement.
The Lease expires by its terms on or about April 29, 2008 and contains four (4) option(s) to renew or
extend the term for an additional period of five (5) years each. Seller has leased and hereby does lease the
Premises to WCP, on the terms and subject to the conditions set forth in the Agreement. The successor
lease is for a term commencing upon the expiration or termination of the Lease and shall continue until
WCP and/or the Tenant ceases to use the Premises for the purposes of transmission and reception of

wireless communication signals for a period of more than one year. Seller has retained all of Seller’s
obligations and liabilities under the Lease.

WCPID 69392
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The terms and conditions of the Lease and the Agreement are hereby incorporated herein

by reference as if set forth herein in full. Copies of the Lease and the Agreement are maintained by WCP
at the address of WCP above and are available to interested parties upon request. This Memorandum has
been duly executed by the undersigned as of the date first written above,

SELLER:

WCP:

WCPID 69352

PENNICHUCK WATER WORKS, INC,, a
New Hampshire corporation

By: W&{MN’/

Name: _“Yanald | . Wale
Title: ‘?(95 wlenk”

WIRELESS CAPITAL PARTNERS, L1L.C, a
Delaware limited liability company

A

Name: Joni ]'_%Sage
Title: Treasurer

INOTE: ALL SIGNATURES MUST BE PROPERLY NOTARIZED]
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ALL-PURPOSE ACKNOWLEDGMENT

State of NEW ROINMEOSNM \
: S8.

County of AN QACOITAVN \\J\f\

on June te , ZOOF  before me, Marara AL MRMWS L whekcns,. Rublve,

Date INarne and Tille of Officer (e.6.7Jane Dee, Notary Pgolic")

personally appeared _LOONCNA L, WO -

Name(s)df Signer{s)
Eé‘r’sonaliy known to me
] proved to me on the basis of satisfacto
\\\\“m””””"iz'/ evidgnce i

fo be the person{s) whose names(s) is/are
subscribed 1o the within  instrument = and
“acknowledged to me that he/shefthey executed the
same in his/her/their authorized capacity(ies), and
that by hisfherftheir signatures(s) on the instrument
the person{s), or the eniity upon behalf of which the
| ///, b RY 9\3 \\\\\ person(s) acted, execuied the instrument.

Mt
WITNESS?R /
| & = Cg@e of Notary Pubilc

OPTIONAL

Though the information befow is not required by law, it may prove valuable to persons relying on the document and could not
prevent fraudufent removal and reaftachment of this form lo anofher document.

Description of Attached Document

Title or Type of Document;

Document Date; : e Number of Pages:-

Signer{s) Other.Than Named Above:

Capacity(ies) Claimed by Signer

Signer's Name;

RIGHT: THUMBPRiNT

Individual Tep of thumb here ;
Corporate Officer — Title(s):
Partner - (] Limited [] General

O
[
O
1 Attorney-in-Fact
O
[
O]

Trusiee
Guardian or Conservator
Ofther:

Signer is Representing:

1889 Naiional Notary Assccialion www,nationalnotary.org Prod. No. 5907
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SCHEDULE A

LEGAL DESCRIPTION
AND
LEASE DESCRIPTION

That certain Lease Agreement dated April 30, 2003, by and between Pennichuck Water Works, Inc.,
whose address is PO Box 1947, Merrimack, NH 03054 (“Landlord”) and Manchester-Nashua Cellular
Telephone, L.P., d/b/a U.S. Cellular (“Tenant’™), whose address is 8410 West Bryn Mawr Ave, Ste 700,

Chicago, IL 60631, for the property located at 128 Hollis Rd, a/l/a 20 Old Nashua Rd, Ambherst, NH
03031, Hillsborough County.

The Legal Description follows on the next page:

WCPID 69392
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Legal Description

A leasshold interest in & certaln tract or parcel of land situated off Old Naslrea Road In the Town of
Awmherst, Cousty of Hillsborongh and State of New Hampsehire shown as Southern M.E. Water Company
Water Starags Twek Site on Plan eniifled "Rural Subdivision Plan, Tax Map 2 - Parce) 17, Prapared for
Bon Terrain Periners, Amhberst, NH, dated Ang, 39,1935“ gnd veorded as Phan #1848 in the
Hiflshorough Connty Registry of Deeds.

Together with rights of nceess in und to the sbove-deseribed premises.

WCPID 69392
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TENANT NOTIFICATION LETTER

Manchester-Nashua Cellular Telephone, LP.
d/b/a U.S. Cellular

8410 West Bryn Mawr Ave, Ste 700

Chicago, IL 60631

Re: Leased Telecommunications Site Property: Tower ID # 694352 , Site
Name: Milford East/694352, located at 128 Hollis Rd, a/k/a 20 Old Nashua Rd,
Ambherst, NH 03031, Lease dated as of April 30, 2003, as amended (the “Lease™),
WCP #69392

Effective as of June 15, 2007 , all rights of the undersigned in and to the Lease
were sold and assigned by the undersigned to Wireless Capital Partners, LLC (“WCP”). The
undersigned will continue to own the premises, and has retained the obligations and liabilities of
the Seller under the Lease to ensure quiet enjoyment of the Premises under the Lease. WCP shall
have no obligation with respect to any such security deposit or other security.

After the date hereof, except for payments in respect of utility fees, real property taxes
and assessments payable by you to the Seller under the Lease, any amounts payable by you to
Seller under the Lease should be made payable to “Wireless Capital Partners, LLC” and should
be delivered by you to WCP at Dept. #2996, Los Angeles, California 90084-2732, referencing
WCP #69392, subject to any further instructions you may hereafier receive from WCP.

Any future communications regarding the Lease should be made as directed by WCP. If

you have any questions about the foregoing, please contact Servicing Manager at WCP, whose
phone number is (310) 481-8700 and fax number is (310) 481-8701.

Thank you,

PENNICHUCK WATER WORKS, INC,, a
New Hampshire corporation

By: Deorall X Lbra_
_Donaeld LisJasn

Name:

Title: Cossvden A

WCPID 69392
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jhackett
Typewritten Text
June 15, 2007

jhackett
Typewritten Text
694352


" State of Nexwh HompSnTee
County of __ Al S \%\/\

OnkSU*(\.Q,Lg,l 2O before me, s, Narany Qublil

ame and Tile of Oificer (2.9, Jane Doe, Notary Pullic”)

personally appeared _ WSOV AN | \[N\CU(“P
Name(s) of Signer{s)
I__'F/;ersonaily known to me
] proved to me on the basis of satisfactory -
\\\\\\\mmmm,,// evidence
Ve A Ho

S ,

to be the nperson(s) whose names(s) is/are
subsctibed fo the within  instrument and
acknowledged to me that he/shefthey executed the |
same in his/ner/their authorized capacity({ies), and
that by his/her/their signaiures(s) on the instrument
the.person(s}, or the entity upon behalf of which the
person(s) acted, executed the instrument.

WITNESS my#and and officjal seal,

OPTIONAL
Though the information below is not required by law, it may prove vaiuable fo persons relving on the document and could nof
prevent fraudulent rermoval and reattashmant of this form to another document,

Description of Attached Document

Title or Type of Document:

Document Date; - —~ = . - Number of Pages: -

Signer{s) Other.Than Named Above:

Capacity(ies) Claimed by Signer

Signer's Name:

O Individual

[l Corporate Officer — Title(s):

1 Partner - [ Limited ] General
1 Attorney-in-Fact

1 Trustee

[ Guardian or Conservator

[l Cther;

Signer is Representing:

1959 NWational Notary Association

wwwi.nationalinotary.org : Prod. Na. 5807
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BASIC INFORMATION

Market: New Hampshire

WCP Number: 69355

Site Name: NH-07350-A

Seller: Pennichuck Water Works, Inc.

Site Address: 27 Columnbia Ave, Nashua, NH 03064
Purchase Price: $93,830.33

PURCHASE AND SALE OF LEASE AND
SUCCESSOR LEASE

{Lease)

This Purchase and Sale of Lease and Successor Lease
(this "Agreement") is made as of FTIMIE \D |
2007 by and between WIRELESS CAPITAL
PARTNERS, LLC, a Delaware limited liability company
{("WCP"), and the person identified as Seller on the
signature page hereof ("Seller").

Seller, a New Hampshire corporation, as lessor, and SBA
Properties, Inc., a Florida corporation, as successor in
interest to Verizon New England, Inc., as successor by
merger to New England Telephone and Telegraph
Company, as lessee ("Tenant™), are parties to that certain
lease, a copy of which is aftached hereto as Exhibit A
{the “Lease™ with respect to the premises therein
described (the “Premises”). For the purposes of this
Agreement, the term “Premises” shall include Seller’s
right, title and interest in and to any tower, equipment
and other personal property located on the Premises. If
there is more than one Tenant, Lease and/or Premises,
then each covenant, representation and warranty made or
given heremn by Seller with respect to “Tenant”, the
“Lease” or the “Premises” shall be and hereby is deemed
made and given with respect to each of them,
individually, and all of them, collectively.

For valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereto agree
as follows:

1. Closing Date.

The closing on the sale and assignment of rights
contemplated herein shall occur on a mutually
agreeable date (“Effective Date™), but no later than
thirty (30) days from the date hereof.

2. Purchase Price.

On the Effective Date, WCP shall pay to Seller, in
consideration for the rights and interests granted by
Seller to WCP herein, a one-time lump-sum amount

equal to the "Purchase Price" set forth m the box entitled
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“Basic Information” above. Seller shall not be entitled to
any other compensation, fees, commissions,
reimbursements, contributions or other payments under
this Agreement or otherwise in connection with the sale
or assignment of rights under the Lease, the performance
of Seller’s other obligations under this Agreement or
under any other documents executed in connection
herewith, except as provided for in Paragraph 25 herein.

3. Assipnment of Lease.

(a) Effective upon the Effective Date, Seller shall and
hereby does sell, assign, set over, convey and transfer to
WCP all of Seller’s right, title and interest in and to the
Lease for and with respect to the period commencing on
the Effective Date and continuing in perpetuity until
such time as WCP and/or the Tenant cease to use the
Premises for the purposes of transmission and reception
of wireless communication signals for a period or more
than one (1) year (“Termination Date”). Without
limiting the generality of the foregoing, WCP shall have
the sole and exclusive right to (i) receive and collect all
rent, income, charges, interest, penalties, fees and other
revenue payable by or on behalf of Tenant to Seller
under the Lease, or otherwise with respect to the
occupancy, use or enjoyment of the Premises, whether
described as base rent, holdover remt or otherwise
(collectively, “Rent™), including without limitation any
Moenihly Rent Payment (as defined herein) payable with
respect to the period prior to the Termination Date
(provided that payments in respect of real property taxes
and assessments shall, to the extent payable to the lessor
under the Lease, be paid by Tenant to Seller); (ii) enforce
all of the lessor’s rights and remedies under the Lease
and applicable law at such time, in such manner and in
such order or combination as WCP deems appropriate in
WCP’s sole and absolute discretion; (iii) commence,
defend and compromise any action or proceeding
relating to Tenant’s obligations under the Lease and to
retain and direct counsel of its choosing in any such
action or proceeding, (iv) file, pursue, defend and
compromise any claim or adversary proceeding in any
bankruptcy, insolvency or similar proceeding relating to
Tenant’s obligations under the Lease; (v) accept or
decline a smrender or abandonment of the Premises by
Tenant; {vi) continue the Lease in effect after Tenant’s
breach, or waive performance by Tenant of any covenant
of the Lease; (vil) terminate, revoke or cancel the Lease
for any reason permitted under the Lease or under
applicable law; (viii) extend or renew the term of the
Lease from time to time (but not beyond the Termination
Date), or decline to do so; (ix) collect and receive any
holdover remf, (X) terminate any holdover tenancy;
(xi) determine or re-determine the expiration date or
termination date of the Lease to the extent allowable
under the Lease; (xii) grant or withhold consent to any
assignment or sublease by Tenant under the Lease; and
(xiii) take any other action which the lessor is permitted
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to take under the Lease or under applicable law with
respect to Tenant’s obligations under the Ilease or
tenancy of the Premises. From and after the Effective
Date, Seller shall not, other than to the extent required
herein or requested in writing by WCP, exercise or enjoy
any of the rights or remedies of lessor under the Lease.

(b) Nothing contained herein, and no action or
forbearance on the part of WCP, shall constitute or be
construed as an assumption by WCP of any obligation or
liability of Seller under the Lease or in respect of the
Premises, whether arising or accruing prior to, on or after
the Effective Date. Without limiting the generality of the
foregoing, neither the collection of Rent by WCP, the
enforcement of the lessor’s rights and remedies under the
Lease nor the taking of any action which the lessor is
permitted to take under the Lease, or any combination of
the foregoing, shall constitute or be construed as an
assumption by WCP of any obligation or liability of
Seller under the Lease or in respect of the Premises.
Seller and WCP agree that Seller shall retain possession
and control of all security deposits, if any, and WCP
shall have no obligation with respect to any such security
deposit or other security. WCP shall not have any
liability or obligation with respect fo the care,
management or repair of the Premises or any land
adjacent thereto, or any improvements thereon, or for
any injury or damage sustained by any Person (as
defined below) in, on, under or about the Premises.

{¢) The foregoing sale and assignment is a present,
absolute, unconditional and irrevocable sale and
assignment.

4, Seller’s Obligations With Respect to Leases.

Seller shall (a) fully, faithfully and timely perform its
covenant to ensure Tenant quiet enjoyment of the
premises under the Lease; (b) not suffer or allow any
breach, default or event of default by the lessor to occur
thereunder; (c) not take any action for the purpose, or
with the effect, of mducing or causing Tenant to
exercise, or not to exercise, a right to renew or extend the
Lease; and (d) not perform or discharge any obligation or
liability of lessor under the Lease, or fail to do so, in a
manner that would (i) hinder, delay or otherwise
adversely affect WCP’s receipt and collection of Rent or
the exercise by WCP of any of its other rights and
remedies under the Lease; (ii) give rise to any offset or
deduction by Tenant, or the withholding by Tenant of
Rent for any cause or reason whatsoever, or the assertion
of any such right by Tenant. By way of illusiration and
not limitation, Seller shall not threaten or commence any
unwarranted action or proceeding against Tenant with
respect to Tenant’s obligations under the Lease or file or
pursue any unwarranted claim or adversary proceeding
against Tenant in any bankruptcy, insolvency or similar
proceeding with respect to Tenant’s obligations under the
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Lease. Seller shall not, without the prior written consent
of WCP, (i) amend or modify the Lease in any respect, or
(ii) exercise, or purport or threaten to exercise, any of the
rights granted by Seller to WCP hereunder.

5. Cooperation by Seller.

From time to time hereafter, (i) each party hereto shall
promptly furnish to the other such information (including
documents and records in its possession, custody or
control) regarding the Lease, the Premises and Tenant as
the other reasonably requests; (ii) Seller shall provide
access to the Premises (to the extent not prohibited by
the Lease) for the purpose of WCP’s inspection of the
Premises and improvements thereon, and such other
purposes as WCP reasonably deems appropriate. Each
party hereto shall deliver to the other a copy of any
written communication that it delivers to Tenant at the
same time and in the same manner that such
communication is delivered to Tenant. Each party hereto
shall promptly deliver to the other a copy of any written
communication that it receives from Tenant or any other
person relating to the Lease or the Premises. Each party
hereto shall keep the other reasonably informed of any
other communications between it and Tenant, and of any -
other notices or communications from any other entity,
trust, association or individual (each, a “Person™) that
relates to the Lease or the Premises.

6. Removal/Restoration.

If WCP so elects, all antennas, telecommunications
equipment, alterations and other improvements made to
or brought to the Premises (collectively, the
“Improvements™) by Tenant shall become and/or remain
Tenant’s personal property irrespective of whether all or
any portion thereof is deemed to be real property under
applicable law. Seller waives any rights it may have,
including rights it may have in its capacity as original
lessor under the Lease or lessor under the Successor
Lease (as defined below) to assert any liens,
encumbrances or adverse claims, statutory or otherwise,
related to or in connection with the Improvements or any
portion thereof. .

7. Notice to Tenant.

On or prior to the Effective Date, Seller shall execute and
furnish to WCP a notice (the “Tenant Notification
Letter) in the form of Exhibit B attached hereto. Within
three calendar days of the Effective Date, Seller shall
deliver an original or copy of the Tenant Notification
Letter to Tenant. Seller shall be responsible for taking
such other action as is necessary or appropriate to give
Tenant actual notice of the sale and assignment of the
Lease, and to cause Tenant to commence payment and
delivery of Rent directly to WCP. WCP may elect also
to deliver an original or copy of the Tenant Notification
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Letter to Tenant at such time or times after the Effective
Date that WCP deems appropriate. After the Effective
Date, Seller shall notify WCP by facsimile transmission
within 1 business day of Seller’s receipt of any payment
in respect of Rent, and Seller shall forward such payment
to WCP within 3 business days (a) by reputable
overnight courier service which provides package
tracking services (if such payment was received by Seller
by check or other negotiable instrument; provided Seller
shall endorse such negotiable instrument in favor of
WCP prior to forwarding it to WCP) or (b) by wire
transfer (if such payment was received by Seller in any
other form). If Seller willfully fails or refuses to forward
any such payment to WCP within the time and in the
manner provided herein, then, in addition to its other
rights and remedies hereunder, WCP shall be entitled to
receive a processing fee equal to the greater of (a) $100
and (b) 5% of such payment.

8. Impositions.

Seller shall pay and perform in a timely manner all
mortgages that are liens against the Premises, if any.
Seller shall pay or cause to be paid, prior to delinquency,
all taxes, charges and other obligations (“Impositions™)
that are or could become liens against the Premises,
whether existing as of the date hereof or hereafter created
or imposed, and WCP shall have no obligation or
liahility therefor. Without limiting the generality of the
foregoing, except to the extent taxes and assessments are
the obligation of Tenant under the Lease, Seller shali be
solely responsible for payment of all taxes and
assessments now or hereafter levied, assessed or imposed
upon. the Premises, or imposed in connection with the
execution, delivery, performance or recordation of this
Agreement, including without limitation any sales,
income, documentary or other transfer taxes.

9. WCP’s Remedies.

(2) If any Imposition, or any installment thereof, is not
paid within the time hereinabove specified, and if such
Imposition is or could become senior in right of payment
or foreclosure to this Agreement, then WCP shall have
the right, but not the obligation, from time to time and at
any time, in addition to ifs other rights under this
Agreement and applicable law, to pay and/or discharge
such Imposition, together with any penalty and interest
thereon, and Seller shall reimburse WCP therefor
immediately upon receipt of notice of payment by WCP
thereof.

(b) If WCP determines in its reasonable discretion that
Seller has failed, after reasonable notice and opportumity,
to perform any covenant, obligation or duty which Seller
is bound to perform under the Lease, the Successor
Lease or any other agreement or applicable law relating
to the Lease, the Successor Lease (as defined below) or
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the Premises, then WCP shall have the right, but not the
obligation, from time to time and at any time, to perform
such covenant, obligation or duty, and Seller shall,
within 30 days of receipt of an invoice therefor,
reimburse WCP for all costs and expenses incurred by
WCP in connection therewith.

(c) In addition to its other rights and remedies under this
Agreement and applicable law, WCP may enforce this
Agreement by specific performance, injunction,
appointment of a receiver and any other equitable rights
and remedies available under applicable law, it being
acknowledged by Seller that money damages may not be
an adequate remedy for the harm caused to WCP by a
breach or default by Seller under this Agreement, and
Seller waives the posting of a bond in connection
therewith.

10. Successor Lease.

(a) Upon the expiration- of the term of the Lease
(including without limitation any expiration resulting
from an election by Tenant not to exercise a right to
renew or extend the Lease or the failure, whether
inadvertent or otherwise, to exercise any such right) or
upon the termination of the Lease for any reason
(including without limitation any termination resulting
from (x) a default or breach by Tenant, (v) a rejection or
deemed rejection of the Lease in bankruptcy), Seller
shall and hereby does irrevocably lease (the “Successor
Lease”) the Premises to WCP, for a term commencing
upon the expiration or termination of the Lease and
ending upon the Termination Date, upon terms and
conditions which are identical to those in the Lease,
provided however, that (i) WCP shall be named as
replacement tenant in the place and stead of Tenant; (ii}
the term shall be as stated in the preceding clause; (iii) &
WCP shall have no obligation to pay Rent of any kind or
nature to Selfer during, for or with respect to any period

\‘u.emeM—

&

.

prior to the Termination Date, it being understood that LN
part of the Purchase Price is prepayment m full for the &

lease rights provided in this Section; (iv) such lease shall
be freely assignable or subleasable by WCP, in whole or
in part, on such terms and conditions as WCP deems
appropriate, and WCP shall be entitled to the proceeds
and rent therefrom which proceeds and rent shall be
included in Rent; (v) WCP shall have no obligation to
cure any defaults of Tenant under the Lease; (vi) WCP
shall have access upon the same terms as any easement
or license then or previously benefiting Tenant; (vii)
WCP shall liave the right to vacate the Premises at any
time or from time to time without terminating the Lease
(unless the Premises cease to be used by WCP or the
Tenant for the purposes of transmission and reception of
wireless communications signals for a period of more
than one vyear; at which time, the Lease shall be
terminated and this Agreement shall terminate as set
forth in Section 3 herein); and (viii) WCP shall have the
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right to swrrender the Premises and terminate all of its
obligations theretofore or thereafter arising under such a
replacement lease by executing and delivering and/or
recording a quitclaim therefor at any time, which
quitclaim shall be effective as of the date stated therein.

(b) Upon written request of WCP, WCP and Seller shall
promptly and in good faith negotiate, execute and deliver
such a new agreement evidencing such lease. Prior to
the execution and delivery of such a lease, this
Agreement shall constitute good and sufficient evidence
of the existence of such agreement, and WCP shall have
the immediate right to the possession, use and enjoyment
of the Premises following the expiration or termination
of the Lease regardless whether such a lease is then
being negotiated or has yet been executed or delivered.
As between Seller and WCP, WCP shall have the right,
but not the obligation, to wuse and enjoy any
improvements or equipment installed or constructed by
Tenant upon the Premises. The rights granted to WCP in
this Section are presently vested, irrevocable property
interests.

11. Representations.

Seller hereby represents and warrants to WCP, as of the
date hereof, that:

(a) The Lease, this Agreement and all other
documents executed by Seller in connection therewith
constitute the legal, valid and binding obligation of
Seller, enforceable against Seller in accordance with
their terms.

(b) The execution, delivery and performance by
Seller of the Lease, this Agreement and such other
documents do not and will not viclate or conflict with
any provision of Seller's organizational documents (if
Seller is an organization) or of any agreement to which
Seller is a party or by which Seller or the Premises is
bound and do not and will not violate or conflict with
any law, rule, regulation, judgment, order or decree to
which Seller is subject.

(c) Any permits, licenses, consents, approvals and
other authorizations which are necessary or appropriate
in connection with Seller's execution, delivery or
performance of the Lease, this Agreement and such other
documents have been obtained by Seller and are and will
remain in full force and effect.

(d) There is no pending or threatened action, suit or
proceeding that, if determined against Seller, would
adversely affect Seller's ability to enter into the Lease,
this Agreement or such other documents or to perform its
obligations hereunder or thereunder.
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(e) A frue, correct, and complete copy of the Lease
(including all amendments, modifications, supplements,
waivers, renewals and extensions thereof) and of each
memorandum of lease, memorandum of commencement,
non-disturbance  agreement, estoppel certificate,
assignment, sublease and other instrument or agreement
executed by Seller or Tenant in connection therewith or
relating thereto, together with all amendments or
supplements thereof (if any) is attached hereto as
Exhibit A.

(f) Seller owns 100% of the fee title to the
Premises, subject to no' lien, encumbrance or exception
other than those, if any, disclosed in the preliminary title
report referred to on Exhibit C. Seller owns 100% of the
lessor’s right, title and interest in and to the Lease,
subject to no lien, encumbrance or exception other than
those, if any, disclosed on the preliminary title report
referred to on Exhibit C. Except as disclosed on the
preliminary title report referred to on Exhibit C. Seller
has not previously deeded, granted, assigned, mortgaged,
pledged, hypothecated, alienated or otherwise transferred
any of its right, title and interest in and to the Lease or
the Premises to any other Person.

(g) Other than the Lease, there are no agreements,
arrangements or understandings to which Seller is a party
or by which Seller is bound, relating to the Lease or to
the Premises. The Lease constitutes the legal, valid and
binding obligation of Tenant, enforceable against Tenant
in accordance with its terms.

(h) The name, address (including individual
contact) and facsimile number for giving of notices by
Seller to Tenant under the Lease are accurately set forth
on Exhibit C attached hereto. Without taking into
consideration any right of Tenant to extend or renew the
Lease, the Lease expires on the date (the “Expiration
Date™) set forth on said Exhibit C. Tenant has no right to
extend or renew the Lease except as set forth on said
Exhibit C.

(i} The sums (each, a “Monthly Rent Payment™)
payable by Tenant to Seller from and after the date
hereof under the Lease in respect of base rent are set
forth on Exhibit C attached hereto, together with the date
or dates upon which each such Monthly Rent Payment is
payable. The Monthly Rent Payment is subject to
adjustment or re-calculation only at the time and in the
manner, if any, set forth on said Exhibit C. Tenant has
no right of offset or deduction, and, except as set forth on
said Exhibit C, no period of free or reduced rent, with
respect to any Monthly Rent Payment due or payable
after the date hereof, Except as set forth on said Exhibit
C, Tenant has not paid, and Seller has not collected, any
Rent in respect of any period more than 30 calendar days
from the date hereof, nor has Seller received any security
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deposit, letter of credit, guaranty or other security for
Tenant’s obligation for payment of Rent.

