Prepared by, sd Rocord and Return ta:

Afwood Jeter, Eaq.
Patton Boggs LLF
2001 Ross Aveoue, Suite 3000
Dallas, Texas 75201
Qi) -, B
IN THE UNITED STATES BANKRUPTCY COURT '
' NORTHERN DISTRICT OF TEXAS 71406 11041128
DALLAS DIVISION BX 2 F§ 903
o BESOTO COUNTY, MS
IN RE: § BeE. DAUIS. CH CLERK
§
INTERNATIONAL COMMUNICATIONS § CASE NO. 05-38729-HDH-11
GROUP, INC. § (Jointly Administered)
§
AND §
§
IN RE: §
§
CORBAN TOWERS, INC., §
§
§
DEBTORS. §
AFFIDAVIT OF J. GREGG PRITCHARD
STATE OF TEXAS §
§
COUNTY OF DALLAS §

Before me, the undersipned authority, on this day personally appeared J. Gregg Pritchard,
who upen his cath, deposed and stated as follows:

1. My name is J. Gregg Pritchard. [ am over the age of 21, am competent to testity,
and the matters set forth herein are based upon my personal knowledge.

2. I am the Chief Restructuring Otficer of Inte-:rnatiﬂnal Communications Group, Inc.
(“ICG™) and Coerban Towers, Inc. (“CTI) as appointed by the United States Bankruptcy Court
for the Northern District of Texas, Dallaz Division, effective as of December 1, 2005,

3. On May 21, 2002, Pinnacle Towers, Inc. (“Pinnacle™), filed a Voluntary Petition
for Relief under Chapter 11 of the Bankruptcy Code in the United States Bankruptcy Court for

the Southern District of Mew York (No. (02-12477).
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4, On December 27, 2002, Pinnacle filed Debtors® Motion for gntry of an Order
Approving Settlement Pursuant to Bankruptey Code § 365 and Federal Rule of the Bankruptcy
Procedure 9019 (“Pinnacle Motion™). A certified copy of the Pinnacle Motion is attached hereto
as Exhibit A.

5. On January 30, 2003, the Bankruptey Court enfered an Order Pursuant to § 365 of
the Bankruptcy Code and Federal Rule of Bankruptey Procedure 9019 Approving Settlement of
Adversary Proceeding and Assumption and Assignment of Executory Contracts (“Pinnacle
Order”). A certified copy of the Pinnacle Order is attached hereto as Exhibit B.

&, Pursuant to t]'ﬁ Pinnaéle Order, Pinnacle conveyed to Corban Communications,
Inc. and Corban Towers, Inc., a number of towers, real property on which towers were located
and leases on which towers were located (“the Corban Property™). Copies of executed transfer
decuments from Pinnacle to CTI are atiached hereto as Exhibit C.

7. On March 11, 2004, Corban Communications, Inc. (“Corban™) filed a Voluntary
Petition under Chapter 11 in the United States Bankruptcy Court in the Northern District of
Texas, Dallas Division, No. 04-32972, f]n the same date, two subsidiaries of Corban, being
Corban Towers, Inc. {No. 04-33001) and in Colorado 4-19 Networks, Inc. (No. 04-32974) also
filed voluntary petitions under Chapter 11.

8. In the Corban cases, the Bankruptey Court authorized a sale of assets pursuant to
a Court approved sale process. On July 26, 2004, the Court entered an Amended Order
Authorizing Debtors te Sell to Corban Acquisition Corporation {“CaAC™) and 360 Networks
(USA), Ine. Certain Properties of Their Estates Free and Clear of Liens, Claims and
Encumbrances (the “Corban Sale Order™). A certified copy of the Corban Sale Order is attached

hereto as Exhibit ). On August 12, 2004, the Bankruptcy Court entered an Order Granting the
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Assumption and Assignment of Executory Contracts and Unexpired Leases in Connection with
t_he Sale of Substantially All of the Debtors® Assets to International Communications Group, Inc.
(the “Corban Assumption Order”). A certified copy of the Corban Assumption Order is attached
hereto as Exhibit E.

9. Corban Acquisition Corporation and ICG are one and the same entity. Pursuant
to the Corban Sale Order and the Corban Assumption Order, the towers, owned real property on
which certain towers are situated and leases on real property on which towers are located as well
as all personat property owmd by Corban was conveyed to ICG. ICG also acquired all of the
stock of Corban Towers, Inc.

10.  On August 3, 2003, an Involuntary Petition under Chapter 11 was filed against
ICG. On November 13, 2003, an Order Granting Relief under Chapter 11 was entered by the
Bankruptcy Court. On November 17, 2005, CTI filed a voluntary petition for relief under

Chapter 11.

11.  In the ICG and CTI cases, the Court approved a sale process for the sale of all
assets. On April 3, 2006, the Bankruptcy Court entered an Order Authorizing Debtors to Sell to
Tower Acquisition LLC Certain Properties of Their Estates Free and Clear of Liens, Claims and
Encumbrances (the “1CG Sale Order™). A certified copy of the ICG Sale Order is attached
hereto as Exhibit F. On April 3, 2006, the Bankruptcy Court entered an Order Granting the
Assumption and Assignment of Certain Executory Contracts and Unexpired Leases in
Connection with the Sale of Assets to Tower Acqusition LLC (the “ICG Assumption Order™).

A certified copy of the ICG Assumption Order is attached hereto as Extubit G.
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12. Pursuant to the ICG Sale QOrder and ICG Assumption Order, ICG and CTI have

conveyed, transferred and assigned certain properties and leases identified therein to Tower

Acqguisition, L1C.

FURTHER AFFIANT SAITH NOT.
. GREGG PRITCHARD :
STATE OF TEXAS §
§
COUNTY OF DALLAS §

This instrument was acknowledged before me on this g;ﬁﬁ‘ day of May, 20086, by J,
Gregg Pritchard, as Chief Restructuring Officer of International Communications Group, Inc., a
Nevada corporation, and Corban Towers, Inc., a Mevada corporation, on behalf of said

corporations.

Notary Public

My Commission Expires: O
Printed Name of Notary;

[NOTARY SEAL]

-—

BENICE H. SMITH
Wetmry Prblic, State of Taxas
Wy Comirikasicon Explran
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Sandra E. Mayerson (SEM-811%) Hearing Date: January 16, 2003 at
Barbra R. Parlin (BP-4914) 10:00 am.

Peter A, Zisser (PZ-9634) Objection Date: Janvary 14, 2003
HOLLAND & KNIGHT LLP

195 Broadway

New York, New York 10007-3139

Telephone: {212} 513-3200 -
Facsimile: (212) 385-5010

Counsel for Reorganized Debtor

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre
Confirmed Chapter 11
PINNACLE TOWERS IIT INC., et af,,
Case Nos. 02-12477
and 02-12482 throngh 02-12484 (BRL)

Debtors. : Toinily Administered
PINNACLE TOWEES INC. : Adversary Proceeding No. 02-2672
Plaintiff,

V.
CORBAN COMMUNICATIONS, INC., -

Defendant.

DEBTOR'S MOTION FOR ENTRY OF AN ORDER APFROVING SETTLEMENT
PURSUANT TO BANKRUPTCY CODE SECTION 365 AND
FEDERAL RULE OF BANKRUPTCY PROCEDLUIRE 9019

TO THE HONORABLE BURTON R. LIFLAND
UNITED STATES BANKRUFICY JUDGE:

Pinnacle Towers Inc., a reorganized debtor in the above-captioned chapter 1

cases (“Pinnacle or "Debtor™), by and through its attorneys, Holland & Knight LLP, heregd

Exhibit A to
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moves this Court for entry of an order, pursuant to section 365 of title 11 of the United States
Code, 11 U.S.C. §§ 101 ef seq. (the “Bankruptcy Code™) and Rule 9019 of the Federal Rules of
Bankruptey Procedure, approving a settlement and eertain transactions by and berween Debtor
and Corban Communications (“Corban™), as more folly described herein; and in support thersof,
respectfully states as follows:
Jurisdiction

1.. This Court has jurisdiction under 28 U.5.C. §§ 157 and 1334 and the
Standing Order of Referral of Ceses to Bankruptcy Court Judpes of the Disteict Court for the
Southern District of New York, dated July 19, 1984 (Ward, Acting C.1). Thisisa core
proceeding within the meaning of 28 ULS5.C. § 157(b). ¥enue is proper in this district pursuant 1o
28 1.S.C. §§ 1408 and 1409.

2 The statutory basis for the relief requested herein is section 365 of the
Baniguptcy Code and Rule 9019(a} of the Federal Rules of Bankruptcy Procedure (the
“Bankruptcy Rules™).

Backpround
3. On May 21, 2002 (the “Petition Date™), Bebtor and its affiliated debtors
filed with this Court voluntary petitions for relief under chepter 11 of the Bankruptcy Code.
Also on May 21, 2002, this Court entered an Crder directing the joint administration of the
chapter 11 cases of Debtor and its affiliated debtors for procedural purposes c:ﬂy.
4. No trustee or examiner has been appointed in the chapter 11 cases of

Debtor or its affiliated debtors. On June 10, 2002, the United States Trustee appointed the

Official Committee of Unsecured Creditors (the “Committee™}.

2
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3 On September 18, 2002, Debtor and its affiliated debtors filed their
Amendtent o First Amended Disclosure Statement and First Amended Plan of Reorganization
(the “Amendment,” and together with the First Amended Plan of Reorganization, the “Second
Amended Plan™),

6. On September 24, 2002, the Court entered an Order Approving Debtors’
Second Amended Disclosure Statement. The Court entersd an Order (the “Second Confirmation
Order”) confirming the Second Amended Plan on Qctober 9, 2002. The Second Amended Plan
hag been substantially consummated.

Relationship with Corban

7. Before the Petition Date, Pinnacle enterad into two trangactions with
Cerban by which Pinnacle acquired ownership of or assumed leaseholds on approximately 300
communication-tower properties {the "Towers™) across the United States.

2. The first transaction (the “GT] Transaction™) was memorialized in Stock
Purchase Agresments dated as of February 2000 among Qwest Trangmisgion, Inc. (QTI), Corban
and Pinnacle (collectively, the “QTI Agreements™).

0. Pursuant to the QTI Agreements, Corban purchased ail of the stock of QT]
{the “QTT Stock™). Corban then transferred all of the TT Stock to Pinnacle, but retained
ownership of the equipment necessary to operate the microwave communication system formerly
operated by QT As a result of the QT1 Transaction, Pinnacle became the owner of (¥TT'3
communication tower properties and leases. The QTT Transaction closed on April 28, 2000,

10, The second transaction (the *WTC! Transaction™) was memorizlized in

Asset Purchase Agreements executed and closed in June 2000 among Western

Telecommunications (WTCI}, Corban and Pinnacle (collectively, the “WTC] Agreements& s

Exhibit Ato
Pritchard Affidavit
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1. Pursuant to the WTC1 Agreements, Cotban purchased certain of WTCI's
assets, consisting of communication tower properties, leases, mictowave system equipment and
other personal and real property (the “WTCI Assets™). Corban retained ownership of the
equipment necessary to operate the microwave system formerly operated by WTCT and
transferred the remaining WTCI Assets, including tower properties and leases, to Pinnagle.

12, The FTT Agreements provided that Corban would pay Finnacle annual
retit totaling 32 million for its occupation of the Towers transferred to Pinnacle in the Q7T
Transaction. Similarly, the WTCI Agreements provided that Corban would pay Pinnacle annual
rent totaling $950,000 for its occupation of the Towers ansferved to Pinnacle in the WTCI
Transaction. The QTI and WTCT Agreements also anticipated that Corban and Pinnacle would
enter nto a master antenna site lease (the “MASL™) that would set forth the terms under which
Corban would occupy space on the Towers.

13, Afier the QTI and WTCI Transactions were consnmmated, the parties
sought to complete and execute a satistactory MASL, but were unable to do so. Nevertheless,
Corban continued to occupy the Towers and paid a flat rental fee {the “Rental Fee™) of
$245,833.33 per month for Corban's occupation of the Towers.

14, On or about November 14, 2001, Corban commenced an action styled
Covban Commurications, Inc. v. Pinnacle Towers Inc., Case No. 01-9909, in the District Court
for the 193" Judicial Distriet, Dallas County, Texas (the “Dallas Action”), alleging breach of
contract, fraud, and negligent misrepresentation in connection with the QTI and WTCI
Transactions. In the Dallas Action, Corban argued, among other things, that it was forced to pav
on Pinnacle’s behalf certain taxes and maintenance costs, totaling approximately $517,000.

Pinnacle denies Corban's allepations.

4
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15, Onor about February 26, 2002, Pinnacle filed a counterclaim against
Corban in the Dallas Action, seeking damages for unpaid Rental Fess and other expenses
incurred by Pinnacle on Corban’s behalf, The Dallas Action was stayed upon the
commencement of these chapter 11 cases.

16.  Also, before the Petition Date, Pinnacle filed eight separaiz eviction suits
against Corban, three of which {the “Eviction Actions™) remain pending: (i) Pinnacle Towers
Ine. v, Corban Compainications, fnc., Case No. 274997, Bexar County Court at Law No. 7,
Bexar County, Texas; (ii) Pinnacle Towers Inc. v. Corban Cammuarications, Inc., Case No. 11-E-
{2-00101-01, Bexar County Justice of the Peace Court, Precinct 1, Bexar County, Texas; and
{iii) Pinnacle Towers Inc. v. Corban Commumications, fnc., Case No. CV-03-02, Cameron
County Justice of the Peace Court, Cameron County, Texas.

17. On ot about October B, 2002, Debtor and its affiliated debtors filed that
certain Second Motion Pursuant to Bankruptey Code Sections 305{a) and 554(a} and Bankeuptcy
Rules 6006, 6007 and 9014 to Eeject Certain Executory Unexpired Leases and Abandon Estaie
Property Located on the Leased Premises {the “Rejection Motion™), pursuant to which Debtor
sought to reject (i) approximately 117 unexpired executory leases for real property (the “Corban
Scheduled Leases™) relating to certain of the Towers and (ii} certain other unexpired executory
Jeases for real property (the *Non-Corban Leases™) unrelsied to the Towers. Lists of the Corban
Scheduied Leases and the Non-Corban Leases are annexed hereto as Exhibits “A™ and “B,”
respectively. The hearing on the Rejection Motion is currently scheduled for January 16, 2002 at

10:00 a.m.

Exhibit A to
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The Adversary Proceedin

18.  On July 19, 2002, Debtor commenced the above-captioned adversary
precesding (the “Adversary Proceeding™) by filing that certain Complaint for Tumaover and an
Accounting (the “Complaint™). Debtor’s Complaint alleges that, although Corban has continued
to occupy the Towers since the QTT and WTCI Transactions were consurmmated, Corban: (i) has
not paid Rental Fees to Debtor since February 2002; {ii) i3 in attears for insufficient payment of
Rental Fees owing from 2001 (iif) would not deliver the Towers or pay the tents due as a result
of its de facte month-to-month tenancy; and (iv) was holding rental payments and other funds
owed 1o Debtor by other tenants on the Towers, who mistakenly paid such rent to Corban (the
“Third Party Rents"™).

9. OnAugust 21, 2002, Corban served and filed an answer (the *Answer'™} to
the Complaint, asserting certain affirmative defenses including, inter alia, that (a} Corban was
entitled to set off against Debtor’s claims (1} damages it sustained as a result of Debtar’s alleged
breach of contmact and (i) amounts it allegedly paid to third parties, and (k) Corban was excused
from performing due to Debtor’s alleged breach.

The Settlement

20.  During the past several motths, Debtor and Corban have engaged in
extensive settlernent discussions designed (o avoid the expense, nconvenience, delay and
uncertainty of continued litigation. Thoss discussions resulted in the parties” agreement to a
settlement that fully and completely resoives all of the parties’ verious pending disputes and
effactuates the sale back to Corban of the QTI Stock and certain WTCT Assets that Pinnacle

acquired in the QTI and WTCI Transactions. The parties’ agreement (the “Settlement™} is 2%

6
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memotialized in a Settlement Agreement, a Purchase and Sale Agreement and an Escrow
Agreement (collectively the *Agreements”), copies of which are annexed hereto as Exhibits #C,”
“D” and “E,” respectively. The salient terms of the Setilement are as follows':

(1) Debtor shali sell and Corbarn shall purchase the QTI Stock and certain of
the WTCI Assets for $2,120,000 plus Corben’s assumption of certain liabilities
associated with the QT1 Stock and the WTCI Assets;

{il)  $1,320,060 of the cash portion of the purchase price will be payable in
cash at the closing, while the remaining $800,000 will be payable in two equal
installments plus interest at a rate of 3% per annum, and Corban will provide
Pinnacle with an unsecured promissory note for such balance;

(iii}  the QTI Stock and the WTCI Assets are being sold “as is” and “where is,”
without representation or watranty and Corban will assume the Asswmed
Commitments related thereto as set forth in the Purchase and Sale Agreement,
incloding, among other things, personal and real property taxes associated with
the QTI Stock and WTCI Assets;

(iv}  Debtor will retain 20 sites (the “Withheld Towers™), including the Towers,
land, buildings, associated personal property, ground leases, any coniracts with
third party tenants and all revenue generated from the Withheld Towers, provided
Aiowever that Pinnacle shall grant Corban a rent free lease to oconpy the Withheld
Towers;

(¥)  Debtor and Corban will enter into 2 master antenna site lease with respect
to Corban’s occupation of the Withheld Towers;

fvi)  the Dalles Action, the Eviction Actions and the Adversary Proceeding
shall be dismissed with prejudice;

{vii) Debtor and Corban will execute mutual broad-form releases of all claims
each may have against the other, other than claims arising out of the Agreements
and any documents or agreements executed in connection therawith;

(vili} Debtor shall withdraw the Rejection Motion with respect to the Corban
Scheduled Leases with prejudice:

(ix)  All executory mexpired leases and other contracts, including, but not
timited to, the Corban Scheduled Leases (collectively, the “Tower Contracts™),
relating to the Tower sites in which Debtor does not own the real property, shall
be assumed and assigned to Corban;

1 This summary is provided for informative purpeses only, and is qualified in it entiraly by the terms
conditions of the Agrecments anncxed hergto. .

7
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(x)}  If the transactions conternplated by the Purchase and Sale Agreement do
not close, the Settlement provides altemative treatment for the Earnest Money
Deposit, the Escrow Deposit, the Releases and the Dismissal Documents.

21.  Debtor believes that the Settlement is beneficial to its estate and creditors.
The Setilement resolves all of the cutstanding claims between the parties without the need for
protracted and costly litigation. Further, as a result of the Settlerment, Debtor will receive a total
of 32,120,000, plus interest, and eliminate subztantial liabilities associated with the QTI Stock
and WTCI Aés:::ts to be conveyed.

Requested Relief

22.  The Court shonld approve the Settlement because it satisfies the standards
set forth by this Court for approval of a settlement under Bankruptey Rule 9019(g).

23.  Bankruptcy Ruie 901%{a), which governs the approval of compromises
and settlements, provides, in pertinent part, that “fo]n motion by the wustes and after notice and a
hearing, the court may approve 2 compromise or settlement.” Fed. R. Banks. P, 9019(a),
Settlements and compromises are “a normal pant of the process of recrganization ™ Prorective
Conmmn. For Indep. Stockholders of TMT Trailer Ferry, Inc. v. Anderson, 39010 5. 414, 428
(1968) (quoting Case v. Los Angeles Limnber Prods. Co., 308 U.S. 106, 130 (1939)).

24, Toapprove a compromise and settlement under Bankriptey Rule 9015(a),
a bankruptey coutt should find that the proposed settlement is fair and equitable and is in the best
interests of the estate. See, e.g., TMT Trailer Ferry, Inc., 380 0.8, at 424; Fisher v. Pereira (In
re 47-49 Charles St, Jnc }, 209 B.R. 618, 620 (5.D.N.Y. 1997); In re fonesphere Clubs, Inc., 156
BR. 414, 426 (SD.N.Y. 1993), aff d, 17 F.3d 600 (2d Cir. 1994).

25.  The decision to approve a particular settlement lies within the sound

discretion of a bankruptcy court. See Nelfis v. Shugrve, 165 B.R. 115,123 (S.DN.Y, 19

exercising its discretion, the bankruptcy court must make an independent determination Y JRAE

&3
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seitlement is fair and reasomable. 7 at 122. The court may consider the opinions of the trustee
or debtor in possession that the settlement is fair and reasonable. See id : frr re FPurofied Down
Prods. Corp., 130 B.R. 519, 522 (S.DN.Y. 1993). In passing upon a proposed settlement, “the
bankruptey court does not substitute its judgment for that of the Trustes " Depo v. Chase
Lincoln First Bank, N.A., 77 B.R. 381, 384 (NDN.Y, 1987), af"d, 863 F.2d 45 (2d Cir. 1928),
In addition, a bankruptcy court may exercise its discretion “in light of the general public policy
favoring settlements.” fn re Hibbard Brown & Co., Jnc., 217 B.R. 41 (Bankr. S.DN.Y. 1998);
see also Shugrue, 165 B.R. at 123 (I am also cognizant of the general rule that settlenzents are
favored and, in fact, encouraged by the approval process outlined above.™.

26.  The court need not decide questions of law or fact raised in controversies
sought to be settled, or to determine that the compromise presented is the best possible cutcome.
Rather, it is the responsibility of the court to examine & settlement and determine whether it
“falls below the lowest point in the range of reasonableness.”” Cossoff'v. Rodman (I re W.T.
Grant Co ), 699 F.2d 599 (2d Cir.), cert. denied, 464 U.5. 822 (1983); J» re Spielfogel, 211 B.R.
133, 144. (Bankr. ED.N.Y. 1997). See aiso Purofied Down Prods., 150 BR. at 522 (*[Tlhe
gourt need not conduct 3 ‘mini-trial’ to determing the mets of the imderlying litigation™).
Accordingly, if the Court finds that the Settlernent does not fall below the threshold of
reasonableness, the Settlement should be approved. See In re Planned Protective Services, fnc.,
130 B.R. 94, 99 .7 {Bankr. C.D. Cal, 1991).

27, In determining whether a particolar settlement falls within the “range of

reasomableness,” courts consider a number of factors including, infer afia: (a) the likelihood of

sucoess in the litigation compared to the benefits offered by the settlement; (b} the prospect of

o

Exhibit A to
Pritchard Affidavit




BK 7 P& 51&

settlement is the product of arm’s length bargaining. See, e.g., In re Drexel Burnham Lambert
Group, Inc, 134 BR. 493, 497 (Bankr. SDN.Y. 1991).

28.  Inthe instant case, the Settlement falls well within the range of
reascnableness, enables the parties to avoid the risks and costs of continued litigation in multiple
courts and avoids the uncertainty and expense of actually obtaining any recovery from Corban
even if the Court were to find in favor of Debtor. Debtor and Corban engaged in arms-length
and good faith negotiations, assisted by sophisticated counsel. Pinnacle will receive total
principal of $2,120,000, plus avoid substantial liabilities, by selling the QTI Stock and certain of
the WTCT Assets to Corban. The Towers being sold are not inciuded it Pinnacle's business
plan, while the incnmg from the Withheld Towers will continue. Thus, the transaction has no
adverse effect on the business plan Pinnacle has presented to this Court.

28.  Under the circumstances, the compromise reflected in the Settlement is
well above “the lowest point of reasonableness.” W.T. Grant, 699 F.2d at 608, Accordingly,
Diebtor respectfully submits that the Settlement is in the best interagt of Debtor, its ereditors, and

all parties in interest, and should be approved by the Court pursuant to Bankruptcy Rule 9015,

Disposition of the Tower Contracts

30.  As set forth above, pursuant to the Agreements, Debtor will assome and
assign to Corban the Tower Contracts.

31.  Pursuant to section 365(a) and subject to this Court’s approval, a debttor is
anthotized to “assume or reéject any exesutony contract or unexpired lease of the debtor.”
11 U.5.C. § 365(a}.

32, The assignment of executory contracts and unexpired leases is poverned

by section 365(f) of the Baokruptey Code, which provides, in pertinent part:

10
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()(1) [NJotwithstanding a provision in an executory contract or unexpired lease
of the debtor, or applicable 1aw, that prohibits, restricts or conditions the
assignment of such contract or lease, the trustee may assign such contract or lease
undar paragraph {2) of thiz subsection.

{f)(2) The trustze may assign an executory contract or unexpired lease of the
debtor only ii—

(A} The trustee assumes such contract or lease in accordance with the provisions
of this section; and '

(B} adequate assurance of fiture performance by the assipnee of such contract or
lease is provided, whether or not there has been a default in such contract or lease.

11 U.8.C. § 365(D).

33.  The standard governing spplications to agsume or reject executory
contracts or unexpired leases is the “business judgment test.” See Oripn Pictures Corp. v.

Showtime MNetworks, Inc. {1t re Crion Pictures Corp.), 4 F.3d 1093, 1099 {24 Cir. 1993Y); Sharon

Steel Corp. v. Natural Fuel Gas Distrib, Corp,, 872 F.2d 36, 39-40 (3d Cix. 1989).

34, Debtor believes that the assumption and assignment to Corban of the
Tower Contracts is a rationz] and reasonable exercise of its business judgment.

35, Pursuant to the Agreements, Corban is responsible for all Assumed
Commitments, including, but not limited to, cure costs, if any, associated with the Tower
Contracts. Debtor believes that Corban has sufficient financial resources to operate the Towers
and satisfy the Assumed Commitments, and that Corban has given adequate assurance of future
performance nnder the Tower Contracts. Thus, Debtor submits that assumption and assignment
to Corban of the Tower Contracts is approptiate.

Notice
36.  Notice of this Motion has been served by hand delivery, facsimile,

electronic mail or overnight mail on: {a) the Office of the United States Trustee for the Southerpz=

District of New York; (b) counsel for the Apent for the Pre- and Post-Petition Lenders;

11
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{c) counsel for the Investors; (d} counse] to the Commiunee: (&) non-debtor parties 1o the Corban
Scheduled Leases and the Tower Contracts; (f) non-debtor parties to any sub-leases relating to
the Scheduled Leases; {g) the Federal Aviation Administration; (h) the Federal Communications
Commission and; {i) all parties that have filed a notice of appearance and request for service of
pleadings in these chapter 11 cases.

37.  Inlight of the nature of the relief requested herein, Debtor submits that no
other or further notice is required.

Waiv Memorandom of Law

38.  Debtor submits that this Motion does not present any novel issues of Ia.w,
and the authorities relied upon have been adequately set forth herein. Therefore, Debtor hereby
respectfully requests that the Court waive the filing of a memorandurm in support of this Mation
pursuant to Local Bankruptcy Rule for the Southern Distriet of New York 9013-1(b). except that
Debtor reserves the right to file a brief in reply to any objection to the relief requested in the

Motion.

12
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WHEREFORE, Debtor respectfully requests thar this Court enter an order
- substantially in the form annexed hereto as Exhibit "F" {a) approving the Settlement and
authorizing Debtor to enter into the Transactions contemplated by the Agreements and {b)
granting such other and further relief as the Court may deem just and proper.

Dated: New York, New York
December 27, 2002
Respecifully subimitted,

HOLLAND & KENIGHT LLP

By: _fs/ Peter jsser
Sandra E. Mayerson (SEM-8119)
Barbra R. Patlin (BP-4914)
Peter A, Zisser {PZ2-9634)
195 Broadway
New York, New York 10007
Telephone: (212) 513-3200
Facsimile: (212) 3835-9010

Counse] for Reorganized Debtor

1 BorERy ptws! ed CertY o
that Hivig docwaest iy ¢ Fold, tree
NYC] #511544 4 clectromic cos: Rling sysim - :

Clurks, U Buasrsptry Conrt, SORY
Ly ':-?fm }- L ﬁhﬂ

. ‘_,-'
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre
Chapter 11
PINNACLE TOWERS III INC., et i,
Case Nos. 02-12477
and 02-12482 through 02-12484 (BRL)

Debtors. Jointly Administered
PINNACLE TOWERS, INC. . Adversary Proceeding No.
. 02-02672 (BRL)
Plaintif,

V.

COEBAN COMMUNICATIONS, INC.

Defendant.