(j) Seller has not breached or defaulted upon
Seller’s obligations under the Lease, and no fact or
circumstance presently exists which, with the giving of
notice or the lapse of an applicable cure period, or both,
would constitute a breach or default by Seller under the
Lease. To the best of Seller’s knowledge, Tenant has not
breached or defaulted upon Tenant’s obligations under
the Lease, and no fact or circumstance presently exists
which, with the giving of notice or lapse of an applicable
cure peried, or both, would constitute a breach or defaylt
by Tenant under the Lease. At no time prior to the date
hereof has Seller delivered or received notice of a breach
or default by either Seller or Tenant under the Lease or
notice of the existence of a fact or circumstance which,
with the giving of notice or the lapse of an applicable
cure period, or both, would constitute a breach or default
by either Seller or Tenant under the Lease. Tenant has
not notified Seller of any intention or desire to terminate
the Lease or surrender or abandon the Premises. Without
limiting the generality of the foregoing, Tenant has not
notified Seller of the existence of a fact or circumstance
the continuance of which would cause Tenant {or would
have a reasonable likelihood of causing Tenant) to
terminate the Lease or surrender or abandon the
Premises, or to withhold payment of any Rent or fail to
extend or renew the Lease.

(k) Tenant’s use and enjoyment of the Premises
does not depend upon any license or easement (other
than licenses and easements that may be granted in the
Lease) for access or utility purposes. If Tenant’s use
and enjoyment of the Premises depends upon any such
license or agreement, then Seller hereby assigns all of its
right, title and interest in and to such license or
agreement to WCP and such license or agreement shall,
for the purposes of this Agreement, be deemed to be
included in the term “Lease™. '

12. Memorandum.

On or prior to the Effective Date, Seller shall deliver to
WCP two originals of a Memorandum of Purchase and
Sale of Lease and Successor Lease in the form of Exhibit
D attached hereto (the “Memorandum™), duly executed
by Seller and otherwise in recordable form. WCP may
record the Memorandum in the real property records of
the jurisdictions in which the Premises are located, and
in such other place or places as WCP deems appropriate.
WCP’s interest in the Lease and the Premises are
intended to and shall be an interest in real property.
Notwithstanding the foregoing, WCP may elect to file in
such place or places as WCP deems appropriate one or
more financing and continuation statements under the
Uniform Commercial Code naming Seller as debtor and
the Lease, the Rent and the proceeds thereof as collateral,
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and in the event that WCP’s interest in such collateral is
later determined to be an interest in personal property
rather than in real property, then Seller agrees that this
Agreemment shall constitute a pledge and security
agreement with respect to such collateral and that WCP
shall have a perfected security interest in such collateral.

13. Casualiy and Eminent Domain.

Seller shall promptly notify WCP of any casualty to the
Premises or the exercise of any power of eminent
domain, or threat thereof, relating to the Premises, or any
portion thereof. WCP shall be entitled to receive any
Insurance proceeds or condemnation award attributable
to the value of the lessor’s interest under the Lease for
the period commencing on the Effective Date and ending
on the Termination Date. Seller shall not settle or
compromise any insurance claim or condemnation award
relating to the Premises except upon 30 days prior
written notice to WCP.

14, Further Assurances.

The parties shall, from time to time, upon the written
request of the other party, promptly execute and deliver
such certificates, instruments and documents and take
such other actions as may be appropriate to effectuate or
evidence the terms and conditions of this Agreement or
to enforce all rights and remedies hereunder or under the
Lease.

15. Notices.

Any notice required or permitted to be given hereunder
shall be in writing and shall be served by personal
delivery, by facsimile transinission or by Federal Express
or another reputable overnight courier service, addressed
to the party to be notified. If there is any dispute
regarding the actual receipt of notice, the party giving
such notice shall bear the burden of providing reasonably
satisfactory evidence of such delivery or receipt. For the
purposes of the foregoing, the addresses of the parties
shall be as set forth below their names on the signature
page hereof.

16. Entire Agreement.

This Agreement, and the instruments and agreements
referred to herein, constitute the entire agreement
between Seller and WCP with respect to the subject
matter hereof. Without limiting the generality of the
foregoing, Seller acknowledges that it has not received or
relied upon any advice of WCP or its representatives
regarding the tax effect or attributes of the transactions
contemplated hereby.
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17. Counterparts.
This Agreement may be executed in counterparts each of

which, when taken together, shall constitute a single
agreement.

18. Amendments, Etc.

This Agreement may be amended, modified or
terminated only by a writing signed by the party against
whom it is to be enforced. No act or course of dealing
shall be deemed to constitute an amendment,
modification or termination hereof.

19. Successors and Assigns.

This Agreement shall be binding upon and inure to the
benefit of the successors and assigns of the parties
hereto. Seller may not assign or otherwise transfer,
voluntarily or involuntarily, any of its rights under this
Agreement to any person other than to a successor owner
of all of Seller’s fee title in and to the Premises without
WCP’s written consent, which WCP shall be entitled to
give or withhold in its sole and absolute discretion, and
WCP shall not be obligated to recognize any such
assighment or transfer unless and until such successor
owner delivers an assumption of all of Seller’s
obligations under this Agreement in writing. WCP may
from time to time sell, convey, assign, mortgage, pledge,
encumber, hypothecate, securitize or otherwise transfer
some or all of WCP’s right, title and interest in and to
this Agreement, the Lease and/or the documents
executed and delivered in connection herewith and
therewith withowt notice to or consent of Seller. Upon
request by WCP, Seller shall in writing acknowledge a
proposed or completed transfer by WCP and confirm that
Seller’s consent thereto is not required.

20. No Third Party Beneficiaries.

Nothing express or implied in this Agreement is intended
to confer any rights or benefits on any Person other than
Seller and WCP, and their permitted successors and
assigns.

21. Governing Law.

(A) TO THE MAXIMUM EXTENT PERMITTED BY
THE LAW OF THE STATE IN WHICH THE
PREMISES ARE LOCATED, THIS AGREEMENT
SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE
OF NEW HAMPSHIRE, WITHOUT REGARD TO
PRINCIPLES OF CONFLICTS OF LAWS THEREOF.
THIS AGREEMENT SHALL OTHERWISE BE
GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE
IN WHICH THE PREMISES ARE LOCATED.

WCPID 69395

(B) EACHPARTY WAIVES ANY RIGHT TO A JURY
TRIAL IN ANY ACTION OR PROCEEDING TO
ENFORCE OR INTERPRET THIS AGREEMENT.

(C) EACH PARTY SUBMITS TO THE NON-
EXCLUSIVE JURISDICTION OF THE SUPERIOR
COURT OF HILLSBOROUGH COUNTY AND THE
UNITED STATES DISTRICT COURT FOR THE
CENTRAL DISTRICT OF NEW HAMPSHIRE, AND
EACH PARTY WAIVES ANY OBJECTION WHICH
IT MAY HAVE TO THE LAYING OF VENUE IN
SUCH COURT, WHETHER ON THE BASIS OF
INCONVENIENT FORUM OR OTHERWISE,

22. Attorney’s Fees.

In any action or proceeding brought to enforce or
interpret this Agreement, the prevailing party shall be
entitled to an award of its reasonable attorney’s fees and
costs, and of its other expenses, costs and losses,
including internal and administrative costs and losses
associated with any breach of default. All damages or
other sums payable by one party to another hereunder
shall bear interest from the date incurred or payable until
paid at a rate equal to the lesser of (a) 10% per annum or
(b) the highest rate permitted by applicable law.

23, Severability.

If any provision of this Agreement is invalid, illegal or
unenforceable in any respect, such provision shall only
be ineffective to the extent of such invalidity, illegality
or unenforceability, and the remaining provisions shall
remain in full force and effect so long as the economic
and legal substance of the transactions contemplated
hereby, taken as a whole, are not affected thereby in a
materially adverse manner with respect to either party.

24. Joint and Several Liability.

Each person or entity constituting Seller shall be jointly
and severally liable for all of the obligations of Seller
under this Agreement.

25, Future Tenants.

If WCP consents to a sublease or collocation at any time
during the term of this Agreement, it shall deliver to
Seller an amount equal to one hundred percent {100%) of
the revenue received from such Tenant. WCP shall
provide Seller with a copy of such executed agreement to
sublet or collocation in a timely manner.

If Seller enters into a new lease or consents to a sublease
or collocation on the Master Premises, Seller shall be
entitled to receive one hundred percent (100%) of the
revenue resulting therefrom, provided however, Seller
shall not enter into a new lease or consent to a sublease
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or collocation on the Master Premises with Tenant or one
of its afilliates.

IN WITNESS WHEREOF, the undersigned, intending to

be legally bound, have caused this Agreement to be duly
executed as of the date first written above.

SELLER:

PENNICHUCK WATER WORKS, INC.,, a
New Hampshire corporation

By: mgfge Cz Zﬂww
Name:
Title: é@ pw

Address: PO Box 1947
Merrimack, NH 03054
Attn:

Fax: 0% Q> -1305

WCP:

WIRELESS CAPITAI. PARTNERS, LLC, a
Delaware limited liability company

Name: Joni Le&aGe
Title: Treasurer

Address: 11900 W Olympic Blvd, Ste 400
Los Angeles, CA 90064
Attn: Operations Manager

Fax: (310) 481-8701

WCPID 69395

209



EXHIBIT A
TO PURCHASE AND SALE OF LEASE

LEASE
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ESTOPPEL AND AMENDEMENT OF LEASE
BETWEEN

PENNICHUCK WATER WORKS, INC.
AND
" VERIZON NEW ENGLAND, TNC.

a2 NY corporation successor by
merger of
NEW ENGLAND TELEPHONE & TELRGRAPH

DATED: August 1, 2001

COLUMBIA AVE/GREELEY PARK SITE
SITE ID NO. NAQ7350-A
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593961 t. WNH3
NH-HTIS0-A

ESTOPPEL AND AMENDMENT OF LEASE

THIS ESTOPPEL AND AMENDMENT OF LEASE ("Ameundment”), dated as of the
day of August, 2001, by and between PENNICHUCK WATER WORKS, a New Hampshire
corporation, having an address at P.O. Box 448, 4 Water Street, Nashua, New Hampshire 03060
{"Lessor"), and VERIZON NEW ENGLAND , INC., a New York corporation successot by merger
of NEW ENGLAND TELEPHONE AND TELEGRAPH COMPANY, having an address at 1310
N. Court House Road, 9 Floor, Arlington, Virginia 22201 ("Lessee"). .

RECITALS:
A, On the 3" day of May, 1966, Lessor and Lessee, entered into that certain Indenture

(the "Lease™) with respect to that certain parcel of real property located in Hilisborough County, New
Hampshire, as more particularly describad on Exhibit "A” attached hereto ("Property™). '

B, Lessee and SBA Properties, Inc., a Florida corporation ("SBA”) have signed an
agreernent under which SBA may take an assignment of the Lease from Lessee and purchass certain
of Lessee’s assets located on the Property including any antenna tower, The Lease and any Licensor's
interest in the Property and all rights and proceeds relating thereto are refzrred to as the “Leasehold
Estate™.

C, SBA, certain of its affiliates and certain lenders selected by SBA and its afftliates
{"Lenders") may have entered, and may from time te time in the future enter into loan or credit
agreements, pursuant to which the Lenders may have extended, or may in the futurs extend, credit
or loan money to SBA or its affiliates. As a condition to such extensions of credit, such Lenders may
require liens on certain of SBA's assets located on the Property and consent by Lessor to SBA’s
granting of a leasehold mortgage on the Leasehold Estate,

D, Lessor and Lessee desire to confirm cectain terms of the Lease and to make certain
- amendmenis to the Lease, as more particularly set forth in this Amendment.

NOW, THEREFORE, in consideration of the mutual ‘promises in this Arnendment, and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowiedged,
Lessor and Lessee hereby agree as follows:

i. As part of SBA's due diligence review in determining whether to consummate such
transaction, Lessor hereby confirms the following:

Al Attached as Exhibit "B" is a true and complate copy of the Lease and all
amendments or modifications thereto. The Lease constitutes the entire agreement between
Lessor and Lessee with respect to the subject matter thersof. To the extent required by the
terms of the Leass, Lessor consents to the proposed assignment of the Lessee’s r‘iéh"tsami
interests under the Lease to SBA with the understanding that this consent will be effective
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oaly if the proposed transaction closes. Upon such closing, Lessee shall autotmaticaily be
relieved of and from any liability for any rent and further obligations under the Lease and any
acts and omissions that oceur after the closing.

B. The expiration date of the current term of the Lease is day 2, 2006.

C. Currently, Annual Rent in the amount of $300.00 is payable annually. Lessee
must pay monthly S0 as additional renf. All reat and all other charges due and payable under
the Lease have been paid through December 31, 2001. There are no other funds pavable
under the terms of the Lease.

- D Neither Lessor nor Lessee is in defaulc under the Lease and there is no event
which, with the giving of notice and‘or the passage of time, would constitute such a default.

E. Lessor Lias no claim or defense of any nature whatsoever against Lessee
with respect to the Lease and there is no event which, with the giving of notice and/or the
passage of time, would constitute the basis of such a claim or defense.

F. SBA may from time to time grant to its Lenders a lien on and security interest
in all assets and personal property of SBA located en the Property (the "Personal
Property") as collateral security for the repayment of any indebtedness to the Lenders:
The Lenders or their fepresentatives may, in connection with any foreclosure or other
simiilar action relating t& the Personal Praperty, enter upon the Property in order o
implement a foreclosure or other action without liability; provided, however, that (i)
rent is paid to Lessor during occupancy by or on behalf of the Lenders for any
purpose, (ii) the Lenders pay for any damages caused by the Lenders or their
representatives in removing the Personal Property from the Property, and (iii} the
Lenders otherwise comply with the terms of the Lease. Léssor hereby agrees fo
subordinate any security interest, lien, claim or other similar right, including, without
limitation, rights of levy or distraint for rént, Lessor may have in or on the Personal
Property, whether arising by agreernent or by law, to the liens and/or security
interests in favor of the Lenders, whether currently existing or atising in the firture:
provided, however, nothing contained hergin shall be construed to grant a lien upon
or security interest in any of Lessor’s assets. To the extent required by the terms of
the Lease, Lessor consents to any grant by SBA to any Leéndets of a lien on SBA's
interest in the Lease. In the event Lessor gives SBA any notice of defauit or
termination of the Lease (or commences any legal process relating thereto), Lessor
will endeavor to simultaneously give a duplicate copy thereof to any Lenders of
whom Lessor have been notified in writing but shall incur no liability due to Lessor's
failure to give such notice and the failure to give such notice shall not limit Lessor’s
ability to exercise any rémedies available to Lessor under the Lease, Lessor agrees
to accept performance on the pait of any of the Lenders or their agents or
representatives as though performed by SBA to cure any default or condition for
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termination. The teems of this Paragraph G, may not be modified, amended or
tarminated except in writing signed by any Lenders of whom Lessor has been notified
in writing.

G. Lessee may co-locate tenants on the tower, provide terants access thereto and
provide space for such tenants in any sheltar or strucrure located on the Property without the
consent of Lessor.

2. The Annual Rent due under the lease shall be amended to $8,400.00, payable in equal
monthly installments of $700.00, beginning on the 3rd day of the month immediately following the
closing of the proposed transaction. The Annual Rent shall be increased vearly, beginning May 3.
2002, by multiplying the previous year’s rent by 4.0%.

3. Notwithstanding the terms of the Lease, Lessee may co-locate tenants on the tower,
provide tenants access thareto and provide space for such tenanis in any shelter or structure [ocated
on the Property without the consent of Lessor. Lessee shall account for and pay to Lessor twenly
percent (20%) of the gross rental amount(s) received from any and all subtenants exéept New
England Telephone and Telegraph Company or its affiliate, who co-locats on the tower after the
closing of the proposed transaction. Lessee shall not be obligated to pay 1o Lessor any rental
amounts received from subtenants already located on the tower, if any, as of the date of the closing
of the proposed transaction. '

4, Lessor and Lessee agree that Lessee may renew the Lease for four (4} additional
terms of five (5) years each at the expiration of the current term, May 2, 2006. The Annual Rent
during each of the renewal terms shall bz incrzased vearly, by multiplving the previous year’s rent
by 4.0%. During ¢ach of the renawal terms, all terms and conditions of the Lease shall remain in full
force and effect, excepl as amended by this Estoppel and Amendment of Lease.

5. Except as modified herzin, all other terms and conditions of the Lease shall remain
in full force and effect.

(Signature page follows)
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IN WITNESS WHEREQF, this Amendment has bean exzcuted and deliversd by Lessor and
Lessee on the date first set forth above.

- Lessor:

PENNICHUCK WATER WORKS, a New
Ham ﬁhire corporation

' By: /
Print Nams:, uﬂyv‘\_a e._L_. Ave‘/ Title:__y Prec . _{ a2
Print-Name:
(SEAL} BGNALNJ BARTLEY, 2,

r Commissinn Extiies 3'1'7 Pubiig.
bu&"lue.f 20, 2004

L esseed

VERIZON NEW E\GLAND, E\JC a New
York co o ratton ;

{ ] o By- /A 7 .
P b Tliee — pratiame Mﬂli’/iir%?
Title: Ah Wlﬁ%’ .

 Print Name:

/Nl Tl

{SEAL)

RALPH HAMMOCK !
Metary Pubfic i
-/} Commanwealth of Virginis. ¢
Sens# bty Commlssicn Expires Agidl 30, 2002 ;
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EXHIBIT "A"

Legal Description of NH8

followlng described pramises Ln She GLty of Hashua, County of |
Hillsborough and Stakz of New Hampsinirs Eo xlb:

A carbaln 1ot or pareel of land cénbzaining zoproximabely
1525 square feet situated on the westerly glde of the waker
storage tank near thg end of Columbia Avenue and helpg more
particularly as shown on plan eantltled “Plan Of Reservoir
Area Owned By Pennichuck Water Warks Located Hearp Grealy Farl,
Nashwa, New Hampshirs Showing Proposed Locatlon for daw .
England Telephoms—and Telegraph Company Microwave Tower" said
plan being atktached hareto and made z part hereof and being
bounded and dessribed as follows:

Baginnlng at a pelnb approximately 2% feest waskerly
aod 15 Cest sautherly from the overflow pipe whiech

is mounted on the westerly slde of said wafsr storaze
tank, sald poinbt being the northeast corpey ol tha
lezsed premises, thenza southerly 39 fest mors or
lesg to a poinc, thence wezatzply 35 Leet more or lass’
£5 a polnt, fhznce northarly 95 fezt more or la2ss to

a2 point Enence sastexly 33 feal more or less to tha
palat of bzginaipng, .

A3 appurtenznt So sald leased pramises znd ks provide
ingress and egress Go and (rom same the Lesseor hershy granits
to tha Lesses the righ: in commen with others to ogss and
ra2pass on fook and by vahizole upon and ower a strip of land
20 fest wlde exbteading frecm sald premisss o Columbia Aveaus,
2 publis way, substancially at locatlen 25 shown on szid plaw,

Msa, as appurienant Lo Lthe iéisaed premines the Legsor
Liereby pranku to bhwe Lasses Lie vlght, velellege and sassmgnt
Lo lay, consbpucb, reejmstivust, oparats, maintain, repair,
raplace and remeve lines ©f veizphone and telegraph and
aleobely. power lines upon over and undsr the above strlp of
land 207 foel wide exlendliag rom bhd 1fdsed premises to BhE
public highway (Columbla Avenue), the losakion of said stric
to be substantially as shown on said plan, the alove granted
rights being more particularly describad as the right within
sald strip te lay, consbtruct, recoenstruck, operate, mzlntatc,
repalr, replace and remoys poles with wlres and/or cables
titerean, wlbh Ehe nzcessary guys and supports and the righk
wlthin said sbrip to lay, sonstruck, resonstruck, opzrats;
malntain, repaly, replace and remove the necessary cables,
condults, pipes, marmnoles and such tedting terminals, regsat-
ers and markers ard suen othsr apourtenancas with wires or
cables therein as bhe granteze mey from time bo time desirs
and with the might to permit attachments of and/or bz lay and
carty Ln condults the telephonz and telegraph wires and
cables of any other compapyr, with permission to enber upon
sald s5rip for ascess tharesto for all of the above purposss.

It
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EXHIBIT "B"

The Lease
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NOTICE
Change of Address

DONALD WARE
PENNICHUCK WATERWORKS
4 WATER STREET
P.0. BOX 448
NASHUA, NH 03060.

Re: GREELEY PARK
NASHUA, NH 03060
9165008

To Whom It May Concern;

This letter servés as ournotification that Verizon Portfolio Managernent (Lease Administration) has relocated its
offices. Effective immediately, all rent and operating expense invoices as well as comespondence and required
notices in connection with the lease refetenced above should be addressed to:

MAIL CODE FLG1-300

CUSHMAN & WAKEFIELD ,
VERIZON PORTFOLIC MANAGEVMENT
8800 ADAMO DRIVE

TAMPA,; FLORIDA. 33619-3526

IVERY IMIPORTANT - PLEASE INCLUDE TEE MAIL CODE - IT IS CRITICAL TO PROCESSING!!

Your imunediate adherence to this change will significantly enhance Cushman & Wakefield’s ability, on behalf of
Verizon, to effectively respond to all of your needs in a timely manner.

The lease administrator and contact information for this property is:

RITA MENENDEZ
(813) 664-2784
tita.d.menendez@verizon.com

Yours truly,

o L7 P
BT B il u?z:r.__,
—cr :

Stan R, Cooper

‘Manager — National Lease Administration,

Conu 4o Aok GJajed
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April 4, 2002 204 M. Frankiin Sirast, FLTC18985
Tampa, FL 33802

DONAID WARE

PENNICHUCK WATERWORKS

4 WATER STREET

P.0.BOX 448

NASHUA

NHO3060

Re: GLC# 9165008, COLUMBIA AVE/GREELEY PK, NASHUA, NH 03060

The previous notification concerning the teorganization of the fease ddministration function at
Verizon has caused confusion. Please disregard the earlier correspondence.

Verizon has contracted with Cushman and Wakefield to provide lease administration functions.
Therefore, please forward all bills associated with the above referenced lease agreément effective
immediately to Cushman and Wakefield at the following address:

Verizon - Tampa

C/C Cushman and Wakefield

201 N, Franklin Street, 10* Fir.,
. Tamgpa, Florida, 336()'J

Please contact Soni Markwood on 8§13-483-3592, \fhchael Ttllema on813- 433 3391 or Becky
Reed on 813-483-3584 with billing questions.

Please forward all correspondence or notices as required by the lease agreement to:

Verizon - Tampa
C/Q Cushman and Wakefield
201 N. Franklin Street, 109 Fir,
Tampa, Florida 33602
Attn: Suzanne Solo

- Senior Lease Administrator - - -

Please contact Suzanne Soto on 813-483-3578 or Marla White on 813-483-3588 with any
questions congerning correspondence or notices.

At this time, I would like to take this opportunity to thank you in advance for yout copperatiorn.

Yours truly,

-

T a2 F.
e e
A

Stan Cooper
Manager — Transactions — East Zone

f

C‘o’}%i‘ﬁ

acerpnd g % ey
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EXHIBIT B
TO PURCHASE AND SATE OF LEASE

TENANT NOTIFICATION LETTER

[Tenant Name & Address]

Re: Leased Telecommunications Site Property: Tower ID # , Site Name:

, located at , Lease dated as of , 88
amended (the “Lease’™), WCP #

Effective as of all rights of the undersigned in and to the Lease were sold and assigned by
the undersigned to Wireless Capital Partners, LLC (“WCP™). The undersigned will continue to own the premises,
and has retained the obligations and liabilities of the Seller under the Lease to ensure quiet enjoyment of the
Premises under the Lease. WCP shall have no obligation with respect to any such security deposit or other security.

After the date hereof, except for payments in respect of utility fees, real property taxes and assessments
payable by you to the Seller under the Lease, any amounts payable by you to Seller under the Lease should be made
payable to “Wireless Capital Partners, LLC” and should be delivered by you to WCP at Dept. #2996, Los Angeles,

California 90084-2732, referencing WCP # , subject to any further instructions you may hereafter receive
from WCP.

Any future communications regarding the Lease should be made as directed by WCP. If you have any

questions about the foregoing, please contact Servicing Manager at WCP, whose phone number is (310) and
fax number is (310)

[SELLER SIGNATURE]

WCPID 69395 9
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EXHIBIT C
TO PURCHASE AND SATE OF LTEASE

(NOTE TO SELLER: Seller to complete and/or verify)

Tenant Name: SBA Properties, Inc.
Tenant Address: 5900 Broken Sound Parkway NW
Boca Raton, FI. 33487
Tenant
Telecopy/Facsimile:
Expiration Date: May 2, 2026, (including options to extend)

Tenant’s Option or

Current term expires on May 2, 2011 with three (3) options to extend at five

Renewal Rights: (5) years each, with a final expiration date of May 2, 2026

Current Monthly Rent $885.74

Payment:

Adjustment or The Rent shall increase by four percent (4%) over the Rent for the previous

Recalculation of Monthly | year

Rent Payment:

Security Deposit: N/A

Preliminary Title Report: Commitment No. NAT#14622-07-00155, issued by North American Title
Company, dated March 20, 2007

WCPID 69395 10
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EXHIBIT D
TO PURCHASE AND SATE OF LEASE

PREPARED BY AND
WHEN RECORDED MAIL TO:

WIRELESS CAPITAL PARTNERS, LLC

Attn: Servicing Manager

MEMORANDUM OF PURCHASE AND SALE OF LEASE
AND SUCCESSOR LEASE

This Memorandum of Purchase and Sale of Lease and Successor Lease (this

"Memorandum"} is made as of between ("Seller"), and WIRELESS CAPITAL
PARTNERS, LLC, a Delaware limited liability company ("WCP").

A. Seller, as lessor, and , as lessee (“Tenant™), are parties to that
certain lease dated as of , a memorandum recorded on , as amended or
supplemented by that certain dated as of (the “Lease™), with respect to the

premises described on Schedule A attached hereto (the “Premises™).

B. Seller and WCP are parties to a Purchase and Sale of Lease and Successor
Lease dated on or about the date hereof (the “Agreement™), pursuant to which Seller has, among
other things, sold and assigned to WCP its right, title and interest in and to the Lease. The
parties hereto desire to execute this Memorandum to provide constructive notice of the existence
of the Lease and the Agreement, and of WCP’s rights under the Agreement including the
easement granted therein.

For good and valuable consideration, the receipt and adequacy of which are
hereby acknowledged, the parties hereto acknowledge and/or agree as follows:

Seller has sold and assigned and hereby does sell and assign all of its right, title
and interest in and to the Lease to WCP, on the terms and subject to the conditions set forth in
the Agreement. The Lease expires by its terms on or about and contains option(s)
to renew or extend the term for an additional period of ___ years each. Seller has leased and
hereby does lease the Premises to WCP, on the terms and subject to the conditions set forth in
the Agreement. The successor lease is for a term commencing upon the expiration or
termination of the Lease and shall continue until WCP and/or the Tenant ceases to use the
Premises for the purposes of transmission and reception of wireless communication signals for a

period of more than one year. Seller has retained all of Seller’s obligations and liabilities under
the Lease.

WCPID 65395 11
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The terms and conditions of the Lease and the Agreement are hereby incorporated
herein by reference as if set forth herein in full. Copies of the Lease and the Agreement are
maintained by WCP at the address of WCP above and are available to interested parties upon
request. This Memorandum has been duly executed by the undersigned as of the date first
written above.

SELLER:

By:
Name:
Tts:

WCP: WIRELESS CAPITAL PARTNERS, LLC

By:
Name:
Its:

[NOTE: ALL SIGNATURES MUST BE PROPERLY NOTARIZED|

SCHEDULE A

LEGAL DESCRIPTION
AND
LEASE DESCRIPTION

WCPID 69395 12
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PREPARED BY AND
WHEN RECORDED MAIL TO:

WIRELESS CAPITAL PARTNERS, LLC
11900 W Olympic Blvd, Ste 400

Los Angeles, CA 90064

Attn: Servicing Manager

WCP#: 69395

MEMORANDUM OF PURCHASE AND SALE QF LEASE
AND SUCCESSOR LEASE

This Memorandum of Purchase and Sale of Lease and Successor Lease (this
"Memorandum") is made as of Ty VS | 2007 between PENNICHUCK WATER
WORKS, INC., a New Hampshire corporation ("Seller"), and WIRELESS CAPITAL PARTNERS,
LLC, a Delaware limited liability company ("WCP").

Al Seller, as lessor, and SBA Properties, Inc., a Florida corporation, as successor
in interest to Verizon New England, Inc., as successor by merger to New England Telephone and
Telegraph Company, as lessee (“Tenant™), are parties to that certain lease dated as of May 3, 1966, a
memorandum recorded in Book 1882, Page 318, Hillsborough County Registry, New Hampshire, as
amended or supplemented by that certain amendment dated as of August 1, 2001 (the “Lease™), with
respect to the premises described on Schedule A attached hereto (the “Premises™).

B. Seller and WCP are parties to a Purchase and Sale of Lease and Successor
Lease dated on or about the date hereof (the “Agreement™), pursuant to which Seller has, among
other things, sold and assigned to WCP its right, title and interest in and to the Lease. The parties
hereto desire to execute this Memorandum to provide constructive notice of the existence of the

Lease and the Agreement, and of WCP’s rights under the Agreement including the easement granted
therein.

For good and valuable consideration, the receipt and adequacy of which are hereby
acknowledged, the parties hereto acknowledge and/or agree as follows:

Seller has sold and assigned and hereby does sell and assign all of its right, title and
interest in and to the Lease to WCP, on the terms and subject to the conditions set forth in the
Agreement. The Lease expires by its terms on or about May 2, 2011 and contains three (3) option(s}
to renew or extend the term for an additional period of five (5) years each. Seller has leased and
hereby does lease the Premises to WCP, on the terms and subject to the conditions set forth in the
Agreement. The successor lease is for a term commencing upon the expiration or termination of the
Lease and shall continue until WCP and/or the Tenant ceases to use the Premises for the purposes of
transmission and reception of wireless communication signals for a period of more than one year.
Seller has retained all of Seller’s obligations and liabilities under the Lease.

WCFID 69395 228



The terms and conditions of the Lease and the Agreement are hereby incorporated

herein by reference as if set forth herein in full. Copies of the Lease and the Agreement are
maintained by WCP at the address of WCP above and are available to interested parties upon request.
This Memorandum has been duly executed by the undersigned as of the date first written above.

SELLER:

WCP:

WCPID 69395

PENNICHUCK WATER WORKS, INC., a
New Hampshire corporation

By: M%m&/
_Donald L. Warz

Name;

Title: __ “fesident

WIRELESS CAPITAL PARTNERS, LLC, a
Delaware limited liability company

o (A

Name: Joni I_égage
Title: Treasurer

[NOTE: ALL SIGNATURES MUST BE PROPERLY NOTARIZED]
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ALL-PURPOSE ACKNOWLEDGMENT

County of Sh OVQkﬁ A

B}ﬂm QQF 22{;3; before me,
ame and Ttleuf ficer (€.9.,Jane Doe, Notary

personally appeared "\ )OO L. WO\V{

Name(s) of Signer{s}

state of NEVM WomMpQhi( € }
38,

IE/personaI[y known to me
\\\\\\\“”“HU/ l:]_ proved to me on the basis of satisfactory
B A gy 0 evidence

tc be the person(s} whose names(s) is/are

subscribed fo the within instrument and

acknowledged to me that he/she/they executed the

same in his/herftheir authorized capacity(ies), and

that by his/her/their signatures{s) on the instrument

the person(s), or the entity upon behalf of which the

/?r‘,j;. 4 Ry P\Je\\\\“ person(s) acted, executed the instrument.
f"lj‘fu-u'i\\\\“ . .

WITNESS shy hand and official seal.

Signature of Notary Public
Place Noiary Seal Above

My commissie Expires:

OPTIONAL

Though the information below Is nof required by law, It may prove valuabie lo persons relying on the document and could not
prevent fraudufent removal and reattachment of this form to another document.

Description of Attached Document

Title or Type of Document:

Document Date; Number of Pages:

Signer{s) Other Than Named Above;

Capacity(ies) Claimed by Signer

Signer's Name:

RIGHT THUMBPRINT,
- OFSIBNER |

O Individual Top of Irumb here
[] Corporate Officer — Title(s):
O Partner - [ Limited [ General
[0 Attorney-in-Fact
[l
O
O

Trustee
Guardian or Conservator
Other:

Signer is Representing:

|
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ALL-PURPOSE ACKNOWLEDGMENT

State of California

County of Los Angeles

On 06/15/2007 before me, Michael Garcia, Notary Public

Date Name and Tille of Officer (e.g., “Jane Doe, Notary Public"}

personally appeared Joni LeSage

Name(s) of Signe(s)

personally known to me

] (or proved to me on the basis of satisfactory evidence)

to be the person(s) whose names(s) is/are subscribed to the
within  instrument and acknowledged to me that
he/she/they executed the same in his/her/their authorized
MICHAEL GARCIJA o . s
\ Commission # 1709700 _capamty([es), and that by his/her/their glgnatures(s) on the
7} Notary Public - Catifornla instrument the person(s), or the enfity upon behalf of
/] Los Angelas County which the person(s) acted, executed the instrument.

My Comm, Expires Dec 9, 2010 .
WITNESS my hand an(d official seal.

j A MaJWM&\;

Place Notary Seal Above (_/ Signature of Notafy Pub]'i'c()

OPTIONAL

Though the information below is not required by law, it may prove valuable fo persons relying on the decument
and coid not prevent fraudulent remaeval and reattachment of this form to another document.

Description of Attached Document

Title or Type of Document:

Document Date; Number of Pages:

Signer({s) Other Than Named Above:

Capacity(ies} Claimed by Signer

Signer's Name:

QF SIGNER.
|:| Individual Top of thumb here
O Corporate Officer — Title(s):
[ Partner - [ Limited [] General
[] Attorney-in-Fact
[0 Trustee
[] Guardian or Conservator
[J Other:

Signer is Representing:
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SCHEDULE A

LEGAL DESCRIPTION
AND
LEASE DESCRIPTION

That certain Lease Agreement dated May 3, 1966, as amended on August 1, 2001, by and between
Pennichuck Water Works, Inc., whose address is PO Box 1947, Merrimack, NH 03054 (“Landlord™)
and SBA Properties, Inc., as successor in interest to Verizon New England, Inc., as successor by
merger to New England Telephone and Telegraph Company (“Tenant”), whose address is 5900
Broken Sound Parkway NW, Boca Raton, FL. 33487, as amended, for the property located at 27
Columbia Ave, Nashua, NH 03064 for which a memorandum is duly recorded in Book 1882, Page
318 of the Hillsborough County Registry.

The Legal Description follows on the next page:

WCPID 69395
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Legal Description

A Jeeseheld Inferest in & certain tract or paresl of land In the City of Nashua, County of Hillsborough, and State of New
Hampshire, on the westerly side of the water storage tonk near the end of Coluimbia Avenag and being more
particularly shawn on a plan sntifled *Plan of Reservoir Area Owned by Pennichack Water Worls Locuted Near
Greely Park, Nashua, New Hampshire Shawing Proposed Loeation for New England Telephone amd Telegraph
Compapy Microwave Tower,”™ sald plan recorded at Fook 1852, Page 320 of the Hillshorongh County Repistry of Deeds
and being bounded 5nd described as follows:

Becinring at a point approximately 25 fect westerly and 13 feet southerly from the overflow pipe which is manstad on
the westerly side of kaid water stgrage tank, said point belnyg the norcheast corner of the leased premises; thence
southerly 55 feet, more or Less, Lo a point; thencs westarly 35 feet, more or legs, to a poiit; thenee northerly 59 feef more
or less, 10 5 point; thence ezstarly 35 feet, more or lesy, todhe point of beginning.

Together with the right in common with others to pass and repass on fast and by vehicle znd for utility line parposss
upox and over & strip of Iand 20 feet wide extending from snid premises to Columbin Avenas, & public way,
substantially at Incation as shown ao szid plan. .
Said parcet being more partienlarly shown as & portion of Lot 215 on plan entitled "Subdivision Plax, Lot 215, Wap 65,
27 Columbin Avenus, Naghua, New Bampshire, Prepared for/Record Owner; Pennichuck Water Works, Inc., dated
July 28; 2065 and recorded g4 Plan #34261 in said Repistry.

WCPID 69395
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TENANT NOTIFICATION LETTER

SBA Properties, Inc.
5900 Broken Sound Parkway NW
Boca Raton, F1. 33487

Re:  Leased Telecommunications Site Property: Tower ID # NHO/7350 , Site
Name: NH-07350-A, located at 27 Columbia Ave, Nashua, NH 03064, Lease
dated as of May 3, 1966, as amended August 1, 2001, as amended (the “Lease™),
WCP #69395

Effective as of June 15, 200/ , all rights of the undersigned in and to the Lease
were sold and assigned by the undersigned to Wireless Capital Partners, LLC (“WCP”). The
undersigned will continue to own the premises, and has retained the obligations and liabilities of
the Seller under the Lease to ensure quiet enjoyment of the Premises under the Lease. WCP shall
have no obligation with respect to any such security deposit or other security.

After the date hereof, except for payments in respect of utility fees, real property taxes
and assessments payable by you to the Seller under the Lease, any amounts payable by you to
Seller under the Lease should be made payable to “Wireless Capital Partners, LLC” and should
be delivered by you to WCP at Dept. #2996, Los Angeles, California 90084-2732, referencing
WCP #69395, subject to any further instructions you may hereafter receive from WCP.

Any future communications regarding the Lease should be made as directed by WCP. If

vyou have any questions about the foregoing, please contact Servicing Manager at WCP, whose
phone number 1s (310) 481-8700 and fax number is (310) 481-8701.

Thank you,

PENNICHUCK WATER WORKS, INC,, a
New Hampshire corporation

Name: w
‘Title: :

WCPID £9395
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ALL-PURPOSE ACKNOWLEDGMENT

County of _Yh} \Q\()[W'DUH N,

State of NEN\ H()\mmh e }
s8.

on \Ulf\Q, \p, 200t before me, NMOACIN A il A

Date’

(v

“J"Name and Title of Cfiicer {e.3 “Jane Dee, Notary Pybic™)

personally appeared \\BY\F\\Q\ Lo \desg-e

Name(s) of Signer(s)

E]/personally known to me

0 proved to me on the basis of satisfactory
\\\\ﬁ‘m'gffflf 2 evidence
/

N

to be the person(s) whose names(s) isfare
subscribed to the within instrument and
acknowledged to me that he/shefthey executed the
same in hisfher/their authorized capacity(ies), and
1 that by hisfher/their signatures(s) on the instrument
,?/ H,qw.?"'-’ the person(s), or the entity upon behalf of which the

T4 RY p\) \\\5 person(s) acted, executed the instrument.
”I!rmun\\“

& sy
R <\
o Trar st

(/
%, 2
Wiy

WITNESS sy hand and gffigial seal.

vy

Place Notary Seal Above

OPTIONAL

Though the information below is not required by law, it may prove valuable to persons relying on the document and could not
prevent fraudulent removal and reaftachment of this form to another document,

Description of Attached Document

Title or Type of Document:

Deocument Date:

Number of Pages:

Signer(s) Other Than Named Above;

Capacity(ies) Claimed by Signer

Signer's Name:

“RIGHT THUMBPRINT.
S DR SIGNER
D Individual Top of thumb here
] Corporate Officer — Title(s):
1 Partner - [] Limited [] General
] Attorney-in-Fact
O
[
]

Trustea

Guardian or Conservator
Other:

Signer is Representing:
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ESTOPPEL AND AMENDEMENT OF LEASE
 BETWEEN

PENNICHUCK WATER WORKS, IWNC.
AND

VERIZON NEW ENGLAND, INC.

a NY corporation successor by
merger of

NEW ENGLAND TELERHONE & TELEGRAPH

DATED: August 1, 2001

COLUMBIA AVE/GREELEY PARK SITE
SLTE ID NO. NHO7350-A

236



393901 1. NH3
WHADTII0-A

ESTOPPEL AND AMENDMENT OF LEASE

THIS ESTOPPEL AND AMENDMENT OF LEASE ("Amendment™), dated as of the
day of August, 2001, by and between PENNICHUCK WATER WORKS, a New Hampshire
corporation, having an address at P.O. Box 448, 4 Water Street, Nashua, New Hampshire 03060
("Lessor™), and VERIZONNEW ENGLAND , INC., a New York corporation successor by merger
of NEW ENGLAND TELEPHONE AND TELEGRAPH COMPANY, having an address at 1310
N. Court House Road, 9™ Floor, Arlington, Virginia 22201 ("Lessee").

RECITALS:

A, Oun the 3" day of May, 1966, Lessor and Lessee, entered into that certain Indenture
(the "Lease") with respect to that certain parcel of real property located in Hillsborough County, New
Hampshire, as more particularly described on Exhibit "A” attached hereto ("Propertyv").

B. Lessee and SBA Properties, [nc,, a Florida corporation ("SBA") have signed an
agreernént under which SBA may take an assignment of the Lease from Lessee and purchase certain
of Lessee's assets located on the Property including any antenna tower, The Lease and any Licensor’s

interest in the Property and all rights and proceeds relating thereto are referred to as the “Leasehold
Estata™,

C. SBA, certain of its affiliates and certain lenders selected by SBA and its affiliates
("Lenders") may have entered, and may {tom time to time in the future enter into loan or credit
agreernents, pursuant to which the Lenders may have extended, or may in the future extend, credit
or loan money to SBA or its affiliates. As a condition to such extensions of credit, such Lenders may
require liens on certain of SBA’s assets located on the Property and consent by Lessor to SBA's
granting of a leasehold mortgage on the Leasehold Estate.

D. Lessor and Lessee desire to confirm certain terms of the Lease and to make certain
amendments to the Lease, as more particularly set forth in this Amendment.

NOW, THEREFORE, in consideration of the mutual promises in this Amendment, and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
Lessor and Lessee hereby agree as follows:

1. As part of SBA's due diligence review in determining whether to consummate such
transaction, Lessor hereby confirms the following:

A. Attached as Exhibit "B" is a true and complete copy of the Lease and all
amendments or modifications thereto, The Lease constitutes the entire agreement between
Lessor and Lessee with respect to the subject matter thereof. To the extent required by the

_terms of_the Lease, Lessor consents to the proposed assignment of the Lessee’s rights and
interests under the Lease 1o SBA with the understanding that this consent witl be effective

237



oaly if the proposed transaction closes. Upon such closing, Lessee shall automatically be
relieved of and from any liability for any ren: and further obligations under the Lease and any
acts and omissions that occur after the closing.

B. The expiration date of the current term of the Lease is May 2. 2006.

C. Currently, Annual Rent in the amount of $500.00 is payable annually. Lessee
must pay monthly $0 as additional rent. All rent and alt other charges due and payable under
the Lease have been paid through December 31, 2001, There are no other funds payable
under the terms of the Lease.

D. Neither Lessor nor Lessee is in default under the Leass and there is no event
which, with the giving of notice and/or the passage of time, would constitute such a default.

E. Lessor has no claim or defense of any nature whatsoever against Lessee
with respect to the Lease and there is no event which, with the giving of notice and/or the
passage of time, would constitute the basis of such a claim or defense.

E. SBA may from time to time grant to its Lenders a lien on and security interest
in all assets and personal property of SBA located on the Property (the "Personal
Property") as collateral security for the repavment of any indebtedness to the Lenders.
The Lenders or their representatives may, in connection with any foreclosure or other
similar action relating to the Personal Property, entar upon the Property in order to
impiementa toreclosure or other action without liability; provided, however, that (i)
rent is paid to Lessor during occupancy by or on behalf of the Lenders for any
purpose, (ii) the Lenders pay for any damages caused by the Lenders or their
representatives in removing the Personat Property from the Property, and (iii) the
Lenders otherwise comply with the terms of the Lease. Lessor hereby agrees to
subordinate any security interest, lien, claim or other similar right, including, without
limtitation, rights of levy or distraint for rent, Lessor may have in or on the Personal
Property, whether arising by agreement or by law, to the liens and/or security
interests in favor of the Lenders, whether currently existing or arising in the tuture:
provided, however, nothing contained herein shall be construed to grant a lien upon
or security interest in any of Lessor’s assets. To the exteat required by the terms of
the Lease, Lessor consents to any grant by SBA to any Lenders of a lien on SBA's
interest in the Lease, In the event Lessor gives SBA any notice of default or
termination of the Lease (or comunences any legal process relating thereto), Lessor
will endeavor to simultaneously give a duplicate copy thereof to any Lenders of
whom Lessor have been notified in writing but shall incur no liability due to Lessor’s
failure to give such notice and the failure to give such notice shall not limit Lessot’s
ability to exercise any remedies available to Lessor under the Lease. Lessor agrees
to accept performance on the part of any of the Lenders or their agents or
representatives as though performed by SBA to cure any default or condition for
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termination. The terms of this Paragraph G, mayv not be moditied. amended or
terminated except in writing signed by any Lenders of whom Lessor has been notified
in writing. '

G. Lessee may co-locate tenants on the tower, provide tenants access thereto and
provide space for such tenants in any shelter or structure located on the Property without the
consent of Lessor.

2. The Annual Rent due wunder the lease shall be amended to $8,400.00, payable in equal
monthly installments of $70C.C0, beginning on the 3rd day of the month immediately following the
closing of the proposed transaction. The Annual Rent shali be increased vearly, beginning May 3.
2002, by multiplying the previous year's rent by 4.0%.

3. Notwithstanding the terms of the Lease, Lessee may co-locate tenants on the tower,
provide tenants access thereto and provide space for such tenants in any shelter or structure located
on the Property without the consent of Lessor. Lessee shall account for and pay to Lessor twenty
percent (20%) of the gross rental amount(s) received from any and all subtenants except New
Engiand Telephone and Telegraph Company or its affiliate, who co-locate on the tower after the
closing of the proposed transaction. Lessee shall not be obligated to pay to Lessor any rental
amounts received from subtenants already located on the tower, if any, as of the date of the closing
of the proposed transaction.

4, Lessor and Lessee agrec that Lessee may renew the Lease for four {4) additional
terms of five (5) years each at the expiration of the current term, May 2, 2006. The Annual Rent
during each of the renewal terms shall be incrzased vearly, by multiplying the previous year’s rent
by 4.0%. During ¢ach of the renewal terms, all terms and conditions of the Lease shall remain in full
force and effect, except as amended by this Estoppel and Amendment of Lease.

5. Except as modified herein, all other terms and conditions of the Lease shall remain
in full force and effect.

(Signature page follows)
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IN WITNESS WHEREOQF, this Amendment has been exscuted and deliverad by Lessor and

Lessee on the dawe first set forth above.

Print Name: L(Avnr.e L /4‘/-2/

Print Name:

(SEAL)

(20K L.

Print Wame:
Print Name: 'l/ i,
Ntd SC-(I’;Y‘A.——
(SEAL)

Lessor:

PENNICHUCK WATER WORKS, a New
Ha%hire corporation

iz

- Public JV

BGNAUNJ M
Commissinn £

h[Lr;f’ Nok:

Ay Pyh
Evpiras fun, iic

Heiy 20, 2c04

Lessee:

VERIZON NEW ENGLAND, INC.. a new

L, 77/ /i) >
Print Name: leﬁ’lﬂl// 7579 % /4
- b7 ot

Notaw Public /

) I,

e

RALPH HAMRMOCOK '
Motary Public ¢

§  Commonwealth of Virginia
My Gammlssicn Exphes Anri] 30, 20"2
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EXHIBIT “A"”

Legai Description of NH8

following described pramlses LIn the CLey of NaSﬁua, County of
Hillsbworough and Scats of New Hampshire to wlt:

& certaln lot or parcel of land containing le"Ct_mat Ly
1925 square feet situated on the westerly side of the waker
storage tank near thz end of Columbia Avenue and belng more
particularly as shown on plan entlbled "“Plan OF Reservoir

Area Owned By Pennichuck Water Works Located MNear Gresly Paric,

Nashua, New Eampshire Showing Proposed Locatlon for Mdew .
England Telephons~and Tslegraph Company Microwazve Towez" said
plan being attached hereto and made a part hereof and beling
bounded and described as follows:

Eeginnlong at a polnt approxlmately 25 fest wasterly
and 15 fe=t ssutherly from ths overflow pilpe wﬂLcn

is mounted on the wasterly alde of sald waker starage
tank, sald point besing the northeast corner 0; the
lezsed prealses, thense southerly 55 fest more or

less to a potnt, thzncs westerly 35 [e=t more oT less
to a polnt, thence no*the.lf 9% fe=t more or la2s3s to

a polnt thence easterly 35 fzabt more cor less bo ths

polnt of bezginnling.

A3 aprurtenant tc sald leased promlisss and to provide
ilngress and egress to and (rom same the Lessor heresy granss
to the Lessee the righ:t Ln commen with others to pass and
rapass on foot and by wvenizle upon and cver a ssrip of land
20 fesi wlde extending From sald premiszs Bo Columbia Avenus,
a publlz way, substanclally at lscaticn 2s shown op said wlan

Mso, as appurkzeant Lo the lcaned premisco the Lessow

Liceeby U[JHIJ to the Lessen Lo rlghl, vedvllege and edascient
to lay, consbruct, recoastruct, operats, maintain, repair
replace and rzmove lines of teleghone and telegraph and
glectrle power lines wupoen over and undsr the above stirlp of
land 20 (eel wide extending Crom the lsased premises to the
public nighway (Columbla Aveniue), the lozabtion of said strip
bo be substdntially as snown on sald plan, ths above granted
rights being more particularly deszrived as the right within
sald strip to lay, construst, reconstruct, operats, maintaln,
repalr, replace and remove poles wlth wires and/or cables
hereon, wlth Ehe nagessary guys and supports and the right
wlkhin sald strip to lay, eonstruct, reconstruckt, opsrake,
maintain, repalr, raplace and remcve the necessary cables,
condults, pipes, manholes and such tesbting terminals, repeas-
ers and markers and such othezr apgurtenances with wires cr
cables theraln as the grantee may from time to time desirs
and with the right to permii attachments of and/or to lay and
carry 1n condulbs the telephones and telegraph wires anpd
cables of any other company, with permissioa to enbar upon
sald strip for azcess thereto for all of the abovs purpesss.