SETTLEMENT AGREEMENT
WHEREAS, on May 21, 2002, plaintiff Pinnacle Towers Inc. (*Pinnacle™ and
its affiliated debtors and debtors-in-possession herein ("Debtors™), commenced these cases by
filing petitions for relief under chapter 11 of title 11 of the United Statas Code, 11 U.5.C, § 101
et seq. (the "Bankruptcy Code™); and
WHEREAS, oa July 19, 2002, Pinnacle ﬁIgd its Complaint for Tumover and

. Aceotnting {the *Complaint™) in the above-captioned adversary proceeding {the “Action™}; and

WHEREAS, defendant Cotban Communications Inc. (“Codban™) filed its

Original Answer to the Complaint on August 21, 2002; and

WHEREAS, before the Petition Date, Pinnacle and Corban were pariies 10 an
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pending in the District Court for the 193rd Judicial District, Dallas County, Texas {the “Dallas

Action™}; and

WHEREAS the Dallas Action involve cleims and defenses arising out of the
same nucleus of operative fact as the claims and defenses at issue in this adversary proceeding;

and

WHEREAS before the Petition Date, Pinnacle had commenced certain eviction
proceedings against Corban, of which the following three proceedings (collectively the “Eviction
Proceedings™) remain pending: (1) Pinnacle Towers Inc. v. Corban Communications, Ire., Case
MNo. 274597, Bexar County Court at Law No. 7, Bexar County, Texas; (i) Pinnacle Towers Inc.
v. Corban Communications, Inc., Case No. 11-E-02-00101-01, Bexar County Justice of the
Peace Court, Precinct 1, Bexar County, Texas; and (iii) Piswacle Towers fc. v. Corban
Communications, Inc., Case No. CV-05-02, Cameron County Justice of the Peace Court,

Cameron County, Texas; and

WHEREARS the Prallas Action was stayed upon the commencement of Debtors”

chapter 11 cases; and

WHEREAS, the Court has jurisdiction over Debtors® bankruptey cases and this
action pursuant to 28 U.S.C. § 1334, venue is proper pursuant to 28 U.S.C. §§ 1408 and 1409

and this is a core proceeding pursuant to 28 U.S.C. § 157(b(2).

NOW, THEREFORE, in order to avoid further expense of litigation, it is hereby

stipulated and agreed as follows:

I. Concurrentiy with the execution of this settlement agreement (the

“Settlenent Agreement™}, Corban and Pinnacle shall execute the Purchase and Sale Agreempaf®

Exhibit A to
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(the “Purchase Agreement™) and the Escrow Agreement,’ both of even date hereof. Collectively,
the Settlement Apreement, the Purchase Agreement and the Escrow Agreement shall be referred
to herein as the Apgreements.
2. Immediately upon execution of the Agreements, Corban shall pay the

Earnest Money Deposit in the sum of $600,000 to Pinnacle via wire transfer to the following
account:

Bank of America

ABA 111000012

Acconnt Name: Pinnacle Towers Ine. #3751919463

3. Immediately upon execution of the Agresments; Corban shall pay the
Escrow Bepogit in the sum of $600,000 to the Escrow Agent via wire transfer to the following

account;

CITIBANK, N.A.
399 PARK AVENUE
NEW YORK, NY 10036
ABA # 021-(H0-089
CHICAGO TITLE INSURANCE COMPANY

711 THIRD AVENUE, 5™ FLOOR

NEW YORK, NY 10017

ACCOUNT NO. 4075-7251
TELEFHONE ADVISE UPON RECEIPT

CAROL SLATER (212) 880-1335

4 Concurrently with the execution of the A greements, Corban and Pinnacle
shali execute and deliver to the Escrow Agent the Motion and Agreed Order of Dismissal
dismissing the Dallas Action with prejudice in the form attached hereto as Exhibii A (the “Dallas
Dizmiszal Documents™).

5. Concurrently with the execution of the Agreements, Corban and Pinnacle

shall execute and deliver to the Escrow Agent the Stipulation dismissing the Action with

! Capitalized terms not defined herzin shall have the meanings ascribed to them in the Purchage 2.

and Sale Agreement.
3
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prejudice in the form attached hereto as Exhibit B (the “Adversary Proceeding Dismissal
Stipulation™).

&, Concurrently with the execution of the Agreements, Corban shall execute
and deliver to the Escrow Agent the releases {collectively, the “Corban Releases™) in the form
attached hereto as Exhibits C and I». The release attached as Exhibit C is hereinafier referred to
as the “First Corban Release”. The release attached as Exhibit D is hersinafter referred to as the
“Second Cnrﬁn Rejease™.

7. Concurrently with the execution of the Agreemenis, Pinnacle shali executs
and deliver to the Escrow Agent the releases (collectively, the “Pinnacle Releases™) in the form
attached hereto as Exhibits E and F. The release atached as Exhibit E is herzinafter referred to
as the “First Pinnacle Release™. The release attached ag Exhibit F is hereinafter referred to as the
“Second Pmnacle Relsase™.

5. Concurrently with the execution of the Agreements, Corban and Pinnacle
Sha.ll exectte and deliver to the Escrow Agent the Motions and Agreed Orders of Dismissal
dismissing the Evictions Actions with prejudice in the fonms attached hereto as Exhibits G H and
I (the “Eviction Dismissal Docinents™).

o At the closing of the transactions set forth in fha Putchase Agreement (the
“Closing™), Corban and Pinnacle shall executs joint written instructions o the Escrow Agent
providing that the Escrow Agent shall: (i) deliver the Escrow Deposit to Pinnacle; (i) deliver the
Drallas Dismissal Documents to counsel for Pinnacle to be filed promptly with the court in the
Dallas Action; (iii) deliver the Adversary Proceeding Dismissal Stipulation and the Eviction
Distmissal Documents to counsel for Corban 1o be filed promptly with the courts in those

proceedings; (iv) deliver the First Corban Release to Pinnacle; (v) deliver the First Pirmau:l.e 28R

Felease to Corban: and {vi) destroy the Second Corban Relsase and Second Pinnacle Relg .:?

Exhibit A to
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10.  Ifa Closing does not ocour on or before the Termination Date set forth in
the Purchase Agreement or any mutuaily agreed-to extension of such date, then the parties shall
execyte joint written instructions to the Escrow Agent to deliver the Escrow Deposit and to
deliver or destroy the Dallas Dismissal Documents, the Adversary Proceeding Dismissal
Stipulation, the Eviction Dismissal Documents, the Corban Releases and the Pinnacle Releases
as follows:

g. If Corban validly terminates the Purchase ﬁ_éreement in accordance
with gither Section 7(a)i)(A) or Secticn 7(a)iXB)i 1} thereof, then Pinnzcle shali retain the
Earnest Money Deposit and the parties shall execute joint written instructions directing the
Escrow Agent to: (1) deliver the Escrovw Deposit to Corban; (i} deliver the Dallas Distnissal
Dacuments to counsel for Pinnacle to be filed promptly with the court in the Drallas Action;

(iii} deliver the Adversary Proceeding Dismissal Stipulation and the Eviction Distnissal
Documents to counsel for Corban to be filed promptly with the courts in those proceedings;
{iv) deliver the Second Corban Release to Pinnacle; (v) deliver the Second Pinnacle Release to
Corban; and (vi) destroy the First Corban Eelease and the First Pinnacle Releage,

b. I Corban validly terminates the Purchase Agreement in accordance
with Section 7(2)(i}B)(2), Section 7(a}i¥BX3) or Section 7(a)}{i¥C) thereof and Pinnacle elects
to retain the Earnest Money deposit pursuant o SE#-:'I:iDI.l F(@)I(BY2) of the Purchase
Agreemetit, then the parties shall execute joint written instructions directing the Escrow Agent
ta: (i) deliver the Escrow Deposit to Corban; (i) deliver the Dallas Dismissal Documents to
counsel for Pinnacle to be filed promptly with the court in the Daltas Action; (iii} deliver the
Adversary Proceeding Dismissal Stipulation and the Eviction Dismissal Documents to coensel

LA

for Corban to be filed promptly with the courts in those proceedings; (iv) deliver the Second Y
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Corban Release to Pinnacle; (v) deliver the Second Pinnacle Release 1o Carban; and (vi) destroy
the First Corbian Release and First Pinnacle Release.

c. [f Corban validly terminates the Purchase Agreement in accordance
with Section 7(a}{i)(BX2), Section 7{(aXi}BX3) or Section 7(a)(i)(C) thereof and Pinnacle elects
1o return the Eamnest Money deposit to Corban pursnant to Section 7(a)(ii)BX1) of the Purchase
Agraement, then the parties shall execute toint wntten instructions directing the Escrow Agent
1o: (i) deliver the Eserow Deposit to Corban; and (ii} destroy the Dallas Dismissﬁl Documents,
the Adversary Proceeding Dismissel Stipulation, the Eviction Dismissal Documents, the Corban
Releases and the Pianacle Releases.

d. If Pinnacle validly terminates the Purchase Agreement pursuant to
cither Section FBXIA) or Section WMINBK 1) thereof, then, as provided in Section F(b)H)(AY,
Pinnacle shall retain the Eamest Money Deposit and the parties shall execute joint written
instructions directing the Escrow Agent to: (i) deliver the Escrow Deposit to Corban; and
(ii) destroy the Dallas Dismissal Documents, the Adversary Procseding Dismissal Stipulation,
the Eviction Dismissal Documents, the Corban Releases and the Pinnacle Releases.

e. If Pinnacle validly terminates the Purchase Agreement pursuant to
Section T{bM1)(B K2} thereof and Finnacle elects, pursuant to Section F{b)(iiWB1, to return the
Earnest Money Deposit to Corban, then the parties shall execute joint written instructions
directing the Escrow Agent to: (i) defiver the Eserow Deposit to Corban; and ({i) destroy the
Dallas Dismissal Docutnents, the Adversary Proceeding Dismissal Stipulation, the Eviction
Dismissal Documents, the Corban Releases and the Pinnacle Releasss,

£ If Pinnacle validly terminates the Purchase Agreement in accordance

with Section T{b})(B)}2) therzof and Pinnacle elects, pursuant to Section F{B(ii)}{B%2), to

retain the Eamnest Money Deposit, then the parties shall execute joint written instructiopg;
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directing the Escrow Agent to: (i) deliver the Escrow Deposit to Corban; (ii} deliver the Dalias
Dizmissal Documents to counsel for Pinnacle to be filed promptiy with the court in the Dallas
Action; (i} deliver the Adversary Proceeding Dismissal Stipulation and the Eviction Dismissal
Documents to counse! for Corban to be filed promptly with the courts in those procesdings;
(iv} deliver the Second Corban Release to Pinnacle; (v) deliver the Second Pinnacle Release to
Corban; and {v1) destroy the First Corban Release and the First Pinnacle Release.

1. Ifthe parties dispute whether Pinnacle and/or Corban has validly
terminated the Purchase Agreement, then the parties shall submit such dispute to be determined
by the Bankruptcy Cnuﬁ: the Escrow Agent shall retain the Escrow Depaosit, the Dalias
Dismissal Documents, the Adversary Proceeding Dismissal Stipulation, the Eviction Dismissal
Documents, the Corban Releases and the Pinnacle Releases, and Pinnacle shall retain the Earnest
Money Deposit, pending final determination of such dispute,

12.  Upon execution of the Agreements, Pitmacle shall ssek to obtain the
Bankruptcy Order and the Bank Approval.

13. The use of masculine, feminine or neuter gender herein shall not limit any
provision of this Agreement. The terms and language of this Settlement Agreement are the result
of negotiations between the parties hereto and there shall be no presumption that any ambiguitias
in thiz Sr:ttlamcnt.ﬁgreemm should be resolved against any party hereto. Any controversy
¢oncerning the construction of this Settlement Agreement shall be decided neutrally, in light of
conciliatory purposes, and without regard to anthorship.

t4.  This Settlement Agreement is made pursuant 1o a settlement and
compromise of disputed claims and is not to be construed as an admission of liability or

wrongdoing on the part of any of the parties and ail of the parties continue to deny lizbility fgg

7
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any and all claims released hereby. All parties are compromising and settling their ¢laims and
defenses solely to aveid further costs and expenses of lirigation.

13, The Agreements and the Exhibits attached thereto represents the entire
agreement between and among the parties hereto, supersede any prior written ot oral statemnents
or agreements with respect 10 the matters covered hereby, and the terms of the Agreements are
contractual and not merely recitals. The Agreements may not be altered, amended or modified
except E-:-,r a writing executed by the party to be bound by such alteration, amendment or
medification.

16.  This Settlement Agreement may be executed in counterparts, zach of
which shall be deemed an original, and ail of which together shall constitte one and the same
instrument. A facsimile of a signature shall be effective for all purposes.

17.  The United States Bankruptey Court for the Southern District of New
York (the “Bankruptcy Court™) shall have continuing jurisdiction to enforce the terms of the
Agreements should such action become necessary.

18.  This Settlement Agreement is subject to, and shall only become effective
upon, entry of the Bankruptcy Order by the Bankruptey Court.

19.  This Settlement Agreement shall be governed by the internal laws of the
State of New York applicable to contracts made and performed entirely in the State of New
York, without regard to any principles of conflicts of taws.

20.  Norwithstending any other provision of this Settiement Agreement, prior
to commencing any action for breach or to enforce any of the terms of this Sertlement
Agreement, the party asserting a default shall notify the alleged defauiting pariy in writing of the

nature of the breach. Natification of defanlt shal! be made via facsimils transmission and

overmight mail and shall be deemed effective one {1) business day after the later of the Tagls B

Exhibit A to '3’45: , o4
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transmission or the overnight mail. The alleged defaulting party shall have five {5) business days
from the effective date of the notice to cure any such default.

21.  Whenever possible, each provision of this Settlement Agreement shzli be
interpreted in such manner as to be effective and valid under applicable law. If, however, any
provision of this Settlement Agreement shall be prohibited by or found to be invalid or -
unenforceable under applicable law, such provision shall not invalidate the valid other portions
of such provision or the remaining provisions of this Settlement Agreement. |

22, Corban and Pinnacle acknowledge that they have consulted with counsel
in connection with their claims and that they have caused this Seitlement Agreement to be
reviewed by such of their attorneys and advisors as they deem necessary. Corban and Pinnacle
further acknowledge that they have: (i) made an independent investigation of such facts as they
deem necessary or appropriate in order to make the decision to enter into this Settlement
Agreement; (ii) made an independent determination to enter inte this Settlement Agrecment;

(tit) not relied wpon any statement of or information received from any other party or from
counsel for any other party that is not expressly reflected hersin in making soch independent
investigation and detertnination; and (iv) there have been no written or oral representations made
to induce them to execute this Settlement Agreement that are not expressly reflected her;in.

23. In eny action or proceeding to enforce, or 1o recover for any breach of, this
Settlement Agreement, the prevailing party shall be entitled, in addition to any other proper
relief, to recaver its costs and expenses of such action or proceeding, including reasonable
attormeys' fees.

24.  This Settlement Agreement shall be binding upon and inurs to the benefit

of the parties hereto and their respective heirs, successors and assigns. The stipulations

Exhibit A to
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contained herein are made only for the benefit of the parties executing this Settlement Agreement
and their personal representatives or heirs.

25.  Any notice, request, instruction or other document required or permitted to
be given hereunder by any party shall be in writing and shall be addressed as follows, or to such
other address as a party may designate for itself by notice given hereunder:

If to Pinnacle:

Fionacle Towers Inc.

301 N. Cattlemen Road
Suite 300

Sarasota, Florids 34232
(941) 364-3886 (phone)
{9411 364-8761 (facsimile)
attn: Evan Berlin, Esq.

With a copy to:

Helland & Knight LLF

1595 Brozdway

New York, New York 10607
{212} 513-3250 {phone)

{2123 385-9010 (facsimile)
attn: Sandra E. Mayerson, Esq.

If 1o Corban:

601 Jupiter Road

Planc, Texas 75074

(972) 633-4660 {phone}
(972) 633-4662 (facsimile)
attn: Henry A. Thomas

i0
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With a copy to:

Thompson & Knight, P.C,
3300 First City Center

1700 Pacific Avenng

Suite 3300

Dallas, TX 75201

(214) 969-1367 (phone)
(214)969-1751 (facsimile)
attn: Judith Ross, Esq.

1t
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IN WITNESS WHEREOF, cach party hereto has cansed this Agreement to be
executed by a duly authorized officer thereof on December 20, 2002,

PINNACLE TOWERS INC.

By:

Evan N. Berlin

Tts: _ Wice President and General Coyngel

CORBAN COMMUNICATIONS, INC.

By:

Henry A. Thomas

Its: _ Pregident

NYC1 WS14522 w4

12
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Exhibit A

CAUSE NO. 01-5902

CORBAN COMMUNICATIONS, TNC. § IN THE DISTRICT COURT
§
§
V. § L-193rd JUDICIAL DISTRICT
;
FINNACLE TOWERS JNC. § DALLAS COUNTY, TEXAS
AGREED ORDE SAL WITH ICE

CAME ON TO BE CONSIDERED on the date set out below, the parties’ Agreed
Maotion to Dismiss with Prejudice, and the Court finds that the parties have agreed to dizmiss ali
matters in Jispute between the parties with prejudice.

IT IS THEREFORE, ORDERED that the parties” Agreed Motion to Dismiss with
Prejudice is GRANTED and the above-styled cause be and is hereby dismissed with prejudice.
All costs of court herein are taxed against the party incwrring same.

SIGNED this day of December, 2002,

JUDGE PRESIEHNG

Exhibit A to
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AGREED AND APPROVED AS
TO FORM AND SUBSTANCE:

ROBERT H. OSBURN, P.C.

Texas Bar No. 15334000

#00 PRESTON COMMONS WEST
8117 PRESTON ROAD

DALLAS, TEXAS 75225-6332
(214) 656-3200

By:
ROBERT OSBURN

ATTORNEYS FOR PLAINTIFF
CORBAN COMMUNICATIONS, INC.

MARK G. SESSIONS

Texas Bar No. 18039500

HOLLAND & KNIGHT LLP

112 E. PECAN STREET, SUITE 2700
SAN ANTONIO, TEXAS 78103
Telephone: (2107 229-3000
Telecopier: (2107 22%-1154

By

MARK G. SESSIONS

ATTORNEYS DEFENDANT/COUNTER-PLAINTIFF
PINNACLE TOWERS, INC.

Exhibit A @0
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CAUSE NO. 01-5209

CORBAN COMMUNICATIONS, TNC. & IN THE DISTRICT COURT
§
§

V. § L-193rd JUDICIAL DISTRICT
;

PINNACLE TOWERS INC. § DALLAS COUNTY, TEXAS

AGREED MOTION TQ DISMISS WITH PREJUDICE

TO THE HONORABLE JUDGE OF SAID CQURT:

COME NOW, Plaintiffi CORBAN COMMUNICATIONS, INC. and
Defendant’Counter-Plaintiff PINNACLE TOWERS INC., and file this Agreed Motion to
Dismiss with Prejudice, and say:

The parties hereby agree to dismiss this action with prejudice, and pray that &ll
costs of court herein be taxed against the party incurring same.

Dated: Dhecember |, 2002
Respectfully submitied,
ROBERT H. OSBURN, P.C.
Texas Bar No. 15334000
200 PRESTON COMMONS WEST
8117 PRESTON ROAD

DALLAS, TEXAS 75225-6332
{214) 696-3200

By:
ROBERT OSBUERN

ATTCGRNEYS FOR PLAINTIFE
CORBAN COMMUNICATIONS, INC.

Exhibit A to
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MARK G. SESSIONS

Texas Bar No. 18039500

HOLLAND & KNIGHT LLP

112 E. PECAN STREET, SUITE 2700
SAN ANTONIO, TEXAS 78205
Telephone: (210) 229-3000
Telecopier: (2107229-1194

" By:
MARK G. SEBSIONS

ATTORNEYS DEFENDANTY
COUNTER-PLAINTIFF
PINNACLE TOWERS, INC.

ExhibitAto
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Exhibi

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre
Chapter 11
PINNACLE TOWERS III INC., ¢t &,
Case Nos, 02-12477
and (02-12482 through 02-12484 (BRL)

Debtors. . Jointly Administered

PINNACLE TOWERS, INC. :  Adversary Proceeding No.
: 02-02672 (BRL)
Plaintiff,

V.

CORBAN COMMUNICATIONS, TNC.

Defendant.
STIPULATION AND ORDER
DISMISSING ADVERSARY PROCEEDING WITH PRETUDICE

1T 18 HEREBY STIFULATED AND AGREED pursuant to Rute 7041(a)1)(ii)
by and between counsel for the wndersigned parties to the above-captioned adversary proceeding,
that whereas no party is an infant or incompetent person for whom a committee has been

appointed, this adversary proceeding shall be and hereby is dismissed with prejudice, with each
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party {0 bear its own attorneys’ {fees, sxpenses and costs associated herewith.

Dated: New York, New York
December |, 2002

By

S0 GRDERED this __ day of January 2003

HOLLAND & KNIGHT LLP

Sandra E. Mayerson {SEM-8119)
Barbra R. Parlin {BP-4514}
195 Broadway
New York, New York 10007
Telephone:  (212) 513-3200
Facsimile:  (212) 385-9010

Counsel for Plaintiff/Debtor and Debtor-in-
Possession Pinnacle Towers lne.

KRONISH LIEB WEINER & HELLMAN LLP

By:

Charies I. Shaw (CS-3879)
Jay Bandall Indyke (JRI-0353)
1114 Avenue of the Americas
New York, New York 10036-7793
Telephone: {212} 475-6000
Facsimile:  (212) 479-6275

-and-

THOMPSON & KNIGHT, P.C.
David Bennett (DB-6350)

3300 First City Center

1700 Pacific Avete, Sujte 3300
Dallas, TX 75201

Counsel for Defendant
Corban Communications, Inc.

UNITED STATES BANKRUPTCY JUDGE
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Exhibit C
Release

TO ALL TO WHOM THESE PRESENTS SHALL COME OR MAY
CONCERN, KNOW THAT Corban Cosmmunications, Ine., a corporation incorporated under
the laws of the State of Texas, together with its corporate parents, subsidiaries {other than
Colorada 4-19 Network, Ine), divigions, affiliates, agents, predecessors, suceeszors and assigns
{collectively the “RELEASORS™), in consideration of the sum of One ¢51.00) dollar teceived
from Pinnacle Towers Inc. {*“Pinnacke™), receipt of which is hersby acknowledged, heteby
release and discharge Pinnacie, Pinnacle’s corporatg parents, subsidiaries, divisions, affiliates,
agents, predecessors, successors and assigns, as well as each of their eroployees, officers and
directors (collectively, the “RELEASEES"), from all actions, causes of action, contracts,
damages, judgments, executions, and claims of any kind whatsoever, in law or equity, which
against the RELEASEES, the RELEASORS ever had, now have or hereafier can, shall or may
have, for, upon, or by reason of any matter, cause or thing whatsoever from the beginning of the
world to immediately following the Closing of the transactions contemplated by the Purchase
Agreement (a5 defined below), including, without limitation, any claims that were or could have
been asserted in the actions entitled; (1) Pinnacie Towers frie. v. Covban Communications, Inc.,
Ady. Pro. No. 02-2672, pending i the United States Bankruptcy Court for the Southern District
of New York; (ii) Corban Communications, Inc. v. Pirmacle Towers Ine., Cause No. 01.990%,
pending in the District Court for the 193rd Judicial District, Dallas County, Texas; {iii) Pinracle
Towers frc. v. Corban Communications, fne., Case No. 274597, Bexar County Court at Law No.
7, Bexar County, Texas; (iv) Pinnacle Towers Inc. v. Corban Communications, inc., Case No.

11-E-02-0010}-01, Bexar County Justice of the Peace Court, Precinet 1, Bexar County, Texas;
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County Justice of the Peace Court, Cameron County, Texas: save and except for any and all
obligations of RELEASORS to RELEASEES set forth in the Purchase and Sale Agreement
dated December ___, 2002 (the “Purchase Agreement"), any agreements or documents executed
in connection thetewith, or the Settlement Agreement between Corban and Pinnacle dated
December ___, 2002,

This RELEASE may not be changed orally.

IN WITNESS WHEREOF, Corban Communications, Inc. has cansed itz ses!l 1o

be hereunto affixed and these presents to be signed by a duly anthorized officer on the day
of December, 2002.
By:
Its
STATE OF TEXAS )
} ss.
COUNTY OF )

Onthe _ day of December, 2002, before me personally came

, to me known, who, being by me duly swom, did
depose and say that he/she is the of Corban Communications,
Inc., and that he/she is duly authorized to execute the forepoing Release on behalf of Corban
Communicaticns, Inc.

Notary Public
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Exhibit D
Release
TO ALL TO WHOM THESE PRESENTS SHALL COME OR MAY
CONCERN, KNOW THAT Corban Communications, Inc., a corporation incorporated under
the laws of the State of Texas, together with its corporate parents, subsidiarizs (other than
Colorado 4-19 Network, Inc.), divisions, affiliates, agents, predecessors, successors and assigns
(collectively the “RELEASORS™), in consideration of the 2um of One {$1.00) dollar received
from Pinnacle Towers Inc. (“Pinnacle™), receipt of which is hereby ackmowledged, hereby
relesse and discharge Pinnacle, Pinnacle’s corporate parents, subsidiaries, divisions, affiliates,
agents, predecessors, successors and assigns, as well as each of their employees, officers and
directors {collectively, the *RELEASEES™), from all actions, causes of action, contracts,
damages, judgments, executions, and claitms of any kind whatscever, in iaw or equity, which
against the RELEASEES, the RELEASORS ever had, now have or hereafter can, shall or may
heve, for, upon, or by reason of any matter, cause or thing whatsoever from the beginning of the
world to the day of the date that this RELEASE is validly disbursed by the Escrow Agent
pursuant to the terms of the Settlement Agreement dated December 20, 2002 between Corban
and Pinnacle), including, without limitation, any ¢laims that were or could have been asserted in
the actions entitled: (i) Pinnacle Towers Inc. v. Corban Commmications, Ine., Adv, Pro. No. (2-
2672, pending in the United States Bankruptcy Court for the Southermn District of New Yorkg;
(ii} Corban Communications, Inc. v. Pinnacle Towers Inc., Cause No. 01-9909, pending in the
District Court for the 193rd Judicial District, Dallas County, Texas; (iii) Pinnacle Towers Inc. v.
Corban Communicarions, Inc., Case No, 274997, Bexar County Court at Lew No. 7, Bexar

County, Texas; (iv) Pinnacle Tewers Ine. v, Corban Commmunications, Inc., Case Na. 11-E-@% €

00101-01, Bexar Coutty Justice of the Peace Court, Precinet |, Bexar County, Texas; an -g
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Pinnacle Towers e, v. Corban Commumications, Inc., Case No, CV-05-02, Cameron Coutty
Justice of the Peace Court, Cameron County, Texas; save and except for any and all obligations
of RELEASORS to RELEASEES arising out of or pursuant to Section 9.3 and any related
provisions of that certain Stock Purchase Agrecment between Corban Communications, Ine. and
Pinnacle Towers Inc. dated as of February 4, 2000.

This RELEASE may not be changed orally.

IN WITNESS WHEREQF, Corban Commuonications, Inc. has caused its seal to

be herzunto affixed and these presents to be signed by a duly authorized officer on the day
of December, 2002,
By:
Its
STATE OF TEXAS )
} =s
COUNTY OF }

Onthe  day of December, 2002, before me personally came

, to me known, who, being by me duly sworn, did
depose and say that he/she is the of Corban Communications,
Inc., and that he/she is duly authorized 1o exerute the foregoing Release on behalf of Corban
Communications, Inc.