L
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EXHIBIT "B"

The Lease

242



hark 1342

Pape 318

Sullix

Do

k Thes st B Reguestal e copysuin ] i ol oyt 0172134

VILS INDENTUAS made tigs 3 1k day of [Uas
the year One Thousand Nine Hundred and Sixsy
Pennishuck Water Works, a tiew Ham
party of the [irst part and Ne
Telegravh Cumpany, the oa
refzrred Lo as the Lessor

~34x betuween
pialilye Zorporasicn, the

" Ingland T=lephone and

vy of the sacond part, hereinafier
and Less=a, respectively,

HATHESSETE thut the Leasor does heraby lek, lesse and
demise unte the Lesses, ius suczeusors and aasipns, the
folluwlng deaceibed preemimes L5 the LLlty of MNashua, County of

Lot

| Hillsboruugh ond Staie of Hew tliunpsllire vo wib:

A certaln Loy er pareel of lapad contaluning approximately
1G2% square feet nliuw utt Lhe woestarly aslde of %he waber
3L0IMge tank near thu eod of Tolumiin Avenue and being more
particularly au shwwn on plan ensitled “Plan 0f Reservalp
Area Quntd By Pepnlehuk Wiatep Works Lucated liean Greely Park,
Hzshua, New Hamgshlie Shewlng Proposed Location for Mew
England 'Calepnone aml e

mgrash Usnpauy fdcrowave Tower"” sald

| plan bezing abtacheq herebe 2nd made @ pari hereul and teing

boanded amd deazpjiood as rollows:

innlay al a pelnh Lpproximately 25 foet westerly

el L3 Ceon soush ¥ Yvom the overflow pitpe which
mounizd oo the westerly alde of satd walet sterace
aaid poine » tne nartheast correr of Lhe

ard premises, Lt = seuthesrly %3 [eat more oy

Ly a peiar, btlhieroe wudferly 34 fap: more or less

thence navcheely 55 l'eat more or less to
nt thenve wasteriy 35 lees more or Llass to Lhe
u! beginnlygz.

Rt el Col L o

=

# 2ppurbenazpl Ly salidl l2ased prrmbzes and to pravide
lagress and eRreas L2 arsl Uoom Some Slie Lessor pereby granta
Lo Lhe Lessere the sight i comsen with others oo pass znid
repasy wn oot and by vehivie upon and aver a atrlp of land

™

| 20 feel wije extenting from satd prawises ke Columbla Avenue,

& publie way, substanptlally at jaocation as BhoHn -on said plan,

Aine LoAnpurLentil by Lhe beased neowdses the Lesaor
herehy pea . Ler rlgliv, pelytlege and easoment
Lo lay, construsy, Lasi, ¢puralbe, maintain, regpairc,
rzplace aind vemovs 2phore and celegragh and
aleakrle powze llnes upen uvaee and ugsder phe avove strlp of
land 20 tCeer wlde exsending frum the |eased premises Lo the

| publiz highway {Columbla Avenwe), tha locatinn of said sirip

E0 be subsiantlally as shoun on salst pian, the ahova granted
rLENSS belny mons partisalarly daseribed as bhe righ% witnin
said strip Lo lay, conrstrusl, rezonstiruct, aperate, walnasaln,
repalr, weplase and remcve polss wlbh wioes ard/or canles
therson, wilh Lhe necessaly guys and suguores and bthne right
within sald strip to lay, canscrusk, racuns truck, cperake,
maintain, repalr, replacz and remove bhe necessary cablus,
condulyvs, ploes, mannoles and such testing terminels, repeak-
ors and markers and guch other appurtenances with wlres ar
cables tharsin as the grantee way {0om Cime to time destrs
and wizn che righlt Lo psmmit atfavhments ¢f and/or te lay and
carry In coadaits tho tolegpnens and telegraph wlres and
cabled ol any ather cumpany, Wwith permi&sion to enter upen

said sledp lor asczess theTeto for all ol the above purposaes,
!

T HOLD far Lhe zerm a¥ taeaty |
the 3 day of (ol , 1956 ana
day ol s X LU0 AL e yearly renk oer sum of e
Hundred saxen {F360.00) 1w Hlars, payable in equai manehly
baznents, the Clest papmes!. tu bz on s 4

L)

20} yeara to commence oa
Lerzinate on the [T

r =2

. I% 15 undurskood and aszresd betwes the partles herseto
that Uhe Legsezs ahall puve Lne privilega ot exbanding ktals

lease at the expleration of Lha taanty (20) wear cerm upon the
same verms gl Crnuliions -soepl aa to.reac as followa:

L) For a farbher rlvs {3} yeur perlod, At the yearly
< - went or osum ef Threee dundied Ninsty-Rlve ($395.00)
Dullars, Ly givlag wrlthen notlee ol 1kg desize ao

La extend nobt less thun sixcy {50) days before
_ble expiratlon: of sald term. . ., N




bavde TEB2 0 $ape 319 Bullix Dueke. This kg g Raquestad Do vopyioam! at 10 shaeroy LUty e D24

LAGEY

For a further sccond {ive (5) yeap period, at.the g ik
yearly rent of swa of Four.flundred Talrty ($43C, 00)
Lotiors, Uy gt “ritten notlue of Lts desire an.
to extend pol lasy Chan alxty (60) days bela~e She ‘.
expirauion < sxid SLrst five ($).year extension, = I B

PrCE

For a further thivd rive (3} ysap period, at the s )
yeualy reni or sum of Four lundred SIXty-Five : .
{3485.50) Poliars, wy givirg writtan notlees of 1ts
dealre sa va eicteand net '2ss bhan oiksy {60) days
hofare ine zzpiration of said sesond Clwe (5) yeap
ex~antice. .

Fer a jurihier fourtn flve (5) year vepriod,
Yeartly rent or sum of Fhye _Hundred 1(;*;500.0
Dnilans, Ly iving writcen notize of its de=sfire so
to extend porn loms than alxuy iGD) days lLetere the
vsplration o wald chird five (5) year extension,

Anrd Lo dag asrecd thol O aily reny ghatll ue due and uyn-
paid, op ir dovaglt snall bs masc by the Lesdee Ln any of
the covenants hercein conlilned 5o be Ly LY performied, then it
shall e lawful (i the A0y Lo opra-pnber the Leasad premises
and Lo ramove all porsuns and 213 slractures tharefron.

And the Lasses npovanants ¢ pay tne lessor Lhe rent
nereli specilisd, and that at Lhe expiration of satd Lerm L
will auril apd surrender e Leased premis2s Lh as good siLate
and cordition as reisopatis use and wear thersal and alvera-
ticns Laerein will . flapzgea’ by Lhe elements and un-
evaldabic vasualy,

S L EES T H that the Le3sece, on paying the
TR AL ha ouwst, and perioneing the covananbs hy LU
nareia mad Al mey peaseanly and quiatly nave, nold
wnd anjuy SEL pUSmizes (MY Lne Lzrm aloresaid.

And the Leasor vanaais witn uhe Lessec thas
Lne Lessge, wilnoul mEAnerS 0 waste, wmay:

BxL, inGlitd, noand onerale, on, avor
and updar ga o 3 widleser stiructura, One
soary YRR L 3, Usupdatlons, Cenzes,

iprn : w125, pales, wires, cabies,

nes and appurtenancas 1O may desire,
Gha:. L2k becoma vart of the realty
i the p2rspnal propercy of the
and may e T fron said precises
relalned Ly U &

ani atear of all vrees and prowth,

ad and agrsed fnat LT su directed
Lhie elian of Lnis beass, Lne Lessee
Thi vuligacian Us raaove ad JLs axpensu \ts
sreoperty (vom tne presises, and Uartner the Lesscr Lhall have
the obligallon iy remove auntrecs Usundatlons and/cr Bupied
wirss, csnduiis ang plpms L se diractzed by the Leosior,

and 25525s-
menss on koaa reimburse tha
Lesapy for L ' ; : eh
=reetrn by ol

] : LE350r has 2aus
=22l Lo by hetr n and thesz praesan 3
Qy 1ts En‘\-‘d-k.:t.l.t.d:“ and Lhe Lassee has caused Lts
‘eorporitas scal ©2 LE neceunto allixed and thesea presenta Lo
be algned by 1ES  Prasident

g2z _first above uritt

o | . Sy
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BASIC INFORMATION

Market: New Hampshire

WCP Number: 65400

Site Name: NE43XC473A

Seller: Pennichuck Water Works, Inc.

Site Address: 128 Hollis Rd, a/k/a 20 O1d Naghua Rd
Amberst, NH 03031

Purchase Price: $67,597.07

PURCHASE AND SALE OF LEASE AND
SUCCESSOR LEASE

(Lease)

This Purchase and Sale of Lease and Successor Lease
(this "Agreement") is made as of _ S JISAE \S
2007 by and between WIRELESS CAPITAL
PARTNERS, LLC, a Delaware limited liability company
("WCP™), and the person identified as Seller on the
signature page hereof ("Seller").

Seller, a New Hampshire corporation, as lessor, and
Independent Wireless One Holdings, Inc., as successor in
interest to Independent Wireless One Leased Realty
Corporation, as lessee ("Tenant™), are parties to that
certain lease, a copy of which is attached hereto as
Exhibit A (the “Lease™) with respect to the premises
therein described (the “Premises™). For the purposes of
this Agreement, the term “Premises” shall include
Seller’s right, title and interest in and to any tower,
equipment and other personal property located on the
Premises. If there is more than one Tenant, Lease and/or
Premises, then each covenant, representation and
warranty made or given herein by Seller with respect to
“Tenant”, the “Lease” or the “Premises™ shall be and
hereby is deemed made and given with respect to each of
them, individually, and all of them, collectively. Seller
was granted an easement pursnant to that certain
Easement Deed dated December 31, 1992, and recorded
on January 4, 1993, in Book 5400, Page 1126,
Hillsborough County Registry, New Hampshire, for the
Premises.

For valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereto agree
as follows: '

1. Closing Date.

The closing on the sale and assignment of rights
contemplated herein shall occur on a mutually
agreeable date (“Effective Date”), but no later than
thirty (30} days from the date hereof.

WCPID 69400

2. Purchase Price.

On the Effective Date, WCP shall pay to Seller, in
consideration for the rights and interests granted by
Seller to WCP herein, a one-time lump-sum amount
equal to the "Purchase Price" set forth in the box entitled
“Basic Information™ above. Seller shall not be entitled to
any other compensation, fees, commissions,
rejmbursements, contributions or other payments under
this Agreement or otherwise in connection with the sale
or assignment of rights under the Lease, the performance
of Seller’s other obligations under this Apreement or
under any other documents executed in connection .
herewith, except as provided for in Paragraph 25 herein.

3. Assipnment of Lease.

(a) Effective upon the Effective Date, Seller shall and
hereby does sell, assign, set over, convey and transfer to
WCF all of Seller’s right, title and interest in and to the
Lease for and with respect to the pericd commencing on
the Effective Date and continuing in perpetnity until
such time as WCP and/or the Tenant cease to use the
Premises for the purposes of transmission and reception
of wireless communication signals for a period or more
than one (1) year (“Termination Date™). Without
limiting the generality of the foregoing, WCP shall have
the sole and exclusive right to (i) receive and collect all
rent, income, charges, interest, penalties, fees and other
revenue payable by or on behalf of Tenant to Seller
under the Lease, or otherwise with respect to the
occupancy, use or enjoyment of the Premises, whether
described as base rent, holdover rent or otherwise
(collectively, “Rent”), including without limitation any
Monthly Rent Payment {as defined herein) payable with
respect to the period prior to the Termination Date
(provided that payments in respect of real property taxes
and assessments shall, to the extent payable to the lessor
under the Lease, be paid by Tenant to Seller); (i) enforce
all of the lessor’s rights and remedies under the Lease
and applicable law at such time, in such manner and in
such order or combination as WCP deems appropriate in.
WCP’s sole and absolute discretion; (iii) commence,
defend and compromise any action or proceeding
relating to Tenant’s obligations under the Lease and to
retain and direct counsel of its choosing in any such-
action or proceeding; (iv) file, pursue, defend and
compromise any claim or adversary proceeding in any
bankruptcy, insolvency or similar proceeding relating to
Tenant’s obligations under the Lease; (v) accept or
decline a surrender or abandonment of the Premises by
Tenant; (vi) continue the Lease in effect after Tenant’s
breach, or waive performance by Tenant of any covenant
of the Lease; (vii) terminate, revoke or cancel the Lease
for any reason permitted under the Lease or under
applicable law; (viif) extend or renew the term of the
Lease from time to time (but not beyond the Termination
Date), or decline to do so; (ix) collect and receive any
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holdover rent, (x) terminate any holdover tenancy;
(xi) determine or re-determine the expiration date or
termination date of the Lease to the extent allowable
under the Lease; (xii) grant or withhold consent to any
assignment or sublease by Tenant under the Lease; and
(xiii) take any other action which the lessor is permitted
to take under the Lease or under applicable law with
respect to Tenant’s obligations under the Lease or
tenancy of the Premises. From and after the Effective
Date, Seller shall not, other than to the extent reguired
herein or requested in writing by WCP, exercise or enjoy
any of the rights or remedies of lessor under the Lease.

{(b) Nothing contained herein, and no action or
forbearance on the part of WCP, shall constitute or be
construed as an assumption by WCP of any obligation or
liability of Seller under the Lease or in respect of the
Premises, whether arising or accruing prior to, on or after
the Effective Date. Without limiting the generality of the
foregoing, neither the collection of Rent by WCP, the
enforcement of the lessor’s rights and remedies under the
Lease nor the taking of any action which the lessor is
permitted to take under the Lease, or any combination of
the foregoing, shall conmstitute or be construed as an
assumption by WCP of any obligation or liability of
Seller under the Lease or in respect of the Premises.
Seller and WCP agree that Seller shall retain possession
and control of all security deposits, if any, and WCP
shall have no obligation with respect to any such security
deposit or other security. WCP shall not have any
liability or obligation with respect to the care,
management or repair of the Premises or any land
adjacent thersto, or any improvements thereon, or for
any injury or damage sustained by any Person (as
defined below) in, on, under or about the Premises.

(c) The foregoing sale and assignment is a present,
absolute, unconditional and irrevocable sale and
assignment.

4, Seller’s OQbligations With Respect to Leases.

Seller shall (a) fully, faithfully and timely perform its
covenant to ensurc Tenant quiet enjoyment of the
premises under the Lease; (b) not suffer or allow any
breach, default or event of default by the lessor to occur
thereunder; (c) not take any action for the purpose, or
with the effect, of inducing or causing Tenant to
exercise, or not to exercise, a right to renew or extend the
Lease; and (d) not perform or discharge any obligation or
liability of lessor under the Lease, or fail to do so, in a
manner that would (i) hinder, delay or otherwise
adversely affect WCP’s receipt and collection of Rent or
the exercise by WCP of any of its other rights and
remedies under the Lease; (ii) give rise to any offset or
deduction by Tenant, or the withholding by Tenant of
Rent for any cause or reason whatsoever, or the assertion
of any such right by Tenant, By way of illustration and
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not limitation, Selier shall not threaten or commence any
unwarranted action or proceeding against Tenant with
respect to Tenant’s obligations under the Lease or file or
pursue any unwarranted claim or adversary proceeding
against Tenant in any bankruptcy, insolvency or similar
proceeding with respect to Tenant’s obligations under the
Lease. Seller shall not, without the prior written consent
of WCP, (i) amend or modify the Lease in any respect, or
(i) exercise, or purport or threaten to exercise, any of the

rights granted by Seller to WCP hereunder.

5. Cooperation by Seller.

From time to time hereafter, (i) each party hereto shall
promptly furnish to the other such information (including
documents and records in its possession, custody or
control) regarding the Lease, the Premises and Tenant as
the other reasonably requests; (i) Seller shall provide
access to the Premises (to the extent not prohibited by
the Lease) for the purpose of WCP’s inspection of the
Premises and improvements thereon, and such other
purposes as WCP reasonably deems appropriate. Each
party hereto shall deliver to the other a copy of any
written communication that it delivers to Tenant at the
same time and in the same manner that such
communication is delivered to Tenant. Each party hereto
shall promptly deliver to the other a copy of any written
communication that it receives from Tenant or any other
person relating to the Lease or the Premises. Each party
hereto shall keep the other reasonably informed of any
other communications between it and Tenant, and of any
other notices or communications from any other entity,
trust, association or individual (each, a “Person™) that
relates to the Lease or the Premises.

6. Removal/Restoration.

If WCP so elects, all antennas, telecommunications
equipment, alterations and other improvements made to
or brought to the Premises (collectively, the
“Improvements’™) by Tenant shall become and/or remain
Tenant’s personal property irrespective of whether all or
any portion thereof is deemed to be real property under
applicable law. Seller waives any rights it may have,
including rights it may have in its capacity as original
lessor under the Lease or lessor under the Successor
Lease (as defined below) to assert anmy liens,
encumbrances or adverse claims, statutory or otherwise,

~ related to or in connection with the Improvements or any

portion thereof. .

7. Notice to Tenant,

On or prior to the Effective Date, Seller shall exccute and
furnish to WCP a notice (the “Tenant Netification
Letter™) in the form of Exhibit B attached hereto. Within
three calendar days of the Effective Date, Seller shall
deliver an original or copy of the Tenant Notification
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Letter to Tenant. Seller shall be responsible for taking
such other action as is necessary or appropriate to give
Tenant actual notice of the sale and assignment of the
Lease, and to cause Tenant to commence payment and
delivery of Rent directly to WCP. WCP may clect also
to deliver an original or copy of the Tenant Notification
Letter to Tenant at such time or times after the Effective
Date that WCP deems appropriate, After the Effective
Date, Seller shall notify WCP by facsimile transmission
within 1 business day of Seller’s receipt of any payment
in respect of Rent, and Seller shall forward such payment
to WCP within 3 business days (a) by reputable
overnight courier service which provides package
tracking services (if such payment was received by Seller
by check or other negotiable instrument; provided Seller
shall endorse such negotiable mmstrument in favor of
WCP prior to forwarding it to WCP) or (b) by wire
transfer (if such payment was received by Seller in any
other form). If Seller willfully fails or refuses to forward
any such payment to WCP within the time and in the
manner provided herein, then, in addition to its other
rights and remedies hereunder, WCP shall be entitled to
receive a processing fee equal to the greater of (a) $100
and (b) 5% of such payment.

8. Impositions.

Seller shall pay and perform in a timely manner all
mortgages that are liens against the Premises, if any.
Seller shall pay or cause to be paid, prior to delinquency,
all taxes, charges and other obligations (“Impositions™)
that are or could become liens against the Premises,

. whether existing as of the date hereof or hereafter created

or imposed, and WCP shall have no obligation or
liability therefor. Without Hmiting the generality of the
foregoing, except to the extent taxes and assessments are
the obligation of Tenant under the Lease, Seller shall be
solely responsible for payment of all taxes and
assessments now or hereafter levied, assessed or imposed
upon the Premises, or imposed in connection with the
execution, delivery, performance or recordation of this
Agreement, including without limitation any sales,
income, documentary or other transfer taxes.

9. WCP’s Remedies.

(a) If any Imposition, or any installment thereof, is not
paid within the time hereinabove specified, and if such
Imposition is or could become senior in right of payment
or foreclosure to this Agreement, then WCP shall have
the right, but not the obligation, from time to time and at
any time, in addition to its other rights under this
Agreement and applicable law, to pay and/or discharge
such Imposition, together with any penalty and interest
thereon, and Seller shall reimburse WCP therefor
immediately upon receipt of notice of payment by WCP
thereof.
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(b) If WCP determines in its reasonable discretion that
Seller has failed, after reasonable notice and opportunity,
to perform any covenant, obligation or duty which Seller
is bound to perform under the Lease, the Successor
Lease or any other agreement or applicable law relating
to the Lease, the Successor Lease (as defined below) or
the Premises, then WCP shall have the right, but not the
obligation, from time to time and at any time, to perform
such covenant, obligation or duty, and Seller shall,
within 30 days of receipt of an invoice therefor,
reimburse WCP for all costs and expenses incurred by
WCP in connection therewith.

(c) In addition to its other rights and remedies under this
Agreement and applicable law, WCP may enforce this
Agreement by specific performance, injunction,
appeintment of a receiver and any other equitable rights
and remedies available under applicable law, it being
acknowledged by Seller that money damages may not be
an adequate remedy for the harm caused to WCP by a
breach or default by Seller under this Agreement, and
Seller waives the posting of a bond in connection
therewith,

10. Successor Lease.

(a) Upon the expiration of the terrn of the Lease
(including without limitation any expiration resulting
from an election by Tenant not to exercise a right to
renew or extend the Lease or the failure, whether
imadvertent or otherwise, to exercise any such right) or
upon the termination of the Lease for any reason
(mcluding without limitation any termination resulting
from (x) a default or breach by Tenant, (y) a rejection or
deemed rejectiori of the Lease in bankruptcy), Seller
shall and hereby does irrevocably lease (the “Successor
Lease™) the Premises to WCP, for a term commencing
upon the expiration or termination of the Lease and
ending upon the Termination Date, upon terms and
conditions which are identical to those in the Lease,
provided however, that (i} WCP shall be named as
replacement tenant in the place and stead of Tenant; (ii)
the term shall be as stated in the preceding clause; (iii)
WCP shall have no obligation to pay Rent of any kind or
nature to Seller during, for or with respect to any period
prior to the Termination Date, it being understood that
part of the Purchase Price is prepayment in full for the
lease rights provided in this Section; (iv) such lease shall
be freely assignable or subleasable by WCP, in whole or
in part, on such terms and conditions as WCP deems
appropriate, and WCP shall be entitled to the proceeds
and rent therefrom which proceeds and rent shall be
included in Rent; (v) WCP shall have no obligation to
cure any defaults of Tenant under the Leasge; (vi) WCP
shall have access upon the same terms as any easement
or license then or previously benefiting Tenant; (vii)
WCP shall have the right to vacate the Premises at any
time or from time to time without terminating the Lease
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(unless the Premises cease to be used by WCP or the
Tenant for the purposes of transmission and reception of
wireless communications signals for a period of more
than one year; at which time, the Lease shall be
terminated and this Agreement shall terminate as set
forth in Section 3 herein); and (viii) WCP shall have the
right to surrender the Premises and terminate all of its
obligations theretofore or thereafter arising under such a
replacement lease by cxccuting and delivering and/or
recording a quitclaim therefor at any time, which
quitclaim shall be effective as of the date stated therein.

(b) Upon written request of WCP, WCP and Seller shall
promptly and in good faith negotiate, execute and deliver
such a new agreement evidencing such lease. Pror to
the execution and delivery of such a lease, this
Agreement shall constitute good and sufficient evidence
of the existence of such agreement, and WCP shall have
the immediate right to the possession, use and enjoyment
of the Premises following the expiration or termination
of the Lease regardless whether such a lease is then
being negotiated or has yet been executed or delivered.
As between Seller and WCP, WCP shall have the right,
but not the obligation, to wuse and enjoy any
- improvements or equipment installed or constructed by
Tenant upon the Premises. The rights granted to WCP in
this Section arc presently vested, imrevocable property
interests,

11. Representations.

Seller hercby represents and warrants to WCP, as of the
date hereof, that:

(a) The Lease, this Agreement and all other
documents executed by Seller in connection therewith
constitute the legal, valid and binding obligation of
Seller, enforceable against Seller in accordance with
their terms.

{b) The execution, delivery and performance by
Seller of the Lease, this Agreement and such other
documents do not and will not violate or conflict with
any provision of Seller's organizational documents (if

Seller is an organization) or of any agreement to which.

Seller is a party or by which Seller or the Premises is
bound and do not and will not violate or conflict with
any law, tule, regulation, judgment, order or decree to
which Seller is subject.

(c) Any permits, licenses, consents, approvals and
other authorizations which are necessary or appropriate
in connection with Seller's execution, delivery or
performance of the Lease, this Agreement and such other
documents have been obtained by Seller and are and will
remain in full force and effect.
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{d) There is no pending or threatened action, suit or
proceeding that, if determined against Seller, would
adversely affect Seller's ability to enter into the Lease,
this Agreement or such other documents or to perform its
obligations hereunder or thereunder.

{e) A true, correct, and complete copy of the Lease
(including all amendments, modifications, supplements,
waivers, rencwals and extensions thereof) and of each
memorandum of lease, memorandum of commencement,
non-disturbance  agreement, estoppel certificate,
assignment, sublease and other instrument or agreement
executed by Seller or Tenant in connection therewith or
relating thereto, together with all amendments or
supplements thereof (if any) is attached hereto as
Exhibit A.

(f) Seller owns 100% of the ecasement to the
Premises, subject to no lien, encumbrance or exception
other than those, if any, disclosed in the preliminary titte
report referred to on Exhibit C. Seller owns 100% of the
lessor’s right, title and interest in and to the Lease,
subject to no lien, encumbrance or exception other than
those, if any, disclosed on the preliminary title report
referred to on Exhibit C. Except as disclosed on the
preliminary title report referred to on Exhibit C, Seller
has not previously deeded, granted, assigned, mortgaged,
pledged, hypothecated, alienated or otherwise transferred
any of its right, title and interest in and to the Lease or
the Premises to any other Person.