Notary Public
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Exhibit E
Release

TO ALL TO WHOM THESE PRESENTS SHALL COME OR MAY
CONCERN, KNOW THAT Pinnacle Towers Inc., & corporation incorporated under the laws of
the State of Delaware, together with its corporate parents, subsidiaries, divisions, affiliates,
agents, predecessors, successors and assigns (collectively, the “RELEASORS™), in consideration
of the sum of One (31.00) doller received from Corban Communications, Inc. {“Corban®),
receipt of which is hereby acknowledged, hereby release and discharge Corban, Corban’s
corporate parents, subsidieries (except for Colorado 4-19 Network, Inc.), divisions, affiliates,
agents, predecessors, successors and asgigns, as well as each of their employees, officers and
directors {coilectively, the “RELEASEES™), from all actions, causes of action, contracts,
damages, judements, executions, and elaims of any ﬁnd whatsoever, in lew or equity, which
against the RELEASEES, the RELEASORS, ever had, now have or hereafter can, shall or may
have, for, upan, or by reason of any matter, cause or thing whatsoever from the beginning of the
world to immediately following the Closing of the transactions contemplated by the Purchase
Agreement (as defined below), including, without limitation, any claims that were or could have
been asserted in the actions entitled: (i) Pinnacle Towers Inc. v. Corban Communications, fnc.,
Ady. Pro. Mo. 02-2672, pending in the United States Bankruptcy Court for the Southern District
of New York; (ii) Corban Communications, inc. v. Pinnacle Towers fnc., Cause No. 011-9909,
pending in the Distriet Court for the 193ed Judicial District, Dallas County, Texas; (i) Pinnacie
Towers Inc. v. Corban Communications, Inc., Case No. 274997, Bexar County Court at Law Nao.
7. Bexar County, Texas; (iv} Pinnacle Towers Inc. v. Corban Communications, Inc., Case No.
11-E-02-00101-01, Bexar County Justice of the Peace Court, Precinct 1, Bexar County, Texas;

and (v} Pinnacle Towers Inc. v. Corban Comnumications, Inc., Case No. CV-05-02, Carnemu"f_‘.;f;"
ek
L
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County Justice of the Peace Court, Cameron County, Texas; save and except for any continuing
obligations of RELEASOR toc RELEASEES set forth in the Perchase and Sale Agreement dated
December ___, 2002 (the “Purchase Agreement™), any agreements or documents executed in
connection therewith, or the Settiement Agresment between Corban and Pinnacle dated

December 2002,

This RELEASE may not be chanped orally.

IN WITNESS WHEREQGF, Pinnacle Towers Inc. has caused its seal to be
hereunto affixed and these presents to be signed by a duly authorized officeronthe  dey of
December, 2002,

By:

Its

STATE OF FLORIDA y
1 ss.

COUNTY OF SARASOTA )

Onthe  day of December, 2002, before me personally came
, to me known, who, being by me duly sworn, did
depose and say that he/she is the of Pinnacle Towers In¢., and
that he/she is duly authorized to execute the foreguing Release on behalf of Pinnacle Towers Ine.
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Exhibit F
Release
TO ALL TO WHOM THESE PRESENTS SHALIL COME OR MAY
CONCERN, ENOW THAT Pinnacls Towers Inc., a corporation incorporated under the laws of
the State of Delaware, together with its corporate parents, subsidiaries, divisions, affiliates,
agents, predecessors, successors and assigns (collectively, the “RELEASORS™), in consideration
of the stm of One {$1.00) dollar received from Corban Cummuﬂicaﬁuns; Inc, (“Curban:”],
receipt of which is hereby acknowledged, hereby release and discharge Corban, Corban’s
corporate parents, subsidiaries {except for Colorado 4-19 Network, Inc.), divisions, affiliates,
agents, predecessors, successors and assigns, as well as each of their employees, officers and
directors (collectively, the “RELEASEES™), from all actions, canses of action, contracts,
damages, judgments, executions, and claims of any kind whatsoever, in law ot equity, which
against the RELEASEES, the RELEASORS, ever had, now have or heresfter can, shali or may
have, for, upon, ot by reasen of any matter, cause or thing whatsoever from the beginning of the
world ta the day of the date that this RELEASE iz validly disbursed by the Escrow Agent
pursuant to the terms of the Settlement Agreement dated December 20, 2002 between Corban
and Pinnacle), without limitation, any claims that were or could have been asserted in the actions
entitled: (1) Pinwigele Towers Inc. v. Corban Communications, inc., Adv. Pro. No. 02-26?i,
pending in the United States Bankruptey Court for the Southern District of New York;
(ii) Corban Communications, Inc. v. Pinnacle Towers Inc., Cause No. (1-9909, pending in the
District Court for the 193rd Judicial District, Dallas County, Texas; (i} Pinngcle Towers Inc. v,

Corban Communications, Inc., Case No, 274597, Bexar County Court at Law Na. 7, Bexar

County, Texas; (iv) Pinnacle Towers Inc. v. Corban Communications, Inc., Case No. 11-E-02- . -

00101-01, Bexar County Justice of the Peace Cowrt, Precinct 1, Bexar County, Texas; and ::::5—'_.-'._'

N
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(v) Pinnacle Towers Inc. v. Corban Communications, Inc., Case No. CV-035-02, Cameron
County Justice of the Peace Court, Cameron County, Texas; seve and except for any and 2}
obligations of RELEASORS to RELEASEES arising out of or pursvant 1o Section 9.3 and any
related provisions of that certain Stock Purchase Agreement between Corban Communications,
Ine. and Pinnacle Towers Inc. dated as of February 4, 2000,

This RELEASE may not be changed orally.

IN WITNESS WHEREOF, Pinnacle Towers Inc, hes caused its seal to be
hereunto affixed and these presents to be signed by a duly authorized officeronthe  day of
December, 2002,

By:

Its

STATE OF FLORIDA )
) g8,
COUNTY OF SARASOCTA )

Onthe  day of December, 2002, before me personally came
, 1o me known, who, being by me duly swom, did
depose and say that he/she is the of Pinnacle Towers Inc., and
that he/she is duly authorized to execute the foregoing Release on behalf of Pinnacle Towers Inc.
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Exhibit G
CAUSE NO. 274,997

PINNACLE TOWERS, INC,, g IN THE COUNTY COURT
Plaintift, g
V3. g AT LAW 7
CORBAN COMMUNICATIONS, INC., g
Deiendant. g BEXAR COUNTY, TEXAS
AGREED ORDER OF DISMISSAL WITH PREJUDICE

CAME ON TO BE CONSIDERED on the date set out below, the parties’ Agreed
Motion to Dismiss with Prejudice, and the Court finds that the parties have agreed to dismiss all
matters in dispute between the parties with prejudice.

IT IS THEREFORE, ORDERED that the parties” Agreed Motion to Dismiss with
Prejudice is GRANTELD and the above-styled cause be and is hereby dismissed with prejudice.
All costs of court herein are taxed against the party incurring same.

SIGNED this day of Janvary, 2003.

JUDGE PRESIDING
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AGREED AND APPROVED AS
TO FORM AND SUBSTANCE:

MARK G. SESSIONS
Texas Bar No. 18039500

HOLLAND & KNIGHT LLP

112 E. PECAN STREET, SUITE 2700
SAN ANTONIO, TEXAS 78205
Telephone: (210} 229-3000
Telecopier: (210)226-1194

By

MARK G, SESSIONS

ATTORNEYS PLAINTIFF
PINMNACLE TOWERS INC.

ROBERT H. OSBURN, P.C.

Texas Bar Na. 15334000

800 PRESTON COMMONS WEST
8117 PRESTON ROAD

DALLAS, TEXAS 75225-6332
(214) 696-3200

By:
ROBERT O5BLURN

ATTORNEYS FOR DEFENDANT
CORBAN COMMUNICATIONS, INC.
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CATUSE NO. 274,997

PINNACLE TOWERS, INC,, § IN THE COUNTY COURT
Plaintiff, g

¥8. g ATLAW?T

CORBAN COMMUNICATIONS, INC., g
Defendant. g BEXAR COUNTY, TEXAS

AGREED MOTION TO DISMISS WITH PREJUDICE

TO THE HONORARLE JUDGE OF SAID COURT:
COME NOW, Plaintiff PINNACLE TOWERS INC. and Defendant CORBAN
COMMUNICATIONS, INC., and file this Agreed Mation to Dismiss with Prejudice, and say:
The parties hereby agree to dismiss this action with prejudice, and pray that alt
costs of ¢ourt herein be taxed against the party incurring same.
Daied: December |, 2002
Respectfully submitted,
MARK G. SESSIONS
Texas Bar No. 18039500
HOLLAND & ENIGHT LLP
112 E. PECAN STREET, SUITE 27030
SAN ANTONIO, TEXAS 78205

Telephone: (210} 228-3000
Telecopier: (210)229-1184

By

MAREK G. SESSIONS

ATTORNEYS PLAINTIFF
PINNACLE TOWERS INC.

Exhihit A o
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ROBERT H. OSBUEN, P.C.

Texas Bar No, 15334000

800 PRESTON COMMONS WEST
8117 PRESTON ROAD

DALLAS, TEXAS 75225-6332
(214) 656-3200

By
ROBERT OSBURN

" ATTORNEYS FOR DEFENDANT
CORBAN COMMUNICATIONS, INC.
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CAUSE NC. 11-E-02-00161-01

PINNACLE SAN ANTONIO LLC IN THE JUSTICE COURT

Flaintift,
V. PRECINCT ND. 1

CORBAN COMMUNICATIONS, INC.,

Defendant. BEXAR COUNTY, TEXAS

T nr G 0 LT A T OO R G e

AGREED ORDER OF DISMISSAL WiTH PREJUDICE
CAME ON TG BE CONSIDERED on the date set out below, the parties' Agreed

Motion to Dismiss with Prejudice, and the Court finds that the parties have agreed to dismiss all
matters in dispute between the parties with prejudice.

1T 1§ THEREFORE, ORDERED that the parties’ Agreed Motion 1o Dismiss with
Prejudice is GRANTED and the above-styled cause be and is hereby dismissed with prejudice.
All costs of court herein are taxed against the party incurring same.

SIGNED this day of January, 2003.

JUDGE PRESIDING
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AGREED AND APPROVED AS
TO FORM AND SUBSTANCE:

MARK G. SESSIONS

Texas Bar No. 18039500

HOLLAND & KNIGHT LLP

112 E. PECAN STREET, SUITE 2700
SAN ANTONIO, TEXAS 78205
Telephene: {2107 229-3000
Telecopier: (210) 229-1194

By

MARK G. SESSIONS

ATTORNEYS PLAINTIFF
PINNACLE SAN ANTONIQ LLC

ROBERT H. OSBURN, P.C.

Texas Bar Mo. 13334000

800 PRESTON COMMONS WEST
8117 PRESTON ROAD

DALLAS, TEXAS 75225-6332
{2143 696-3200

By:
ROBERT OSBURN

ATTORNEYS FOR DEFENDANT
CORBAN COMMUNICATIONS, INC.
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CATISE NO. 11-E-02-00101-01

PINNACLE SAN ANTONIO LLC IN THE JUSTICE COURT

Plaintiff,
V. PRECINCT NO. 1

CORBAN COMMUNICATIONS, INC.,

ROG GER GO LN Yy LA T R il or oin

Defendant. BEXAR COUNTY, TEXAS

AGREED MOTION TO DISMISS WITH PREJUDICE

TO THE HONOQRABLE JIUDGE OF SAID COURT:
COME NOW, Plaintif PINNACLE SAN ANTONIO LLC and Defendant
COMMUNICATIONS, INC., and file this Agreed Motion to Dismiss with Prejudice, and say:
The parties hersby agree to dismiss thiz action with prejudice, and pray that all
costs of court herein be taxed against the party incwrring same.,
Dated: December |, 2002
Respectfully submitted,
MARK G. SESSIONS
Texas Bar No. 13039500
HOLLAND & KNIGHT LLP
112 E. PECAN STREET, SUITE 27{H)
S5AN ANTONIO, TEXAS 78205
Telephone: (2103 229-3000
Telecopier: (2100 225-11%4

By

MARK G. BESSIONS

ATTORNEYS PLAINTIFF
PINNACLE SAN ANTONIO LLC

Exhibit A t»
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ROBERT H. OSBURN, P.C.

Texas Bar No. 15334000

80¥ PRESTON COMMONS WEST
8117 PRESTON ROAD

DALLAS, TEXAS 75225-6332
{Z214) 696-3200

 By:
ROBERT OSBURN

ATTORNEYS FOR DEFENDANT
CORBAN COMMUNICATIONS, INC.
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CAUSE NO. CV-0542

PINNACLE TOWERS, INC., 5 IN THE JUSTICE COURT
§
§
Plaintiff, §
&
V8. § PRECINCT NO. 5
§
CORBAN COMMUNICATIONS, INC., &
:
Defendant. 8 CAMERON COUNTY, TEXAS

AGREED ORDER OF DISMISSAL WITH PREJUDICE
CAME ON TO BE CONSIDERED on the date set out below, the parties’ Agreed

Motion to Dismiss with Prejudice, and the Court finds that the parties have agreed to dismiss all
matters in dispute between the partics with prejudice.

IT IS THEREFORE, ORDERED that the parties” Agreed Motion to Distiss with
Prejudice is GRANTED and the above-styled cause be and is hereby dismissed with prejudice.
All costs of court herein are taxed against the party incurring same.

SIGNED this ___ day of January, 2003.

JUDGE PRESIDING

it
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AGREED AND AFFROVED AS
TO FORM AND SUBSTANCE:

MARK (G, SESSIONS

Texas Bar No. 18039500

HOLLAND & KNIGHT LLP

112 E. FECAN STREET, SUITE 2700
SAN ANTONIO, TEXAS 78205
Telephone: (210) 229-3000
Telecopier: {2107 229-1194

By

MARK G. SESSIONS

ATTORNEYS PLAINTIFF
PINNACLE TOWERS INC.

ROBERT H. OSBURN, E.C.

Texas Bar Mo. 15334000

800 PRESTON COMMONS WEST
8117 PRESTON ROAD

DALLAS, TEXAS 75225-6332
r214) 696-3200

By:
ROBERT OSBURN

ATTORNEYS FOR DEFENDANT
CORBAN COMMUNICATIONS, TNC.
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CAUSE NOQ. CV-05402

PINNACLE TOWERS, INC., § IN THE JUSTICE COURT
: .
§
Plaintif, §
§
VS, § PRECINCT NO. 5
.
CORBAN COMMUNICATIONS, INC.,  §
§
Defendeat. & CAMERON COUNTY, TEXAS
AGREED MOTION TO DISMISS WITH I

TO THE HONORABLE JUDGE OF SAID COURT:
COME NOW, Plaintiff PINNACLE TOWERS INC. and Defendant CORBAN
COMMUNICATICONS, INC., and file this Agreed Motion to Dismiss with Prejudice, and say:
The pariies hereby agree 10 dismiss this action with prejudice, and pray that all
costs of court herein be taxed against the party incurring same.

Dated: December 2002

——-5

Respectfully submitted,

MARK . SEESIONS

Texas Bar No. 18039300

HOLLAND & KNIGHT LLP

112 E. PECAN STREET, SUITE 2700
SAN ANTONIO, TEXAS 78205
Telephone: {2107 225-3004
Telecopier: {210) 229-1194

By

MARK G, SESSIONS

ATTORNEYS PLAINTIFF
PINNACLE TOWERS INC.
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ROBERT H. OSBURN, P.CC.

Texas Bar No. 13334000

800 FRESTON COMMONS WEST
8117 PRESTON ROAD

DALLAS, TEXAS 73225-8332
{214 §96-3200

By:
ROBERT OSBURN

ATTORNEYS FOR DEFENDANT
CORBAN COMMUNICATIONS, INC.

/
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PURCHASE AND SALE AGREEMENT

This Purchase and Sale Agreement {the “Apreement”) iz entered into on
December 20, 2002, by and between Corban Communications, Inc., a Texas

corporation {the "Bigyer’”), and Pinnacle Towers Inc., a Delaware corporation (the
“Seller).

RECITALS

Buyer seeks to purchase from Seller all of (a) the outatanding capital stock of
QTI, Inc., 2 Delaware corporation ("@7T); and (b} the Assets {defined below). This
Agreement contemplates a transdction in which the Buyer will purchase from the
Seller, and the Seller will sell ta the Buyer, all of the Seller's right, title and interest
in and to outstanding capital stock of @TT and the Assets, in return for cash and a
promissory note, all as set forth herein.

TERMS

Now, therefore, in consideration of the premises and the mutual promises
herein made, and in congideration of the representations, warranties, and covenants
herein contained, the Parties agree as follows.

L Definitions. Certain terms used in this Agreement are defined where
they first appear. The terma set forth below are defined as follows:

“d paredited Fnvesior” has the meaning set forth in Regulation D promulgated
under the Securities Act.

nadditionel Sites” means the sites listed on the attached Schedule 3.

"ddversary Proceeding Action” means the action styled Pinnacle Towers Ing,
¢. Corban Communicatiops, Inc., Case No. Adv. Pro. No, 02-02672, in the United
States Bankruptcy Court for the Southern District of New York.

"dduersary Proceeding Dismissal Documents” means the Stipulation and
Order of Dismissal dismissing the Adversary Proceeding Action with prejudice, in
substantially the form attached as Exhibit B to the Settlement Agreement.

“4ssets” means all of the right, title, and interest of Seller in and to the Sites,
Contracts, Easements, Cround Leases, Improvements, Licenses, Owned Real
Property, and Tenant Leases.

"Assignment and Assumption Agreement” means the master quitclaim bill of
sale, assignment and assumption agreement in the form of the attached Exhibit B

Exhibit A to
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"Assimed Commitments” means all liabilities and oblizations at any time
arising, accrued, incurred, or existing, whether before or after the Closing,
{a) relating to the Assets, (b) constituting property (real and personal) taxes relating
to the Sites, andfor (c) pursuant to agreements included in the Assets, including
without limitation, the Contracts, the Easements, Ground Leases, the Licenses, and
the Tenant Leases including without lmitation any rent or other obligation
thereunder, regardless of whether the obligation is assignable or whether any third-
party consent to assignment is required, but excluding any Organizational Taxes or
income taxes that Buyer has not indemnified Seller from and against pursuant to
Section 2(g) of this Agreement. Notwithstanding the foregoing, if befere Closing,
Seller has lost title to any Site due to foreclosure, Buyer shall have no obligation o
pay to cure any such foreclosure, and shall assume no Lirbility at all related to any
such Site,

“Bunkruptcy Order” means a final snd non-appealable order of the Unitad
States Bankruptey Court for the Southern District of New York, {or, any court with
appellate jurisdiction thereof) which order provides for, ameng other things, the
approval of the transaction contemplated by thie Agreement, and the Sellar's
assurnption of the Ground Leases and assignment thereof to Buyer.

“Buyer Bank Approvals” means the Subordination Agreements and any other
consents and approvals required under the Buyer Credit Agreements to permit
Buyer to execute, deliver, and perform under the Promissory Note and otherwise
under this Agreement.

"Buyer Certifieate” means a certificate from Buyer to Seller to the effect that
each of the conditions specified in Section 6{b){i)-(vii) 1z satisfied in all respects.

“Buyer Closing Decuments” means the Assignment and Assumptions
Agreement, the Buyer Certificate, the Master Lease, the Buyer Bank Approvals,
and the Promissory MNote Documents.

“Buver Credif Agreemenis” means (a) the Promissory Note dated August 8,
2001 in the original principal amount of $3,250,000 executed by Buyer and payable
to the order of Legacy Bank of Texas, as such promissory note may have been
extended or renewed, and any related agreements; and (k) the Revolving Line of
Credit Agreement, as renewed and extended dated as of August 7, 2001 , in the
original principal amount of $2,500,000, by and between Buyer and The Frost
National Bank.

“ontracts” means all agreements not otherwise included in the definition of
"Assets” hereunder that relate to the uee or operation of the Assets, including
without limitation monitoring, licensing, use, access, governmental, BLM and
simpilar agreements.

2
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_ "Dallas Action" means the action styled Corban Communications, Ine. v.
Finnacle Towers, Inc., Cause No. 01-9909, in the District Court for the 183
Judicial District, Dallas County, Texas.

"Dallae Dismissal Documenis" means the Motion and Agreed Order of
Dismissal diamiseing the Dallas Actioh with prejudice in the form attached as
Exhibit A to the Settlement Agreement.

“Deposits” means the Earnest Money Deposit and the Escrow Deposit,

"Designated Stales” means Texas, Arkansas, Misgissippi, Alabama, Georgia,
Tennessee, Kentucky, Illincis, Indiana, Ohio, Pennsylvania, Delaware, Florida, and
New York.

“Dismissel Documenis” means the Adversary Proceeding Dismissal
Docwments, the Dallas Dismissal Documents and the Ewviction Dismissal
Documents,

“Egsements” meana all easements providing for Seller's use or occupancy of
any Site,

“Fscrow Agent’ means Chicago Title Insurance Corporation, a Missouri
corporation.

*Escrow Agreement” means the escrow agreement between Seller, Buyer, and
Ezcrow Agent entered into simulianecusly with this Agreement.

“Eviction Actions” means the actions stvled: Pinnacle Towers Inc. v. Corbar
Communirations, Inc., Case No, 274997, Bexar County Court at Law No. 7, Bexar
County, Texas; (it} Pinnacle Towers Ine. v. Corban Communications, Inc., Case No.
11-E-02-00101-01, Bexar County Justice of the Peace Cpurt, Precinct 1, Bexar
County, Texas; and (ii) Pinnacle Towers Inc. v. Corbon Communications, Ine., Case
Na. OV-05-02, Cameron County Justice of the Peace Court, Cameron County, Texas.

“Bviction Dismissal Documents” means the Motion and Agreed Orders
dismissing the Eviction Actions with prejudice in the form attached as Exhibits G,
H and I to the Settlement Agreement.

"Ground Ieases” means any ground leases providing for Seller's use or
pequpaney of any Site.

“Improvements” means all improvements, fixtures, machinery, equipment,
tanpible personal property ard other tangible assets located on any Site, including,
without limitation, communications towsrs.

g
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"Licenses” means any licenses, use permits, or similar instruments {exclnding
Ground Leases) providing for Seller's use or occupancy of any Site.

"Master Lease” means the Master Antennae Site Lease in substantially the
form of the attached Exhibit D (and to include Site Schedulss and legal descriptions
for each Retained Site, excluding Kohrsville, Texas and Plantergville, Texas) to be
entered into between Buyer and Seller at the Closing providing for Seller's lease of
the Retained Sites {excluding Korsville, Texas and Plantersville, Texas) to Buyer on
the terme and conditions set forth therein.

“Mutual Relegses” means the mutual releases to be executed and delivered to
Eacrow Agent simultaneonsly with thiz Agreement, to be held and disbursed by
Escrow Agent subject to and in accordance with the terms of the Escrow Agreement
and the Settlement Agreement.

"Organizationel Taxes” means state or local taxes, charges znd assesaments
m connection with the incorporation, existence or operation (excluding any taxes
bhased on income) of an entity within the Deszipnated States.

"Owned Real Property" means all real property fee interests in any Site.
“Parties” means the Buver and the Seller.

"Promissory Note® means the $800,000 promissory note from Buyer to Seller
to he executed and delivered to Seller at the Cloging, in substantially the form of the
attached Exhibit E.

“Promissory Note Documents” means the Promissory Note, certified copies of
Buyer's articles of ineorporation, corporate and shareholder resolutions authorizing
the Promissory Note and the Buyer Bank Approvals, and a corporate secretary
certificate as to the foregoing and as to Buyer's astatutory bylaws, all in form and
gubstance reasonably satisfactory fto Seller,

"Quitclaim Documents” means (a) the quitclaim deeds to be executed at
Closing for each Site constituting Owned Real Property (including improvements
thereon) in the form of the attached Exhibit &, =znd (b) the Assignment and
Assumption Agreement to be executed at Closing for the other Assets, in the form of
the attached Exhibit B. Seller will include in the Quitclaim Documents any legal
descriptions of Sites, Owned Real Property, Ground Leases, Easements, Licenses,
and Tenant Leases that are prepared and provided by Buyer no later than the
Termination Date. However, Seller will have no obligation to create or otherwise
provide legal descriptions or separate Site-specific Assignment and Assumption
Agreements.

“@TI Share” mesns any issued and outstanding share of the common stog
QTL £
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.”Q.ﬂr SEPck Transfer Documents” means the QTI Shares, the resignations of
the existing directors and officers of QTI, and the stock power in the form of the
attached Exhibit €.

“Retoined Sites” means the sites listed on the attached Schedule 2.
"Securities Act” means the Securities Act of 1933, as amended.

"Seller Bank Approval” means the consent and releases required under the
Seller Credit Agreement to permit Seller to perform under this Agreement.

"Seller Credit Agreement” means the Sixth Amended and Restated Credit
Agreement among Seller, Bank of America, N.A., as Administrative Agent, end
certain other parties dated as of October 31, 2002.

"Seller Certificale” moans a ceriificate from Seller to Buyer to the effect that
each of the conditions specified in Section 6(a)(i)-(vii) is eatisfied in all respects.

"Seller Closing Documents” means the original Quitclaim Documents, a copy
of the Bankruptcy Order, a copy of the Seller Bank Approval, the original Seller
Certificate, the QTI Stock Transfer Documents, and the Master Lease.

*Settlement Agreement” means the setitlement agreement between Seller and
Buyer entered into simultaneonzly with thiz Agreement.

"Sitefs)” means the sites listed on the attached Schedule 1 and on the
attached Schedule 3. The Retained Sitea do not consatitute “Sites” for any purpose
under this Agreement.

“Site Schedules” means Master Lease schedules for each Retained Site
(excluding Kohraville, Texas and Plantersville, Texas) in substantially the form set
forth on the attached Exhibit I}, with such modifications as are mutually approved
by Seller and Buyver in their reasonable diseretion.

"Subordination Agreements” means (a) the Intercreditor Agreement between
Beller and Legacy Bank of Texasz in form and substance reasonably satisfactory to
Seller and {b) an intercreditor and/or snbordination apreement between Seller and
The Frost National Bank in form and substance reasonably satisfactory to Seller;
which agreements, in each case, must include the respective lenders' approvals of
the Promissory Note,

"Tenant Leases® means the Seller's interest in any tenant leases for space on
any Site.

“Termination Date” means February 15, 2603, which date shall be extended
by any applicable eure period expressly set forth in this Agreement. & BAN P
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2 Closing; Purchase and Sale; Certain Covenants.

fa)  Transaetion, On and subject to the terms and conditions of this
Agreement, the Buyer agrees to purchase from the Seller, and the Seller agrees to
sell to the Buyer, all of Seller's interest in the QT Shares and the Assets for the
comeideration apecified below in this Section 2.

ft)  Deposits,

(@) On the date of this Agreement Buyer will make the
following deposits in immediately available funds: (a) $600,000.00 with
Seller (together with all interest thereon the "Earmnest Money Deposit”) and
(b} $600,000,00 with Escrow Agent (together with all interest thereon, the
“Escrow Deposit’). The Deposits shall be applied to the Purchase Price at
Closing.

(i) Notwithstanding anything to the contrary set forth in this
Agreement, upon Seller's and Buyer's execution angd delivery to Escrow Agent
of a certificate {the "Mutual Certificate™ that all conditions to Closing set
forth in Section 6 have been satisfied or validly waived no later than the
Termination Date, the Escrow Agent ehall pay the Escrow Deposit to Seller
and the Earnest Money Deposit shall be retained by Seller, in satisfaction of
the cash portion of the Purchase Price.

{¢)  Purchase Price. At the Closing, the Buyer agrees to pay to the
Seller the sum of $2,120,000.00 (the “Purchase Price”} less the aggregate amount of
the Deposits paid ta Seller prior to or as of the Closing Date as follows:

(i) by delivery to Selter of $1,320,000.00 cash payable by wire
tranafer or delivery of other immediately available funds; and

(i} by delivery to SeHler of the Promissory Note Documents.
The indebtedness under the Promissory Note shall be subordinate only to the
indebtedness of Buyer under the Buyer Credit Agreements.

fd)  The Closing. The closing of the transactions contemplated by this
Apresment (the "Closing™ shall take place at the offices of Holland & Knight, LLP
in Tampa, Florida, commencing at 9:00 a.m. local time, on the fifth business day
following the satisfaction or waiver of all conditions to the obligations of the Parties
to consummate the transactions contemplated hereby (other than conditions with
respect to actions the respective Parties will take at the Closing itself), but in any
event no later than the Termination Date {the “Closing Date™,

6
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(¢} Deliveries at the Closing. At the Cloging:

(i) the Seller will deliver to the Buyer (A) the Seller Closing
Documents, and (B) any original Site surveys, environmental reporta, Ground
Leases, Easements, Licenses, Contracts and Tenant Leases that are in
Seller's possession;

(i)  the Buyer will deliver to the Seller (A) the Buyer Closing
Documents, and (B) the cash portion of the Purchaze Price;

{ii}  the Buyer and the Seller will deliver to Escrow Agent the
Mutual Certificate subject to and in accordance with Section 2¢h)(ii);

(iv) Eaerow Agent will deliver, in accordance with the Escrow
Agreement and Settlement Agreement terms, (A) the Escrow Deposit to the
Seller, and (B) the Mutual Releases and the Dismissal Documents to the
Seller and the Buyer:

{v)  no cash of QTI will be conveyed to Buyer pursuant to this
Agreement, and immediately prior to the Closing, the Seller will canse QTI to
pay the Seller an aggregate amount equal to all the cash of QTI as of the
{Closing, and the Seller may cause QTI to make any such payment to it in the
form of a dividend or a redemption; and

(¥1) pursnant to the Azzignment and Assumption Agreement,
Seller wili quitclaim to Buyer all of Seller’s right, title and interest in and to
the Assumed Commitments, and Buyer will assume and discharge in
accordance with their respective terms the Agsumed Commitments.