(g) Other than the Lease, there are no agreements,
arrangements or understandings to which Seller is a party
or by which Seller is bound, relating to the Lease or to
the Premises. The Lease constitutes the legal, valid and
binding obligation of Tenant, enforceable against Tenant
in accordance with its terms.

(h) The name, address (including individual
contact) and facsimile number for giving of notices by
Seller to Tenant under the Lease are accurately set forth
on Exhibit C attached hereto. Without taking into
consideration any right of Tenant to extend or renew the
Lease, the Lease expires on the date (the “Expiration
Date”) set forth on said Exhibit C. Tenant has no right to
extend or renew the Lease except as set forth on said
Exhibit C.

(i) The sums (each, a “Monthly Rent Pavment™)
payable by Tenant to Seller from and afier the date
hereof under the Lease in respect of base rent are set
forth on Exhibit C attached hereto, together with the date
or dates upon which each such Monthly Rent Payment is
payable, The Monthly Rent Payment is subject to
adjustment or re-calculation only at the time apd in the
manner, if any, set forth on said Exhibit C, Tenant has
no right of offset or deduction, and, except as set forth on
said Exhibit C, no period of free or reduced rent, with
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respect to any Monthly Rent Payment due or payable
after the date hereof. Except as set forth on said Exhibit
C, Tenant has not paid, and Seller has not collected, any
Rent in respect of any period more than 30 calendar days
from the date hereof, nor has Seller received any security
deposit, leiter of credit, guaranty or other security for
Tenant’s obligation for payment of Rent.

(j) Seller has not breached or defaulted upon
Seller’s obligations under the Lease, and no fact or
circumstance presently exists which, with the giving of
notice or the lapse of an applicable cure period, or both,
would constitute a breach or default by Seller under the
Lease. To the best of Seller’s knowledge, Tenant has not
breached or defaulted upon Tenant’s obligations under
the Lease, and no fact or circumstance presently exists
which, with the giving of notice or lapse of an applicable
cure period, or both, would constitute a breach or default
by Tenant under the Lease. At no time prior to the date
hereof has Seller delivered or received notice of 'a breach
or default by either Seller or Tenant under the Lease or
notice of the existence of a fact or circumstance which,
with the giving of notice or the lapse of an applicable
cure period, or both, would constitute a breach or default
by either Seller or Tenant under the Lease. Tenant has
not notified Seller of any intention or desire to terminate
the Lease or surender or abandon the Premises. Without
limiting the generality of the foregoing, Tenant has not
notified Seller of the existence of a fact or circumstance
the continuance of which would canse Tenant (or would
have a reasonable likelihood of causing Tenant) to
terminate the Lease or surrender or abandon the
Premises, or to withhold payment of any Rent or fail to
extend or renew the Lease.

(k) Tenant’s use and enjoyment of the Premises
does not depend upon any license or easement (other
than licenses and casements that may be granted in the
Lease) for access or utility purposes. If Tenant’s use
and enjoyment of the Premises depends upon any such
license or agreement, then Seller hereby assigns all of its
right, title and interest in and to such license or
agreement to WCP and such license or agreement shall,
for the purposes of this Agreement, be deemed to be
included in the term “Lease”.

12. Memorandum.

On or prior to the Effective Date, Seller shall deliver to
WCP two originals of a Memorandum of Purchase and
Sale of Lease and Successor Lease in the form of Exhibit
D attached hereto (the “Memorandwn™), duly executed
by Seller and otherwise in recordable form. WCP may
record the Memorandum in the real property records of
the jurisdictions in which the Premises are located, and
in such other place or places as WCP deems appropriate,

" WCP’s interest in the Lease and the Premises are

mtended to and shall be an interest in real property.
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Notwithstanding the foregoing, WCP may elect to file in
such place or places as WCP deems appropriate one or
more financing and continuation statements under the
Uniform Commercial Code naming Seller as debtor and
the Lease, the Rent and the proceeds thereof as collateral,
and in the event that WCP’s interest in such collateral is
later determined to be an interest in personal property
rather than in real property, then Seller agrees that this
Agreement shall constitute a pledge and security
agreement with respect to such collateral and that WCP
shall have a perfected security interest in such collateral.

13, Casualty and Eminent Domain.

Seller shall promptly notify WCP of any casualty to the
Premises or the exercise of any power of eminent
domain, or threat thereof, relating to the Premises, or any
portion thereof, WCP shall be entitled to receive any
insurance proceeds or condemnation award attributable
to the value of the lessor’s interest under the Lease for
the period commencing on the Effective Date and ending
on the Termination Date. Seller shall not settle or
compromise any insurance claim or condemnation award
relating to the Premises except upon 30 days prior
written notice to WCP.

14. Further Assurances.

The parties shall, from time to time, upon the written
request of the other party, promptly execute and deliver
such certificates, instruments and documents and take
such other actions as may be appropriate to effectuate or
evidence the terms and conditions of this Agreement or
to enforce all rights and remedies hereunder or under the
Lease.

- 15. Notices.

Any notice required or permitted to be given hereunder
shall be in writing and shall be served by personal
delivery, by facsimile transmission or by Federal Express
or another reputable overnight courier service, addressed
to the party to be notified. If there is any dispute
regarding the actual receipt of notice, the party giving
such notice shall bear the burden of providing reasonably
satisfactory evidence of such delivery or receipt. For the
purposes of the foregoing, the addresses of the parties
shall be as set forth below their names on the signature
page hereof.

16. Enfire Agreement.

This Agreement, and the instruments and agreements
referred to herein, constitute the entite agresment
between Seller and WCP with respect to the subject
matter hereof. Without limiting the generality of the
foregoing, Seller acknowledges that it has not received or
relied upon any advice of WCP or its representatives
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regarding the tax effect or attributes of the transactions
contemplated hereby.

17. Counterparts.

This Agreement may be executed in counterparts each of
which, when taken together, shall comstitute a single
agreement.

18. Amendments, Etc.

This Agreement may be amended, modified or
terminated only by a writing signed by the party against
whom it is to be enforced. No act or course of dealing
shall be deemed to constitute an amendment,
modification or termination hereof.

18. Successors and Assigns.

This Agreement shall be binding upon and inure to the
benefit of the successors and assigns of the parties
hereto. Seller may not assign or otherwise transfer,
voluntarily or involuntarily, any of its rights under this
Agreement to any person other than to a successor owner
of all of Seller’s fee title in and to the Premises without
WCP’s written consent, which WCP shall be entitled to
give or withhold in its sole and absolute discretion, and
WCP shall not be obligated to recognize any such
assignment or transfer unless and until such successor
owner delivers an assumption of all of Seller’s
obligations under this Agreement in writing. WCP may
from time to time sell, convey, assign, mortgage, pledge,
encumber, hypothecate, securitize or otherwise transfer
some or all of WCP’s right, title and interest in and to
this Apreement, the Lease and/or the documents
executed and delivered in connection herewith and
therewith without notice to or consent of Seller. Upon
request by WCP, Seller shall in writing acknowledge a
proposed or completed transfer by WCP and confirm that
Seller’s consent thereto is not required.

20. No Third Party Beneficiaries.

Nothing express or implied in this Agreement is intended
to confer any rights or benefits on any Person other than
Seller and WCP, and their permitted successors and
assigns.

21. Governing Law.

(A) TO THE MAXIMUM EXTENT PERMITTED BY
THE LAW OF THE STATE IN WHICH THE
PREMISES ARE LOCATED, THIS AGREEMENT
SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE
OF NEW HAMPSHIRE, WITHOUT REGARD TO
PRINCIPLES OF CONFLICTS OF LAWS THEREOF.
THIS AGREEMENT SHALL OTHERWISE BE
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GOVERNED BY AND CONSTRUED 1IN
ACCORDANCE WITH THE LAWS OF THE STATE
IN WHICH THE PREMISES ARE LOCATED.

(B) EACH PARTY WAIVES ANY RIGHT TO A JURY
TRIAL IN ANY ACTION OR PROCEEDING TO
ENFORCE OR INTERPRET THIS AGREEMENT.

{C) EACH PARTY SUBMITS TO THE NON-
EXCLUSIVE JURISDICTION OF THE SUPERIOR
COURT OF HILLSBORCUGH COUNTY AND THE
UNITED STATES DISTRICT COURT FOR THE
CENTRAL DISTRICT OF NEW HAMPSHIRE, AND
EACH PARTY WAIVES ANY OBJECTION WHICH
IT MAY HAVE TO THE LAYING OF VENUE IN
SUCH COURT, WHETHER ON THE BASIS OF
INCONVENIENT FORUM OR OTHERWISE.

22. Attorney’s Fees.

In any action or proceeding brought to enforce or
interpret this Agreement, the prevailing party shall be
entifled to an award of its reasonable attorney’s fees and
costs, and of its other expenses, costs and losses,
including internal and administrative costs and losses
associated with any breach of default. All damages or
other sums payable by one party to another hereunder
shall bear interest from the date incurred or payable until
paid at a rate equal to the lesser of (a) 10% per annum or
(b} the highest rate permitted by applicable law.

23. Severability.

If any provision of this Apreement is invalid, illegal or
unenforceable in any respect, such provision shall only
be ineffective to the extent of such invalidity, illegality
or unenforceability, and the remaining provisions shall
remain in full force and effect so long as the economic
and legal substance of the irapsactions contemplated
hereby, taken as a whole, are not affected thereby in a
materially adverse manner with respect to either party.

24, Joint and Several Liability.

Each person or entity constituting Seller shall be jointly
and severally liable for all of the obligations of Seller
under this Agreement.

25. Future Tenants.

If WCP consents to a sublease or collocation at any time
during the term of this Agreement, it shall deliver to
Seller an amount equal to one hundred percent (100%) of
the revenue received from such Tenant. WCP shall
provide Seller with a copy of such executed agreement to
sublet or collocation in a timely manner.
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If Seller enters into a new lease or consents to a sublease
or collocation on the Master Premises, Seller shall be
entitled to receive one hundred percent (100%) of the
revenue resulting therefrom, provided however, Seller
shall not enter into a new lease or consent to a sublease
or collocation on the Master Premises with Tenant or one
of its afilliates.

IN WITNESS WHEREOE, the undersigned, intending to

be legally bound, have caused this Agreement to be duly
executed as of the date first written above.

SELLER:

PENNICHUCK WATER WORKS, INC., a
New Hampshire corporation

By: - .
Name:
Tide: " fhesaden

Address: PO Box 1947
Memrimack, NH 03054

Attn: o
Pax: Lo3—Fid- 2208

WCP:

WIRELESS CAPITAL PARTNERS, LIC, a
Delaware limited liability company

By: QM

Name: Joni LéSage
Title: Treasurer

Address: 11900 W Olympic Blvd, Ste 400
Los Angeles, CA 90064
Attn: Operations Manager

Fax: (310) 481-8701
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EXHIBIT A
TO PURCHASE AND SALE OF TEASE

LEASE
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LEASE AGREEMENT
{Tower)

THIS LEASE AGREEMENT ("Lease™), dated this ;Q_ day of; . 200@5, is entered into by
PENNICHUCK WATER WORKS, INC_, a2 New Hampshire corporation, hiving its principal office/residing at 4
Whater Street, Nashna, New Hampshire (3061-0448 ("Landford") and INDEPENDENT WIRELESS ONE LEASED
REALTY CORPORATION, a Delaware corporation, and its Affliates, having its principal office at 319 Great Oaks
Boulevard, Albany, New York 12203-5971 ("Tenant™}.

Recitals

Landlord owns certain property and improvements, inclading a tower, water tank, silo or any other existing
stmemre ("Strocnee™), located at Tech Circle, Town of Amherst. County of Hillsborough, State of New Hampshire,
identified as Map 2. Lot 12 on the municipal tax maps of the Town of Amherst (collectively, "Property™) as set
forth on Exhibit 3, which is attached hereto and made a paxt hereof Tenant desires to use a portion of the Property
for 3 wireless system in connettion with its federally licensed wireless commnnications business.

NOW THEREFORE, in consideration of the forégoing, the terms and conditions hereinafier set forth and
good and valuable ;:uusiderﬁﬁon, the receipt and sofficiency of which 1s hercby acknowliedged both parties hereby
agree as follows: _ _ ‘

1. PREMISES AND USE. (a2) Landlord leases to Tepant portions of the Property consisting oft

.(8) room/cabinet space of zpprumalely 300 square feet as set forth on  Exhibit 1, which is attached hereto and

made a part hereaf ; and (b) space on the Structore for antennas, as set forth on Exhibit 2 which is attached hereto
and mmde a part hereof (collectively, "Leased Premises™), together with appmteﬂant casements for ingress and
egress, Tenent shall install and mzmtam transmission and utility wires, poles, cables, conduits and pipes on the
Property including over, under or along a right of way extending from the nearest public right-of-way or Landlord’s -
properiy to the Leased Premises as described on Exhibit 2.

(b) Tenant may, at its own cost and expensé, nse the Leased Premises to construct, install,
operdte, mainiain, repair and replace wireless commumnications equipment, cables, accesseries and any and all other
equipment needed to operate its wireless system. (collectively “Wireless System™). Tenant is entitled 1o install on

" the Stmcture, as pert of its Wireless System, np to nine ($) antennas and other accessories appropriate to ensure the

operation of 1is Wireless System. Landlord also grants to Tenant the Tight to: (i) instalt and operate transmission
cable from the equipment to the antennas, electric lines from a main feed or off-site power source to the equipment
and telephone lines from a main or off-gite telephone entry point to the equipment; and (i) make Property
improvements, alterations or additions ("Tepamnt's Improvements™) necessary for Tenant's use.

(&  Tenant shall submit, for approval by Landlord, plans ("Plans™), which are atiached hereto
and made a part hereof as Exhibit 4. Landlord shall tnke all reasonable steps necessary to review Tenant’s Plans
within fifteen (15) days of submission. If Landlord does not respond within the fifteen (15) days, the Plans shall be
deemed approved. Landlord shall initial Exhihits 1, 2 and 4, upon approval,
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2. TENANT'S PREMISES. All components of Tenant's Wireless System shall remain Tenani’s
personal property and at Tenants sole discretion, may be removed by Tenant at any time during the Term, but no
later than 30 days after the Lease has terminated Tenant shall, upon termination of this Lease, restore the Lease
Premises to its condition as of the Commencement Date, reasonable wear and tear excepte&.

3. TERNM. Subject to Paragraph 7 below, the initial tzrm will be five (5) years (“Initial Term™)
commencing upon the later of when a building permit is issued or Tenmant begins constrncton of the Wireless
System ("Commencement Date™). This L.ease shall be aufomatically renewed for four (1) additional terms (each a
“Renewal Teﬁn”) of five (5) years each, vmless Tenant provides Landiord of its intention not to renew at least sixty
(60) days prior to the expiration of the Initial Term or Renewal Term.

4. RENT. Except for the first monthly instaltment payment of rent (whlch first manthly instafllment
payment shall be paid by Tenant to Landlord on the execnfion of this Lease and shall be non-refimdable). Rent shall
begin oo the frst monthly arniversary date of thé Commencement date next following the Commencement Date
thereafter, Tenant will pay Landlord. by the fifth calendar day, monthly rent in the amourt of One Thonsand Two
i—Iundred Dollars ($1,200.00) pro rated for any partial moxths. Rent shall merease on the first month of each year of
the lease term, any wmewal term by the percentage increase in the Consmmer Price Index. \

s, TERMINATION. Tenart may terminate this Lease at auy time by notice to Landlord, without
further Hability: () if Temant is unable to obtain or maim=in any permit or license; (b) if there is destruction or

damage to the Leased Premisss ar the taking thereof sufficient, in Tenant™s reasonsble judgment, to adversely affect

Tenant’s nse of the Wireless System; or (c) if Tenant determines. in its sole discretion, that it is unable to use the
Premises for its intended purpose. Termination shall be effective thirty (30) days after it is mailed by Tenanf, except
that in the case of a casualty or taking; rent shall be pavable only fo the date of the casnalty or the iransfer of
property to the taker, as the case may be. Upon termination, Tenant shaft remove all of its equipment from the
Leased Premises (Tenant to continmme to pay monthly rent to the Landlord in the then curent amount wmtil such
removal is completed) and shall restore the Leased Premises and the water tower to the: condition in which they were
at the commencement hercof as closely as practicable and repair any damage thereto caused by Tenant curing the
term of this Acreement, ordinary wear and tear, damage from the elernents and casualty insured against, excepted.
6. CONTINGENCIES.

Landlord agrees that Tenant's ability to use the Leased Premises is contingent upon its suitability
for Tenant's intended use from both an economic and technical enginﬁeﬁng basis. Temant’s use is also contingent
upon Tenant's ability to obtain any and all governmental licenses, permits, approvals or other relief required or
deemed necessary or appropriate by Tenant for its use of the Leased Premises (“Approvals”). Tenant shall have
elghteen (18) months from the date of execution of this Agresment to ubl;ajn the Approvals (Approval Period). IF
the approvals are not obtained within the Approval Period this Agreement shall i:ecome null and void. Both parties

" ‘may muially agree, in writing, to extend the Approval Period, Landlord agrees to cooperate with Tenant and, at

— E T - . . [ — - — e - - . - LT - 256



Tenant’s expense join in any applications for Approvals. Landlord specifically authorizes Tepant to prepare,
execute and file all necessary or appropriate applications to obtain. Approvals for its use under this Lease.
7. NON-INTERFERENCE.

a) Tenamt will not canse or allow to be caused interferemce with the radio frequency
commmnication operations of amy equipment installed prior to the execution of this Lease by Landlord, Landlord's
temants, or anyone holding a prior lease with Landlord to operate on the Property.

b) Landlord shail pot install or permit the installation: of amy radio or other equipment interfering,
with or restricting the operations of Tenmt. Such interference will be deemed a matecial breach of this Lease by
Landlord. Should snch interference oecur, Landlord shall promptly take all necessary action, at no cost to Tenant, to
elirninate the canse of said interfersnce, including, if pecessary, removing or causing the removal of such equipment
creating such interference. Landlord ¢hall include a restriction against any such interference in any lease entered
into after the date of this Tease, '

¢) Tenant shall operate its facilities in compliance with all Federal Communications Commission
("FCC™) regulations.

8. INSURANCE.

. (@) Tenant shall carry during the Lease term. at its own cost and expense, the fullowing
insurance: @) "All Risk™ property insorance for fis propeﬁy‘s replacement cost; and {11) comprehensive general
Tiability insurance with a combined single limit of $1,000,000 for bodily injury and property damage.

(=) _Tenant shall mame Landlord as sm additional insured under its lability policy and
Landlord shail name Tenxiwt as an additional insured under its lizbility policy and hoth shall require their insurance
compauies to give at least thirty (30) days' writien notice of termination and these requirements shatl be evidenced
by the delivery of a Certificate of Insurance by each party to the otherxﬁﬁﬂnthirtjr (30) days from the execution of
this Lease and before the expiration of any term therecf. '

(© Landlord and Tenant hereby release and waive against the other patty, and each of the
party’s employees, agents, officers and directors all loss, damage or destmgction to the releasor's property (including
rental value and business interruption)) gccuring during the term of this Lease resniting from the unimentiopal acts
of the ather party —Further, each of Landlord and Tenant shall make a reasomble effort to inrlude in, their insurance
policy or policies a walver of subsogation provision whereby any such release does not adversely affect such
policies or prejudice any right of the releasor to recover from their own policy. Each party’s insurance shall include
such 2 provision so long as it is obtainable without extra cost. ar if extra cost is charged. so long as the party for
whose benefit the clause ar endorsement is obtained pays such cast. Each party shall advise the other of the amount
of amy extra cost charged, and the other pany‘may elect whether to pay same.

9.  TITLE AND QUIET POSSESSION.

Landlord represents and warranis that:

)



(2) Landlord: (i) solely owns (or controls by lease or license) the Property as a legal lot in
fee simple, unencumbered by any liens, restricfions, covenants, conditions, easements, leases, commitments,
agreements of record or not of record, which would adversely affect Tenant’s use and enjoyment of the Leased
Premises under this Lease; (31) bas the full power and is authorized to execute this Lease and also has the authority to
grant all rights contemplated by this Lease; (iii) the Property 1s in and will remain diwing all terms of this Lease in
compliance with al! federal, state and local laws and regulations that perfain to the ownership and operation of the
Property; (iv) has not dealt with. nor is any brokerage commission dne to, any real estate broker or agent in
connection with this Lease; and (v) grants Tenant, unless Tenant defaults hereunder, gniet and peaceful use,
enjoyment and possession of the Leased Premises during the jerm of this Lease.

(i) Tenant shall during all terms of this Lease operate its Wireless System in compliance
with aj] federal, siate and local laws and regulations.

10. ACCESS. Landlord shall be permitted access to the Leased Prepwses: (1) for emerpencies

without ptior notice to Tenant, so long as Tenant is notified as soon thereafter as reasomably practicable; and (if) -

with forty—eigﬁt {48) hours prior notice to Tenant to make necessary repairs. Landlord agrees to keep Tepant's
equipment technology and proprietary Interests secure and the Wireless System’s operation is not adversely affected
by Landlord’s access. Tenant, i fts sole discretion, may regrire Landlord to be escorted by Tenant’s agent in a non-
emergency sitnion. _

Tenant shall have access to the Leased Premises for non-emergency purposes duting normal business
hours. However, in the case of an émergency, Tenant shall have access twenty-four (24) hours a day, seven (7) days
a week. . '

11. MAINTENANCE AND REPATRS.

(2) Tenant shall perform all repairs necessary to keep its Wireless System located on or about
fhe Leased Premises in good condition, reasonable wear and tear and damage from the elements excepted. Landlord
shall maingain and repair the Property and access thereto, other than the Wireless System, and only to the extent
fajlure to do 50 adversely affects Tenant, in good and terantable condition and repéig reasonable wear and tear
excepted. No work shall be done in or around the T.eased Prewises by Landlord without prior notification to Tenant

1z UTILITIES. Tenant shall at its own cost and expense, gbiain its own metered electric sapply
from the local utility company. ‘ -

13. DEFATLT. The following shall be deemed a default by Tepant and a breach of this Lease: (2)
Non-payment of rent or other Tenant ﬁonatar_v obligations due as specified hereunder, if remaining unpaid for more
than thirty (30) days after receipt of notice from Landlord of such failure to pay; or (b) Tenant's failure to perform
any other obligation under this Lease within forty-five (43) days after 1eceipt of such notice from Landlord
reasonably specifying the failure or such longer period as mﬁy be required to diligently complete a cure cornmenced
within 45 days.



e 14, INDEMNMNIFICATION.

(@ Landlord and Tenant shall defend, mdemmfy and hold the other urmless apainst any and
all habilities, dnmages, losses, costs, assessments, penalties, fines, expenses and fees, including reasonable legal fees
which arise out of any negligeat act or omission of the other party or its employees, ageunts or independent
contractors, ot the willful misconduct of any of the foregoing thereof, or the breach of this Lease, except to the
extent atisibutable to the negligent or intersional act or omission of Landlord or Tenant, as the case may be.

&) Landiord. to the best of its kmowledge, tepresents that the Property has never heen used
or allowed to be used by any predecessor or current tenant or owner o emit, refine, store, manufacture, generate or
the Iike of any hazardous substances (collectively “Hazardous Suhs;ances") as defined by any applicable federal,
state or local law or regulation including, but mot Hmited to, the Comprehensive Environmental Response,
Coropensation and Lisbility Act (42 U.S,C., Section 9601 ef seq.) and the Resource Conservation and Recovery At
(42 US.C. Section 6301 et seq.) or any modification or amendment 1o any sw:h Laws. Landlord shail be solely
Hable for and shall defend, indempify and hold Tenant harmless from and against any and al! Habiliies, damages,
losses, costs, assessments, penalties, fines, expenses and fees, including reasonable isgal costs and the clean-up and
removal of Hazardous Substances now or in the fulure existing on the Property, except to the extent generated by
Tenani’s use of the Premises,

15, ASSIGNMENY/SUBLEASING. Landlord may assign this Imse:, provided said assigues will-
assame, recogaize and become responsible t0 Tenant for the performancs of all of the terms and conditions to be
performed by Landlord under this Leass,

- Tenant shall not assign, transfer or sublease this Lease without the prier written consent of Landlord, said
consent not 10 be unreasonably withheld or delayed. Notwithstanding the above, Tenant may assigr, transfer or
sublease this Lease in whole or part to any person or business entity which is ecensed by the FCC to operate
wireless copunications, or a parent, subsidiary or affiliate of Tenant, which is controlled by or under common
conirol with Tepant. Upon notification to Landlord by Tenant, of any such action, Tepant shall be relieved of all
future performance, Habilities and obligarions 'mider this Lense.  Additionally, Tensnt may morigage, assign snd/or
grant a secusity interest fn this Lease and the Wireless System, to Tenant's marteagess or halders of security
inferests, including their successors or assigns (collectively "Mortgagees™), provided sach Movtgagees agree to be
boungd by the terms and provisions of this Lease. In such Wet{t, Landtord shall exetute such consent to leasehold
fGinancing as may reasonably be required by Mortgagees. Landlord agrees to notify Tenant and Tenant’s Mortgagees
simmdtaneonsly of any default by Tenant and to give Mortgagees the same right to cure any default as Tenant.