{vit) Seller will deliver to Legacy Bank of Texas and The Frost
National Bank the Subordination Agreements executed by Seller in form and
substance satisfactory to Seller in Seller’s sole discretion.

{ft  Costs and Other Items. Buyer shall pay all costs and expenses
arising in connection with the fransactions contemplated by this Agreement
(excluding Seller's professional fees and expenses), including without limitation the
following: (1) all documentary stamp or other tax arizing in connection with any
Seller Closing Documents, (2) all recording costs arising in connection with any
Seller Closing Doruments, and (3) all fees, costs, and expenses of Escrow Agent
pursuant to the Eszcrow Apreement. Without limiting the foregoing, Seller shall
have no obligation to provide or pay for any (i} owner's and lender's fitle insurance
policies, (i) surveys, or (iii) any third party conszents, and Closing shali not be
conditioned on Buyer's receipt of any such items. However, the foregoing will not
impair Seller’s apreement to provide aceess to such information and records as are

deseribed in Section b{a) hereof. The terms of this Section 2(f) survive the Closing.
5P
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(g) Indemnity; Taxes,

{i) Beller makes mo representation or warranty regarding
any property (real and personal} taxee regarding the Assets or QTI, and
effective upon the Closing Date, Buyer shall assume, discharge when due,
and otherwise be liable for all such property (real and personal) taxes.

(i}  Notwithstanding any provision to the contrary herein, in
the Settlement Agreement, in the Mutual Relezses or the Dismisaal
Documents or in any release or in any other document or instrument
executed either in connection with the Closing of the transaction
contemplated hereby or otherwise, effective upon the Closing Date, Buyer
will indemnify, defend and held harmless Beller and its successors and
permitted assigns, directors, officers, shareholders, employees, agents and
affiiates {collectively the "Seller Group™) from and against any
Organizational Tax, income tax, income tax deficiencies, or any interest or
penalties applicable thereto, arising out of or attributable to the operation of
QTT or the Assets for the following perieds: (A with respect to QTI, for any
taxable period before April 29, 2000 or after the Closing Date: and (B) with
respect to the Assets, for any taxable perind before June 2, 2000 or afier the
Closing Date

(i) Notwithstanding any provision to the contrary herein, in
the Settlement Agreement, in the Mutusl Releases or the Dismissal
Documents, or in any releggse or in any other docnment or instrument
executed either in connection with the Closing of the transaction
contemplated hereby or otherwise, effective upon the Closing Date, Seller will
indemnify, deferd and hold harmless Buyer and its suetessors and permitted
aspigns, directors, officers, shareholders, employees, agents and affiliates
{collectively the "Buyer Group") from and sgainst any Organizational Tax,
income tax, income tax deficiencies, of any interest or penalties applicable
thereto, ariging out of or concerning the operation of QTT or the Assets (but
excluding all of the foregoing with respect to the Additional Sites) for the
following periods: (A) with respect to QTI, for any taxable period from April
24, 2000 through and including the Clesing Date; and (B) with respect to the
Aszets, for any taxable period from June 2, 2080 through and including the
Closing Date.

(iv) The terma of this Section 2{g) survive the Closing.

{h)  Site Registration, Monitoring and Lighting. Upon Closing, Buyer
will comply with all applicable FCOC and FAA laws, regulations and requirements
relating to the Sites with respect to registration, monitoring andfor lighting of
Improvements on the Sites. The terms of this Section 2(h) survive the Closing.
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2 Represenlations and Warranties of the Sellers. EXCEPT AS
EXPRESSLY SET FORTE IN THIS SECTION 2, BUYER IS ACQUIRING QTI
AND THE ASSETS "AS IS" AND "WHERE IS", WITHOUT REPRESENTATION
OR WARBRANTY, SELLER HEREBY SPECIFICALLY DISCLAIMS ANY
REPRESENTATIDN, WARRANTY, OBLIGATION OR LIABILITY, ORAL OR
WRITTEN, INCLUDING, BUT NOT LIMITED TQ THOSE CONCERNING () THE
NATURE AND CONDITION OF QTI AND THE ASSETS AND THE SUITABRILITY
OF QTI AND THE ASSETS FOR ANY AND ALL ACTIVITIES AND USES WHICH
BUYER MAY ELECT TO CONDUCT, (II) THE MANNER, CONSTRUCTION,
CONDITION AND STATE OF REPAIR OR LACK OF REPAIR OF ANY
IMPROVEMENTS, (III) THE NATURE AND EXTENT, VALIDITY OF, AND/OR
COMPLIANCE WITH, ANY AGREEMENTS, RIGHT-OF-WAY, LEASE,
POSSESSION, LIEN, ENCUMBRANCE, LICENESE, REESERVATION,
CONDITION OEFE OTHERWISE, (IV} THE COMPLIANCE OF QTI OR ANY
ASSETS OR ITS OPERATION WITH ANY LAWS, RULES, ORDINANCES, OR
REGIULATIONS OF ANY GOVERNMENT OR OTHER BOCDY, IT BEING
SPECIFICALLY TUNDERSTOOD THAT BUYER SHALL HAVE TFULL
OPPORTUNITY BEFORE CLOSING TO DETEEMINE FOR ITSELF THE
CONDITION THEREOF, {V} OWNERSHIP, TITLE, OR MAREETABILITY OF
TITLE, (Vi) THE EXISTENCE OF ANY LIEN, ENCUMBRANCE OR SECURITY
INTEREET, (VII} TORT CLAIMS, OBLIGATIONS AND/OR LIABILITIES, AND
{VIO) REATL AND PERSONAL PROPERTY OR ORGANIZATIONAIL TAXES., THE
SALE AS PROVIDED FOR HEREIN IS MADE ON AN "AS 18" AND "WHEERE IS"
BASIS, AND BUYER EXPRESSLY ACKNOWLEDGES THAT, IN
CONSIDERATION OF THE AGREEMENTS OF SELLER HEREIN, EXCEPT AS
OTHERWISE SPECIFIED HEEREIN, SELLER MAKES NO WARRANTY OR
EEPRESENTATION, EXPRESS OF IMPLIED, OR ARISING BY OPERATION OF
LAW, INCLUDING, BUT IN NO WAY LIMITED TO, ANY WARRANTY OF
QUANTITY, QUALITY, CONINTION, HABITABILITY, MERCHANTABILITY,
SUITABILITY OR FITNESS FOR A PARTICULAR PURPOSE OF QTI AND THE
ASSETS, ANY IMPROVEMENTS, ANY PERSONAL PROPERTY, OR SOIL,
WATER, AIR OR ENVIRONMENTAL CONDITIONS. BUYER ACENOWLEDGES
THAT BUYER I8 PURCHASING QTI AND THE ASSETS BASED SOLELY ON
BUYER'S OWN INDEPENDENT INVESTIGATIONS AND FINDINGS AND NOT
IN RELIANCE UPON ANY INFORMATION PROVIDED BY SELLER OR
SELLER'S AGENTS. Subject to the foregoing, the Seller represents and warrants
to the Buyer that the statements contained in thiz Bection 3 are correct and
completa as of the date of this Agreement and will be correct and complete as of the
Closing Date.

{n)  Crganizalion of Seiler. The Beller is duly orgamized, validly
exiating, and in pood standing under the laws of State of Delaware.
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execute and deliver this Agreement and to perform itz obligations hereunder:
(i) this Agreement constitutes the valid and legally binding obligation of the Selier,
enforceable in accordance with its terms and conditions; and (iii) the Seller need not
give any notice to, make any filing with, or obtain any authorization, consent, or
approval of any povernment or governmental ageney in order to consummate the
transactisns contemplated by this Agreement.

{c}  Noncontravention. Neither the execution and the delivery of this
Agreement, nor the consummation of the transactions contemplated hereby, will
violate any constitution, atatute, regulation, rule, imjunction, judgment, order,
decree, ruling, charge, or other restriction of any government, governmental agency,
or court to which the Seller is subject or any provision of its charter or bylaws.

(d)  Capitelization of @QTI. The entire authorized capital stock of QTI
consists of the QTI Shares. The QTI Sharea are the sole issued and outstanding
capital stock of QTI. All of the issued and cutstanding QT1 Shares have been duly
authorized, are validly issued, fully paid, and nonazsessable, and are held of record
by the Seller.

fe} No Conveyaonrce. During the term of Seller’s ownership thereof,
Seller hes not entered into any agreement providing for Seller’s wveluntary or
affirmative conveyance of any material portion of QTI Shares or Asseta related to
the Sites, or grant of any material lien thereon, except pursuant to the Seller Credit
Agreement or any credit agreement predecessor thereto.

4. Representations and Warranties of the Buyer. The Buyer represents
and warrants to the Sellers that the statements contained in this Section 4 are
correct and complete as of the date of this Agreement and will be correct and
complete as of the Closing Date.

{a)  Organizotion of the Buyer. The Buyer i a corporation duly
organized, validly existing, and in good standing under the laws of the State of
Texas. Buyer has delivered to Seller correct and complete copies of the charter and
bylaws of Buyer {(as amended to date). None of Buyer and ifs subsidiaries is in
default under or in vinlation of any provision of its charter or bylawa.

()  Authorizetion of Transoction. Subject to obtaining the Buyer Bank
Approvals: {i) the Buyer has full power and authority to execute and deliver this
Agreement and to perform its obligations hereunder (including without limitation
under the Promissory Note); (1) this Agreement (including without limitation the
Promissory Note) constitutes the valid and legally binding obligation of the Buyer,
enforceable in accordance with its terms and conditions; and (1ii) the Buyer need not
give any notice to, make any filing with, or obtain any authorization, consent, or
approval of any petson, entity, government or governmental agency in ',;]':E‘-E
consumtnate the transactions contemplated by this Agreement {includingkies

= R
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limitation the Promissary Note) pursuant to the Buyer Credit Agreement or
otherwise. Without limiting the generality of the foregoing, subject to obtaining the
Buyer Bank Approvals, Buyer is authorized to issue the Promissory Note to Seller,
and to fully perform thereunder, including without limitation, pavment of all
amounts required to be paid thereunder.

fc}  Nonconiravention. Subject to chtaining the Buyer Bank Approvals,
neither the execution and the delivery of this Agreement, nor the consummation of
the transactions contemplated hereby (including without limitation the Promissory
Note), will () violate any constitution, statute, regulation, rule, imjunction,
judgment, order, decree, ruling, charge, or other restriction of any government,
governmental agency, or court to which the Buyer is subject or any provision of its
charter or bylaws, or {ii) result in a breach of, constitute 2 default under, result in
the aceeleration of, create in any party the right to accelerate, terminate, modify, or
cancel, or require any notice under any agreement, contract, lease, license,
instrument, or other arrangement (including without limitation the Buyer Credit
Agreement) to which the Buyer iz a party or by which it is bound or to which Buyer
or any of its assets or the Promissory Note are subject,

{d)  Promissory Nete. Subject to obtaining the Buyer Bank Approvals,
upon consummation of the Closing, the Promissery Note will be duly authorized and
validly issued by Buyer in favor of Seller and will be enforceable by Seller against
Buyer in accordance with its terma,

fe}  Investmeni. The Buyer (i) understands that QTI Shares have not
beert, and will not be, registered under the Securities Act, or under any state
gecurities laws, and are being offered and sold in reliance upon federal and state
exemptions for transactions not invelving any public offering, (i) is 2cquiring QTI
Shares solely for its own account for investment purposes, and not with a view to
the distribution thereof {iii)is an Accredited Investor with knowledge and
experience in business and financial matters, (iv) has received sufficient
mformation concerning GQT1 and the Aszets and has had the opportunity to obtain
additional information as desired in order to evaluate the merits and the riske
inherent in holding QTI Shares and the Assets, and (¥) ia able to bear the economic
risk and lack of liguidity inherent in holding the QTI Shares and the Assets.

5. Pre-Closing Covenanis.

fa}  Full Access. The Seller will permit, and the Seller will cauae QTI to
permit representatives of the Buyer, at the Buyer’s sole cost and expense, to have
full acceas at all reasonabie times, and tn a manner so as not to interfere with the
normal business operations of the Seller or QTI, to all Sites and to all books,
records, contracts, surveys, environmental reports, tax records, certificates of good
standing, and documents of or pertaining to §T1 and the Assets that are k ;
Seller and are in Seller's possession at Seller's Sarasota, Florida office. Buye

11

Exhibit A to
Prizhard Affidavit




BK 2 PE 570

expense, may make copies of each of the foregoing items. The Buyer will treat and
hold as such any confidential information it receives from the Seller or §TI, in the
course of the reviews conterplated hereby, will not use any of such confidential
mforpaatinn except in connection with this Agreement, and, if this Agreement is
terminated for any reason whatsoever, will return to the Seller and QT all tangible
embndir_nents (and all copiee) of the confidential information which are in jts
PoRsession.

o)  Seller Bank Approval. Beller will use commercially reasonable
efforts to obtain the Seller Bank Approval and upon execution of this Agreement
will use commsereially reasonable efforts to seek such Seller Bank Approval.

(¢}  Bankrupicy Order. Beller will use commercially reasonable efforts
to procure the Bankruptey Order and upon ezecution of this Agreement will use
commercially reasenzble efforts to seek entry of such Bankruptey Order. Buyer will
use commercially reasonable efforts to cooperate with Seller's efforts to procure such
Bankrupter Order.

(d}  Mutual Releases and the Dismizsal Documents. On the date hereof,
the Parties will execute and deliver to Escrow Agent the Mutunal Beleases and the
Dismissal Documents, which will become effective only in accordance with the
ferms of the Settlement Agreement and Sections 2 and 7 hereof.

(e}  Retained Sites and Master Leose.

(i) All of the Betained Sites shall be retained by Seller and
none of the Retained Sites will be conveyed to Buyer. If any of the Retained
Sites are owned by QTI, QTI and the Seller shall be entitled to convey or
otherwise transfer the Betained Sites to the Seller or any affiliate thereof at
any time before the Closing. Mo such conveyance or transfer will result in a
reduction or other adjustment of the Purchaze Price. If Seller reascnably
determines that any of the Retained Sites were never conveyed or otherwise
traneferred from Buyer to Seller, at Closing Buyer will execnte any quitclsim
documents reazonably reguested by Beller to accomplish such transfer to
Seller.

fii} Buyer ghall remove all of Buyer's equipment of the same
type as described on the attached Exhibit D from the Kohraville, Texas and
Plantersville, Texas Betained Siies no later than ninety {90) days following
the Cloging Date. If Buyer fails to perform such requirement in addition to
all other remedies available to Seller, Seller may remove, store andfor
otherwise dispose of such eqguipment and Buver shall be liable for all costs
and expenses reasonably incurred by Seller in connection therewith. The
terms of thia Section 5H(e)(iz} shall survive the Closing. & :
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(in) The Retained Sites {excluding Kohrgville, Texas and
Plantersville, Texas} shall be leased by Seller to Buyer commencing wpon the
Closing pursuant to the Master Lease. All equipment described on the
attached Exhibit D and located on such Retained Sites as of the Closing Date
will be included on the Site Schedules, except that on or before Closing, such
equipment descriptions may be modified subject to Seller's and Buyer's
approval, in order to identify specific equipment that is actually located on
specific Retained Sites, which equipment must be of the same type as set
forth onn Exhibit D. Buyer will use commercially reasenshle efforts to provide
on or before Closing the following for each Retained Site (excluding
Kohrsville, Texas and Plantersville, Texag) which shall be subject to Seller's
reasonable approval: (A) Site Schedules with accurate equipment lists; and
(B) legal descriptions,

(fi  Promissory Note. Buyer will use commercially reasonable efforts to
obtain the Buyer Bank Approvals including withont limitation giving any notices to
third parties, taking of any required corporate action, and obtaining any consents
required under the Buyer Credit Agreement or otherwise. Buyer and Seller will use
commercially reasonable efforta to obtain the Subordination Agreements no later
than January 31, 2003.

(8}  Operation of Sttes. Beller has no obligation with respect to the
operation or maintenance of any Site, and without limiting the foregoing, Seller has
no obligation to maintain the condition of or keep in good repair, any Site, or to
remedy any rent delinquency or otherwise cure any breach regarding any Site or
any agreement related thereto. Subject to the foregoing, Seller will forward to
Buyer originals or copies of any delinquent tax and rental notices known to Seller
regarding any Site that Seller receives between the date of this Agreement and the
Closing Date.

6. Conditions to Obligation to Close.

(@) Conditions to Obligation of the Buyer. The obligation of the Buyer
to consummate the transactions to be performed by it in connection with the
Closing is subject to satisfaction of the following conditions only, and is subject to no
other conditions, either express or implied:

{i} the representations and warranties set forth in Section 3
above shall be true and correct in all material respects at and aas of the
Closing Date;

(ii)  the Seller shall! have performed and complied with all
1ts covenants in Sections 2.and 5 in all material respects as of the _:__. K
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(i)} Seller shall have entered into the Settlement Agreement
and such_ agreement shall remain in effect (unless the Settlement Agreement
becomes ineffective due to the actions of Buyer):

{iv) the Seller Bank Approval shall have been obtained;
(v)  the Buyer Bank Approvals shall have been obtained;
{vi}) the Banlu-uptcy Order sheall have been obtained; and

(vii) the Seller ghall have delivered to the Buyer the Seller
Certificate,

The Buyer may waive any condition specified in thiz Section 6(a) if it executes a
writing so stating at or prior to the Closing.

(b)  Conditions to Obligation of the Seller, The obligation of the Seller
to consummate the transactions to be performed by it in connection with the
Closing is subject only to satisfaction of the following conditions, and is subject to no
other conditions, either express or implied:

(i) the representations and warranties set forth in Section 4
above shall be true and correct in all material respects at and as of the
Closing Date;

{11 the Buyer shall have performed and complied with all of
its covenants in Sections 2 and 5 in all material respects through the Cloging:

(i) Buyer shall have entered into the Settlement Agreement
and such agreement shall remain in effect (unless the Settlement Agreement
becomes ineffective due to the actions of Seller);

(iv) the Seller Bank Approval shall have been obtained;
(v)  the Buyer Bank Approvals shall have been obtained:
(vi) the Bankruptcy Order shall have been obtained; and

(vit} the Buyer shall have delivered to the Seller, the Buyer
Certificate.

The Seller may waive any condition specified in this Section 6(b) if it executes a
writing so stating at or prior to the Closing.

7. Termination.
{z) By Buyer.
14

Exhibit A to
Prntchand Affidavit




B 2 PG 581

_ {i) Buyer may terminate this Agreement by giving written
notice to the Beller at any time prior to the Closing:

(A) in the event Seller has materially breached its
covenants set forth in Section 2(e)D)(B) or Section 5(a), or has
breached any other representation, warranty or covenant {other
than those covenants referenced in Section 7(a)(i)(B)) contained
in this Agreement in any respect, the Buyer has notified the
Beller of the breach, and the breach has continued without cure
for a period of thirty (80) days after the notice of breach is
provided;

(B) if the Closing shall not have occurred an or before
the Termination Date, by reason of the failure of Seller to (1)
perform its obligation to deliver the Quitclaim Documente, and
the QTI Stock Transfer Documents, (2) procure the Bankruptey
Order, or (3) deliver the Seller Certificate or procure the Seller
Bank Approval {unless in each case any such failure results
primarily from the Buyer itself breaching any representation,
warranty, or covenant contzined in this Apreement); or

(&) if the Buyer Bank Approvala have not been
obtainsd on or before January 31, 2003.

(1)  If Buyer valdly terminates this Agreement pursuant to:

(4) Section 7(a)()(A) or Section 7(a)i}B)(1}, then Buyer as ita
sole remedy, shall be entitled to return of the Escrow Deposit
{but not the Earnest Money Deposit) and receipt from Escrow
Agent of the Mutual Releases and the Dismissal Documents; or

(B) Section T2, Section T(a)(1)B)(3}, or
Section 7(@)i)C), then subject tc the terms of the following
sentence, Buyer, as its sole remedy, shall be entitled to either:
(1) return to Buyer of the Escrow Deposit and the Earnest
Money Deposit, in which event the Mutual Releases and
Dismissal Documents shall be of no force or effect and shall be
destroyed as provided in the Settlement Agreement; cr (2)
return to Buyer of the Escrow Deposit {(but not the Earnest
Money Deposit) and Escrow Agent’s dishursement to Buyer and
Seller of the Mutnal Releases and the Dismissal Documents.
Seller in its sole discretion shall have the option to select which
of the foregoing remedies shall apply, by providing no U
Buyer of the elected remedy no later than ten {(10) days agéf-tE
Termination Date,
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(i) The Farnest Money Deposit shall not be refunded to
Buyer under any circumstance pursuant fo this Section 7(a), except upon the
valid termination of this Agreement by Buyer pursuant to Section
T(a)(i}BX2), Section 7{a)(i)}B)(3), or Bection T(@)E}C) and Selier's election of
the remedy set forth in Section T(a)@yB){1).

{iv) If, upon the valid termination of the Agreement by Buyer
pursuant te Section T{a)}iMB}2), Section T@UHB)3), or Section 7(a)(i)(C),
Seller does not affirmatively elect either of the remedies set forth in Section
T(@a)(ay(B)(1) or T(a)(i)(B)2) within ten (10) days after the Termination Date,
Seller will be deemed to have elected the remedy set forth in
Section T(a)(ii)BXK 1),

(b} By Seller.

{i) Seller may terminate this Agreement by giving written
notice to the Buyer at any time prior to the Closing:

(A4) 1n the event Buyer has breached any representation,
warranty, or covenant {other than those covenants referenced in
Section T(b)(I(B)) contained in this Apreement in any respect,
the Seller has notified the Buyer of the breach, and the breach
has continued without cure for a peried of 30 days after the
notice ¢f breach is previded: or

(B) if the Closing shall not have occurred on or before the
Termination Date, by reason of the failure of any condition
precedent under (1) Section 6(b)(i), (i), or (iii) hereof or (2)
Section 6(b)(av), (¥), (vi) or (vii} hereof (unless in each case the
failure results primarily from the Seller itself breaching any
representation, warranty, or covenant contained in this

Agreement).
(@) If Seller validly terminates this Apreement pursuant to :

{A)  Bection 7(b)(i)(A) or Section T(b)IXB)(1), then Seller, as
ita aole remedy (but without limiting any rights, claims and
remedies of Seller that exist other than pursuwant to this
Agreement), shall be entitled to retain the Earnest Money
Deposit as liquidated damages, and the Escrow Deposit shall be
returned to Buyer, in which event the Mutual Releases and
Dismissal Documents shall be of no force or effect and shall be
destroyed as provided in the Settlement Agreement; or

{(B) Section T(b){i}B)2), then subject to the terms of th
following sentence, Seller, as its sole remedy, shalk¥e arifi
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either (1) return to Buyer of the Escrow Deposit and the Earnest
Money Deposit, in which event the Mutual Releases and
Dismissal Documents shall be of no force or effect and shall be
destroyed as provided in the Settlement Agreement, or (2) retain
the Earnest Money Deposit as liquidated damages, return to
Buyer of the Escrow Deposit, and Escrow Agent's disbursement
to Buyer and Seller of the Mutual Releases and Dismissal
Documents. Seller in its sole discretion shall have the option to
gelect which of the foregoing remedies shall apply, by providing
notice to Buyer of the elected remedy no later than ten (10} days
after the Termination Date.

(iii) The Farnest Money Deposit shall not be refunded to
Buyer under any circumstance pursuant to this Section 7(b), except upon
valid termination of this Agreement by Seiler pursuant to Section
T0)GHBX2) and Seller’s election of the remedy set forth in Section
T} B)(1).

(iv) If upon the valid termination of this Agreement by Seller
pursuant to Section 7(b)(}B)(2), Seller does not affirmatively elect either of
the remedies set forth in Section 7(BM(B)X(1) or Section T(b)A(BX2) within
ten {10) days after the Termination Date, Seler will be deemed to have
elected the remedy set forth in Section T(b)(ii)(B3(1).

(¢) No Additional Remedies. Except for the remedies expressiy
provided above, no remedies, including without limitation, damages or specific
performance shall be available to either Party under this Agreement. Except to the
extent barred by the Mutual Releases, if effective, upon any valid termination of
this Agreement, the Parties will be entitled o pursue any remedies available to
them other than pursuant to this Agreement.

&. Mizcellanemes,

{a)  Represeniations and Warranties. None of the representations and
warranties of Seller contained in Section3 above shall survive the (losing
hereunder, except that Seller's representation set forth in Section 3¢e) shall survive
the Closing hereunder. All of Buyer'as representations and warranties set forth in
Section 4 above shall survive the Closing hereunder and shall continue in full force
and effect forever thereafter (subject to applicable statues of limitation).

(b}  Succession and Assignment. This Agreement shall be binding upon
and inure to the benefit of the Parties named herein and their respective successors
and permitted assigns. No Party may assign either this Agreement or any of his or
its rights, interests, or obligations hereunder without the prior written approvaket.
the Buyer and the Seller. On or before Closing, Buyer may assign its rights 4 b 3
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this Agreement to any wholly owned subsidiary of Buyer that is not the subject of
any bankruptcy or reorganization or similar proceadings, but in any event, as a
condition to any such assignment Buyer shall not be released from its cbligations
under this Agreement, and shall and hereby does give and make in favor of Seller
its unconditional, unlimited and continuing guarantee of any and all obligatione
under this Agreement, the Settlement Agreement, the Mutual Releases, the
Dismiszal Documents, the Assienment and Assumption Agreement, the Promissory
Note and all other related documents and agreements {excluding tort liabilities
related to the Sifes), which guaranty shall survive the Closing. Notwithstanding
anything to the contrary set forth herein, under no circumstance shall Buyer be
entitled to assign its obligations under this Agreement or any related document,
ineluding without limitation the Promissory Note, the Dismissal Documents and the
Mutual Releases. '

(e}  Counterparts. This Agreement may be executed in one or more
counterparts, each of which shall be deemed an original but all of which together
will constitute one and the same instrument.

(d)  Headings. The section headings contained in this Agreement are
ingerted for convenience only and shall not affect in any way the meaning or
interpretation of this Agreement.

{e) Notices. All notices, requests, demands, ¢lajme, and other
commumcations hereunder will be in writing, Any notice, request, demand, ¢laim,
or other commumication hereunder shall be deemed duly piven if {and then two
business days after) it is sent by registered or certified mail, return receipt
requested, postage prepaid, and addressed to the intended recipient as set forth
below:

If to the Seller: Pinnacle Towers [ne.
301 Nerth Cattlemen Road
Suite 300
Sarasota, Florida 34232
041-364-3888 (telephone)
041-364.8761 (fax)
Attn: Evan Berlin, Esq.
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If to the Buyer: Corban Communications, Inc,
901 Jupiter Road
Plano, Texas 75074
072-633-4680 (telephone)
972.633-4662 (fax)
Attn: Henry A. Thomas

Any Party may send any notice, request, demand, claim, or other communication
hereunder to the intended recipient at the address set forth above uging any other
means (including personal delivery, expedited courier, messenger service, telecopy,
telex, erdinary mail, or electronic mail), but no such notice, request, demand, claim,
or other communication shall be deemed to have been duly given unless and until it
actually is received by the intended recipient. Any Party may change the address to
which notices, requests, demands, claims, and other communications hereunder are
to be delivered by giving the other Parties notice in the manner herein set forth.

i) Governing Law. This Agreement shall be governed by and
construed in accordance with the domestic laws of the State of New York without
giving effect to any choice or conflict of law prevision or rule (whether of the State of
New York or any other jurisdiction) that would cause the application of the laws of
any jurisdiction other than the State of New York.

(g)  Amendmenis and Waivers. No amendment of any provision of this
Agreement shall be valid unless the same shall be in writing and signed by the
Buyer and the Seller. No waiver by any Party of any default, misrepresentation, or
breach of warranty or covenant hereunder, whether intentional or not, shall be
deemed o extend to sny prior or subsequent default, misrepresentation, or hreach
of warranty or covenant hereunder or affect in any way any rights arising by virtue
of any prior or subsequent such cccurrence.

(h)  Severability. Any term or provision of this Apreement that is
invalid or unenforceable in any situation in any jurisdiction shall not affect the
validity or enforceability of the remaining terms and provisions hereof or the
validity or enforceability of the offending term or provision in any other situation or
in any other jurisdiction.

(t/  Expenses. Each of the Buyer and the Seller will hear its own
professional fees and expenses incurred in connection with this Agreement and the
transactions contemplated hereby. Each Party agrees to pay the costs and
expenses, Including reasonable attorney’s fees, incurred by the prevailing Party in
any litigation or other proceeding to enforce or interpret this Agreement.

) Incorporaiion of Exhibits and Schedules, The Exhibits and
Schedules identified in this Agreement are incorporated herein by reference ag
made a part hereof. 75k
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IN WITNESS WHEREOF, the Parties hereto have executed thizs Agreement
as of the date first above written,

BUYER:

CORBAN
COMMUNICATIONS, INC.,
a Texas corporation

By:
Henry A. Thomas
President and Chief
Executive Officer
SELLEER:

PINNACLE TOWERS INC., =
Delaware corporation

By

Ewan N. Berlin
Viee Pregident and
(General Counsel

TPAL #1260846 v13
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SCHEDULE 1
SITE LIST
PInnacle Towers, Inc.
262 Corban Sites to be Relinquished {in Plnnaclke Database)}
Az of 1211902
Mulil-
towar
Sita PT]
Sross
Eng CCl¥ Raof 8 SfteName L] Latliude  Longiyde
44-05- 103-11-
1 0520144 1603 Rapd City 50 11.50 18.80
3z-12- 8550
2 17008 5862 Ahens (TX)  TX 1278 58.01
37-56- 121-15-
3 0S204M2 rcluk] Stockton Ch 42,85 50.54
4544 T03-28-
4 0520143 -] ML Cooldge D 43,00 52,00
A0-14- 103-23-
5  0520-105 o105 Akan co 16.50 5270
47.51- 12203
6 D520.00 D133 Bakt Hit VR 20.00 32.30
4E-28- 11115
7 (520-087 0807 Blaldy M. MT a7.10 13.40
Wae! 3953 083-13-
B 0417078 5767 Jefherson OH 1090 17.40
Cussata 33-10- D77~
9 0417103 5953 Mowmtaln ™ 16.60 26.80
4045 124-50-
10 DS20027 D259 Cadar Creek.  GA 42 58 RS
Raliesnake 46-25- 119-59-
11 DS20-007 D114 Hilx WA 10.06 27.81
F. R 109-56-
12 0520005 o828 Liitis Balix MT 37.60 45.70
4550 106-54-
15 (52T 083z Samy MT 21.24 18.32
Yeterdog 3823 108-40-
14 (052080 1044 0520-124  Pask oo 15.00 26,00
Waterdog 823 10740
0520-124 1074 0S20-124  Paak eln] 15.40 2870
4555 108-26-
15 DAZO-004 UE24 Greyelif MT 2880 46.B0
Logan
Fasive
Castie 41-a% 11146~
16 O520-060 0630 Rock) (1)1 13.50 26 60
Bozeman 45-38- 110-47-
17 0RZD0AS o822 Fass MT 55.00 5100
McMiliam 752 107-41-
1B OE20-116 1015 Passhva oo 48,00 21.00
Redding A0 122-25-
19 0520085 03E8 Passha CA 4,31 11.78
Glemrood LR R 10719
20 0520-112 1018 Passive co 24,00 12.00
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23

25

27

24

k|

g

38

39

40

a1

A2

43

0520-030

0417-063

0520062

0520-052

0520-082

G520-083

O520-01G

DE20-088

0417-073

Q1710

041 7-088

0520-041

0417009

0s20-017

(o20-128

417-087

DS20-107

417014

D520-1(k

G320-125

0520-104

0417078

0520065

0520115

D520-147

S885

0837

0811

0216

0B34

S7ED

5780

0318

LTL-2

o1y

1517

L]

1054

T

E04

1504

0

Bl

OEE2

LigEs

1305

Hea

Wal|my

Pasiive

{Sherman

W o)

La Verpne

Junction TH

Ensign Peak LT

Glendive

Knaok MT

Blackhorae MT

Hertiman

(W13100 5L

5 uT

Mourd Herriz  OR

Terry MT

Sleais

Cormer CH

Tuscumbia AL

Mount

Lty CH

5t John Min.  CA

Rainbow Min AL

Mount

Yoncalla QR

Clartks NE

Philadeiphia

duncihon PA

Buck Crask

Pasgiye Co

Keamay

Junction AR

Copper Min. WY

Angara NE

Tetorn Pags

Pasehm Wy

Adtonna

Juncton PA

Janes Ridge

(Skeine Dr} LT

Shverton co

Tabor A
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00.70

40-48-
28.50

4703~
0.0

47-35
44,00

40-31-
0380

45.20-
23.80

4543
47.56

41-10-
a7.50

3440
45 65

4020
16,40

0235

B8
3528

43358
15.53

A-52-
1280

22-50-
0120

36.50

3422
05.00

43-26-
15.50

4146
.40

4.3-30-
1500

A0-21-
55,60

a5-50-
5370
37-52-
2600

4056~
GG.40
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118-55-
5429

4.0

111-53-
2500
10440
20240

111-20-
22 60

112-00-
5420

"M7E3
3682

105-21-
5549

0&1-21-
570

087-54-
36.27

082-57-
2450

122-41-
3576

20.10

12318-
2627

100-256-
1270

07 5-20-
18.30

106-25-
23.20

052-10-
26.00

10750
52.58

102-58-
4450

110-57-
0&.00

Urg-32-
42,60

11118
51.40

107-40-
+1.00

J0.70




4

a8

=1

53

=15

&7

S8

=1}

a5

a7

o8

69

17046

0520-013

a520-135

Q417113

417-125

0417085

041 7-005

0520-008

oE20-111

0520-142

D520-171

0520020

os20-177

LE20-200

0520022

0417-114

0417-082

0520130

0520-072

0520-152

Q4170

D417-035

0520103

Us20-085

O520-127

0417015

0417042

D520-045

SBTD

1515

925

GR24

5788

0113

1024

16837

ozor

Q207

0213

0213

0213

5621

SEOT

1918

L=y

2004

520

008

0705

1529

hhg2

2973

Q01T

0320171

Q20-022

0520-022

0520022

Covington
Juncdion Ky
Deerhom OR
Mexth Platia NE
Legarto ™
Robstown ™
Amnstrung
{TX) ™
Indkar
Mourtain AL
Salus Peak WA,
FL Morgan =)
Lona Wal) 5D
Scappooge Of
Srappoose OR
Soout
Springs OR
Spaut
Sprinpgs OR
Spout
Springs OR
Lering ™
Goodlettsvilie TN
Ehugod NE
Roan Ciffs uT
Bavannah ! o]
Manee Ik
Highkand N
Teton Pass Wy
Wonida Pags D
Berza ME
Omaida AR
Banock Ky
Figh Creek Ky
Exhibit A to

Pritchard Affidavit

502
41.80

402
2108

18.70

25-07-
32,00

240
15.40

2553
05.00

B3-67-
53.80

4815
2500

4001
450

43-07-
43,00

d5-46-
5543

4546
55.36

4835

10,59

£5-44-
48.35

28-07-
33.00

36-20-
45,20

40-35-
06,30

538-26-
3270

38-54-
1251

41-26-
22,50

35-45-
44,20

43-23-
24.20

SR0

42-11-
36.80

H-25-
4.00
-2
14.50

40-10-
43218
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08428
B5.70

1d2-43-
445

10704
33.80

08755~
58.00

Qyy-45-
34,00

Jo7-46-
40.00

OR5-28-
43.40

12045
ov.00

103-568-
3230

103-20-
31.40

12300
0548

123-60-
0577

11802
15.71

117-58-
3573

11E8-02-
1571

[9B-25
58 50

0350

24 B0

105-08-
6820

DBd-31-
41.57

057-44-
2000

0ay-24-
05.50

110-57-
15,50

142-10-
47.50
Wpk-52-
4510

OE-47-
0c.0n

(B5-41-
0880
117-24-
2264




il

73

74

75

76

EEd

T8

78

4]

84

-1}

B8

20

1

g3

85

8E

G417-079
17074
0417-062
W T0FT
H17-085
17131
Ga20-082
0520-14_[]
0417-024
DEXH-03T
0520-0a5
Q417-001
Dan7-D50
0520011
0417-047
p520-039
0520-126
0520113
B417-043
17053
Q:320-134
41765
0417071
0417-118
520018
17008
0520-070

B4 7-0rid

5753

f845

5750

5044

avza

1922

aBe2

0363

0423

STEE

zaz

B4

0362

1525

1024

SHYE

o074

1507

761

5435

0238

5782

i3 Hd

Beagver (FA)  PA
Swah Laka  OH
Clarks Krioh  Fa
Yankeglown OH
Johratoswm PA
Shiro T
Harrigon Mtn, 1D
Sutton {CR
1} ME
Mablatan
[GA) GA
Rumeay G
Arganta WY
Alkertaville AL
Frankiin (Y} KY
Baki Peter OF
Easlon
Jurction KY
Siles CA
Beaver
Crossng NE
Grand Jdct
CATY CCr
Ermydenyville Ky
Sheedbiyille: K
Manchester MNE
Jafoway OH
Remdabung oM
Macadania T
Fad Bukbe R
Mowston Al
Pilcl Fange Ut
Petersburg ™
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40-35-
2610

JE-21-
1344

4002

5520

26-55-
61,42

40-22-
14.77

-39
£1.50

42-20-
07.00

4040
2180

A3-45-
39.51

38-62
1381

40-36-
45 23

34-20-
1533

=40
1050

55 52

aT-42-
42,70

Fo-17-
0708

40-45-
20.20

8-
0?30

374
30.00

36-15-
25.74

4238
01.53

4033
33,40
4048
37.00
15
5810

4308
66 23

3426
3377
41-17-
38.20

25-21-
13.10
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80-25-
09,20

08s-74-
5632

07744~
55.30

0f4-43-
4548

S5.00

UG- B
34.30

113-36-
2250

aT-50-
4170

QE4-31-
33.85

122-10-
4630

116-41-
1612

4275

(B854
.30

12251
61.38

GoE-33-
42,50

122-20-
16.01

0537-10-
J5.560

108-21-
4520

{:88-14-
2380

E5-15-
/M

103-06-
0v.56
DB2-15-
53.20
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425 0B0-25-

Lt 041 7-055 S8E0 Hemin Mz 9352 3244
Z47- o5

100 L1 7300 E501 Brvan Stest  TH 5527 42.74
3s-35- 067-36-

1™ 417007 5781 Littievilla AL 53.40 207

Bulst {Curew

Nal. 42-16- 112-34-

102 0620-079 i} Grasslond) D 4350 21.00
. -50- UBE-37-

103 {7-003 5raa Fizk AL 2620 5090
Lincoln {4 d0-50- 096-32-

104 0520132 1524 13ath 5t} MNE 58.60 5810
40-14- (B4-35-

105 0520-148 2007 Gulferd WO 2547 3747
30-05- 087-10-

106 Q437132 5815 Smithville TX 17.20 25.40
2H-48- 0B4-20-

107 0817048 5984 Fizkhurg Ky 23 50 D 40
3323 093-58-

108 0417138 5870 Taxarkana AR 33.00 3700
3442 081-52-

108 aiv-012 5879 Culler AR 37.00 22.00
3544~ oa3-01-

110 0477-011 5873 Chidester AR 17.00 22,00
3432 081-07-

1 17T 5881 Rogtown AR S2.00 §2.00
e 0g1-26-

i12 HA7-018 5880 Rocros AR 6.0 5704
35-35- 0B3-20-

13 417008 L. Ty Fozstan AR 44,04 .00
33-4- 0e3-38-

114 0a17-020 L: g | Spring Hill AR 13.00 41.00
-08- {02-30-

115 D470 GBS Tulip AR £7.00 48.00
Leashurg F11- 085-48-

118 O 17006 5787 (ALY Al 18.10 11.23
FLLS 112-:32-

117 DS20-071 0510 Promontory uT 21.80 4370
41-06- 111-85-

118 0520-074 D Webar urT 40.80 3050
3450 058-42-

118 4 17-050 5066 Jonasiowrn M 55,38 08,85
34-33- 090-11-

120 417057 =12 Colom|lj= M3 S8.70 o0.00
41-4{- 113-18-

121 QS20-060 0538 Fark Valley uT 51.40 1330
41-5%- 103-38-

22 0520-134 1514 Benng NE 15.00 3470
3547 £B3-28-

123 417072 5756 Selma OH 4800 05.00
Grang 3903 108-25-

124 0520-114 121 durction 2 <o 2530 52.20
e (EG-4a-

125 0417056 B3 Byhalla MS 47.00 05,00
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Lucen (N 41-27- 114-01-

126 D520-084 0636 of Jon uT asTo 51.00

4)-35- 0B0-54-

12¥ 7078 ETRY Wattsville OH 36.50 57.10

3a51- B2-41-

126 0417013 SRT4 Haolrnes AR 35,00 .00

31-15 {naE- 0 -

129 0417133 Beds Sounh Salem  TX 58.26 23.06

47-42- 104-21-

1230 p520-080 OE3o Fox Creek MT 44,00 2300

. 3006 ODE-23-

13 T2 913 Priipsburg  TX 3520 06,10

Temarack A f. 102-42-

192 O520-123 1018 Ranch co 5140 £3.40

: 4350 112-11-

133 0520081 bv23 Hamer D 30.80 43.00

' 31-37- 096-14-

13 p417-137 5905 Teague ™ 16.10 29,00

3213 DOE-24-

135 41710 5603 Chaifisld ™ 4883 5E.57

356~ BE-00-

136 T34 504 Bt Elmo T 13,85 47.00

Middletown 35-31- 432

97 D41T-0AT 5764 o) CH 54.02 5571

4i3-14- 07718

138 17080 5840 Blosarvilke PA 37.20 0610

40-16- 067-52-

125 m1702% 508 Ammstrong L 43.70 38,00

d1-34- DBE-04-

140 0417020 SR Herscher IL 21.90 36,20

Madlsonyllie In-57- OS50

141 0417117 HA07 T} T 36,80 3590

Af34. 07528

142 [M17-0BS 543 ShadyPlaln ~ PA 08.0¢ 55.00

A0-25- 103-05-

143 0520-110 1033 Eagle Poirt GO 46.40 40,60

4858 122-14-

144 DEID0M0 0135 Sumas Wa, 52 5% 27.83

41-03- 10258

145  0520-138 1501 Sidnay NE 09.10 37.00

35-dd. (8- 30

HE D470 5006 Eaglevila TH 27.40) o8.02

#2.30- 1151

147 0520077 0727 Caslefod IC 4110 23.70

R0 DDE-5-

148 04717105 5oz Fazhing T 2720 5360

S 4148 0a7-41-

148 0417032 . BaDd Chicago IL 25.40 03.20

30-06- OBE-57-

180 D417-13% 5012 Wallar ™ 43.30 34,50

a5 04 Dod-10-

151 0520145 2010 Lawson Mo 25.54 57.91

40-37- (515

12 OE20-145 1004 Slenchard 14, 07.23 $6.00

4-35- 08504

153 0520-132 1543 Lost Cresk NE 13.50 5440
Exhibit A to

Pritchard Affidavit
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154 D520-150 2008 Manyviie MO 207 T

M-23- 10304

185 0520128 1526 Dalton - NE 04,70 1155

10-57- DB5-31-

156 L7037 5826 Marklevile IN 1250 EB.30

) 53 085-41-

157 47038 5822 North Salam M ALED 2140

40-0H - DB5-0-

thE (417-065 5827 Losamhdlle I 18,10 30.80

Brogd Top 40-12- 07805

159 0417-081 BR4T Chty Pa 13.50 £2.00

A543 (aB-26-

O 0525137 1621 Rosedale NE 1550 G360

’ Elizabs=ih 3505 DE5-55-

181 C417-(34 5HB28 fIN} (V] 08.80) 35.00

Frankfort 3313 DR4-54-

162 0 17-I48 5480 Junction KY 1380 2710

8- 120-32-

163 0520-038 0152 Signal Peak  Ca 18,24 £9.51

41-G3- 101-30-

1684 0520-136 518 {Ogallata ME 44,30 27

an-50- 081-41-

165 C417-054 5763 Daylegiown OH oE20 33.00

3026 +10-20-

166 0520-056 DeE02 Bridh Point uT 4110 52.00

2712 0g7-47-

187 417130 5878 Sarita TA 23.00 12.70

a4 oBe-16-

168 0417055 5867 Bumsvile M= 2430 44,50

8-23- Qks.32-

160 L1 7-045 ter] Brownsbora  KY 58.70 24,80

28-27- QEk-O2-

170 17121 5023 Cakvilla (TX} T 52.80 2720

A4 656 122-41-

1al Q520021 022a Sherton ORr 36.B8 38.72

34 47 08524

172 (417050 550 Hally Springs  MS 48.50 4320

Mount 3258 (05528

173 7120 BT Syhvan LE S 10,68 5628

3950 0a5-E7-

174 0417-039 5825 Clio N 16.30 5550

Ellhott £0-265- (ag1T-

175 1417028 5806 Junetion fL 3600 n.oo

A0-10- (&7-33-

178 41 7-033 5306 Darwvila L Z3.00 28,00

048 084-21-

177 0417063 5751 Broaklla CH 1450 41.50

33-08- (e 2=

178 417058 5954 Bloombiurg T 0340 53.80

3242- {{-E3-

179 0417-107 5951 Glimer TX 1046 2238

41-15- 112-28-

180 Q520-055 D46 Leacd b, UT 21.50 4500

Sunbght 3525 107-22-

181 0520-122 1017 Feak cO ag &0 51.80
Exhibit A to

Pritchand Affidavit
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At 48-20- 122-10-

182 BSOS 0134 ¥Washingion WA, 3881 41.69
A0-00- 945~

183 17125 £uT4 Round Top TX .40 58.30
3738 121-56-

184 0520 g 1= v Bungf Ridge  CA 46.18 56,29
26-34- 09744

185 417140 5530 ¥iumia T 0a7o 19.80
29-35- osa-11-

186 417-118 5019 Marlon T™® 51.00 52,00
Hmp OF Joa 43-08- 118-07-

1B7 0520005 17 Butle Wia, 14.00 40,00
35-53~ 07E-14-

188 (417090 ABE3 Truca PA 05.07 2T.81
Flounca 42-43- 122-36-

189 0520-014 0237 Rock oR 4342 28.85
Monarch 36-25- 106-18-

150 0520120 M3 Fazs () 4720 DB.G0
East Butia 423=-30- 112-38-

21 D5A1-0BE0 avroz2 (Gramt 5t) I 0340 45,00
Memphls 57 O80)-0-

192 417061 soEZ Juncthon MS 55.30 01.10
33-35- 0H4-54-

1893 17023 Lo He| e GA 2045 23.83
32-25- DE5-51-

184 (417119 L] Martin Mills T 55.65 24.38
8B 12211

105 DE20-028 03g1 Coming GA 3884 .23
Lyttan an-02- 067-33-

196 17116 58 Springs TX 02.90 ar.e0
3521 120-47-

147 052(-043 Q348 Sunrybiook [#1. % 06.36 A1z
26-13- 0a7-57-

188 0417104 Lrc) | Edcourh T 39.50 AQ30
3545 0626

199 17105 So44 Fomey T, 28.00 01.00
ndienapoiis 36-56- 088-21-

2 M A7-035 5823 Junclion M 53.80 47.70
4470 105-09-

201 05201 3 Cedar Min. Wy 45 60 16,70
30-05- 035-10-

202 0417124 5925 Farter T 00,50 &7 .80
41-28- OBT-5A-

208 0417030 5802 Meshatian IL 13.70 5500
Aar-o1- 0BE-42-

204 0417041 SET2 Aubum KY 45.00 42 80
30-40- a2z

205 041 70kl 5042 Bryan TX 26.60 2080
Ieon 302 D5d-d44-

206 17110 5852 Mauntain T 25,40 f2.80
' 3-17- O 27-

207 f417-120 GO37 Saraloga T 14.50 2160
48-00- H12-28-

208 QS50 0304 XL Height= M7 28.70 31,50
423-30- 11605

209 0520-078 0724 Conner D 35.40 2830

Exhibit A to .. -

Pritchard Affidavit
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38-33- 127-43-

210 0520029 relT] Davis CA 19.00 09.00
41-55- 112-44-
211 0520073 0638 Snowilla uT 00.00 51.80
Aniatope 41-36- 12237-
117 0520024 0357 . oL} .80 3200
40-56- 102-13-
213 D519 1028 Juleshurg co . 17.80 36,20
40-50- 095-28-
24 D520-146 1903 Randaiph A 40.10 50.40
. 39-57- 08358
215 417089 5755 Hew Carlisls  OH 08.00 18.00
40-18- 11800
28 0520051 D421 Lo M, N 44 50 35.90
3g-15- 119-53-
27 0520088 406 Slide tn, Y 46.20 0385
IIT- 120002
216 0520-033 353 Martle CA 30 45 37.86
45-32- 122-33-
10 0520018 0z2a Rocky Butte  OR 25.85 5497
43-42- 122.23
220 0620-003 o126 Galbvaith Wa, 20,61 93
Momernani 41-46- 112-48-
g Co20-068 QBa¥ Paak T 25.50 18.20
38-34- 08445
222 L417-0E2 5503 Crwerton KY 30.80 21.70
37-57- 06434
223 o174 5566 Brannon KY 28,50 12.20
41-15 UG6-27-
224 0520-141 1627 Wahoo NE 52.20 37.10
Hooker
{Hbexkmman 45-17- 122-16-
225 D520-031 0360 Lane) iy 01.53 49.08
38-26- 106-00-
228 0520108 07 Methodist Mt.  CO 47.50 42 00
30-04- 120-58-
27 0520032 a5 Howsli M.  CA ©3.56 o851
41-44- 11346~
05200687 0637 Lyrn ur 50.30 03.80
T204 006-17-
729 417-128 Spas Stubbs TX 2788 1042
41-07- 11454
230 (520054 0428 Rocky Palrl Ny 16.06 05.22
40-10- 11843
231 05200858 0420 Trinity Peak NV 2008 2234
40-53- 081-12-
23 D4T7-DER 5764 Algance oH 52.50 36.20
40-08- DE3-00-
233 O417-07D 5759 Orange OH 43.80 16.50
az27- 0g5-08-
2 0417-136 5948 Starrvile T 2500 19.00
Harrisburg 40-10- 076-51-
235 417-065 5850 Jutetioh PA 3110 49 50
39-34- 05+4-20-
23 0520-151 200 Plattsburg MO 2229 3463
Peavine 3534 116-56-
237 0520053 0418 Peak HV 42 47 5080
Exhibit A to

Pritchard Affidavit
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26-15- 05753~

238 417-i2R 5018 San Marcos  TX £2.20 30,50

41-04. 115-16-

230 0520047 0425 Dasth My 57.22 04,20

2730 Ogv-5e-

240 0417114 5927 Kingzvilla TH 46,50 12.50

40-44- DE8-18-

241 o417-027 EROS Chateworth  IL 46.70 5780

3840 121-31-

242 0520-036 0350 Rio Linds CA 08.11 29.08

_ 42.48 192-29-

243 (Q520-083 o707 Kinport 1D an.24 1260

4057 11203

244 Q520051 017 Copperton ur 28,80 52.30

3646 104-50-

245  0520-108 1001 Almagre Min. GO 20,80 3440

4115 122-14-

248 0520-MD 0368 Soda Cresk  CA 38.66 27.54

3745 121-41-

247 0520-026 348 Brushy Peak  CA, 41,84 24.31

Bottwell (|- #1-45- 112-21-

248 D520-058 OE4D B4) uT 59,50 0,50

' S22 104-40-

24 OE20-12d 1066 Ruszelville  COD 23.78 52,22

Ashland M-51- DRSO3

250 G417-D54 EBES MS) MS 10.20 27,30

36-24- 12208

251 DS20-034 0302 MountVaca  CA 54 46 55.74

F2-34- D96-25-

52 Da17-102 5002 Crandall ™ 34.82 4354

a9.52 Q8705

253 0417040 5831 VWavaland I 37 40 o040

Ball Lake A48 111-55-

254 Q520075 0542 City uT 10,80 26.50

A-42- 115-54-

255  0520-p50 0424 Giinstone WY 01,53 0803

38-21- 106-03-

256 0s20-11B 1058 Hoosier Pass  £O 43,00 09.00

43-11- 122.28-

257 QS2-023 02368 Takla Mtn, 2R §2.60 34,44

34-56- F0u-22-

2RE  0520-117 1055 Horsacresk GO 27.00 10,00

354 085-11-

258 D 7022 Se00 Buchanan GA (.40 01.40

4B-15 122-50

A0 0530-008 o1 Silver Lake Wa, 17.80 59,80

4842 11262

2Et 0520091 OB14 Gamet Knoll  MT 10.70 54.80

Ip45- 19027~

282 0520-057 18 Vilginia Peak MV 0344 37 B8
Exhibit A to

Pritchard Affidavit
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SCHEDULE 2
RETAINED SITE LIST
Finnacle Towsars Inc.
20 Sites ta be Retained by Pinnacle
As of 1219102
P& cCIA StteMamea #t  Lafitude  Lonoliude
056 075-57-
1 O417-DB3 5854 Gden Run PA 2040 f0.50
45-38- 121-43-
2 0520015 0228 Mount Defience OR 5588 2062
4556 112-01-
3 0S20089  OBDS Whitehall MT 2500 22.10
41-11- 114-56-
4 05204057 0429 New Walls My  4p80 36730
40-53- 11527~
5 052045 D44 Elka Min. MY 4005 48,71
420 OTE-56-
& D417-0BB 5841 Pltzburg Juncilon PA 3570 15.90
4545 12033
T 0520-D04 0108 Goodnoe Hille W 4350 30,50
18- 0955
B 417123 5009 Plartesaville TH 2040 27.10
£0-28- 0885
9 050-13H 1513 Kearney NE 2040 00.20
47-40- 118-58-
10 OS20-DB4 0700 Lower Blossctn i 1224 2 52
4525 105-52-
11 DE20-005 11z Mias Cily MT 2320 28.70
44.55- 112-55-
12 0520085 0804 Armestaad MT 2490 48,20
34-34- OAG-48-
13 41708 5783 Hartsell: Junction AL 2720 12.10
46.32- 10835
14 0520083 08D GEreeno MT 2000 02.00
40-02- O76-37-
16 0417024 5ESR Hellam Hills PA D761 1210
3942 10514
6 DS20-100 1025 Colormw GO 50.00 50,00
36-54- 120042-
17 0620005 0572 Bald Mtn. CA 1312 1781
30001 OD5-35-
18 17112 5S¢0 Kohnvle T OD&0 55.50
-O0- 120-14-
19 052045 0325 Viard Peak CA D1 54.58
4565 123 08-
20 oE0-002 Q102 Capliel Paak Wa, 3000 20.80

Exhibit A to
Pritchard Affidavit .
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SCHEDULE 3

ADDITIONAL SITE LIST

Pinhacle Towers, Inc.
B9 Corban Sites {not in Pinnacle Database)

As of

1219102
ETL# pHHE : SlieNama 5
1 110 Dup CCI YAKIMA SHOR Wia,
2 110 Cup G YAKIMA TERM Wi,
3 121 KEWT SHOPR WA,
4 127 SPOKANE TERM WA,
5 138 BELLINGHAM TERM WA,
g 143 SEATTLE WESTM TERM WA,
Fi 208 Cup CCH PORTLAMD TERM OR
8 222 MECFORD TERM QR
8 230 SALEM TERM OR
10 231 EUGENE SHOP OR
1 233 ELIGENE TERM OR
12 am SAN FRANCISC D425 MICT, TERM CA
13 304 Pup GO SACRAMENTO 2 CA
14 304 i SO SACRAMENTO 770 L TERM CA
15 05 - SACRAMENTO SHOP CA
18 e REDDING SHOP oA
7 k1 REDDING TERM CA
18 413 ELKD 5HOP MV
15 415 Dup CCI RENC TERM MV
20 B26 SALT LAKE CITY SHOF urt
1| &5 TREMONTON SHOP uT
2z Ti0 COUER d'Alene TERM D
23 T2 BOISE SHOP D
24 T3 BOISE TERM I
25 726 BENNETT MT. 5]
26 736 Dup CCI POCATELLC TERM I
27 B3 BOZEMAN TERK MT
28 821 BOZEMAM SHOP MT
29 541 BILLINGS TERM MT
30 850 Dup CCI HELENA TERM MT
L 851 MIS5CULA TERM MT
32 852 MISSOULA SHOP MT
a3 gg8 BILLINGS 5HOP MT
4 g2z COLORADG SPRINGS SHOP oH
35 g25 CASPER BHOP wy
36 1] CAZPER TERM Wy
37 1027 STERLING SHOF o
36 1670 DENVER TOC TERM oo
39 1071 DEMVER SHOP oo
40 1059 BRECKENRIDGE (1)
41 1003 SPOKANE SHOF WA
42 T0D8 GRAND JCT. SHOP co
43 150 GRAND ISLAND SHOP NE
44 1523 GRAND ISLAND TERM NE
45 1528 OMAHA TERM NE

Exhibit A to

Pritchard Affidavit



1530
201
2011
&7a2
5754
avraa
8575
5788
SR00
Sa07
24
EB42

5851

" 5858

5876
BBTR

484
a1y
5520
Sh2s
5522
5803
5528
S808
541
5543
5540
SOED
5056

Dup CCI
Dug CCI

Dup CCI

Dup £C|
Dup CCJ
bup CCJ
Dup CCI
Cuip ©C1

DMAHA SHOF

KAMSAS CITY STORAGE
KAMSAS CITY TERM
DAYTON

CINCINHATI TERMINAL
COLUMBUS TERMINAL
ARAS JCT. EAST
SUFFALO

CHICAZD TERMINAL
CHANPANGH TERMROOF
IND[MA,PQLIS TERM.
PTTSBURGH TERMINAL
ALTOONA TERMINAL
HARRISBURE TERMINAL
FHILADELPHIA OFFICE
FRATTSVILLE ]
LITTLE ROCK TERMIMNAL
ATLANTA TERMINAL
MEMPHIS TERMINAL
HASHVILLE TERMINAL
CORBAN OFFICE - PLANO
ALSTIN TERMIBEAL

SAMN ANTONIO EAST
CORFUS CHRISTI TERM
MCALLEN TERM
HARLIMGEMN TERMINAL
BEAUMONT TERMINAL
CLEVELAND, TX EAST
I0LA

DENTON TERMINAL
TrLER

LONGWHEW TERMINAL
LONGVIEW ATRIUM
CWENSBORO
LOUISVILLE TERM EAST
LEXINGTON TERM
EUREKA ICT., TX
LEXINGTOMN ANTENMA,
HELEMA SHOP
POCATELLO SHDP
FORTLAMD SHOF

RENG SHOP

Farnsworth

Sorm Paak Passiva

Exhibit A to

Pritchard Affidavit
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EXHIBIT A

Thiz inetrument preparad by and return to:

QUITCLAIM DEED

The Grantor, Pinnacle Towers Inc., a Delaware corporaticn, whose mailing
addresz iz 301 North Cattlemen Road, Suite 300, Sarasota, Florida 34232, in
consideration of ten dollars and other valuable considerations received from
Grantee, hereby quitelaims to the Grantee, [Corban entity] whoze address i
, all of the Grantor's right, title, and interest in the real

property in ____ County, , described on attached Exhibit A, -
together with any improvements thereon,
Datedthis _ dayof 2003.