16.  NOTICES. Unless qtherwise provided herein, any notice of demand required or permiited to be
given hereunder shall be given in writing by hand delivéry, first class certified or registered mail, retuwrn receipt

recuested, of by recognized overnight mail, in a sealed envelope, postage prepaid, to be effective when properdy sent

and received, refused or returned marked undeliverable, Notice shall be addressed to the parties at the addresses set
forth below:

L
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Landlord: Pennichuck Water Works, Inc.
<4 Water Street, PO Box 448
Nashia, NH 03061-0448

Tenant Independent Wireless One Leased Realty Corporation
319 Great Oaks Boulevard
Albany, New York 12203-3971
Atftn_: Michael Cusack, General Counssl

witha copy fo: Jamie N. Hage, Esquire
Nixon Peabody LLP
889 Elrn Street
Manchester, Mew Hampshive 13101
Either party hereto may change the place for the giving of natice to it by likee written notice to the other as
provided herein. _ .
17.  STRUCTURE PAINTING AND/OR ILLUMINATION. Landlord warranis and represents to
the Tenant that (a) the Structmre is not sobject to the tower painting or illmminations requivements of either the

- Federal Commpaunication .Commission (the “FCC™) or the Federal Aviation Adminisiration (the “FAA™); (b) that

should the strcture hereafter become subject to the same the Landlord, 2t its sole cost and expense, shafl maintain
andfor illuminate the Structure as required thersby; and () the Struchire has no antomatic alarm system which
monitors the lighting of the Stroctire (the “Alaom™). In the event, Tepant desires to Install an Alarm, it may do so at
its own cost and expense. However, nothing herein shall be deemed to obligate Tenant to install an Alarm

18. MISCELLANEOUS PROVISIONS.
@ Severability. Ifany term or condition of this Lease be held unenforceabie, the remaining

- terms and conditions shafl remain binding upon the parties as though said wnenforceable provision were not

confained herein.

) Amendment; Waiver. o Yease revision shall be valid unless made in writing and
signed by an authorized agent of Tenant and an authorized agent of the Landlord. No provision may be waived
except ina wiiting signed by the party waiving the dight.

(©  Bind and Benefit This Lease apgiies to md binds Landlord and Tenant and each of
their respective heirs, executors, administrators, successors and permitted assigns.

(d) Entire Agrecment. This Lease and the exhibits aitached hereto, all being alpart hereaf,
constitute the entire agreement of the parﬁ&s hereto and shall supersede all prior offers, negoﬁaﬁéns and agreements.



5] Goverping Law. This Lease shail be governed by the laws of the State in which the
Leased Premises are located. _

3 Estoppel. Either party shall, at any time upon fiftesn (15) days’ prior written notice from
the other, execute, acknawledge and deliver to the other a statement in writing () certifying that this Tease is
unmodified and in full force and effect (or, if modified. stating the nature of such modification and cextifying this
Lease, as so modified, is in full force and effect) and the date to which the rent and other charges ate paid n
advance, if any, and (ii) acknowledging that there are not, to such M’s knowledge, any uncured defauits on the
part of the other party hereunder, or Specifying such defaults if any are claimed Axy such statement may be
conclusively relied upon by any prospective purchaser or encumbrancer of the Leased Premises or Wireless System.

2 Miscellaneous. Any inconsistencies between Exhibits 1, 2 and 4 shall be resolved in
Ezvor of the information supplied within Exhibit 4.

&) Counterparis. This Lease may be executed in one or mare counterparts, sach of which
shall be deemed an origimal. ‘ )

) Arbitration. Any dispate azising under this Lease is subject to binding arbitrtion in
accordance with the ruies of the American Asbitmtion Association (“AAAT), to the fullest extent such mules are
permitted by, 2nd to the extent not inconsisient with, applicable law, The arbiiration shall be held in the State of
New Hampsbire at 2 place mutnalty agreed npon by the parties. .

@) Force Majeure. . The parties’ performance mnder this Lease shall be excused if such
nonperformance is due to acts or ocoufTences which are not vohuntary by such party or its affiliates and heyond their
reasopable control, including, without limitation, governmental orders, civil commpotion, acts of nature, weather
distarbances or adverse weather conditions, and other circumstances beyond the parties’ reasonable contral.

9] No Partnership. Nothing in this Leass shall e construed as making the parities hereto
parmers, joint venturers, members of a joint enterprise or, except as spetifically otherwise provided for herein, as
rendering either of said parties liable for the debts or obligations of the other. ’

)] Tases. Tenant shall pay all personal property taxes that may be assessed upon the
communications facility. Unless Tenamt is billed by the municipality directly (a) Landlord shall provide evidence of

. such assessment to Tenant in a timely manner; (b) Tenant shall remit payment of praperty taxes to Landlord no later

than fftesn (15) days prior to the due date for payment of such taxes; and (¢} Landiord shall pay all real properiy
taxes assessed against the Stucture and the Property as and when the same become due.

SIGNATURES APPEAR IMMEDIATELY FOLLOWING
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N WITNESS WHEREQF, the pariies have executed, or bave caused their properly authorized

representatives to duly execute_ this Lease on the date and year first above written,

WITNESS/ATTEST:

(f{uu,@w q{ agL»" [SEAL]

1]

. WﬁEAL}

SENELOPE D HENAYS
Notary Public, State of New Motk
“no. D1HE4T31806

Gualified i Green
Commission Expires

g Counly .~
5/30/2082

LANDLORD:
Pennichnck Water Woiks, Inc.

ame:_ Aaurice L, Arch

Title: ] { President -
Federal Tax 105 02-0383447
Dgte: Decewbexy 27. 2000

TENANT:
Independent Wireless One Leased Reaity Corporation

x
By, Fadn Spadt [SEAL]
Name: John Hat '
Title:. Chief Technical Officer
Federal Tax IDE N
Date: 1i221af
) L
8
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EXHIBIT1

ROOM/CABINET PLACEMENT
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EXHIBIT 1

ROOM/CABINET FLACEMENT
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EXHBIT 2
ROOF/BUILDING ANTENNA FLACEMENT

ImE=4" lgsa |
i}

ug

f=ntals

AP v
T3 aniae

PaCRerTy. —\

i £

LB~ )

o]
[LEER D 5"‘“;?:“‘
i Pk,

10



EXHIBIT 3
DESCRIPTION — PROPERTY

Amherst, New Hampshir

Tech Circle, inthe Town of
ge 364 of the Hillsborough County Registry of Deeds,

1EGAL
g, located OB the real estate

100° Watet Tank off
W42° 48 3387,

described it deed recorded at Book 5620, Pa

W20 357 44
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3
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EXHIBIT 4
PLANS

[TO BE PROVIDED BY TENANT]
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EXHIBITS

KNOWN WIRELESS JSERS
Name Freguencies
Omuipoint Commugicaiions 1350-1950 Mhz
TeleCorp PCS 1850-1950¢ Mhz
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EXHIBITB ’
TO PURCHASE AND SALE OF LEASE

TENANT NOTIFICATION LETTER

[Tenant Name & Address]

Re: Leased Telecommunications Site Property: Tower ID # . Site Name:

, located at , Lease dated as of , 88
amended (the “Lease™), WCP #

Effective as of all rights of the undersigned in and to the Lease were sold and assigned by
the undersigned to Wireless Capital Partners, LLC (“WCP™). The undersigned will continue to own the premises,
and has retained the obligations and liabilities of the Seller under the Lease to ensure quiet enjoyment of the
Premises under the Lease. WCP shall have no obligation with respect to any such security deposit or other security.

After the date hereof, except for payments in respect of utility fees, real property taxes and assessments
payable by you to the Seller under the Lease, any amounts payable by you to Seller under the Lease should be made
payable to “Wireless Capital Partners, LLC” and should be delivered by you to WCP at Dept. #2996, Los Angeles,

California 90084-2732, referencing WCP # , subject to any further instructions you may hereafter receive
from WCP.

Any future communications regarding the Lease should be made as directed by WCP. If you have any

. questions about the foregoing, please contact Servicing Manager at WCP, whose phone number is {310) and

fax number is (310)

[SELLER SIGNATURE]

WCPID 65400 3
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EXHIBIT C
TO PURCHASE AND SATE OF LEASE

(NOTE TO SELLER: Seller to complete and/or verify)

Tenant Name: Independent Wireless One Holdings, Inc.
Tenant Address: ¢/o Sprint
PO Box 7977
Overland Park, KS 66207
Tenant
Telecopy/Facsimile:

Expiration Date:

February 25, 2027, (including options to extend)

Tenant’s Option or

Current term expires on February 25, 2012 with three (3) options to extend

Renewal Rights: at five (5) years cach, with a final expiration date of February 25, 2027
Current Monthly Rent $1,393.21
Payment:

Adjustment or

The Rent shall be adjusted on each year by the percentage increase in the

Recalculation of Monthly | CPIIndex

Rent Payment:

Security Deposit: N/A

Preliminary Title Report: | Commitment No. NAT#14622-07-00138, issued by North American Title
_ Company, dated March 30, 2007

WCPID 69400 0
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- EXHIBIT D
TO PURCHASE AND SALE OF LEASE

PREPARED BY AND
WHEN RECORDED MAIL TO:

WIRELESS CAPITAL PARTNERS, LLC

Attn: Servicing Manager

MEMORANDUM OF PURCHASE AND SALE OF LEASE
AND SUCCESSOR LEASE

- This Memorandum of Purchase and Sale of Lease and Successor Lease (this

"Memorandum™) is made as of between ("Seller™), and WIRELESS CAPITAL
PARTNERS, LLC, a Delaware limited liability company ("WCP™).

A. Seller was granted an easement pursuant to that certain Easement Deed dated

, and recorded on , Hillsborough County Registry, NH, for the premises described
below.

B. Seller, as lessor, and , as lessee (“Tenant™), are parties to that
certain lease dated as of a memorandum recorded on , as amended or
supplemented by that certain dated as of (the “Lease”), with respect to the premises

described on Schedule A attached hereto (the “Premises™).

C. Seller and WCP are parties to a Purchase and Sale of Lease and Successor
Lease dated on or about the date hereof (the “Agreement”), pursuant to which Seller has, among
other things, sold and assigned to WCP its right, title and interest in and to the Lease. The parties
hereto desire to execute this Memorandum to provide constructive notice of the existence of the

Lease and the Agreement, and of WCP’s rights under the Agreement including the easement granted
therein.

For good and valuable consideration, the receipt and adequacy of which are hereby
acknowledged, the parties hereto acknowledge and/or agree as follows:

Seller has sold and assigned and hereby does sell and assign all of its right, title and
interest in and to the Lease to WCP, on the terms and subject to the conditions set forth in the
Agreement. The Lease expires by its terms on or about and contains option(s) to renew
or extend the term for an additional period of  years each. Seller has leased and hereby does
lease the Premises to WCP, on the terms and subject to the conditions set forth in the Agreement.
The successor lease is for a term commencing upon the expiration or termination of the Lease and
shall continue until WCP and/or the Tenant ceases to use the Premises for the purposes of
transmission and reception of wireless communication signals for a period of more than one year.
Seller has retained all of Seller’s obligations and liabilities under the Lease.

WCPID 69400 . 11




The terms and conditions of the Lease and the Agreement are hereby incorporated
herein by reference as if set forth herein in full. Copies of the Lease and the Agreement are
maintained by WCP at the address of WCP above and are available to interested parties upon request.
This Memorandum has been duly executed by the undersigned as of the date first written above.

SELLER:

By:
Name:
Tts:

WCP: ‘ WIRELESS CAPITAL PARTNERS, LLC

By:
Name:
Its:

[NOTE: ALL SIGNATURES MUST BE PROPERLY NOTARIZED]

SCHEDULE A

LEGAL DESCRIPTION
AND
- LEASE DESCRIPTION

WCPID 69400 ' 12




BASIC INFORMATION

Market: New Hampshire

WCP Number: 65400

Site Name: NE43XC473A

Seller: Pennichuck Water Works, Inc,

Site Address: 128 Hollis Rd, a/k/a 20 Old Nashua Rd
Ambherst, NH 03031

CONDITIONAL PAYMENT
AGREEMENT

This Conditional Payment Apgreement (this
"Agreement) is made as of “INIPE S |
2007 by and between WIRELESS CAPITAL
PARTNERS, LLC ("WCP") and the person identified
as Landlord on  the signature page hereof
("Landlord™).

On or about the date hereof, Landlord and WCP have
executed that certain Purchase and Sale of Lease and
Successor Lease (the “Purchase Apreement™), a copy
of which is attached hereto as Exhibit A. All initially
capitalized terms used but not defined herein shall
have the meanings ascribed to them in the Purchase
Agreement.

For valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, the parties hereto
agree as follows:

i. Payments.

Subject to the conditicns set forth in Section 2 hereof,
on or before the fifteenth calendar day of each
calendar month {each, a “Conditional Payment Date™),
begimning in the third (3rd) month after the date
hereof and prior to the Reversion Date (as defined in
the Purchase Agreement), WCP shall make a payment
(each, a “Conditional Payment™) to TANA Properties
Limited Partnership in an amount equal to fifty
percent (50%) of the rents received from Tenant (the
“Conditional Payment Amount”).

2. Conditions.

Except as otherwise expressly provided in this Section
2, WCP shall have no obligation to make a
Conditional Payment if, on the Conditional Payment
Date, any one or more of the following conditions
{each, a “Copdition Precedent) then exists:

WCPID 65400

(a) There exists a breach or default by Tenant under
the Lease, or facts or circumstances which, with the
giving of notice or the lapse of an applicable cure
period, or both, would constitute a breach or default
by Tenant under the Lease.

(b) There exists a breach or default by ILandlord
under the Lease or the Purchase Agreement, or both,
or facts or circumstances which, with the given of
notice or the lapse of an applicable cure period, or
both, would constitute a breach or default by Landlord
under the Lease or the Purchase Apgreement, or both,
including without limitation a breach cor default of amy
covenant or obligation implied by law.

(¢) Any representation or warranty made by Landlord
in the Purchase Agreement was not trnie and complete
as of the date of the Purchase Agreement, or is not
true and complete in any material respect as of such
Conditional Payment Date.

{d) Tenant is named as a debtor in any proceeding
under Title 11 of the United States Code, whether
voluntary or involuntary, or in any other state or
federal bankruptcy or insolvency proceeding, or has
made a general assignment for the benefit of creditors,
or has admitted its inability to pay its debts as or when
they become due,

(¢) The Lease, the Purchase Agreement or this
Apreement has been determined by a court of
competent jurisdiction to be invalid or unenforceable,
in whole or in part, or Tenant or Landlord has asserted
in writing that the Lease, the Purchase Agresment or
this Apgreement are or may be invalid or
unenforceable, in whole or in past.

If WCP has, pursuant to this Section 2, not made one
or more of the Conditional Payments, and if the
Conditions Precedent excusing paynent are
subsequently cured or remedied in form and substance
satisfactory to WCP in its sole and absolute discretion,
such cure or remedy to include, without limitation if

"applicable, WCP’s receipt in full of all Rent and other

payments and sums which it would have received or
was entitled to receive m the absence of the existence
of the Condition Precedent then Landlord shall be
entitled to receive, promptly thereafter, an amount
equal to the sum of the Conditional Payments which
WCP would have otherwise paid to Landlord during
the existence of such Conditions Precedent, less the
costs, losses and damages incurted or suffered by
WCP in connection therewith.
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If WCP was excused from making one or more of the
Conditional Payments, but has nonetheless made one
or more such payments for any reason, including its
own neglect, then Landlord shall, within 10 calendar
days of demand therefor, refund to WCP an amount
equal to the sum of the Conditional Payments which
WCP was excused from making. If Landlord does not
so refund such amount to WCP, then WCP shall be
entitled to offset and deduct from any other or later
payments to be made by WCP to Landlord under this
Agreement, an amount equal to the sum of the
payments which WCP was excused from making or
would have been excused from making, respectively.

If WCP is ordered by a court of competent jurisdiction
to refund te Tenant any Rent or other amount as a
preferential payment, or for any other reason, or if
WCP refunds any such Rent or other amount under
threat of legal action, then Landlord shall, within 10
calendar days of demand therefor, refund to WCP an
- amount equal to the sum of the Conditional Payments
which WCP would have been excused from making
had the Rent or other amount never been paid by
Tenant to WCP. If Landlord does not so refund such
amount to WCP, then WCP shall be entitled to offset
and deduct from any other or later payments to be
made by WCP to Landlord under this Agreement, an
amount equal to the sum of the payments which WCP

“'was” excused from makuig or would "have besnm T

excused from making, respectively.

3. Entire Agreement.

This Agreement, and the instruments and agreements
referred to herein, constitute the entire agreement
between Landlord and WCP with respect to the
subiect matter hereof.

4. Counterparts.

This Agreement may be executed in counterparts each
of which, when taken together, shall constitute a
single agreement.

5. Amendments, Etc.

This Agreement may be amended, modified or
terminated only by a writing signed by the party
against whom it is to be enforced. No act or course of
dealing shall be deemed to comnstitute an amendment,
modification or termination hereof.

6. Successors and Assions,

This Agreement shall be binding upon and inure to the

WCPID 69400

benefit of the successors and assigns of the parties
hereto.  Notwithstanding anything herein to the
contrary, Landlord may not assign this Agreement to
any person without the prior written consent of WCP,
which may be given or withheld in WCP’s sole and
absolute discretion,

7. Governing Law,

(A) THIS AGREEMENT SHALL BE GOVERNED
BY AND CONSTRUED IN ACCORDANCE WITH
THE LAWS OF THE STATE OF NEW
HAMPSHIRE, WITHOUT REGARD TO
PRINCIPLES OF CONFLICTS OF LAWS
THEREOF.

(B) EACH PARTY WAIVES ANY RIGHT TO A
JURY TRIAL IN ANY ACTION OR PROCEEDING
TO ENFORCE OR  INTERPRET  THIS
AGREEMENT.

(C) EACH PARTY SUBMITS TO THE NON-
EXCLUSIVE JURISDICTION OF THE SUPERIOR
COURT OF HILLSBOROUGH COUNTY AND
THE UNITED STATES DISTRICT COURT FOR
THE CENTRAL DISTRICT OF NEW HAMPSHIRE,
AND EACH PARTY WAIVES ANY OBJECTION
WHICH IT MAY HAVE TO THE LAYING OF

“VENUE IN"SUCHCOURT, WHETHER ON"THE = 7777

BASIS OF INCONVENIENT FORUM OR
OTHERWISE.

8. Attorney’s Fees.

In any action or proceedimg brought to enforce or
interpret this Agreement, the prevailing party shall be
entitled to an award of its reasonable attorney’s fees
and costs. All damages or other sums payable by one
party to another hereunder shall bear interest froimn the
date incurred or payable until paid at a rate equal to
the lesser of (a) 10% per annum or (b) the highest rate
permitted by applicable law.

9. Severability.

If any provision of this Agreement is mvalid, illegal or
unenforceable in any respect, such provision shall
only be ineffective to the extent of such invalidity,
illegality or unmenforceability, and the remaining
provisions shall remain in full force and effect so long
as the econmomic and legal substance of the
transactions contemplated hereby, taken as a whole,
are not affected thereby in a materially adverse
manner with respect to either party.
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IN WITNESS WHEREOQF, the undersigned, intending
to be legally bound, have caused this Agreement to be
duly executed as of the date first written above.

LANDLORD:
PENNICHUCK WATER WORKS, INC., a
New Hampshire corporation

By: W wﬁ/u

Name: DO L \ALGYL
Title: eesiale sy

Address: PO Box 1947
Merrimack, NH 03054
Attn:

Fax:

WCP:
WIRELESS CAPITAL PARTNERS,LLC, a
Delaware limited liability company

. Qt—

Name: Joni W£Sage
Title: Treasure

Address: 11900 W Olympic Blvd, Ste 400
Los Angeles, CA 90064
Attn: Servicing Manager

Fax: (310) 481-8701

WCPID 69400
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PREPARED BY. AND
WHEN RECORDED MAIL TO:

WIRELESS CAPITAL PARTNERS, LLC
11900 W Olympic Blvd, Ste 400

Los Angeles, CA 90064

Attmn: Servicing Manager

WCP#: 69400

MEMORANDUM OF PURCHASE AND SALE OF LEASE
AND SUCCESSOR LEASE

This Memorandum of Pm'ehase and Sale of Lease and Successor Lease (this
”Memorandum”) is made as of “UNAS \SS | 2007 between PENNICHUCK WATER
WORKS, INC., a New Hampshire corporation ("Seller"}, and WIRELESS CAPITAL PARTNERS, LLC,
a Delaware limited liability company ("WCP").

A. - " Seller was granted an easement pursuant to that certain Easement Agreement
dated December 31, 1992 and recorded January 4, 1993, in Book 5400, Page 1126, Hillsborough County
Registry, New Hampshlre ‘for the premises described below,

B.  Seller, as lessor, and Independent Wireless One Holdings, Inc., as successor in
interest to Independent Wireless One Leased Realty Corporation, as lessee (“Tenant™), are parties to that
certain lease dated as of January 22, 2001 (the “Lease”) with respeet to the premises described on
Schedule A attached hereto (the “Prermises™).

C.  Seller and WCP are parties to a Purchase and Sale of Lease and Successor Lease

" dated on or about the date hereof (the “Agreement™), pursuant to which Seller has, among other things,

sold and assigned to WCP its right, title and interest in and to the Lease. The parties hereto desire to
execute this Memorandum to provide comstructive notice of the existence of the Lease and the
Agreement, and of WCP’s rights under the Agreement including the easement granted therein.

For ‘good and valuable consideration, the receipt and adequacy of which are hereby

acknowledged, the parties hereto acknowledge and/or agree as follows:

‘ Seller has sold and assigned and hereby does sell and assign all of its right, title and
interest in and to the Lease to WCP, on the terms and subject to the conditions set forth in the Agreement.
The Lease expites by its terms on or about February 25, 2012 and contains three (3) option(s) to renew or
extend the term for an additional period of five (5) years each. Seller has leased and hereby does Iease the
Premises to WCP, on the terms and subject to the conditions set forth in the Agreement. The successor
lease is for a term commencing upon the expiration or termination of the Lease and shall continue untit
WCP and/or the Tenant ceases to use the Premises for the purposes of transmission and reception of
wireless communication signals for a period of more than one year. Seller has retained all of Seller’s
obligations and liabilities under the Lease.

WCPID 69400
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7 The terms and conditions of the Lease and the Agreement are hereby incorporated herein
by reference as if set forth herein in full. Copies of the Lease and the Agreement are maintained by WCP
at the address of WCP above and are available to interested parties upon request. This Memorandum has
been duly executed by the undersigned as of the date first written above.

SELLER: PENNICHUCK WATER WORKS, INC., a
New Hampshire corporation

By:
Name: ngxalo( L Weer€
Title: - Prescdent

WCP: ‘ : WIRELESS CAPITAL PARTNERS, L1C, a
' Delaware limited liability company

By: /A/’—\

Name: Joni LeSage
Title: Treasurer

[NOTE: ALL SIGNATURES MUST BE PROPERLY NOTARIZED]

WCPID 69400
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ALL-PURPOSE ACKNOWLEDGMENT

State of Neau Hampsh (V€
County of __ 1 ({1l mwj [

On ‘U(LQ LD LOGF  before me, Movann A Ml NMotewd thl{’c;

Date

JName and Title of Officer (.g., Jane’Doe Notary Public})

personally appeared _ OO0yl A L, \wnlay-e

\\\\\\\ iiﬂééﬁﬁl// W,
«a

Place Notary Seal Above

OPTIONAL

Name(s) of Signer(s)

IE/personally known to me
O proved to me on the basis of satisfactory
evidence

to be the person(s) whose names(s) Is/are
subscribed to  the within  instrument and

acknowledged to me that he/shefthey executed the
same in his/her/their authorized capacity(ies), and
that by his/her/their signatures(s) on the instrument
the person(s), or the entity upon behalf of which the
person(s) acted, executed the instrument.

WITNES /i hand and official seal.

analure of Notary Public
My commissiomExpires:

Though the information below is nof required by law, it may prove valuable to persons relying on the document and could not
prevent fraudufent removal and reattachment of this form te another document.

Description of Attached Document

Title or Type of Document:

Document Date:

Number of Pages:

Signer(s) Other Than Named Above:

Capacity(ies) Claimed by Signer

Signer's Name:

Individual
Corporate Officer — Title(s):

.- OF SIGNER’
Top of thumb here

O

O

O Pariner~[] Limited [ General
[] Attorney-in-Fact

[ Trustee

0 Guardian or Conservator

O Other:

Signer is Representing:

RIGHT THUMBPRINT




ALL-PURPOSE ACKNOWLEDGMENT

State of California

County of Los Angeles

On 06/15/2007 befare me, Michael Garcia, Notary Public

Date MName and Title of Officer {e.g., “Jane Doe, Notary Public™)

personally appeared Joni LeSage

Name(s) of Signer(s)

personally known to me

[ (or proved to me on the basis of satisfactory evidence)

io be the person(s) whose names(s) is/are subscribed fo the
within  instrument and acknowledged to me that
he/shelthey executed the same in his/herftheir authorized
capacity(ies), and that by his/her/their signatures{s) on the
instrument the person{s), or the entity upon behalf of
which the person(s) acted, executed the instrument.