Signed in the presence of
two witnesses PINNACLE TOWERS INC.,
a Delaware corporation

(Sign) By:
(Print} Name;
Title:
(Sign)
(Print)
STATE OF FLORIDA
COUNTY OF
The foregoing instrument was acknowiedged before me this day of
, 2003, by , As of Pinnacle Towers
inec., a Delaware corporation. He/Bhe is personally known to me or has produced
as identification,
Printed/Typed Name:
Notary Public-State of
Commisgion Number:

My Commission Expires:

Exhibit A to
Pritchard Affidavit
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EXHIBIT B

This instrument prepared by and return to:

MASTER QUITCLAIM BILL OF SALE, ASSIGNMENT AND
ASSUMPTION AGREEMENT

This Master Quitclaim Ball of Sale, Assignment and Assumption Agreement
(“Agreement”) is entered into as of . 200__, between [Corban entity], a
corporation, (“Buyer”), whose address is
. AINCLUDE IF THE PURCHASE
AGREEMENT IS ASSIGNED BY CORBAN COMMUNICATIONS, INC. -
Corban Communications, Ine.,, a Texas corporation whose address is
] and Pinnacle Towers Inc., a Delaware
corporation (“Seller”), whose address is 301 North Cattlemen Road, Suite 300,
Sarascta, Florida 34232, pursuant to the Purchase and Sale Agreement dated as of
December __, 200__, between Seller and Buyer (“Purchase Agreement”).
Cepitalized terme not otherwise defined herein shall have the meanings ascribed to
them in the Purchaze Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, Seller and Buyer agree as follows:

i. Seller hereby quitclaims to Buyer all of its right, title, and interest in
and to all of the Assets (2xeluding for the purpose of the guitclaim in this Section 1
only, but for no other purpose under this Agreement, the Owned Real Property
which ig quitclazmed by Seller pursuant to separate quitclaim deads),

2. Buyer hereby accepts the foregoing quitclaim and assumes and agrees
to perform, discharge, and satisfy in accordance with their respective terms all of
the Assumed Commitments. Seller shall not have any obligation, duty, or ]J.ab
under the Assumed Commitments.

Exhibit Ato
Pritchard Affidavit
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3. Buyer hereby agrees to indemnify, defend, and hold harmless Seller
for, from, and against all claims, cobligations, costs, labilities, actions, demands,
judgments and orders arising in connection with, relating to, in the nature of, or
caused by the Assumed Commitments,

3. [ALTERNATE PARAGRAFPH 38 1IF THE PURCHASE
AGREEMENT IS ASSIGNED BY CORBAN COMMUNICATIONS, INC, -
Corban Communications, Inc. and [Assignee] hereby jointly and severally
agree to indemnify, defend, and hold harmless Seller for, from, and against
all claims, obligations, costs, and liabilities arising in connection with the
Assumed Conmmitments. Notwithstanding the foregoing, Corban
Communications, Inc. assumes no tort liabilities related to the Sites.]

4, Thig Agreement shall be governed by and construed in accordance with
the lawa of the State of New York.

B, All notices under this Apgreement shall be provided as set forth in the
Purchase Agreement.

Exhibit A to
Pritchard Affidavit
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IN WITNESS WHEREOQOF, the parties have executed thie Agreement as of
the date first written above,

WITNESSES: [CORBAN ENTITY]
a corporation
{Name)
By:
Name:
{Name) Title:
WITNESSES: [CORBAN COMMUNICATIONS,
INC., a Texas corporation
(Name)
By:
Name:
{(Name) Title: |
PINNACLE TOWERS INC,,
(Name) a Delaware corporation
By
{(Name)
Vice President
STATE OF
COUNTY OF
Execution of the foregoing instrument was acknowledged before me on the
day of , 200, by , as
of , a
corporation, on behalf of the corporation. He/She is either
persanally known to me or has produced

as 1dentification.

Notary Public, State of

Exhibit A to
Pritchand Affidavit
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(AFFIX NOTARIAL SEAL)
Commigsion No. My Commission Expirea:
STATE OF FLORIDA
COUNTY OF
Execution of the foregoing instrument was acknowledged before me on the

day of 200__, by , as of
Pinnacle Towers Inc., a Delaware corporation, on behalf of the corporation. He is
either personally known to me or produced

as identification.
Notary Public, State of

(AFFIX NOTARIAL SEAL)
Commission No. My Commission Expirea:

Exhibit A to
Prtchard Affidavit
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EXHIBIT C
STOCK POWER

FOR VALUE RECEIVED, the undersigned hereby sells, transfers
and assigns to [Corban entity] shares of common stock of QTT, Inc., a
Delaware corperation (the “Corporation”), standing in the name of the undersigned
on the books of the Corporation, evidenced by Certificate No. __ attached hereto,
and does hereby irrevocably constitute and appoint [Corban entity] attorney-in-
fact for the sole purpose of transferring the said stock on the booke of said
Corporation, with full power and substitution,

PINNACLE TOWERS INC.,
a Delaware corporation

By:
Name:
Title:

DATED: 2003

Exhibit A to
Pritchard Affidavit
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EXHIBIT Iy

MASTER ANTENNA SITE LEASE

aRevised Date: 174702 bjh

MASTER ANTENNA SITE LEASE ¥ ~CustomerID-

LESSOR: Plnnacds Towers Inc., LESSEE: Corban Communications
& Dedawsrs corporation, for itsetf or on 801 Jupitar Road
behalf of ity Afflkates Plano, TX 75074

401 N, Catbemen Rd., Suite 300
Garasota, FL 34232

Lessor aparates certain antenna sites, which may include buikdings, towars end refated structures (the antenna sites and all improvements
thereon are collectively the *Sita(s)"), which Siles are more partculardy described in the Antenna Site Lease Schedules ewscatad and
delrvered by Leasor and Lasses pursuant fo this leasa (the "Leasa") friam time to tme (sach in subatandially the form of fhe attached Exhibdt
€. and individually, & “Schedule” o “Site Schedule”™ and, collactively, the “Schadules” or *Site Schedules,” and aach of which, when and es
exscuted, are and shall be incorporated herein by this rference).  Lessor desires to kase 1o Lessee and Lessee desies 10 lesse from
Lesaor certain space at the Sites for the installation and operation of Lesses’s squipment on the tarms set forth in the Sie Schedules snd
hereln. I the tarms of a Site Schedute confiict with this Leasa, the tamme of the Site Schedule shall control, but orily with respect to the Ske(s)
that ane the subject of such Site Schedule and the Skte information (defined below). Now. therefore, the parties agras as follows:

1. Leased Pramiaaa:

(e} Lessor leases lo Leysee carlain space at the Sies as specified and daserbed in the Sie Schedules (individually and
coliectivaly the "Laesed Premises”). Lessea agees fo take the Stas in stictly “AS IS condition, and acknowiedges that
Lassor shall have no responsibiily for the cumrent ¢ondition of the Sites or any damage suffered by Lessena or any other person
dus to such condition,

{k} A Site Scheduls shall be propared for every Site that is subject to this Lease. Each Sits Schedule will ba I substantiay
the formn of tha attached Exhibit C and will, as modified from time to time by the mutual agrsement of Lessor and Lessee, alao
indicata ([} the dascription of Lessaa's Permitted Equipment, and the location thereof on a Site; {il) any special circumetences
refating ta & Sits; (il the duration of the Schedule; (iv) the Site number assipned to the Site; (v) Rent applicable to the Sie from
tima to tma by mutual agreamant of Lassor and Lesgee, [vi) the Permitted Frequencies uzed by Lessee at the Site: and {vil)
the names and signaturss of Lessor and Lesses (codlectivaly, &= modifisd from tims to time by mutual agreement of Lessar
and Lessee, the "Site Information™. The terms of the Site Schedules, a3 modified from tme o time, will specificalty kKantiy
such tama (but enly such terms) as govemad by the Site Schedules, but this Lasse, as moomporatad by reference inta esach
Shte Schedule, will atharwise girvam. Lassor resarvas the right ta reasonably medify the form Site Schedule from tima to tme
{but not with regard to previousty execiizd sohadidas),

2. Temt:

(2} The Inltial term (ihe “Term”) of this Lease shall be [see the attached Antenng Sie Lease] (~LeassinitiaTerm=) months
from tha Effective Date of this Laasa (i lsft biank, this Lessa shall commeanca on the dats i is last sxecuted, and shall continue
through the duration of any Sita Schadue, as renewed, amended andior otherwise exdendad). The tarm and, if applicatie,
renewal terms for each individual Ste shall be as spacifiad on tha Site Scheduleds) (the “Schedule Tarm™), If any Scheduls
Term extends beyond the Term of this Leasa, this Eease shall remain in effect only with regard to the applicable Schedule unti
tha expiration and'or termination of such Schedule

{b} If Lessee holds over with raspact to any Sie{s) after sxpiration of any Schedule Term, the Leass term with respect to such
Site{s} shall revert to a month-to-menth tem, and rent shall ba ons hundned fifty percert {150%) of the average of the nent paid
by other uzers of the Sita at the time.  Lessor and Leases shail each have the right during such morth-to-month tama to
terminate the Lasse torm with respect ta such hold over Site(s), with or withaut caise, upan thiry {307 days Nyl cther
party. e

Exhibit A to
Pritchard Affidavat
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Rent and Other Charges:

{a} Lesse= shall pay rent at the rmte(s) specified In the covresponding Schadule(s) (the “Renty. Rert for any fractional month
at the heginning or and of a term shall be promated.  Rent spacified In sach Schedule shall increase as specified in that
Schedule throughout the Intlal and any renswal tarmis) therecf. The Rent dua pursuant to any Site andfor Schedule shal be
peyable regandless of whether or nat L esses mahiizins the Permittad Equipmant on tha applicabla Site from Sme to fme, it
being intendad harsby that subsequent to the commencement dats of any Schedule, the feilure to nstall any Parmnitted
Equipment, or the subsequant remcval of any Parmitted Equipment shall not impact the Rent due and owing pursuant ia the
applcabie Site andfor Scheduls,

{b) Any sacurty deposit required by & Schadula will ba hald in a nor-interest bearing sccourt and shall be returmed to Lesssa
thirty (20) days {unless local [aw raquires a shorter peiod of time) following the conclusion of the Schedule Tam, provided
Lesses i not then in default, end al! equipment, to the axtent raoulned, has besn properly removed and the Site proparly
rastored.

{c) Lessae shall pay promptly al chages, taxes, assessments gnd feas, if any, (exciusive of Incoma taxes ard ragl property
taxes) which may be mposed on or in connssion with, or otherwiee contemplated by () this Leass or any Scheduds; () any
Permitted Equipmatit or faciiiies owned, lessed o used by 18sses on the Site (inchiding, withaut Emiation, ransmiters and
antannas); () Lessee's use or cocupation of the Leased Premises; ar {iv) fadersl, state or local govermmeents.  Lessor may, on
notice to Lessee, pay such taxes, assessments and fees payeble by Lessee hereunder of which Leasor s billad or ntherwise
netifisd and, with resped to all such amounts paid or incumed by Lessor in connection therewith, all such amaounts shall be
deemed additional rent hereurgler.  Such additional nett shall be payabile ty s within ten (10) businass deays of the date
of an invoice therefor.

(d} If a Slte ia subject to 2 Prime Agresment {as hersafisr defined), and i Lessor's payments dus under such Prime
Agresment ars (i) increased for any reason; and {iij such increaza is in an amount graater than any rent increass sst forth
in the Scheduke for the applicable She, then the rent payable under such Schedule shall be Increazed by 3 percentage
equa! to the percantaga Increase in the peyments due under the Prime Agreement. Lessor shall give Lesses nof less
than thirky {300 days’ writtan notlea prior ta the efective date of any such increase.

fe} In addition to the Rent or other charges Epecifed hersin, in the event that a Site is leased or licensed from the Bureau
of Land Management, the Unktad States Forestry Sarvica or other federal, siate or local govemment authorities, Lessee
shall pay to Lassor its pro rata share of any and 2ll faes or assessments with regard to the Site generally, that are not
gitrituable to the presence of one or more specific lessess, which are Invoicad ta Lessar ar any intarvening ground lessor
by tha governmental authority, ae well as any fess or assessmants involced by such govemmental authority that are
afiributable to the Permitted Equipment or L essee’s operations at the Site. The amount therecf may be identified in a Site
Schedula, but tha faliure 1o da 50 will not obviate Lessee’s obligations hamunder,

th Lesses shell pay all amounts that are dug owing bo tessor hereunder, including rent, additional rent, wiilities and
other charges imposad hereby, by check, wire transfar, account auta dabit or AGH cradil to Lasaor's acoount as idantifiad
by Lessor no later than the first business day of sach calendar month (or each period, if a Scheduke spacifias otherwise
andfor on such date as may otherwisa be dantified In any Schaduie) with reapect to which it is payable. If payment
{incfuding any applicable late fae) is not recelved whan due, 1 easor may charge 2 late fee equal to one and a half percent
{174%) per month of the amourt dug {ar the maxtmum amount permitted by applicabla law, whichever is less) until paid in
full. If Lesser desighates that peyment be made by check, then such payment shall be deliverad to PO Box 408250,
Attanta, GA 30384-0250, or such other location as Lassor may desipnate in wiiting from time to time.

(@) Prcrto installing ay Permitted Equipment on any Sita {other than the Permitted Equipment kecated on the Site prior o
the axacition hereof) Lessee shall submit enginaering drawings, plans and speciications (colledively “Plans®) of its Permitted
Equipment for | 2asor's written approval, such apprevat not o be unreasonakly withheld, conditionsd, or delayed,

{E} Cnce Lassor approves the Plans, Lesses shall promgtly commense and complete the installstion of any new Pemitted
Equipmant (the "Inshllahum‘]l Lecsea's Instalstions shall comply with the provisions of this Lesse, and shall be performed as
expaditiously as iz raasonably pmcliml under the circumstances. The cost of Lessea’s Installations, |r1dud|ng tha r.'.ust of any
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connected to a Lessor providked amfenna sysiam, Lesses sheil be mesponsible for al costs of sccessing Lessor's antenna
systam, including but net limied to the costs of combiner modwulss and other squiment raquired for any such connedtion.

() Exceptfor Permiitsd Equipment, Lessee may not load equipment at a Stz without Lessor's express prior writtsn consent,
which consant may ba withhald in Lesser's sole discretion, Motwithstanding the foragoing, Lessae may replam Parmitted
Equipmert with equipment which {i) does not take up addltiorat space, capacty or welght; (i) is of the same size and design
charactertsfics of the replacsd Permitted Equipment; and (i) i dasigned to operate and function In a manner substantially
equivalent to {snd within the same general schnical parameters of) the replaced Pemmitied Equipment, provided Lesses first
obteins the prior written congsent of Leaser, in Lessor's masonable discreion. H Lessee loads any equipmment without a
required consent frorn Lessor, Lesses shall ba m material breach with respect to such Sita,

{(d} Duwring Lesses's Installations, |eesse shall not cause nterference or disturbanca of any kind to the ecivities of or
damege {0 any equipment or propearty of Lessor or other Lessees on the Site. if any interference or dishurbanca s caused by
Lesses and cannot, within 48 hours after written notica from Lessor to Lessee, ba reduced 1o levels raazonably accaptable to
Lassor, Lesses shall immeadiately hak all insialiation work, and Lessor may ebact to terminate the applicabls Site Schadule by
Givirg Lesses tar (103 chys written notice.

Usas of Loased Premises:

{(a) Lessea may only utiize the Sie for the instaliation, location, operation, maintenanca, regair andior use of Pemitied
Eguipment and approved replacemeris thereof. Lesses shall not allow its Pemnitad Equipment to be uliized for the
tranzmisglon of reception of Maguancias other than Pamitsd Frequancias, and only to the exdent such frequencles ara
lcensad directly to Lesses or Lesses is lagelly authorized to transmit or recalve such frequencies,

(k) Lassea shall nee the Laased Promises and conduct its communications operations in compliance with the terms
of this Leass, the applicable Site Schedule, any applicable FCC licenee, and all applicsbla laws, nrders, ordinances,
and regulations pertgining to the Leased Premisee or Lessee’'s uss of the Leased Premises. Lessee shall, if
requested, provide Lessor with copies of all permits or applicable FOC licenses required in connection with Lesass's
oparations on the Laased Premises. Lessse shall not, through its nse of the Lassed Prewises andior Site, cause the
Leased Premises andlor Site to fail to comply with applirabls laws, orders, ordinances, and regulations.

(c) Before parforming any work 8t 8 Site other than instalation wogk, the procedure for which is describad above, Lessee
shal notify Lessor and (i) if such work invclves activity on or direcly about a tower on the Site (or rooflop with regard to Sitas
which include a moftop); or (i} if such work doss nat rvolva activity on o directly sbout a towsr on the Site, but involves work
that coukd disrupt the oparations of ather mrants; o (i} i such work involvas tha replacerment of Pamittesd Equipment, Lacses
ghall ba raguired to obtaln Lesaors written consent to the work bafore commending such work, which consant shall not be
unreasonably wihheld. If such work (1) does not invelve activity direcly an or about any fower on tha Site; {(2) corestitites only
minor, routine mairtenance, removal, repair or medifcations of Pemmited Equipment; and (3} is not Gkely to disrupt othar
t=nants, then Lesses may perform such work withowt Lessor's prior consent 50 long as Lesses uses reasonabls =fions to
provide Lessqr prioe potics theraof, and further provided that Lesses utilzes an Appeoved Cordrachor, ANl repair andfor
maintetance wark within any Site shalt comply with the requirements of the attached Exhibit A

{d) Lessee =hall cooperate with Lessor in its reaaspnable rescheduling of transmitiing activities, reducing power, or
tntermupting Lesses's sctivities for reasonably fimited parods of time in order o permit the installation, modification, repair,
replecamant or maintenance of the eguipment of any user of the Site(s) or the Sites). Lssses shall cooperate with
Lexsor in order to ngtall new squipment or facllities which may now or ienaafar be installed upon any Sits, or 2s needed
o facilifate mairanancs, ranavation, repalr and eplacameants af any bullding (or be eguipment] on which any tower is
lozatad {If applicable). Lesepa may be required to cease using all ar a portion of lts Permited Equipment far short pariods
of time net to exceed seventy-two (T2) hours in any one month period o accommodate the activiies dascribed in the
preceding sentenses andior construction, installation, modificatlon andfor repairs of faclliies of other users of the Leased
Pramisas andfor tower. Lessor shall endeavor to give Lesses as much advance notice 22 possibke and shall endeavor to
cenduct such activities betwean 1:00 a.m. and 6:00 a m. whenever reasonably posaible. As early a5 posgibde, but no fater
than seventy-two (72) hours afier written, verbei or facsimile nofice, Lesses shall coase or reduce aperstlons, ({in
ecoordance with AN.S)0. or LEEE. engineering safely guideiines, or such stricter standards as the appropriate
govemmantal agency may raquire) at the Site, as may be requestsd by Lessor from time to ime, in order to {1) permit
anpthar ugar of the Site to accomplsh instalation, meintenance andior repalr of its fachltles; or (2) to othervisa parmit the
repair, replacemeant and’or meintenance of any tower, building, the Site, or any portion theneok.

{®) Lesszor raservas the right to require Lessee to relocate any or all of Leseee’s squipment andfer other improysments (if
applicable) within a Sha, and Laszea agraes to relocate said aguipmeant andfor improvemsants, provided h}ﬁ‘ﬂf\z -

shall pey the reasonable cost of such relocations, and i) said relocation doas not render Lassoa's operaoen . mp -.uf‘:.
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non-agquivalent to Lessea's priar aperations or causa a disruption to Lessea's use of the Permittad Equipment in excess of
T2 hours_.

{g) Alwork on the Sils pecformed by or on behalf of Lassee shall be dane in excordance with the nan-ionizing radiofrequency
radiation end elecinical shock standards adopted by sattion 1.1307(k) of the FCC Rulas. Lassor shall not ba Eabls for, nor
required to maka any repairs or perform any maintenance i o upen the Site which relate 1o Lesses's Pemitied Equipmeant, or
which are required by, related to, or which arise out of tha negligancs, fault, misfasance, or malfeasance of and by Lagses, s
Approved Conraciors, smployess, agents, invitees, lesssasz, of customers, in which event Lassse shall be resporeible
tharafore. Lessor's liability with respect to any defects, repalrs or maintenance for which Lessor is msponsible under this
Lsasa shall be limited to the cost of such repairs or meintenance or the cost of otharwise Guring such defect.

& Emargancy Comditions: Subjact o the provisions of any Prime Agreement, if an ememency condiion wilh egard to
Lessga's Permitted Equipment raguires immediate atteriion, Lessea shall immediately undertake any required remedial action, at
Lessae's sois cost and expansa. Netica thereof shall be provided a8 saon as la practical, bt in no cass [ater than twenty-four (24)
hours after antry. Motwithstanding anything contained hersin o the contrary, Lessar reserves the right, but not tha obligation, to
remedy any amergansy condition withaut prier notice. 10 such event, Lessor will provide Lesses notlee thereol as soon as s
reaschgbly practical undsr the circumstances.  If Lessas andfor its atuipment wera esponsible, in whole or in part, for such
conditian, ell ressonabie costs in exercising such remedies (including the costs of any repars regquired) pursuant to this Saction
shal be at the axpensa of Lasses, Lessese agreas thet Lessaor shall not be liable for any damages resulting from any reasonable
action taken by it to remedy an emengency condition {other than with respect to Lessor's gross negligencs ar williul misconcduct)h,

7. Maintenance:;

fa] Lesser makes no rapresaristions, epress o impled, with regard e the maintenance of any Site.  Without imiting the
genarakty of tha foragolng, Lesser shall detenming, in sola and absohss discrabion, how and whether any Site & to be
maintained. 1n the avent any Sta is not maintainad to a standard exceptable to Lesses, except as apacifically providad in this
peragraph 7 (b) below, Lesses's soke and only mecourse is to tarminate the appliceble Schedule. Lesses shall have ahsolutaly
no right to require Lessor to perfom or effect any upgrade, repair, maintenanca andfor other activity with regard to any Sie.
Lasses takes the St in full racoorition of tis fait, and agrsas that Lessor shall have absolutely no resporsibility to maintain
the Sta in any condition other than as deternined by Lessor, in Lesaors sala discration.

(b} Inthe avent Lasses alacts to maintain, upgrade, repalr or replaca the Site, and frther providged, that such work has besn
approved, In advance by Lessar a5 otherwise provided hereln, Lessee may procsed to alfect any such repair, replacement,
andfor mairtaincencs to the Site itself. Howewver, any such repair, maintenance, endior replacament 1o the Site shall ba at
Lassas's sola cost and expense. Without limiting the generality of the forgoing, Lessee ahall have abaolitaly no ight to offzet
any amount, sum andior payment andfor otherwise have any nght to charge Lessor for any matier or hem Lessss aiacts to
axpend with regard to any Sita (notwithstanding Lessor's approval of such matker). Lesses acknowledges, recogrizes, and
agreas that a matenal inducemant 10 Lessor In arring o this Lagss k| eesea’s commitment that it shall not seek to be
reimburssd for any sxpendiers | makes, has made, or will maks with regard te any Site andfor Lasses’s equipment thareon,
The partles haneby agree thet Lessae shall ba fully and completely responsible for asch and svery sxpanss (i) relating o the
exiatenca of Lesaea's Parmitted Equipment on any Site (il) incumed by, or othenwise causad to ba mada by Lesaga with regand
tc its Parmitted Equipment andfor the Sita in ganeral or {if) otherwvize elated to Lasses's aclivity upan or uss of any Site,

fc} Lesees shal paint any Pemitted Equipment nstalied on the tower (including tratemission hnes, antenna and all
appurtanaroes 1o match the tower (f such fower & painted from time to time), at Lessee's expense, filng which Lessor may
#fect to do 50, In which evert Lassor shall charge Lessee the full cost themect {plus an adminisfrative fee of twenty percant
(20%)), which arnount shall be due and panratds with e neecd schedulsd et instaiment.  Lagssee covanants and agrees that,
during the wem of 3 Schaduls, s Pamitted Equipment rmust ba paintad 1o match $ha tower, it Grder in ansuns, without
[imiitation, Hhat e towar is in full complisnce with applicable FCC, FAA andfor other miles or regulations govamitg the tower,
To the sxtent Laczor racalyas a fing from any applicabla governmental autherity 25 3 resull of Lassas’s fallure to paint such
Fermitted Equipment, Lessor shall hanve the Aght to invoice Lacsse the full amourt of any fine incumead by Lessor,

() Lesses shall maintain i aqulprment in accordance with standands of goed enginasring practice, this Lease, and the
alte stenderds identfed in Exhibit A, which standards are aftached hereto and incorporated hersin by this reference.
Leszae shall keep and maintain, in 8 reescnebly good and sefe condition, end properdy painted/marked in acoordance
with FCC and other govemmental regulations, all {3) Penmitted Equipmant it installs upon or within any Site; (o} slectrical
boxes, switchas, wiring, initally provided for Lasssa’s use, and any other units o aguipment necessary for connection to
acness power lings and condults provided by Lessor andfor power cofmpaty, and which are reasonsbly necessary o
transmit from Lesses's squipment; (o) slecrical wires, cabkes and conduits to and from any tower or building 1o andg
from the poird of origin of Lesses’s squipmant on tha twer in such form, numbar and size as will i

interfara with the commen use of such property Heensad for such common wea: and (d) such pertions




BK 2 PG £10

Lessea has pogsession, at s expanse, except for ordinary wear and tear. Lessee shall surrendsr possession of any Sile
to Lessor in the same condition they ware at the commancement of this { ease, ordinary wear and tear sccepted. | essea
shall place st the Leased Premises such signs as may be required by applicable faderal, state, or local law with respact o
Lesses’s equipmant. Lessee shall remedy any eontdition with regard to its Permitted Equipmant that ¢caugas the Site 1o
fail to comply with any applicabls law, rule or regulation.

8. Approved Contractors: Matwithstanding arything contained hersin to the contrary, axcept in an emengancy situstion
whigre it would be mpradical o comply with such requirements, all Contractors, subcontractors, agents, vendors andfor
amployees of Lessea who perfiem any services, nstaliations, maintenance, and/or oihar work on or within the Leased
Fremises or Site {each & "Contractor” or “Approved Coniractor*) must, prior to conducting any work an a Site: (i) be approved
by Lessor in advance, in Lessor's sole discration; (i) hold all licenses nacassary for the work balng performed, i) provice
evidence reasonably satisfactory to Lassor of insurance required pursuant to the attached Exhibit B, and {iv) provide, in form
accaptable to Lessor, elthar Hen walvers o releases in favor of Lessor and the applicable Sits.  In the event of an emergency
congition in which Legses cannol reasonably ufiliza an Approved Contractor, Lesses naverihalass agraes that any contracior it
a0 Willzes v guch an emergency shell be qualified, shall hold appropriabs licenses nacessary for the work fo be performed,
and shall otharwl=e be capable of properdy and responsibly parforming any emergency work, Morsaver, within forty-eight (48]
hours after the emergency condition, Lessea shall provide the items required above.

8  Compliance: Lesses shall: () obtain and malrdaln all applicable federal, state and municipal authorizalions necessary fo
parform s obligations under this Lease; {il} comply in all materal respects with all gowvatnmental (faderal, state, municipal or
otharatss) statutes, rules, egulations, ordinances, codes, directives, and ordars which may afiect the twer in amy manner, the Site
or this Leasa, including without imitetion, those applicabla to Lesses’s equipment and the electrmagnatic snergy emitted from
such equipment and including without imitation, megulations of the Federal Communications Commission, the Environmental
Protecion Agency, and the Ocoupational Safiety and Health Administration; (i) install its Permitted Equipmeant on the tower,
building, andfor Leased Pramises in compliance with thes Leasa and all applicatle e, state, and municipal laws, regulations,
and authorizations, using an Approved Cantractar; (v) ensure thet the lncation, use andfor aperation of the Permitted Equipment
doss not cause the Sie 1 be out of compliance with any applicable faw, rule ar regulation; {vi aperate te Permitted Freguencies in
tounpliance with al applicable faderal, state and municipal lws, regulations and authorizations, as well as it lcansa tharefore; and
{vl) maintain, in full force and affed, its licenses (if applicabla), wrth respact to Permitted Equnpmant and Frequencies, and (vi) not
permit any third party to aperate its Parmitted Eculpmeant ar any fragusncles tharsfrom,

10. Interference:

{21 Leseo= shal not cause nbarferanca of any kind to the operations of the Lessor or othar lessees at the Sitels),
spacifically induding Intarfarence In excess of lkevels {if any} permitted by the FCC, as well 23 interference to consumer
glscironic devicas and blanketing interference as defined by Seclion 72.318 of the FCC Rules. i Lessee is notibed thet
its operations are causing interference in violation of this section, Lessee shall immediately undertake )l nacessary steps
to determine the causa of and slimnate such interfarenca, If the ineferenca continuss for a pericd in excess of forty-
elght {48} hours following nofification, Lesser shall have the nght to cause Lesses t0 cease operating tha offending
squipment or to meduse tha power sufficlently to remove the interference until the condition can be remedled. Lessee
shall continua 1o be obligated to pay Rent, and Lessor shail not be held liable for any damages or loss of ravenues. if
Lassae I3 raguirad o discontinue its operaion under this saciion for a period of thirty (30) days, and provided Lessee has
diligentty pursuad all reasonzble cures and is unabla o elminatad the interkrance, than Lasses shall hava tha right to
t=rminate the applicable Schedule. Provicad Lessas's Pemitted Equipment ks operating propery, If the oparations of any
squipment installed after Leseas's equipment causas objectionable interferance to Lessee's aparation, then Lessar shall
require the intarfaring kesses 1o remedy the Interference and beer the costs thereof.

(t] In the event Lassor (i} subsequently kases spaces to other users who shall install radio trensmitiing or receiving
squipment on the Site &t any tme after the construction or cperation of Lascea's Permitted Equipment or {f) shatl
subsaguantly pamit modfication of frequency use by any cthar ussrs then occupying the Site, Laseee shall not be
responsibie for effeding comsctive action o educe andfor eliminate harmiul interference caused in whole ar In part by
Lessas, pxcapt 5% proviced in FCC Rules Per-73 and Part-15, as amended, or axcept in casss where (1) it can ba
dermonatraizd that Lesses's Pemnitted Equipmant is operating oulsice ite design characteristice or is in need of technical
&d|ustrent or repain, or (2] Lessea's Permitted Equipment was medified andfor replaced subzequant to the date any third
party usar instzlls on a Site. In the evant of an intemodulation product, the solukion thensof which requines the attachment
of fiters or other intermodulation supprassien aguipmant to Lessee’s Pemitted Equipment, Lesses shall, in the event the
installation of such iIntammadiulation suppression 15 requested by Lessor: {a) have the nght to review the intarmodulation
suppresslon equipment and to make altemative recommendations; and (b) approve the use of, or reject the use of such
equipment, provided such rejection is not unmasonably given and reasonable remedial sematives are providéd. L This
paragrzaph shall apply only to imterferanca caused to davices designed specifically to ransmibt andfor renaﬂvg-fﬂm |"i"|al:e
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use of radio-frequency enargy for communications purpases and shall exclude devices such as, but not limlied to, office
telephone systems, elevator controls, phetocopiers, facsimile machines, office sguipment, sacurity pansls and alamn
systems.

{¢) Inthe svent of interfarance caused in whoke or in part by Lesses 1o the equipment of others not speciically designed
to fransmit, andfor recsive and use radie-froquancy enargy, Lessea shall be obligated to reduce or sliminate such
interferance ag provided by FOC Rules Parts 22, 24, B0 and 15,

11. Inspacticna and Modifications to Site:

{a) Lessor shall have the right to enter any Site, including the Leased Premises, at eny tima for the purpose of inspeciing the
same and for making any necessery rapakrs, medifications. addiions ancior raplacerents to the Sits, including the Leased
Premises, any building, or any tower, and perfarming any work, including, without limiation, work that may be necessary to
prevent interfarence, wasie or deteriaration or to comply with applicable laws and regulation, or to parform the obiigations of
Lassee should it fall to do 8o as reguired herain.  Lessor resenves the right o replaca andfor rebuild any tewsr, buikding,
structure andor portion tharaof. Lessor shall provide Lesses with suitabls replacement space: at the applicable Ske during the
constuction pericd to pernit the continued cparation of Legsee’s Pemitted Equipment.  Lessor further reserves the right to
&ract ane or more additional owers on the She, subjact to its obligations to Lessee pursuant herslo. Rent shall not ba abated
during any pariod of construction if, or whether, Lassee is able to corlinue 1o operate its Permitted Equipment from the Site in
a menner functionslly ecuiivalent 1o its poior operations. Lessea agress to easonably cooperate with Lessar In any actions,
fiking or permits that may be required to sxercsa its rights hereunder,

{4 Tothe extent Lessor elacts ko make modifications, repalrs, maimsnzance or capital improvements to sty Site, Lessor shal
be responslie for the cost thersof except (1) to the extent such work B required for compliance with applicable federal, stabe
or [ocal policies, ordars, ordinance, rules, regulations or laws with resprect to the location of Lessee's aquipment upon the Sike;
or {2) with reapect to modiications, capital mprovenents, maintenance, of rapairs which ware necessioted by Lesses's
Pemnitted Equipment or s use of the Site; (3) If the need for such work waa the result of | esgees acts or omissions of (4) with
respect to obligations Lessor elects o parform on behalf of Lessee, including maintenanca or rapair costs of the Site, including
the Leased Premisas, any tower, tha bulding, or any common antenna or muticouplar combining system to which Lesses
connects its Permitied Equipment in which cass, Lessse shall be Aable therefore. In such evart, Lossee shall reimbumse
Lessor for 5ush costs within ten (10) business days hikwing receipt of an invoice of as ctherwisa specified barsin or in any
Scheduls,

12, Altmration of Site by Lesses: Leszea may not make improvements, additions, malntenancs o altarations to or upon a2ny Site
itsealf, inctuding any tower, building, foundation, slaty or any oihver portion of the Sits or Leased Premises, withaut the express written
pamniasion of Lesaor, in Lessor's sola discrefion.  Any auch improvemants that are approved by Lessor and thereafier mada by
Lsssee shall be made af Lessee's sole cost and expense, and, 2t the oplion of Lassor, zhal sither (i} become the propery of |
Lessor upon termination or expiration of this Lease; or (i) be remaved by Lesses at the explration of the Leasa, and the Site
restored o its original condition, ordinary wear and tear excepted,

13, Represantations and Acknowledgements:

(2) Lessec reprasents and wamranis that it is legally qualified under appllcable FOC ruks, mguiations, andfor guidelines
to own and operats its Pearmitted Equipment and Pamitted Freguencies and covenants that it will: {i} operate its Parmittsd
Equipment and Permitted Fraguencies within all material technical parameters of, and otherwise acoortding to, &l FCOC
rules, regulations, and the electrical codafs) of the applicable city, county andfor state and, with respect to Lesses's hiring
of tower climbers, the Ocoupational Safety and Health Act {especislly Section 1810.2688, as amandad), and all such
personnel shall use one hundred percent (100%) fail protection; (i) not use (or cause another to usa} any S or its
Parmitted Equipment {or any ilegal, immaral of unsuthorizad purpose; (i) not damage the Site, the towsr, any building,
the Leaszad Pramises, andor accesscries thameto and/or any cthar tower Lesses's equipment: {) not intarfars with the
maintenanca or repeir of the Site, including the tower and Ha lighting aystam; {v} not allow its Permitied Equipment ta
cause the Leased Premises andfor Site to ba out of compliance with any applicabls local, stata, or fadsral lzw, rula andfor
regulation; and {vi} upan requast from Lessor, Install promptly protective devices for radiofrequency radiation RFR™)
whlch would be reqeired by and conform with the FCG rules prior to cperating the Permitted Equipmant. Lessee shali (13
te responsle for additional protective device for RFR subsequent 1o Ingtallation, i reasonably required by Lessor or the
FCC, and (2) provide Lassor with copiss of all changes and moadifications to any ana or more of its Authorizations within
30 days of the grant of gtxch changa or madification by the appropriate authority,

{b) LESSOR MAKES NO GUARANTEE, WARRANTY, REPRESENTATION, OR ANY OTHER COVENANE
ANY IMPLIED WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURFOEE AR
RESPECT TC THE BITE, INCLUDING ANY TOWER OR BUILDING THEREGHN, LESSEE"S PERMITTED §%
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LESSEE'S USE OF THE TOWER, THE BUILDING, THE SITE IN GENERAL, OR THE PERMITTED EQUIPMENT. LESSEE
HAS INDEFENDENTLY EXAMINED THE TOWER, THE BUILBING, ANDYOR THE SITE IN GENERAL, AND HAS

DETERMINED: THAT FACH ARE SUITABLE FOR LESSEE'S INTENDED USE, AND EACH ARE OTHERWISE
SATISFACTORY TO LESSEE.

{c) Inthe avent Lessee receives nolice o otherwise oblains knowledge that a Site, including sy tower or struchira thereon,
is not in mmpliangu with any local, state or federal law, ndg, regulation or ordinancs, Lesses will immediatsly so notify Lessar
by telecopy and wil cooperate in &l rsasonabie respects with Lasscr's sfforts in curing any such non-compllance.

14, Site Damage:

() If & Site is fully or partislly destroyed or damaged, and as & result thereof Lessee is unzble to conduct its
aperations on such Site for a period of at least seventy-two (72) houra in & manner that ia functionally equivalent to
Lessee’s operations before such event, Lessor shall notify Lessee, within ten (10} days after such evant, whether or
not it intends to consider rebuilding andfor otherwise restoring the applicable Site and/or condition. If Lessor does
not elect to rebuild or otherwise restore the Bite andfor remedy the condition, the Site Schedule applicable to that
Site shall automatically terminate effective the date the Site was oviginally damaged. However, if Lessor elects to
rebuild/repair the Site, it shall provide notice thareof to Lessee, in which event Lesses shall have five (5) business
tlays thersafter to either (i) terminate tha applicabls Site Scheduls; or (ii} agres to the continuation of the Site
Scheduls. If Lessee agrees that the Site Scheduls shall continug, Lessor shall, thereafter, avaluste whether it is
commercially reasonable to restore the Site following racaipt of responses from sach of ity other tenants on the Site
and, if Lessor, in ita enla discretion, determines that it is commeareislly desirable to restore the Stte, Legsor shall
undaytake to do %0, Lessor covenante and agrees that its decision to restore andior otherwise repair tha Site shall be
raade within five (5) buginese days after receiving responses from each of ita affected tenants on the Site. M Lessor
electz to repair or rebuild the Site, this Lease including the applicable Site Schednle shall remain in forre with
respect to swch Site. If recomstruction or repsir cannot reasomably be undertaken without dismantling Lessee’s
Permitted Equipment, then Lessor may remave Lessee's Permitied Equipment and interrupt Lessee’s operations,
thereafter replacing the Permitted Equipment as soom as reasonably possible. In gll instances, Lezose shall be
entitled to & pro-rata abatement of Rent for the time it is unable to conduct its normal aparetione.

{b}  Lessorshallincur no liability to Lessea, nor shall Lessor be responsitds for damage to, or loss of Lesses's equlpment, or
for financial lnes due 1o business intarruption, or for failure to furnish spece andior elactrical power, if preventad by war, firas,
accidents, waather, labor sirikes, acts of Ged, Casualty or other causes beyond its reasonzhla control.

16. Eminent Domain: If the Site or Leased Premisas upcn which a fower, foundation, or building is lucated are acquired or
condemned under e powar of eminent domain, whster by public authority, public uifly, or ctharvise, and as a resudt thecaof
Lesses s uneble to conduct its operations on such She in & manner that is functionally equivalant to Lassee's operationa bafom
such avent, then the appicable Scheduls shall terminate as of the date of tha acruisition or possession by the condemning
autharity.  Lessor shall be smitisd o the snbre amount of any condemnation award, and Lessae shall be antited o maks a
separate clalm for and retaln & condemnabion award based on znd altributsbla to the expsnss end damage of remowving ite fixiures
and equipment

16. Ulllitles: Lessea shall ebiain siechical power and other ufilities solely at Its own expensa.  Lessea shall pay all
installation costs jor slactrical power feeds, phone linas, and other utilities to its Fermited Equipmant Lasses shall pay for all
of Lessee's atectrical power usage and oiher utllitkss either diractly to the utility company or as a reimbursement to Leasor, i
tessor's discretion. [f Lessor supplies electricel power, andior Lessse's uss is not separataly metered, Lessez shsll, within
thirty £30) day= of receipt of an invoica, pay its pro-rata share of the utllity cost, to ba reasonably determined by Lessor using
the best reascnebly avellable informailon. At ahy time Lassor may, at its sole option, alect 1o causs Lessee's Penmittad
Equipment to ke separataly metersd or submeterad. in such svent, Lessas shall pay the cost of any =uch mataring, inchuding
the davices so Installed, snd shall thareaftar ramit directly to the ulility company or Lessor, as applicable, its wiility coste. In the
event L esasa falls to make any paymant reglired haratmider after the expiration of any cure period, including without mitation,
any raimbursement to Lessor for utllity eepanses incurred as a result of Lasses's Pemmitted Eguipment, Lagsor reservas the
right, without further notice or demand, to disconnect the Permitted Equiimeant. To the extent eny Site now or hereaftsr
contains & primary andfor backup genarator, and to the extent such generator ls in uge from time ta time, Lessor reservas the
rght to charge tessas, pro mata, basad upon the number of users then located on the Site, for any and all fuel charges .
expended In connectlon with the uase andior operation of stich genarator, =

- -
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fa) Insuranca requiremants for Lesses and Lasses's Approvad Cantracions are contained in Exhibit B attached hereto and
incorporated hersin by thia refarence.  Easeor raserves the right {o reasonably chanpa such requirements from tme o tme,
which cass such changas will anly apply to stbsacuentty executed Schadules,

{b) Lessor and Lesses relezss each cther, and thelr respective principals, smployses, representatives snd agents, from any
clzime for demage to any person or o the Leased Pramises, the Sitss and any improvemeants therean, that are caused by, or
rezsult from, risks insured against under any insurence polices camied by the parties and in force at the time of any such
damage and any risks whith woukd be covered by the insurence which such party & required to camy hereunder, Each party
will cauge each insuranca policy cidamed by it to provide that the insurance compeany waives all ight of recovery by way of
subrogation against the cther party I conngction with any damape covenad by any policy.

{c) Lescor, at its sole cost and expenss, shall keep in full force and effect (i) commercial general liability Inauranca nsuring all
cperations by or on behalf of Lessor, on an cccumence basis agalnet daims for both bodily injury {including death) and
muparty damaga, with limits of not lezs than ona millicn dellars ($1,000,000.00) per occurrance and twa million dollars
{$2.,000,000.00) in the aggregate; and {II) “All Rlsk® o “Cavss of Loss Spedal Form® proparty insurance for damage to property
including covarage for vandalism, malicious mischlef and sprinkler leakage, for all of Lezacr's faciliies (ocated at tha She, in an
amourit egual to ona hundred percent {100%] of the replacament valus theraof, with the proceeds of such msurance, so long
&3 thie Leass andior the applicadde Schedwle emain in sffect, being used to repair andior replace the fadlties 5o Ingurad, in
those casas whata the damaga o property woukd not haws ootumad but for the negligence or withl misconduct of Leasor.

Indemnifications:

(@) Lassme zhall indemnify, hold hanmiess, and defend Lessor for and against any and all Habdities, claims, demands, suits,
damages., adicns, mecoversd, judoments, and expensas (including cowt costs, reasonable attomeys’ fees, and costs of
imastigation) resulting from Injury to ar death of any persan or any damaga to property, or azs of revenuas dus o (1) tha act
or omissiong of Lesses, its Contractors, subcontractors, agenis and/or reprasentatives: (2) any breach of this Laase or eny
Site Scheduls by Lesses, it contractors, subcontachors, agents and/or meprasentatives; or (3) the neglgence or willful
misconduct of Lessea or its contractrs, subcontractors, sgentz, o mpresentatihves ocoundng in or amund the Leasad
Premises, excapt i the sxhent such Lzhifles ane directly caused by the willful misconduct or gross nagligenca of Lessor,

{b) Lasgor shall indermnify, hold harmiless and defend Lesses for and agatnst any and ail llabilites, dsims, detnancs, sults,
damages, actions, recoveres, judgments and expenses (including court costs, reasoneble attomeys' fees, and costs of
mastigation) resulting from injury to or daath of eny parscn or any damage o property, or loss of revenues dus to (1) te ads
of omisgions Lessof, s contractors, subcorractors, agents andior representatives; (2] any breach of thiz Lease or any Site
Scheduls by Lessor, its contractars, subcentractars, agents andior rapmsantatives; or (3} the neglipance ar willful miscarduct
of Lessor or fis confractors, subcoriradone, agants of spresentatives aecuming in or around the Leased Promises, axcept to
the extart such ligbilies are directly caused by the willful misconduct or gross naghgance of Lesses.

€} NOTWATHETANDING THE FOREGOING OR ANY OTHER PROWVISION OF THIS LEASE DR ANY SITE SCHEDULE
TO THE CONTRARY, INCLUDING SECTION 21 HEREAFTER, IN NO EVENT SHALL EITHER PARTY BE RESFONSIBLE
FOR, OR LIABLE FOR ANY LOSS, COST, DAMAGE, EXFPENSE, INJURY OR QTHER LIABILITY WHICH IS IN THE
HATURE OF INDIRECT, SPECIAL, INCIDENTAL, PUNITIVE OR CONSEQUENTIAL DAMAGES WHICH ARE SUFFERED
OR INCURRED AS THE RESULT OF, ARISE OUT GF, OR ARE [N ANY WY CONNECTED TO THE PERFORMANCE OF
THE CBLIGATICNS LINDER THIS MASTER ANTENNA EITE LEASE.

Subletting; Asslgnment; Third Party Use; Succassion:

fa) Lesses shall net assign this Lease, in whaha o in part, or sublet or permit any Site, the Lessed Premisas, its Pamitted
Equipment, or any part therecf to be usad by others without the ecpress witten appraval of Lessor, in its sole discretion.
Netwithetanding the fomegoing, (i) Leasee may assign this Leass and gl Ste Schadues to any person or antity that Leseor, in
itz rasanable discrefion, deams to bs financially suitabls to satisfy the terms of this Leass, and (i) Lessas shall have the rght,
without Lessor's prior consent, whether wiitten or oral, to assign s rights and obligations undar this Laase and gl Site
Schediles o any Affiliste or successor in interest (by whatever means) b substantally all of the assets of Lesesa, provided
tha sssignes assumes, in writing, all Eabiliies and obligations under this Lesse and gl Sia Schedules. No asskgniment,
sublease of authorizad usa (if approved by Lessor) by others shall raievs Lesses of its obllgations under this Lesss.

(d) Lesses shal not morgags of sncenbar this Lease without the express written approvat of Lassar, which consant shall nnt
ba uneasonably withheld or delayed. Lessor may assign, mortgage, o encumber it rights under this Leass a 3
Schathule st any time. '
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ta) Monetary Dafault Lessee shall be in defautt hereundsr if Lessee fails to make any payment on or prior 1o the date due.
and dess not cure such nen-peymant withi five (S) days after Lessor provides Lessesa with written notice thansof,

{b) MNon-Monetary Dafaull A party shail be in default hereunder if | falls 1o comply with any other term of this Lasse ar any
Site Schedule and does not cure such other failuns within thirty (30) days after the han-defaulting party provides the dafaulting
party with written notice thereof. provided however, that if any such non-monetary defawit is not capable of baing cured within
the requisite period of fime, then so long a5 the parly charged with the default has dilgently pursusd such cure of the default
within the peescribed pericd, such party shalt ba given the necessary time to cure the default, such tme not to excesd ninety
{20) days, unlass a shorter perind i expressly regquired under the fema of this Lease.  # subsaquent to the time pariod
specifiad in this Section, 2s applicable, there continues t be an svent of dafauk, any suit or suits for the ecovery of the
amounts and damages owed hersunder may be brought by a non-defaulting party, from time o tima, at such party's alection,
and nothing in this Lease will be deemed to require such party to await the dats upon which this Lease or the t2rm would have
axpired had thena occurred na event of default

fc} Lessor Remedies. Upon the ocourence of any Lessee defauit that |s not timely cured, Lessar may, subject to the temns
of this section: (i} snisr upon the affected Slte(s) without being liable for prosecution or any claims of damages of such entry,
andl du whatever Lesses is chligatad to do under the tarms of this Lease or any indhvidual Site Schsdule to comect the default,
() ramnive any or ali of Lessea's aquipment therefrom at the expense of Lasses and dispese of sams; andior {iii) disconnact
L easae's saqlipmant,

{d) Additionat Lessor Remedies: If subsequent to the foregoing requisits perods of tima as applicable, there pontmues to be
an avent of dafault, whether with regard to ona o more Sites or Site Schedules Leasor may exercise any or all of the following
remedies, in addilion to all other remedies avallabls to Lassor at law or in equity:

) terminate the appicebls Site Schedule(s) and declars the antira balanos of all forms of Rent dus under the
applicable Sie Schedulels) for the remainder of the term thereof to be Bnmedistaly due and payable, in which avent
Lezsea shall promptly sumender peesession of the applicable Site(s), and Lesses shal be liable for afl past due
ametits Under this Lazase, plus tha amourt of the Rent and other bensefits that Lessor would have received for the
remalnder of the current temn of the epplicabke Schedubals);

{i} terminate this Lerse and all Site Scheduleis) and declars the sriine balance of all farms of Rent dus under this
Lease and &l Site Schedule{s) for the remainder of the Term to ba mmediately dus and payable, in which ensnt
Lessee shall promplly surrender poseession of all Sitafs), and Lessas shall be liable for all past dus amounts under
this Leass, plus tha amount of the Rent and offwer benefits thet Lessor would have received for the remainder of the
current tm of tha Leass;

(i} advanca or otherwise pay any cost or sopanse to remedy a Lessae breach, In which avent Lassee shall repay
sueh amourt (0 Lassor with ban (103 days afier notice from Lessor or -

{iv) re-let the Leased Premigas at the Sites) on such ferms as Leasor reasenably deems appropeiate, and in such
avent Lassss will ramain iable for all Rent heraunder, less the net proceads, if any, of any meletting by Lessor, after
deducting all Lessor's sxpensas m connection with such reletting.

e} Llaszes Remediss: Lfpon the occumence of any Lessor default that is nat imaly cured, Lesses may, subject to the terms
of this saction, seek any remady avaitable to K eitner at law or eguily, including the right to spaclfic parfrmanca or the ight to
tarminate the applicable Sita Schedukis).

{1 Attomeys' Feas: The defatlting party shall be labls for all expensas, including reasonable attomeys’ fees and costs
through final appaal, Incurrad by the non-defauliing party in connzction with any action o enforcs the terms of this Laase, ar in
connection with any action for the recovery of tha Sita itsalf,

(7} Bemedies Cumulziive: Excapt as sat forth in Saction 19, the memedies provided hersin shall be cumulative and shall not
pradude the assartion by any paty bamto of any othsr ights or the sesking of any other mmadi=s against the other partias
harato. Should aither party parmit a continuing default by the other under this Laase or sny Sie Scheduld, the obligations of
the defaulting party shell continue, and such permissive defautt shall not be construed as 5 mrawal of the barm bsreof nor as a
waiver of any of the rights or cbligations hereunder. In addition to the cther remedies in thie Leasa, and anything contalned
heraln @ e contrary notwithstanding, Lessor and | esssa shall be antided to spacific parfrmance o injunclive relief of any
vinlstion or stempted or threatened violetion of this Lease without the necessity to post & bond.

(R} Wvalver of Counterciaims: if L essor commences any summary proceading against L essee, Leszea wilf not mterpose any
counterclaim of any nature in connecticn with any such procseding (unieass failure o impase such counterclzim would preclude
Lessas from ssserting in 3 sepamie acton the claim which iz the subject of such counterclaim}, and o

congodidats such procesding with any other sction which may have basn or will be brought in any other court
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{y Waiver of Jury Trial Lessor and Lesses hareby waive trial by jury in afy aciian, procesding o courterciaim brought by
cither party agalnst the ulhar on any matters n any way ansing out of or connection with the Leasa(s}, the retatiarship of
Lessor and Lesses, Lessea’s use or cccupancy of the Premises, or the enforcament of any remedy under any staiute,
emergency of othanwvisa.

{0 Limitahon of Liabilty: Motwithstanding anything contained hersin to the cantrary, molikding any Site Scheduls, the liabikty
of Lessor pursuant to sny provision hersof, or otherwise arising out of Lassea's vge or oocoupancy of any She, shall ba
exprassly limited to Lassor's interast in and ta the subject Site(s).

21. Removal of Leasee’s Equipment: Prior i the lammination or expiration of this Lease, Lessea shall immediately remove its
aquipment, ot Lassas's expanse, and 50 kong as | 2ases’s equipment remains on the applicable Sie, Lessee shall pay Lessor a
held-over fea as specifed in Saction 2(b); provided, however, that if the morth-te-month tanancy described In Ssction 2(b) & in
effect siter sxqpiration, the thirty {307 day period for Lessee’s remaoval of equipment shalt not begin 1o run untl the termination of
stich month-to-month tenancy. After the thirty (30} day peried, Lessor shall have the right {but not the obiigation) fo immediatedy
disconnact and remove Lessee's equipment from sald Site, without notice 1o Lessee, and in such event Legses shall pay Lessor
upon demand one hundred fifty percent {1508} of the disconnection, removal and storage expenses incurad by or on behalf of
Lassor, Lessor may theraafter disposs of such equipment in any mannar, and Lsa tha procesds thereof to satisfy any outstanding
obligaticns hersundar.