MICHAEL GARCIA
A Commission # 1709700
#2)) Notary Public - California
Los Angeles County

Cornm, -~
e o'y ,”E’v - Exelrss?efzzmo WITNESS my hand and official seal.

Place Notary Seal Above U’ Signature of Nota@blic

OPTIONAL

Though the information below is not required by law, it may prove valuable to persons relying on the document
and could not prevent fraudulent removal and reattachment of this form to another documaent.

Description of Attached Document

Title or Type of Document:

Document Date: Number of Pages;

Signer(s) Other Than Named Above:

Capacity(ies) Claimed by Signer

Signer's Name:

RIGHT THUMBPRINT
1 OF SIGNER
O individua! Top of thumb here

[] Corporate Officer — Title(s):
3 Partner - ] Limited ] General
[] Attorney-in-Fact

1 Trustee

[0 Guardian or Conservator

] Other:

Signer is Representing:
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SCHEDULE A

LEGAL DESCRIPTION
AND
LEASE DESCRIPTION

That certain Lease Agreement dated January 22, 2001, by and between Pemnichuck Water Works, Inc.,
whose address is PO Box 1947, Merrimack, NH 03054 (“Landlord”) and Independent Wireless One
Holdings, Inc., as successor in interest to Independent Wireless One Leased Realty Corporation
(“Tenant”), whose address is ¢/o Sprint, PO Box 7977, Overland Park, KS 66207, for the property located
at 128 Hollis Rd, a/k/a 20 Old Nashua Rd, Amherst, NH 03031, Hillsborough County..

The Legal Description follows on the next page:

WCPID 69400
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Legal Description

A leasehold interest in & certain tract or psreok of land situated off G)d Nashus Road in the Town of
Ambperst, Covaty of Hillsharsagh and Seate of New Hampshive shiown as Southern N.EL Water Company
Water Storuge Task Site on Plan entitled "Reral Subdivision Plan, Tax Map 2 - Papce] 12, Prepared for
Bon Teryaiz Partners, Amheret, NH, dated Aug, 29,1985" and recorded as Plan #18418 in the
Hiflsborough County Registry of Deeds.

Together wits rights of access in and to the abgve-deseribed premises.

WCPID 69400
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TENANT NOTIFICATION LETTER

Independent Wireless One Holdings, Inc.
¢/o Sprint

PO Box 7977

Overland Park, KS 66207

Re:  Leased Telecommunications Site Property: Tower ID #NE43XC4/< , Site
Name: NE43XC473A, located at 128 Hollis Rd, a/k/a 20 Old Nashua Rd,
Amherst, NH 03031, Lease dated as of Japuary 22, 2001, as amended (the
“Lease”), WCP #69400

Effective as of June 15, 2007 , all rights of the undersigned in and to the Lease
were sold and assigned by the undersigned to Wireless .Capital Partners, LLC (“WCP”). The
undersigned will continue to own the premises, and has retained the obligations and liabilities of
the Seller under the Lease to ensure quiet enjoyment of the Premises under the Lease. WCP shall
have no obligation with respect to any such security deposit or other security.

After the date hereof, except for payments in respect of utility fees, real property taxes
and assessments payable by you to the Seller under the Lease, any amounts payable by you to
Seller under the Lease should be made payable to “Wireless Capital Partners, LLC” and should
be delivered by you to WCP at Dept. #2996, Los Angeles, California 90084-2732, referencing
WCP #69400, subject to any further instructions you may hereafter receive from WCP.

Any future communications regarding the Lease should be made as directed by WCP. If

you have any questions about the foregoing, please contact Servicing Manager at WCP, whose
phone number is (310) 481-8700 and fax number is (310) 481-8701.

Thank you,

PENNICHUCK WATER WORKS, INC., a
New Hampshire corporation

By Derall, K Wore
Name: 1 L., Ware,
Title: ﬁé detit~

WCPID 69400
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ALL-PURPOSE ACKNOWLEDGMENT

State of NeVU HompShiv-2
. S8
County of __¥ALQ boasig ) }

on AL (¢ 200 before me,MQ_r%g@j._\i@ms Notcpru Rbirc
Diite Name and Title of Officer (e.g., *flane Doe, Notary\F'_Hh\Iic")
personally appeared _{IOONIOL L, \ALLLr-¢

Name(s) of§igner(s)

IE/personally known to me
[0 proved to me on the basis of satisfactory

idence
Wiy, evi

to be the person{s) whose names(s) is/are
subscribed to the within  instrument and
acknowledged to me that he/she/fthey executed the
same in his/her/their authorized capacity({ies), and
that by his/her/their signatures(s) on the instrument
the person(s}, or the entity upon behalf of which the
person{s) acted, executed the instrument.

WITNESS my hapd and official gseal.

Sighaturs of Notary Public
Placa Notary Seal Above /
My commission Expires:

OPTIONAL

Though the information below is not required by law, it may prove valuable to persons relying on the document and could not
prevent fraudulent removal and reatfachment of this forrm to another document.

Description of Attached Document

Tiile or Type of Document:

Document Date; Number of Pages:

Signer(s) Other Than Named Above:

Capacity(ies) Claimed by Signer

Signer's Name:

“RIGHT THUMBBRINT:
g OF SIGNER
D Individual Top of thumb here
[0 Corporate Officer — Title(s):
[ Partner - [] Limited [] General
] Attorney-in-Fact
]
]
O

Trustee
Guardian or Conservator
Other:

Signer is Representing:
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DW 10-091 PWW Rate Case
Testimony of Eckberg
Attachment SRE-3

DW 10-091
Pennichuck Water Works, Inc. Responses to
Staff Data Requests — Set 3

Date of Response: 1/11/11

Date Request Received: 12/8/10 ]
Witness: Bonalyn J. Hartley

Request No. Staff 3-6

SECTION # 10: PRE-FILED DIRECT TESTIMONY OF BONALYN J. HARTLEY

REQUEST: Re: Page 13, Line 1 through Page 15, Line 2:

a) Reference Order No. 25,006 (DW 08-073) and specifically the following
statement regarding a proposed allocation of the revenues derived from the -
sale of cell tower leases: «. . . We agree with the OCA that PWW's revenue
requirement should be adjusted but we will not make an adjustment at this
time based on the sales price of the leases. . . [At] the Company’s next rate
proceeding . . . we will consider the propriety of the sale of the cell tower
leases and the appropriate allocation of benefits between ratepayers and
shareholders.” If the Commission deems that it is appropriate for a share of
the revenues from the sale of the cell tower leases to be allocated to customers-
through rates, please describe what the Company feels would be the most

appropriate methodology for doing such.

b) For each of the seven cell tower leases sold by the Company:
a. Please indicate the number of years which remained until renewal

. of the particular lease contract at the time of the sale.
b. Please indicate the annual gross and net revenues recognized by

the Company at the time of sale.

RESPONSE:
a) The Company believes that sharing the revenue from the sale of cell tower

leases is not supported by law and thus does not have a suggested
methodology for doing so.

b) Please see attached schedule.
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Cell Tower Leases A |
Net Revenues and Remainder of Lease Term . |

‘DW 10-091 PWW Rate Case
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Lease Date

Sales Price
Less:
Commission
Income Taxes

Net Revenues

81711996 51311966 6/30/1997 3/23/1999 112272001 4130/2003 5125[2006
871472011 51212011 114/5/2007 57212009 2/2572012 472912008 5302010
Orchand Ave Oa_.._z_zm Ave Bon Tesrain Bon Terrain Bon Terrain Bon Terrain Bon Terrain
(2) g 3 ) 5) 5) )]
Sprint Specturm Omnipoint Telecorp Realty Independent . Nextel
LP Verizon Communications LLc Wireless One U.S. Cellular Communications TOTAL
548,584.03 93,830.33 106,451.67 85,096.53 67,597.07 63,854.95 142,665.42 1,108,080.00
8.00% 4388672 7,506.43 8,516.13 6,807.72 5407.77 5,108.40 11,413.23 88,646.40
39.61% 199,910.60 34,182.90 38,792.27 31,010.20 24.633.18 23,269.51 51,988.93 403,797.65
$ 30478670 $ 5213101 % 59,14327 $ 4727861 $° 3755612 § 3547704 % 79.263.20 $ 615,635.95
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DW 10-091 PWW Rate Case -

Testimony of Eckberg
Attachment SRE-4
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DW 10-091 PWW Rate Case
Testimony of Eckberg
Attachment SRE-6

DW 10-091
Pennichuck Water Works, Inc. Responses to
OCA Data Requests ~ Set 1

Date Request Received: 7/21/10 | Date of Response: 8§/25/10
Request No. OCA 1-16 Witness: Bonalyn J. Hartley

REQUEST: Please identify the owner of the Bon Terrain property. See Hartley testimony, p.
14, lines 1-2.

RESPONSE: Tana Properties LLC owns the property on which the Company has an easement
for the Bon Terrain tank.
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DW 10-091 PWW Rate Case
Testimony of Eckberg
Attachment SRE-7

DW 10-091
Pennichuck Water Works, Inc. Responses to
OCA Data Requests — Set 3

Date Request Received: 12/8/10 Date of Response: 1/11/11
Request No. OCA 3-7 Witness: Bonalyn J. Hartley

REQUEST: Please refer to PWW’s response to OCA 1-33, Attachment OCA 1-33, line
“50% Sharing with Ratepayers.” At what point in time, or over what period of
time, did PWW “share” the cell tower lease revenues (net of the TANA

allocation)?

RESPONSE: Based on a review of the Company records available, payments to TANA began
in March 2001 and continued to be made for lease activity to June 2007 when the

cell tower leases were sold.




DW 10-091 PWW Rate Case
Testimony of Eckberg
Attachment SRE-8

DW 10-091
Pennichuck Water Works, Inc. Responses to
OCA Data Requests — Set 5

. Date of Response: 2/11/11

Date Request Received: 1/28/11
Witness: Bonalyn J. Hartley

Request No. OCA 5-1

REQUEST: Reference PWW?’s response to OCA 1-33, p. 2. Please confirm the period of time
during which the Company shared cell tower lease revenues with customers.

RESPONSE: As noted in the schedule, the Company began reéorc}iﬁg the shared cell tower
lease revenues in 2002. The shared cell tower lease revenues were first reflected,
in customer rates as a result of a settlement agreement approved by Order 24,465

in DW 04-056.




DW 10-091 PWW Rate Case
Testimony of Eckberg
Attachment SRE-9

DW 10-091
Pennichuck Water Works, Inc. Responses to
OCA Data Requests — Set 1

Date of Response: 8/25/10

Date Request Received: 7/21/10
Witness: Bonalyn J. Hartley

Request No. OCA 1-20

REQUEST: Please confirm that the value of the Bon Terrain, Orchard Avenue and Columbia
Avenue real property interests were included in rate base for purposes of
calculating the revenue requirement in all prior rate cases that have occurred since
the Company acquired these property interests. If not, please explain your

answer,

RESPONSE: Yes.




‘ DW 10-091 PWW Rate Case
\ : : Testimony of Eckberg
'\ Attachment SRE-10

DW 10-091
Pennichuck Water Works, Inc. Responses to
OCA Data Requests — Set 1

Date Request Received: 7/21/10. ' Date of Response: 8/25/10
Request No. OCA 1-21 Witness: Bonalyn J. Hartley

REQUEST: Please confirm that the Company presently earns a return, paid by its customers,
on the Bon Terrain, Orchard Avenue and Columbia Avenue real property. If not,

please explain your answer.

RESPONSE: The capital cost associated with the identified property interest is included in the
Company’s rate base. ~
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DW 10-091 PWW Rate Case
Testimony of Eckberg
Attachment SRE-11

DW 10-091
Pennichuck Water Works, Inc. Responses to
OCA Data Requests — Set 1

Date Request Received: 7/21/10 Date of Response: 8/25/10
Request No. OCA 1-22 - Witness: Bonalyn J. Hartley

REQUEST: Please confirm that the Company has earned a return, paid by its customers, on
the Bon Terrain, Orchard Avenue and Columbia Avenue real property since the

Company acquired this property. If not, please explain your answer.

RESPONSE: See the response to OCA 1-21.
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DW 10-091 PWW Rate Case
Testimony of Eckberg
Attachment SRE-12

DW 10-091
Pennichuck Water Works, Inc. Responses to
OCA Data Requests — Set 1

Date of Response: 8/25/10

Date Request Received: 7/21/10
Witness: Bonalyn J.-Hartley -

- Request No. OCA 1-26

REQUEST:  Please confirm that the property tax expense associated with the Bon Terrain and
Orchard Avenue real property interests were included in the calculation of the
revenue requirement in all prior rate cases that have occurred since the Company

acquired these property interests. If not, please explain your answer.

RESPONSE: Yes.

295




DW 10-091 PWW Rate Case
Testimony of Eckberg
Attachment SRE-13

DW 10-091
Pennichuck Water Works, Inc. Responses to
OCA Data Requests — Set 1

Date of Response: 8/25/10

Date Request Received: 7/21/10
Witness: Bonalyn J. Hartley

Request No. OCA 1-18

REQUEST: Please confirm that the Bon Terrain, Orchard Avenue and Columbia Avenue real
property interests are included in Chart of Account No. 303, which is a “Plant in
Service” account. See Hartley permanent rate testimony, p. 13, line 11, and
Schedule 2, Balance Sheet, Asset and Deferred Charges, For the Twelve Months

Ended December 31, 2009. Ifnot, please explain your answer.

RESPONSE: Yes,
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‘Request No. OCA 1-19

DW 10-091 PWW Rate Case
Testimony of Eckberg
Attachment SRE-14

_ DW 10-091
Pennichuck Water Works, Inc. Responses to
OCA Data Requests — Set 1

Date of Response: 8/25/10

Date Request Received: 7/21/10
Witness: Bonalyn J. Hartley

- REQUEST: Please confirm that the value of the Bon Terrain, Orchard Avenue and Columbia

Avenue real property interests are included in rate base for purposes of calculating
the revenue requirement in this case. If not, please explain your answer.

RESPONSE: Yes.
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DW 10-091
Pennichuck Water Works, Inc. Responses to
OCA Data Requests — Set 1

Date of Response: 8/25/10

Date Request Received: 7/21/10
Witness: Donald L. Ware

Request No. OCA 1-23

REQUEST: Please confirm that the operating and maintenance expenses, other than property
taxes, associated with the Bon Terrain, Orchard Avenue and Columbia Avenue
real property interests are included in the Company’s calculation of the proposed
revenue requirement in this case. If there are any such expenses that are not
included in the Company’s calculation of the proposed revenue requirement in
this case, please identify them and identify the person or entity that pays them.

RESPONSE: There are no operating and maintenance expenses included in the revenue

requirement in this case for these real property interests, other than property taxes
for the Orchard Avenue parcel.
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DW 10-091
Pennichuck Water Works, Inc. Responses to
OCA Data Requests — Set 1

Date of Response: 8/25/10

Request No. OCA 1-15 Witness: Donald L. Ware/Bonalyn J. Hartley

REQUEST: Onp. 14, at lines 8-10, of her permanent rate testimony, Ms. Hartley states: “In

2005, the tank located at Columbia Avenue had been removed and beginning in
2007, property taxes on the Columbia Avenue land were charged to Pennichuck

Corporation.”

a. How many cell towers were located on the tank at Columbia Avenue
before the tank was removed?

b. What happened to the cell tower(s) located on the tank at Columbia
Avenue when the tank was removed?

C. What happened to the cell tower lease associated with the cell tower(s)
located on the tank at Columbia Avenue when the tank was removed?
d. Are there any cell tower(s) on the Columbia Avenue property now?
e. Are there any cell tower leases associated with the Columbia Avenue
" property now?
f Did the Compatiy sell any leases associated with towers on the Columbia
~ Avenue property?

g Please explain why the Pennichuck Corporation has paid the property
taxes on the Columbia Avenue land since 2007.

h. Are there any costs associated with the Columbia Avenue property
included in the calculation of the revenue requirement in this case? If so,

please identify. If not, please explain.

RESPONSE: a. None. The cell tower located on the site of the Columbia Avenue tank is

located on the ground and stands alone from the tank.

b. See response to (a) above. The cell tower on the land on which the
Columbia Avenue tank was located is still in service.

c The cell tower lease was sold in 2007.
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Yes, one tower is located on the Columbia Avenue property.

See the response to (c) above.

See the response to (c) above.

The Columbia Avenue tank was removed from service and demolished in
2005, A pro forma adjustment of $142.43 should be made to remove the
value of the Columbia Avenue land in the calculation of the revenue
requirement because the land is no longer used and useful for utility
service. Pennichuck Corporation pays the property taxes associated with
the Columbia Avenue tank land because the land is not used for utility

purposes.

See response to (g) above. No other costs are included in the calculation
of the revenue requirement.
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DW 10-091
Pennichuck Water Works, Inc. Responses to
OCA Data Requests — Set 1

Date of Response: 8/25/10
Witness: Bonalyn J. Hartley

REQUEST: Please refer to Ms. Hartley’s testimony on permanent rates, p. 13, at lines 9-10.

RESPONSE:

a.

For each of the seven cellular tower leases, please identify the location of
the tower(s) (e.g., Bon Terrain, Orchard Avenue, Columbia Avenue, other
property) and the date on which the Company agreed to the lease.

For each of the seven cellular towers, please identify the lessee(s) and
provide a copy of the first and last lease between the Company and the

- lessee(s).

For each of the seven cellular towers, please identify the owner of the
tower at the time that the lease with the Company was entered into as well
as at the time that the Company sold the lease, if different.

For each of the seven cellular tower leases, please describe all steps taken
and the process followed by the Company to obtain authorization from the
PUC to enter into the lease. Please provide a copy of any associated
documents filed by the Company with the PUC and any documents issued
by the PUC granting the authorization to enter into the lease.

Please see attached schedule which identifies each of the cell tower leases
by their location along with the date that the Company entered into each

lease.

Please see attached copies of leases including a letter on the revenue
sharing with Tana Properties LLC.

Please see attached schedule for a listing of each cell tower, its owner
when the Company entered into the lease arrangement and its owner when

the company sold the lease.

The Company did not seek the Commission’s authorization to enter into
the cell tower leases because Commission approval was not required.
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DW 10-091
Pennichuck Water Works, Inc. Responses to
OCA Data Requests — Set 1

Date of Response: 8/25/10

Date Request Received: 7/21/10
Witness: Bonalyn J. Hartley

Request No. OCA 1-27

REQUEST: Did the Company seek permission from the NH Public Utilities Commission to
'sell its interests in the cell tower leases discussed on pp. 13-15 of Ms. Hartley’s
permanent rate testimony? If so, please provide detailed information about the
steps taken and the process followed by the Company to seek that permission and
provide a copy of the documents filed by the Company with the Commission.

RESPONSE: The Company did not seek the Commission’s authorization to sell its interest in

the cell tower leases because Commission approval was not required. The
Company did discuss the accounting treatment for the transaction with the

Commission Staff,
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DW 10-091
Pennichuck Water Works, Inc. Responses to
OCA Data Requests — Set 1

Date of Response: 8/25/10

Date Request Received: 7/21/10
Witness: Bonalyn J. Hartley

Request No. OCA 1-28

REQUEST: Did the Commission authorize the Company to sell its interests in the cell tower
leases discussed on pp. 13-15 of Ms. Hartley’s permanent rate testimony? If so,
please provide a citation to the Commission’s order or a copy of any other

document reflecting that approval.

RESPONSE: Please see response to OCA 1-27.
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DW 10-091
Pennichuck Water Works, Inc. Responses to
OCA Data Requests — Set 3

Date of Response: 1/11/11
Witness: Bonalyn J. Hartley

REQUEST:

. RESPONSE:

Please explain the entries to Lease Income referred to on page 13. Do these
entries relate to the Commission’s requirement from the last rate case that PWW
impute cell tower lease revenue? If so, why did the Company share a portion of
the imputed income with TANA? At page 14 in the paragraph titled “Other
Water Revenues — 474” the report states that “PWW splits this revenue with
PWSC, sharing 10% of the monthly revenue.” Please provide an explanation for
why the Company splits this revenue with PWSC. Provide supporting

documentation.

On page 13, the entries represent final settlement with TANA related to 2007 sale
of cell tower leases. The entries do not relate to any Commission requirement
from the last rate case. On page 14, the split of City of Nashua sewer billing fees
between PWW and PWSC was determined in a rate filing in the 1990’s prior to
1998. The Commission determined that the sewer billing fees was a non-
regulated activity and 10% would be accounted for “below the line”.
Subsequently, the “below the line” non-regulated activity was transferred to
PWSC when the entity was established.
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DW 10-091
Pennichuck Water Works, Inc. Responses to
OCA Data Requests — Set 1

Date Request Received: 7/21/10 Date of Response: 8/25/10
Request No. OCA 1-31 Witness: Bonalyn J. Hartley

REQUEST: Please provide a copy of the agreement upon which the payment of commission
to Southwood Corporation was based. See Hartley permanent rate testimony, p.

13, lines 12-14.

RESPONSE: There is no written agreement. The percent commission was consistent with what
’ was paid in the market at the time for a transaction of this complexity.
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For Immediate Release:
May 8, 2007

Contact: Willlam D. Patterson, Senior Vice President, Treasurer and Chief Financial Officer

Phone: 603-913-2300
Fax: 603-913-2305

Pennichuck Corporation Ann@unces First Quarter 2007 Earnings

MERRIMACK, NH (May 8, 2007) - Pennichuck Corporation (the "Company") today announced that for the first quarter
ended March 31, 2007, it earned $162,000, or $.04 per share, compared with a net loss of $(707,000), or $(.17) per
share, for the same quarter in 2006. The first quarter 2007 increase in earnings was due to higher water utility
operating income, lower eminent domain-related spending, and an increase in other income attributable to the sale of
a cell tower lease, offset in part by lower allowance for funds used during construction ("AFUDC") and interest income,

and hlgher interest expense.

First quarter 2007 water utility operating income was up approximately $500,000 over 2006 levels due principally to
higher water rates, net of the effects of increased operating expenses and lower average per customer water
consumption as compared to the same period in 2006. On March 30, 2007, the Company announced that its
Pennichuck Water Works, Inc. subsidiary ("Pennichuck Water") had reached a settlement with the staff of the New
Hampshire Public Utilities Commission ("NHPUC") regarding Pennichuck Water's request for rate relief. The terms of
the settlement, which are subject to approval by the NHPUC, provide for an annualized increase in Pennichuck Water's -
revenues of approximately $5.2 million, or 31.43%, and would replace an annualized temporary increase of $2.4
million, or 14.41%, that has been in effect since July 2006. Since a final order from the NHPUC concerning the rate
settlement has not yet been issued, only the temporary increase has been reflected in first quarter 2007 revenues.

The difference between the temporary increase and the permanent rates ultimately approved by the NHPUC will be

reconciled upon the approval of such permanent rates.

Cosﬂsolidated revenues for the first quarter of 2007 were $6.0 million compared to $5.2 million for the same quarter in
2006. Revenues for the gquarter were higher due principally to the temporary rate relief described above. Additionally,
the Company experienced 5.3% combined water utility customer growth during the three months ended March 31,
2007 as compared to the three months ended March 31, 2006, resultmg in a total combined customer base of

- approximately 32,400 at March 31, 2007.

As pre\nously disclosed, shortly after commencing a hearing before the NHPUC in January 2007 to determine the
merits of the City of Nashua's eminent domain case, Pennichuck and the City announced a 120-day postponement of
“proceedings in order to engage in confidential discussions regarding a possible comprehensive settlement of their -
dispute. While a settlement could involve Nashua's acquisition of some or all of the assets of Pennichuck or-one or
more of its subsidiaries, or alternatively the shares of Pennichuck stock, no assurance can be given that the parties
will be able to negotiate a mutually acceptable settlement. The discussions are currently ongoing. Eminent domain-
related costs for the first quarter of 2007, less a $250,000 cash payment received from the City in connection with the
120-day postponement of proceedings, netted to approximately zero, as compared to expenses totaling $1.0 million
for the same period in 2006. No portion of the eminent domain-related costs incurred to date have been charged or

aliocated to the Company's three utilities.

[C_Jther income for the first quarter of 2007 includes a $132 000 gam from the sale of a cell tower leaﬂ 306
http //WWW pennichuck. com/1nvestor/07 " ql _eamn. php '
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AFUDC was lower in the first quarter of 2007 due principally to the completion, effective January 5, 2007, of the
second of the three major phases of Pennichuck Water's upgrade to its water treatment plant in Nashua, New
Hampshire. '

Revenues from the Company's non-regulated water service business increased to $600,000 for the three months
ended March 31, 2007, compared to $511,000 for the same period in 2006. The non-regulated water service business
activities include providing contract operations and maintenance, and water testing and billing services, for
municipalities and privately owned community water systems. The increase in contract revenues over the same period
last year was due principally to the addition of a municipal service contract pursuant to which, during the first quarter
of 2006, the Company began providing water services for the town of Barnstable, Massachusetts.

Pennichuck Corporation is a holding company involved principally in the supply and distribution of potable water in
southern and central New Hampshire through its three regulated water utilities. Its non-regulated, water-related
activities include operations and maintenance contracts with municipalities and private entities in New Hampshire and
Massachusetts. The Company's real estate operations are involved in the ownership, management and development of
real estate in the greater Nashua, New Hampshire areas.

Pennichuck Corporation's commoh stock trades on the Nasdaq Stock Exchange under the symbol "PNNW", The
Company's website is at www.pennichuck.com.

This news release may contain certain forward-looking statements with respect to the financial condition, results of
operations and business of Pennichuck Corporation. Forward-looking statements are based on current information and
expectations available to management at the time the statements are made, and are subject to various factors, risks
and uncertainties that could cause actual results to differ materially from those expressed or implied by such forward-
looking statements. These factors include, but are not limited to, timing and results of eminent domain proceedings
before the NHPUC, and the impact thereof on consolidated business operations; timing and amount of regulated water
utility rate relief; changes in general economic conditions, legislation or regulation and accounting factors affecting
Pennichuck Corporation's financial condition and results of operations; and, the impact of weather, Investors are
encouraged to access Pennichuck Corporation's annual and gquarterly periodic reports filed with the Securities and
Exchange Commission for financial and business information regarding Pennichuck Corporation, including a more
detailed discussion of these and other risks and uncertainties that could affect Pennichuck Corporation's forward-
looking statements.

Pennichuck Corporation
Comparative Operating Results

Quarter Ended March 31: 2007 2006
Consolidated Revenues ' $5,993,000 $5,164,000
Operating Income $ 669,000 $ 206,000
Net Income (Loss) $ 162,000 $(707,000)
Earnings (Loss) Per Share:

Basic $ .04 $(.17)

Diluted $ .04 $(.17)
Average Shares Outstanding:

Basic 4,217,788 4,191,273

Diluted 4,251,984 4,191,273

http://www.pennichuck.com/investor/07_ql_earn.php

3/22/2011



DW 10-091 PWW Rate Case
Testimony of Eckberg
Attachment SRE-23

DW 10-091 PWW Rate Case
Information Provided in Attachment to OCA 1-30
Verification of Amount PWW Earned from Sale of Cell Tower Leases

Cross Reference This Lease

Company Response to info To This Column on

OCA 1-30 Attachment Response to OCA 1-33

page # - shows sale price Attachment showing annual

of lease agreement Lessee lease revenue Lease Sale Price

1 nextel 7 . 142,665.42

44 _ omnipoint 3 ‘ 106,451.67
78 sprint 1 548,584.03
105 telecorp -4 85,096.53
146 ' uscellular 6 63,854.95
182 verizon 2 93,830.33
226 indwirelessone 5 67,597.07

1,108,080.00
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STATE OF NEW HAMPSHIRE

Inter-Department Communication

DATE: November 24, 2010

© AT (OFFIGE) th Uc;\

I (}, ,'.U’“V _\, c{\
f‘; "?r % \‘r
M -

FROM:  Stuart Hodgdon, Chief Auditor
Robyn Descoteau, Examiner
James Schuler, Examiner

SUBJECT: Pennichuck.Water‘Works, Inc.
DW 10-091 ‘
Final Audit Report

TO: Mark Naylor, Director of Water and Gas Division
Jayson Laflamme, Utility Analyst

- INTRODUCTION

Pennichuck Water Works, Inc. (PWW, Company) is one of five wholly-owned operatmg
subsidiaries of Pennichuck Corporation (PCP, Parent). The others are: Pennichuck East Utility,
Inc., (PEU), Pitfsfield Aqueduct Company, Inc (PAC), Pennichuck Water Service Corporation,
(PWSCO or Con Ops) and the Southwood Corporation, (TSC). PWW, PEU and PAC are
regulated water utilities. Pennichuck Water Service Corporation provides non-regulated water
system management services for communities such as Hudson, NH. The Southwood :
Corporation is a developer of commercial and residential real estate with land holdings in

.- Nashua and Merrimack, N:H.

On May 7, 2010, PWW made a filing with the New Hampshire Public Utilities
Commission (PUC or Commission) seeking an increase in permanent rates, The Company
selected test year ending December 31, 2009. PWW is also requesting a Step Increase for plant
additions necessitated by the SDWA, the replacement of aging infrastructure, and for non-
revenue producing assets over $50,000. These improvements, which will be used and useful by |

December 31, 2010, total $4.9 million.

Upon ‘receiving the May 2010 PWW filing, the PUC Director of Water and Gas
instructed the Commission’s Audit Division to conduct a review.

RATE FILING

The PUC Audit Staff (Audit) tied the PWW rate ﬁiing schedule 1, Operating Income
Statement to figures in the PWW Annual Report for 12/31/09 filed with the Commission.




. - , : DW 10-091 PWW Rate Case
Testimony of Eckberg
Attachment SRE-24

Merrimack River Intakes W/O #0900212

This project was a carry-over project started in 2007. During the test year costs of
$286,968 were posted to the work order. The grand total for the project was $568,045. This
amount was charged mainly to accounts 2309-200-01 - Supply Mains and 2311-200-001 —
Electric Pumping Equipment. Per Audit’s review contractor costs for this MRI upgrade totaled
$236,466, -Pumps and Pumping Equipment totaled $271,842. PWW labor, materials,
engineering and IS overhead, miscellaneous equipment costs and AFUDC totaled $59,737.

The project was originally estimated to cost $409,840. The Company explained that
additional electrical work associated with relocating the main electrical conduit outside the
building to avoid conflict with the new piping for the 3" pump and a large difference in materials
and equipment costs was responsible for the cost over-run. Audit reviewed all vendor invoices,
in-house labor and all materials and supplies provided in the project folder with no exceptions
noted. The main pumping station with an original cost basis of $249,140 was disposed of in July

of 2009 and was fully depreciated per the Asset disposition Report for 2009.

Fifield Tank Replacement (Construction) W/O #0900123

The Company booked $191,442 in 2009 to the above work order which was for the
replacement of a tank that was originally placed in service in 1958. Included in the 2009 costs
was AFUDC totaling $43,741. This project was initiated in the spring of 2008 and completed in
the fall of 2009 with a total project cost of $2,337,692. The budget for this project was
$2,950,000. Per the Company the project came in well under budget due to an aggressive
bidding market and a revised tank des1crn that avoided the need to remove ledge to construct the

tank.

Audit noted that 98% of the project cost was charged to account 2330-500-001 —
Distribution Reservoirs in 2009. Audit traced all vendor invoices and all materials and supplies .
provided in the project folder to the Work Order Detail with no exceptions noted. The Company
provided the Asset Disposition report showing the retirement of the old tank in 2008 along with
some additional retirements in 2009. Total retirements. were $194,243, _

Vehicles

Audit reviewed the detail in account 2341 - Transportation Equipment. Additions to the
account totaled $186,502 on the PUC Annual Report, per the CPR’s and also agrees with the
Asset Acquisition report for 2009, The asset listing reflects the purchase of five vehicles in total.
Audit noted on the CPR’s that several costs associated with cleaning and lettering for vehicles
that had been retired in a prior year had not been retired until 2009, however the amount is

immaterial,

Audit requested the detailed listing of specific vehicles which employees are authorized
to use for personal reasons. Seventeen employees were au‘chonzed to use the company vehicles,

as on call employees.
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DW 10-091
Pennichuck Water Works, Inc. Responses to
OCA Data Requests — Set 3

Date of Response: 1/11/11

Date Request Received: 12/8/10
Witness: Bonalyn J. Hartley

Request No. OCA 3-11

REQUEST: At page 7, Audit Staff referred to company vehicles and employee use for.
“personal reasons.” Please describe the personal reasons for which employees are

“authorized” to use company vehicles. Please quantify the amount included with
the Company’s proposed revenue requirement (original or as revised) that
corresponds to employee “personal” use of vehicles.

RESPONSE: The Company, by the very nature of its business, does require that certain key
operational personnel keep a Company vehicle on hand for off-hour emergencies
and travel during regular business hours. These employees are also allowed to
use the Company owned vehicle for commuting purposes. Additionally, certain
senior company executives are provided company vehicles to be utilized for
Company business and for personal use which includes commuting. In the test
year, approximately $77,799 costs were attributed to commuting and personal use

of company vehicles.
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DW 10-091
Pennichuck Water Works, Inc. Responses to
OCA Data Requests — Set 3

Date of Response: 1/11/11

Date Request Received: 12/8/10
 Witness: Bonalyn J. Hartley

Request No. OCA 3-21

REQUEST: At page 20, the report indicates that a $2,433 increase in rent was effective
on May 1, 2009 and that this increase was consistent with the terms of the lease
agreement. Is the $2,433 referred to a monthly increase? Please provide a copy of
the lease agreement and identify the part of that agreement with which this

increase is consistent.

RESPONSE: Yes, the $2,433 is a monthly increase. Please see attached letter that increased the
rent to $15.50 on 19,465 square feet or $301,707.50 annually/$25,142.29
monthly from May 2008 to April 2009 and the Second Lease Amendment that
increased the rent to $17.00 or $330,905 annually/$27,575.42 monthly from May

2009 to April 2010.
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@) The Stabile Companies

H.J. Stablle & Son, ne.
Stablte Homes, Inc.
Stablle Conshuction Setvices, Ing.

November 8, 2006

Michael C.J, Fatlon. President
Southwood Corporation

25 Manchester Street
Merrimack, NH 03054

Re: Base Rent for Years 4 and §
Dear Mike:

In aceordance with section 2.3 (page 3) of your Leage Agreement,
the base rent shall be adjusted to $15.00 commencing May 1, 2007,

- of your Lease term on May 1, 2008.

Do not hesitate to call should you Have any questions regarding this mattet,

Sincerely, ‘

: /
STABILE PROPERTY MANAGEMENT, INC.

Nortaand J, Bourbeau, CMCA, AMS
Prestdent :

NIB/tec

py 1 0 54,33/ 25
Apan 3088

:O’i .

pay 08 = b2s e t?

pY
Apan 30 05

20 Cotton Rosd, Sulle 200
Nashug, Now Hampshirs 03063
603/880.0318, FAX §03/695.2571
www.stebllscompanles com

PomEE

Pennichuck Water Works, inc.
DW 10-091 -
Attachment OCA 3-21

Page 1 of 6

Stablle Mome Remodellhg. Ing,
Siablle Property Management; Ine.

NOV 10 2008

Jo” "~
o™

you are hereby notified that
and $15.50 for the final year
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EXECUTED Opipivde

[REPRNENES SVOY wn,

SECOND LEASE AMENDMENT

This Second Lease Amendment (“Amendment™) is dated May &, 2008, and betsveen
DIRECT INVEST - HERON COVE LLC, a Delaware limited liability company (“Langlord"), and a
PENNICHUCK WATER WORKS, INC., at New Hampshite corpotation (“Tenant™),

Tenant and Landlord’s predecessor in interest, Hecop If], LLC (“Hecop”), entered into
‘ that certain Lease dated April 23, 2004, which Lease was amended by Tenant and Hecop by &
. Lease Amendment dated March 17, 2006 (collectively the “Lease). Pursuant to the Lease,
Tenant is leasing certain space containing approximately 19,465 rentable square feet (the
“Deinised Premises”) on the third floor of the Feron Cove Office Park Building III located at 25
Manchester Street, Merrimack, New Hampshire 03054 (the “Building™). _

The Lease is effective through April 30, 2009. The Tenant requested that Landlord
formally extend the Lease term. The Landlord consented to the extension of the Lease term,
upon the terms and conditions contained in this Amendment and the Lease,

The parties have also agreed to modify (he Lease in cettain other respects,

The parties therefore agree as follows;

L. Definitions. Except as otherwise provided in this Amendment, all defined terms
contained in this Amendment have the same meaning asctibed to them in the Lease,

Lease Modified, Effective as of the date hereof, the parties hereby modify the

2,
Lease as follows: :
(8)  The Lease is modified to extend the texm of the Lease until April 30, 2014
(“Expiration Date™).
(b)  The Lease is modified to provide that, commencing on May 1, 2009,
Tenant shall pay Base Rent as follows: '
_ : Monthly .
Period of the Leage Term ﬁﬁ%&%%mﬁ r Base Rent Payment of
' 24 &L BageRent
May 1, 2009 through April 30, 2010 . $17.00 $330,905.00 - $27,575.42
l May 1, 2010 through Apeil 30, 2011 $17.50 $340,637.50 $28,386.46

(¢)  The Lease is modified to provide that Tenant shall have the right to
seventy-five (75) parking spaces throughout the Term of the Lease and any agreed upon

extension thereof,

(d

The Lease is modified to provide that any management fee chavged by

Page | of 3
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Landlord shall not exceed three percent (3%) of Landlord’s gross collected income.

(&)  The Lease is modified to provide that Tenant shall send all notices to
Landlord to the following addresses:

To Landiord: with a duplicate copy to:

Direct Invest - 500 East Main, LLC Price, Meese, Shuiman & D'Amuinio, P.C.
c/o NPV/Direct Invest Mack-Cali Corporate Center

10 City Square, Suite 200 50 Tice Boulevard
Boston, MA 02110 Woodcliff Lake, New Jersey 07677

Atin: Asset Manager Attn: Michael K. Breen, Esq.

() Any references to Improvements in the Lease are deleted and the parties
heteto acknowledge and agree that Landlord has fulfilled all of its obligations to provide

Improvements as of the date hereof,

3 Termination Option. Landlotd grants Tenant one (1) option to terminate this

lease on April 30, 2011 (the “Termination Option") provided that Tenant delivers to Landlord
written notice thereof (the “Texmination Notice™) not more than twelve (12) months and not less

than nine (9) months prior to April 30, 2011 (the “Termination Option Deadline™), TIME BEING
OF THE ESSENCE with regard to Tenant’s delivery of the Termination Notice, In the event
that Tenant (x) fails to deliver a Termination Notice by the Termination Option Deadline; or (y)
an uncured Event of Default exists on the Termination Option Deadline, then Land(ord may at its
option deem this Termination Option to be cancelled, rescinded, ot null and void, For the sake of
clarity, if the Tenant exercises the Termination Option this Lease ferminates on April 30, 2011,

4, Automatic Renewal. (a) The Term of this Lease will be automatically renewed
and extended (the “Automatic Renewal”) for an additional period of three (3) years commencing
on May 1, 2011 (the “Automatic Renewal Term) provided: () Tenant is not in Default under
the Lease; and (ii} Tenant did not exercise its Termination Option. In the event that an uncured
Bvent of Default exists on the Termination Option Deadline, then Landlord may, at its option,
deem this Automatic Renewal provision to be null and void. In the event that Tenant delivers a
Termination Notice by the Termination Option Deadline this Automatic Renewal provision is
null and void. For the sake of clarity, unless the Tenant exercises the Termination Option this

Lease terminates on April 30, 2014,
| (b) Landlord and Tenant agree that the Base Rent for the Premises duting the
Automatic Renewal Term will be:

Pennichuck Water Works, Inc.

-
P , Monthly
Period of the #ggnanc Renewsl Basg Rantt Per [ Base Rent Payment of
s 24. 1L Base Rent
May 1, 2011 through April 30,2012 $18.00 $350,370.00 $29,197.50
May 1, 2012 through April 30, 2013 $18.50 $360,102.50 $30,008.54’1
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$369,835.00 $30,81 9.58J

/' May 1, 2013 through April 30, 2014 $19.00

5. Tenant Alterations. If during the Automatic Renewal Term, Tenant performs

a!temtion’s to the Leased Premises, Landlord shall reimburse Tenant for the cost of the
construction, labor, material, hardware, and equipment utilized in such alterations up to
maximum amount of $68,127.50 (the “Alteration Allowanee™). Landlord shall make payments

to Tenant from the Alteration Allowance within thirty (30) days of teceipt of Tenant’s written
notice accompanied by paid receipts and such other documentation as Landlord may reasonably

reqquest (a “Payment Request Notice™). Notwithstanding the foregoing, Landlord is not required
fo make any payment from the Alteration Allowance: (i) at any time that Tenant is in default

pursuant to the Lease, or (ii) in respect of any Payment Request Notice received after December
31,2011, and Tenant hereby waives any entitlement to any remaining portion of the Alteration

Allowance as of such date.

6. Non-Disturbancs. Landlord shall make commercially teasonable efforts to
obtain a subordination, non-disturbance and attornment agreement from its current and future
mortgage holders on the mortgage holders’ form in accordance with Section 20 of the Lease.

7. Broker, Tenant represents that it dealt with no broker other than Cushman &
Wakefield of New Hampshire, Inc, with an address at 650 Elm Street, 4" Floor Manchester, New
Hampshire, 03101 and Monks & Co., with whom Cushman & Wakefield has a cooperating

brokerage fee agreement, {(“Broker”) regarding the negotiation and execution of this
Amendment. Tenant shall indemnify and save Landlord and Cushman & Wakefield harmless
from and against any claim for a commission or other compensation arising from any inaccuracy
of the foregoing representation. Landlord shall pay Cushman & Wakefield a commission
pursuant to the terms of a separate agreement and Cushman & Wakefield shall pay Monks & Co.

a comunission pursuant to the aforesald cooperating brokerage agreement,

8. No Oral Changes; Amendment Controls, This Amendment may not be
changed orally, but only by a writing signed by both Landlord and Tenant. This Amendment
supersedes and revokes all ptevious negotiations and proposals between Landlord and Tenant ot
their respestive representatives or any other person purporting fo represent Landlord or Tenant,
In the event that the provisions of this Amendment and those of the Lease conflict, the provisions

of this Amendment will prevail,

"9, Ratification. Excapt as expressly amended by this Amendment, the parties agres
that the Lease, and all terms, covenants and conditions thereof, remains in full force and effect

and is hereby in all respects ratified and confirmed.

[signature page follows]
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The parties are signing ¢

Pennichuck Water Works, Inc.
DW 10-091

Attachment OCA 3-21

Page 5 of 6

his Amendment on the date stated in the 'mtroductory clause.

DIRECT INVEST — HERON COVE, LLC
By: Direct [nvest Managet, L.L.C., its Manager

By: Direct Invest, L.L.C., its Sole Member
By: NPV DL L.L.C, its Managf[ember

By: WW

Nare: William F, Rand -
Title: Authorized Stgnatory

PENNICHUCK WATER WORKS, INC.

By: ; St
Name: DvANE & Hourslo L
Title: Authorized Signatory
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DW 10-091
Pennichuck Water Works, Inc. Responses to
OCA Data Requests — Set 2

Date Request Received: 10/6/10 N Date of Response: 11/3/10 |

Request No. OCA 2-10 . Witness: Bonalyn J. Hartley

REQUEST: Please refer to the Company’s response to OCA 1-41, Attachment, p. 4 of 24
Please explain the charge for the “2009 Holiday Luncheon.” Please identify and
quantify all other similar charges included in the Company’s proposed revenue
requirement. - '

RESPONSE: The charge for the 2009 Holiday Luncheon in the amount of $201.66 was to take
the Engineering Department to lunch for a holiday celebration. This charge is not
reflected in the test year. In the test-year in account 2926-500-001: Miscellaneous
Employee Benefits, there are (4) four charges that relate to “Holiday Luncheons™:

(1) $223.93 in February for the 2008 WTP Holiday Luncheon

(2) $202.79 in April for the 2008 Accounting Department Year-end
Luncheon .

(3) $313.55 in December for the 2009 WTP Holiday Luncheon

(4) $634.49 in December for the 2009 Holiday Luncheon at 25
Manchester Street




DW 10-091 PWW Rate Case
Testimony of Eckberg
Attachment SRE-28 -

DW 10-091 :
Pennichuck Water Works, Inc. Responses to
OCA Data Requests — Set 2

Date Request Received: 10/6/10 Date of Response: 11/3/10
Request No. OCA 2-11 : Witness: Bonalyn J. Hartley

REQUEST: DPlease refer to the Company’s response to Staff 1-18, Attachment. Please explain
the charges for Edible Arrangements and Collins Flowers. Please identify and
quantify all other similar charges included in the Company’s proposed revenue

requirement.

RESPONSE: Attached are the invoices associated with Edible Arrangements and Collins
Flowers. The Company provides these items to employees as a result of death
or major illness. The total amount in the test year is $571.92.
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DW 10-091
Pennichuck Water Works, Inc. Responses to
OCA Data Requests — Set 3
Date Request Received: 12/8/10 Date of Response: 1/11/11
Request No. OCA 3-26 ' Witness: Bonalyn J. Hartley
REQUEST: At pages 22-23, the report addresses Miscellaneous Employee .
Benefits, Please provide details (e.g., who, what, when, how, how much)
for the following benefits identified: Bonus Pay, the Longevity Awards,
the retirement celebration, and picnic.
RESPONSE: anus Pay — Theré were 47 union employees that were paid a bonus of

$250.00 and 1 employee that was paid $166.72 since he was not with the
Company for the full year. The total amount paid out was $11,916.72.
Longevity Awards — There were 17 employees honored for a combined
service of 315 years. The total cost for this function was $6,753.01.
Retirement Service — This was to honor an employee who was retiring in
July 2009 who had been with the Company for 23 years. The total cost for
this celebration was $700.00.

Picnic — This was the summer cookout for the Manchester Street
employees. The total cost for this function was $950.00.
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PENNICHUCK WATER WORKS,INC.
COMPUTATFION OF RATE BASE-

321

Schedule 3
For The Thisteen Months Ended December 31, 2009 Permanent
Proposed Adjustments
PROPOSED DATA 12 MONTHS WITH
PROPOSED
Test Year Pro Forma REQUESTS ADJUSTMENTS
Average Adjustments ADJUSTMENTS 1213109
{Sch 3B} Permanent Pro Forma -
Description Rates Test Year
Plant in Service 150,247,311 3.439,982 153,687,293 (421,246) 13 153,266,047
Accum Deprec . 38,028,150 732,187 38,260317 (7.888) 4 38,252,429
Accum Deprec: Loss 4,050,376 - 4,050.376 4,050,376
Accum Deprec: COR 1,708,176 - 1,708,176 - 1,708,176
‘I'heoretical Reserve 882,900 - 882900 - 882,900
Acquistion Adjustment 844,905 - 844,905 844 905
Accum Amort Acq Adj 296,522 - 296,522 206,522
CIAC i 26,898,154 - 26,898,151 26,898,154
Amort of CIAC 4,037,526 - 4,037 526 . 4,037,526
95.451,622 3,207,795 98,659,417 . (413,358) 98,246,059
ADD: - .
Wordking Cap 1,300,304 (3.933) 1,296,371 0203 5 1,287,168
Materdals & Supplics 825,124 - 825,124 825,124
Preepaid 13xprenses 391,159 - 391159 391,159
Prepatd Property Taxes 55,545 - 55,545 55,545
Prepaid Income Taxes - - - -
Other & Defereed Charges 7,648,762 4881211 12,529.973 {11,438) 6-8 12,518,535
) 10,220,894 4877278 15098172 (20,641) 15,077,531
DHOUCT: -
Customer Advances 84.000 - 84,000 84,000 o>
Customer deposits & other 138,756 . 138,756 138,756 SFs2
Defereed Income Tax 12,920,917 - 12920917 12920917 b m 33
Deferred L'ax Liability 855,191 - 855,191 855,19 Mw 2 m 5
Unamort F1'C 784,440 - 784,440 784,440 o W
" Deferred Reneal Credits 105,550 - 105,550 105,550 an %,
Unfunded ¥AS 106 and 158 Costs - 1,135,245 1,135,245 . 1,135,245 @ =
14,888,854 1,135,245 16,024,099 - 16,024,009 g
W
TOTAL Rate Base 90,785,662 6,949,828 97,733,490 (433,999) 97,299,491 3

- 8 -
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DW 10-091
Pennichuck Water Works, Inc. Responses to
Staff Data Requests — Set 4

Date Request Received: 1/28/11 ' Date of Response: 2/16/11
Request No. Staff 4-2 } . Witness: Donald L. Ware

REQUEST: Please provide a schedule for how a WICA would be applied for and
implemented.

 RESPONSE: Generally, the Company would follow the schedule and process described in
Aquarion’s settlement agreement in DW 08-098 with regard to the WICA. \

The Company would file with the Commission a three year projected budget of
proposed WICA eligible projects no later than November 1 of each year. ‘As part
of that filing, the Company would submit Year 1 projects for review and

approval, while Year 2 projects would be submitted for preliminary approval and -
Year 3 projects would be submitted for information purposes. If the WICA is
approved by the Commission, the Company would submit a 3 year plan for the
years 2012 to 2014 no Iater than November 1, 2011.

The Company would file the final project costs, supporting documentation and
proposed WICA adjustment for completed projects previously determined to be
WICA eligible at least 60 days prior to the proposed effective date of any
proposed rate change. The Company is amenable to providing 90 days for review
if Staff determined that additional time was necessary. Using the 60 day filing
period, for Year 1 (2012), the Company would finalize the project costs in
January 2013 and would file the final project costs with the Commission on
February 1, 2013. The Company would be seeking authorization to implement
this surcharge on a service rendered basis effective as of April 1, 2013 for all
customers. This process would repeat in the same time frame for each year of

approved prO_] ects.

322



christina.martin
Typewritten Text


	Attachment SRE-1 Quals
	Attachment SRE 2
	OCA 1-30 Sales Agreement WCP 69394 Nextel
	OCA 1-30 Sales Agreement  WCP 69389 Ominpoint
	OCA 1-30 Sales Agreement WCP 69376 Sprint
	OCA 1-30 Sales Agreement WCP 69390 TeleCorp
	OCA 1-30 Sales Agreement WCP 69392 US Ceilular
	OCA 1-30 Sales Agreement WCP 69395 Verizon
	OCA 1-30 Sales Agreement WCP 69400 Wireless One

	Eckberg Attachments
	Untitled