22. Subordination: This Lezsa and all Schedules are and shaf ba subject and subordinate to all morigages that may now or
hemsaftar affect the Site and o all renswals, modifications, consclidations, replacements, and extensiona themof provided,
howerdar, that 50 long as Lasses B not In default of any of it materisl obligations under this Laasse, Lessea's quiet enjoyment
thersunder ahall not be disturbed by any successor Lessor of the applicable Sita. This subordimation shall be self-opecative and no
further instrument of subomdination shell ba required from Lesses. However, upon writhen request from Lessor, Lassea shall
exacuie a certificate confiming such suborkination.

23 Estoppals Certificates: At any tme, but not with lses than ten (10) days prior notica, Lessea shall exescute, acknowiedges,
and dalivar to Lessor a statarment in writing cartifying that this Laasa is unmacifiad and i il fece and affect (or, if there have been
any modifications, that the Laase ks bn full force and effect as modified and stating the modifications), the ats bo which Rent and
athet charges, if any, have been paid in edvance, and such cther infomatien as may be reasonably requestsd.

24. Lignm: {essee shall not suffer or permit any liens to stand against the Leased Premises, the Sites or any part thereof by
reagan of any work, iabar, service, or materials dona for, or supplied for, or supplied to or claimed to hawe been done for, or
supplied 1o, Lesses or anyone through or under Lessss {"Mechanics' Liens™). If any Mechanics' Lien shall at any time bs filed
agalnst the Leased Premises or any Site, Lesses shall cause it to be discharged of record within thirty (30) days after the date
Lesses racaives notice from any party that the lisn has been filed, by sither payment, daposit, or bond, If Lesses &ils to discharge
any such Mechanics’ Lien within such pariod, then, in additinn to any ather fight or ramady of Lessar, Lassor may, but shall not be
obligatad to, procure the dischame of the Mechanics' Lisn by alther payment of the amount drimed, or deposit or bond. Al
amounts incurmed by Lessar, including rersonable stomeys’ faes, in procuring the discharge of sUch Mechanics” Lien, together with
intarest tharaon at 12% per annum from tha date of incurrence, shall become due and payable immediataly by Lessee to Lesscr,

25. Prima Agreamants:

{8  Lesssa acknowledges that Lessor's imeest in and to any Site, and the access to such Site, meay be subjedt to, of
cthansise govarnsd by, the terms and conditions of a lease, llcense, management or other similar agreement between a third
party and Legsar (the “Prime Agreement”). Upon request by Lessas, Lassor will, to the exdent not restricted by any epplicable
confidentisity obligation, provide Lessee with redected copies of reavant portions of the subject Prime Agrsemants. Lassea
herahy acknowledges thet the terms, conditions, provisions, and obligations of this Lease and any Site Scheduls, as they
pertatn to any Slte affected by a Prima Agreemert, shal be subject and subordingia o such Prime Agreement, and in the
avent of any conflict batween the terms of such Prime Agreement and this Laass or any applicable Site Schadule, the tarms of
the Primwa Agresmert ghall control. In the evant of tha faminstion, expiration or cancellation of such Prime Agreement, for any
raason, the Site Schedules pertaining to such Sites) affscied by the Prime Agresmsnt shall automatically terminate.

(b) |essee shall not do, attempt, pemmit or suffer anything to be done on a Sie which results in a braach of a Prime
Agresmant, and at the writan requast of [essea, Lazzor will fumnish Lesses with a summary of any restictions cont=ined n
said Primé Agresment {“Information”), provided thet {i} such information is not confidential; and (i) Lessee agrees that such
Irformation shall be used for the sole purpose of enabling Lessss to svaltats the Usefulnass of such Slka for its pupeses. (n
pefforming its ubhatmns under this Lease and each Sita Schedule, Lessee will (A) limit dissemination of, and amn tq:.t the

whether the Site Is suitable for Letses's purpcses, (B} not discose the Infomation to any thind party, :
Infammation for any purpose other than the purposes aliowed by this Secon 25(b), and (D} take appnfd
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struction, agreamant. or otherwise with sny employees or agents of Lessea, such that Lessas fully perfrms fts duties and
obligativng urkdar this Section 25(k}. [n the evant Lessor distoses Information to Lasses with respect to 8 Sie, Lesses
covenants and warmants that, for a period of ane (1) year after the expiration of the applicable Site Schooule, it will net anter
into @ lease, lleense, spreemaent of contract with such landlordfowner for purpoges similar to thosa set forth hamsin,

Environmental:

(#)  Lessea represents, warants, and covenants to Lessor that Lesses at no ime thuring the term of this Lease shall uss or
permit the use, generation, storage, treetment, or disposal of any hazardous substance, material, chamical, or wasta on the
Site in viclation of any Emdranmertal Regulations (s such term s defined in Sechon 28{g} below). Lesses and Lessar also
sgree that Lessse's use of the Laased Premises will not involve the subsurface, sxceapt for those Sites whire the placament of
a foundation is required for Lessed's equipment and/at facilitiss, and approved by Lessor,

{b)  Lessor represents and warrante that to the best of Lessor's knowledge without independart invastigation (i} naithar
Lessar, nor any prassnt or previcus tenant of the Leaged Premises, nor any other third party has refeased, tsed, genaratad,
manufactured, stared or dispesed of, on or under the Leazed Premises any hazardous substancs, matsial, chemical o waster
in viclaton of applicablg Ervironmental Regulations, (il) neither Lessor, nor any presant or previous tenant of the Proparty, ner
any other third party, has transporied 1o o from the Leased Premises any flammable explosives, “hazardous waster, or cthar
*hazardous substance”, es those temns are defined in applicsble Emvionmental Regulations in viclstion of applcabla
Envirommentaf Regulations; {1ii} thera have baen no orders, noticas of viclation, complaints ar ather similar communications of
slleged or potential viclations or fallures to comply with applicable Emvironmental Regulations used by 2 govermmental asncy
regandng =iy acts or omissions upon or sfiecting the Leased Premises before the date of thiz Laass; and [fv) excapt as
discinaed by Lessor to Lesses and acknowledged by Lesses, Lessor i not swara of the prasence on the Leass Premises of
any ashestos, polychiorinated biphenyls (PCBs), or other known hazardous substances, material, chemicsls or waster (as
these temg are defined under applicable Emvironmental Regulations}, wells of underpround storage tanks in wolation of
applicable Environments! Regulstions.

{c}  Lesses shall indemnify, hold harmiess and defend Lossor from any against any and all liakility, loss, damsge or
expense (including reasonable attmey's fess, court costs and deanup costs, if any} incumed by Leasar In connaction with any
claim, demand or sult for demages, injunctioh or cther ralief to the extent caused by, arsing cut of or resulting from {) any
reach of Lessee's representations and warsntles contaned in this Section, (i} the generation, storage, usa, handing,
discharge, release or disposal of hazardous substanpes, chamicaks, materals or waste, as those terms are defend urder
applicable Environmental Reguiations, at the Lpassd Premises, caused solely by the acts o omissions of Lessae, or s
agents, represeriatives, or confractors, or (i) Easse’s failure to provide all requirsd information, make &l requirsd
submissions and take all actions required by Envirenmantal Regulations.

{d}  Lessor shall indsmnify, hold hammless and defenc Lesses from and against any end all liabilty, loss, damage or
expense {including reasonable attomey's fees, cowrt costs and clasnup costs, if any) incurred by Lessess I connection with
any claim, demand or suit for damages, mjunction or other reflaf to the exent cawssd by, arising out of or resulting from () any
breach ¢f Lessor's repmsemtations and waranties contained in this Sachion, (i) the peneration, storage, use handling,
discharge, ralaass of dieposal of hazamdous substances, chemicals, materials or waster, as thosa fems ame dafined under
applicable Emircnmantal Regulations, at the Leasad Pramizes, which pcourred before the commensemant data of this Leass
and any applicabls Scheduls, or during the temm of this Lease or any applicabia Schedule, caused by the achs or omiasions of
Lessor, or its agents, represetatives or corbractors; or {ii) Lassor's Railure to provdde all ifoamation, make all submissions and
lake all actlons required by Enrenmental Regulations,

@)  For the purposes of this clause, the t2rm "Environmental Regulations” shalf mean any law, stahne, regulation, order or
rube now or hereafter promulgated by any Govemmental Autharity, whether local, stabe or federal, refating to alr palistion, weter
polution, noise conirol andior transporting, storing, handling, discharge, disposal or recovery of on-site or off-sle hazardous
substances or materals. a5 same may be armended form tima o Gma, induding without kmitation tha foliowing: (i) the Clean
Air Act (42 US.C. § 7401 gt seq ). {i) Marine Protaction, Research and Sanctuares Act {33 US.C, § 1401-1445); (W) the
Clean Yvatar Act (32 U.5.C. § 1251 et seq ) (v} Rescurce Conssivation and Recovery Act as amended by the Hazarous
Waste and Solid Waste Amendments of 1984 (42 U.S.C. § 6201 gt sen ); (v Comprehensive Environmental Response
Compensation end Labiity Act, as amended by the Superfund Amendments and Resthorization Act of 1986 (42 US.C. §
6801 2t seq }; (v) Comprahensive Emdronmental Response Compensation and Liabilty Act, 85 amended by the Superfund
Amendments and Reauthorization Act of 1985 {42 U.S.C. § 9601 st seg.) fvi) Toxic Substances Controd Act (15 U.5.C. § 2604
&t seq.), (vl the Fecders! insedicide, Fungicide and Rodenticide Act as amended (7 5.0, § 135 gt seq ) ivilllthenSafs
Diinking Water Ast {42 LLS.C. & 300 {7 2i geq ) ()} Occupational Health end Safety Act (28 U.S.C. § 651 sfmédit
Hazardous Liquid Plpeline Safety Act (40 LLS.C. § 2001 i seg.); {xi) the Hazardous Materials Transportation Atk 8
1801 g sog ); (k) the Noiss Cantrol Act of 1972 (42 UE.C. § 4901 gt seq.); (xif) Emergency Planning and o -";
to Know Act (42 UE.C. 5§ 11001-11050); and (xiv) the Mational Envirenmental Policy Act {42 U.S.C. § 4321{4_{ H rdh
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i The temms of this section shall zurvive the axpirabion of sooner bermination of this Lsase and the ®minabion of any
applicabla Site Sehedide, untl expiration of the applicable satutes of limitaton

Force Majeurs. The lime for parformance by Lessor or Lessee of any tam, provision, or covenant of this Agresment shall ba

deemed extended by time lost dus to delays resulting from acts of God, strikes, civil ricts, floods, matanal or labor mstrictions by
governmentzl authority, and any other cause not within the reasanabls control of Lessar of Lassea, as tha casa may be.

Z8.

28,

30

Deftnitions: Certain terms used in this Leaga have the followlng meanings:

{1} "Affiliate’ maans any sty which i3 controlied by or contrals a party hereto, or is under commen ownership with a party
herate,

(2 *Casusiy* mesans any casualty not directy ur. indirectly caused by or attributable to Lasses, its agents or represenativas.
{3) “Effective Date™ means the date of exedaition and delivery of this Lease and the initial Site Schedules by all parties.

{47 “Parmitted Eguipment” means, with respect bo & Sfs () equipment that is specifically described in all applicabla Site
Schedule; (i} equipment that does not cause any interfsrence prohibited by thiz Leass; {ii) approved replacements that do not
octupy addmunal spaca st the Site; and (iv) approved raplacements not prohibited by this Lease.

(5] "Permitted Frequandas” means the frequencies that are; (i} idosiified in the applicable Sie Schedula; (i) lcensed directly
to Lessas; and (iil) not othenwise prohibitad by this Lease.

{51 “Pricr Agroement’ means any past or exieing lease, license, eassment or other similar egreement between the parties,
whathar written or not, with ragard to the Sites ooccupied by Lessee from time to times.

Taminatlan:

{iy Any Schedule may bs terminated by eithar party by written nolice to the other (A) for any reason, or for no reason,
pravided that written nofice is delversd ne Iatar than ane hundred and eighty (180) days prior to such termination;

fil Any Scheduwle may be terminated by Leasee during the term of such Schedule upon nimety (30} days prior wiitien notics 1o
Lessor, without further Eability, # through no ect or omission of Lesses (A) ary licensa, parmit, or other geverrmmantal approval
nacesgary for the installation andfor operation of Lasses's equipment at the applicable Site 1z cancallad or otherwize withdrawn
or lamminated; ar {B) Lessas is unable to ocoupy andior utitze the appliceble Site dus to an actlon of the FLC (unnalat=d to the
qchs of omisslons of Lassas), including without limitation, & takebacdk of channels or changs in frequentiss.

{lly Losses may terminate this Lease for any raason upon thirty days writtan notice 1o Lessor.

(it In addition to the temination rights grantsd to Lessor pursuant to other provisiona herein or in any Schedule, Lessor may
terminats any Schedule upon thirty (30) days wiitten hoties to Lesses if any v, ruls, requiation, ordinance or directive of any
povernmental agency prohibits or ctharwise resticts the use of all or any partion of the Site, including any tower andfor
siruciurs therscn, for the purpesas contemplated by this Laasa,

Affiliates:

{3) Lessor AMbates. Lesses recognizes that, notwithstanding anything contained herein to the contrary, certain Sies may be
owned, leased, or othanwise controliad by Affilistes. Lesses hereby achnowledges this fact, and consents to Lessor entaring
irt> this Leese andior any Site Schedule on behalf of any Afiliste. Enforcement of the termns hereof may ba brought only
against (7} Lessor, if Lessor owns, leases or ctherwisa controls the Sie; or (i) Lesgor and the spadiic Affllate which owns,
legsas or othanwse contrals tha applicable Stte.

i{b] Lsssae Affiliates. To the extent any Affillate of Lossea wishes to utilize or othervise ocoupy a Site and/or enter into & Srta
Schedule, such Affilibe must jsin in andfer admowiadgs, in writing, the teoms and provisions of this Lesse, .- S
apgplicahke She Schedula, !
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31. Migscellaneous:

{a} This Lease mey be executsd in counterparts, and any number of counterparts signed in the aggregate by the parties will
constihta a single, original instrument.

{t) This Leess mcluding the exhibits, schedulss, lists and other documernis refermed to herein, contain the antre
urderstanding of the parties with respect to its subject matter. Thers are no regtrictions, agrearmeants, profnises, wamanties,
covenaris, or undarstandings other than expressly set forth hareln or therein. This Leass supersedas all piior egresments and
understandings betwson the parties with respect to s subject matter including without limitation 5N Prior Agreaments, which
are expressly amended and restated in this Agreement and the Site Schedulss altached harsto. No modification of this Laszs
shall be effective unless curtained in a witihg signed, by the authcrized representative of aach party.

{&) Al notices, requeats, cains, demands, and other communications hereunder shall b in wriling and shall be delivered o
the respective parties as follows: (or to such other address s any party may have fumished to the other in writing. )

Ifto Lagssa:

it o Lessor: Plnnacie Towers Inc., 301 N. Csltismen Rd., Sufte 300, Sarasota, FL 24232 Afin; Vice Presigant of Leasa
Administration.

With a required copy o0 Pinnacle Towers Inc., 301 N, Catllemen Road, Buits 300 Sarasota, Flonda 34232, Atin; Legal
Department.

Any such nolice may be hard dellversd (provided the deliverer provides proof of delivery) of sent by nationally-establishard
ovemight courier that provides proof of dellvery, o cerified or registered mail {postage prepaid, retum receipt Equestsd).
Netics shall be deemed recaived on the date: of dalivery as demonstrated by tha recesipt of delivary.

{d) This Lease ehall be governad by, construed snd enforced in accordance with the laws of the State of Florida,  Any action
brought relating 1o this Lease or any Site Schedulka(s) shall be brought in the county in which the applicable Site s located,
without regard to conflict of laws rules.  Motwithstanding the feregoing, in the event any disputs relates to the Interpratation or
enforcamant of this Lease (and not @ paricular Sie Schedbls), or in the event any dispute involves more than one Site andior
Sita Scheduls, such action shall be brought in Saresota Courty, Florida.

- Bl
I At any Lime 3 _pary Je gasis scheduke has not axacitan o counierpas pf this | esse s l__:l!ﬁﬂ?ﬂ__ﬂ__qrf" 5
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) The heading rafarences herein are for convenisnce purpases ooly, do not covetitub: a part of this Lease and shell not be
deemed o Bmit or affect any of the provisicns harect.

32. State-Specific Provislons.

fa] FLORIDA. Radon iz & naturally occuming radicaclive gas that, when it has accumulated in a bullding in sufficient
quantites, may prasent health sisks o parsons who ara expesed to it over timae.  Levels of radon that excaed federal and
gtate guidalines have bean found |n Bulldings in Florida. Aﬂdmunal informaticn regarding radon and radan testing may be
obtainad from your courty public hasith unit.

{b) TEMAS. WANER OF TEXAS DECEPTIVE TRADE FRACTICES ACT. LESSEE SPECIFICALLY ACKNOVWLEDGES
AND AGREES THAT IT HAS KNOWALEDGE AND EXPERIENCE IN FiNANCIAL AND BUSINESS MATTERS THAT
ENABLE IT TO EVALUATE THE MERITS AND RISKS OF ITS TRANSACTHON WITH LESSOR, AND THAT IT i3 NOT
i A SHGNIFICANTLY DISPARATE EARGAINAING POSITION WiTH LESSOR. LESSEE HEREBY WAIVES AlLL ITS
RIGHTS UNDER THE TEXAS DECEPTIVE TRADE PRACTICES — CONSUMER FROTECTION ACT, SECTION 741,
ET. ESG. OF THE TEXAS BUSINESS AND COMMERCE CODE {THE "DPTA", A LAW THAT GIVE CONSUMERS
SPECIAL RIGHTS AND PROTECTIONS. AFTER CONEULTATION WITH AN ATTORNEY COF LESSEE'S OWN
SELECTION, LESSEE COLUNTARILY CONSENTS TD THIS WAIVER,

{t} NORTH CAROLUINA. Prior i the commencemant of any work to be parformed in the State of Nerth Carclina by any
contractar or subcontractor retained by Lesses {diractly or indacty), Lessee is solely responsible and iable to Lessar for
the delivery to Lessor of a corificate from the Noarth Caroling Industrial Cormmission stating that such contractor and
subcohirachar have scted in compliancs with G.3. 97-63 of the Nerth Carolina General Statutes.

ITHE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK, SIGNATURE ELOCKS FOLLOW ON THE
FOLLOWING PAGE.]}
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IN WITNESS THEREQF, this Lease har been duly executed and delivered by Leesor and Lasgee on the date indiceted belaw,

WITHESS:

Frinted Narme:

WITNESS:,

Printed Nama:

WITMESS:

Prnted Nams,

WATNESS:

Printed Name:

Bk 2 P 20

LESSOR:
FINNACLE TOWERS INC., for itself or on behaif of:
AIRCOMM OF AVON, LLC

BROADCAST TOWERS, INC.

COASTAL ANTENNAS, INC.

COVERAGE PLUS ANTENNA SITES INC,

HIGH POINT MANAGEMENT CO., INC.

ICB TOWERS, LLC

INTERSTATE TOWER COMMUNICATIONS, INC.
INTRACOASTAL CITY TOWERS, INC,

. PINNACLE SAN ANTONIO LLC

PINNACLE 7. LOUIS LLC
PINNACLE TOWERS CANADA [N,
PINNACLE TOWERS LTD.
PINNACLE TOWERS Il INC.
PINNACLE TCAWERS N INC,
PINMNACLE TOWERS V INC.

RADIOQ STATION WGLD, INC.

SHAFFER & ASSOCIATES, INC.

SIERRA TOWERS, INC.

TOWER SYSTEMS, INC.

TOWER TECHNOLOGY CORP. OF JACKSONVILLE

15

BY:
Name:
Title:
DATE:
LESSEE:
~CustomerName~
BY!
Hame:
Tithe:
DATE:
AiTE
Srad
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MASTER INSTALLATION SPECIFICATIONS

The follewing specifications are standards and/or requirements to be satisfied in connaction with the performance of any
work on any Site. To the exient the terms and provisions of the Master Antenna Sita Leass contain requiremants which
are maore stringent than the following speciications, tha tarms and provisions of Master Antenna Site Lease shall prevail,
It t:aing irtendad heneby that the following specifications do not, and shall not mitigata the standards sat forth in the
Master Artannz Site Leass. The following standards set forth the minimum requiremants, and when other requirements
apply, such aa reguiremants of governmental autharities, the provisions of a Prime Agreemsnt, or other standards, the
greater standard shall, in all evants, prevail. The following specifications are subject to changs, from time to time, in
Lessor's sole discrefion. In the avent of any such change, notice thereof shall be provided to Lesses, who must
thereafter comply with such spacifications. Lessee shall ba respansible for snsuring that the following specifications are
strictly followad, and will be |olntly and severally fable with the offending party for any breachiviolation thereof. A
braach/viclation of any of the provisions hereof by Lessee or any party acting by or through the Lesses, including any
Contracter er Subcontractor, shall conatitute a braach of the terms of the Master Antenna She Laage. The use of the
term *Contractor' hercin shall, where applicable, also rafer o Lesses, Lessee's agents, guests and other
approvadiauthonized invitess, :

1.0 GENERAL REQUIREMENTS

{2} All Contrectors and parties warking for ar on behalf of Contractor, including subcontractors, labarers and matartal
fm Ev:;'hing on any Finnacle Towers Inc. {herginaftar “PTI") Site wil comply with or excesd the specifications as sat

oW,

{b} Alfi contractors and subcontraciors parforming work at & Site will be licensed and insured for the typa of wark

perfarmsd at the respective Site.

(£} Al Contractors and subsontractonrs must mest or exceed the insurance reduiraments as set forth by PTI.

(d} All Contractors and subcontractors will procure any and all necassary permits requirad by city, state, and faderal
agencias heving jurisdictionat authority at the respective Site, pricr to the start of work

e All Contrectors and subcontractors will obtain all mequired inspections pursuent te any applicable pammitting
requirements, Including but not Iimited to sl final inspections, sign-offs and the like to completa the parmmitting
Process in it entinsty.

(i The Contractor may subcontrsct work,  All subcontracted work will be in accordance with the terms and conditions
as sat forth haraln. Tha Lazses and the Contracter, if Contractor is a party other than the Lesses, will be
respansibie for gl work, materials, quslity, warranties, schedules, payments, activiies, safety, licenses, faes, and
any and all matiers supplied by any suboontractor.

{a) Al sarvices, materials, znd any snd all matters furnished by the subcontractor will be considered as furnished by the
Contractor,

{hy Al Contractars and subcantractons must register and be qualified by PTI prior to the start of work.

() All Contractors will maka a site visit prior to the start of construction.  The Contractor will be respansible for all site
conditions, which may affect the work to be accomplished, the cost of which will be included within the Contractors
bida.

{i The Contractor will obtain from PT1 a Notice to Froceed {NTF}). Neo wark, will be parformed prior to the receipt of the
MNTP, uniess an authorized PT| represeniative provides such excaption io the Contractor in writing,

{k] Al work shafl be performed in accordance with the applicable federal, state, and local codes and ordinancas.

i Al Conpacors and subcortractors shall have a minimum of 5 years exparienca in towar erection and retrafit and
shall have & working knowledge of the TIA/ERA 222-F “Structural Standards for Stasl Antenna Towers and Antsnna
Supporting Structures”,

im} All Contracters and subcontractors ame responsible for all but not limied to; means and methods, sequence,
techniguas or procedurs necassary for patforming, suparintanding of coordinating ail poriions of the work and any
haalth or safety precautions required by ary reguiaiary agencies.

{n} The Lessas and Confractor ere jointly responsible for job safety, and each warrants i Lessor zame,

(o} The Comtracter is responsible for site visit and verification of work, schedule, and materials prior to the start of work.

(] Contractor shall measure and verify alf sxisting canditions and dimensions in the feld.

{q) Certractor shall install and provide alf labor and materials necessary to comphate the work n eccordance with plans
angl apecifications as fumished by an angineer and approvad by PTI,

iry Centractor will be responstble for maintalning any scheduke set forth by PTLL

{3} Contractor will during and at completion of project, promptly clean and remove afl dabris due to Contractor's work
from site and restore site to 85 good as or better than pre—construction condion.

(ty  Contracker will obtain and furnish a "Contractors Release of Lien", and furnish same 1o PTL prar to and at the
completion of = work covering all labor and mataralz fumished by the Contractor, subcontractors, their
rapresentativas and others working through or under the Conbractor. -

20 ELECTRICAL
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fa) All Elgetrieal installations shali be in aceordance with the Incal governing codee or whare no such code exisig,
the Mationa) Electrical Code, as revised Electrical installations should strive to minimize the impact to
eristing installationa {schadulsd service outages, intrusive wiring, etc.).

() Al electrical work shall meet BVOCA, UBC, NEC, and all applirable local, state, and faderal codes.

(=2} All elactriral equipment shall be UL approved.

{  Prior to the commencement of any work the Contractor shall oxder a locate for ALL utilities. 3o work will be
performed until evch locate has been completed.

{g) Outdoor expoged conduit shall be GRC ar Schedule 80 PYC with UV protection.

(h) All vaderground conduits shall be schadule 4¢ PYC. Undarground conduit shpll be buried a minimum of £
below the froet line or as vequired by juriedictional regulations, whichever is the greater.

(il Al underground conduit and the inataltation thereof shall meet or excesd the NEC,

i} Al underground electrical work, when covered shall have a warning taps installed & below the finished dirt
grade, and running directly over the buried conduwit andfor ground wire. This applias to all electrical wiring,
grounding, telephone, low and high voltage Enes and devises.

{k) Electrirsl service ground rods shall be copper clad eteel, B8” diameter, 8 feet long, minimum.

{I} Meter sockets shall be Sguare I brand or as directed by local utility, or by jurisdictional authority.

{m) All electricsl panels, switches and the like shall be Squars D brand or as directed by local utility, or by
jurisdistional anthority. _ .

{n) All conduits inatallations shall be installad st as not to interfere with existing worlk.

) Al'zonduirs shall be installed toward the outzide edge of the compound and furn at a 50-degree angle inio the
Sits. No conduit will be installed in a direct ling from the service to the leaes area.  All reasonable efforts
ghall be made io minimize conflict with fuofure installations.

3.0 ELECTRICAL GROUNDING - BONDING

{a} All new work will be grounded.

(b Prior to the commencement of any work the Contractor shall order a locate for ALL utilities. No work will be

performed until such locate has besn complated.

() Al grounding rods shall be copper clad steel, 58" diameter, 8 feet long, minirurs,

{d} A ground ring wilt be installed around all new or existing tower installation where an axisting ring does oot
exiet or doas not meat the minimom grounding requirements of & chms or leas.

(e} Al anchor headz and guy wires will be grounded (ses 11.0.10),

i The minirauwm requirement for ohm readings shall be B chma or lasa.

(g} Orounding wirs shall be #2 AWG, bare solid tinned copper cable.

by Al connestions of the grounding wire will be by Cadwell connection,

(i) All towers will have a minimum of three (3) ground bars, equally spaced around the tower with inspection
ports, with test leads,

(ft All buildings will have 8 minimum of thres {3) ground bare, equally spaced arvund the building with inspection
ports, with teat leads,

{k; All buildings will have threa (3} leads from the buildiog ground ring leading to and connectad to fance posts
adjoining the building. .

{1} Inspection ports shall be a minimum of & inches in diameter, with a PVC schedule 40 mivimuom pipe extending
from the surface, properly capped. down to 6° below the top of the ground rod.

{m} Ground leads will be connected to each post supparting the wave-guide bridge.

(o} AN vndergroond alastrical werk, wheon covered shall have a warping tape installed 6" below the finished dirt
grade, and running directly over the buried conduit andfor ground wira.

{o} All ground rings will be interconnected {tower, building, pades, ica bradges, fonce, generator, tank, sig)

{(p) If s fuel tank is instalied, a ground ring will be placed around the tank. One of the ground rods shall be
placed between the tank and the interconnecting wire lsad.

() Ifa ganeratoris mstalled, a grownd and ground lead wilt be installed. The ground rod shall be placed betweasn
the generator and the interconnectng wire lead.

{r) All ground wire on the exterior of the building and/nr equipmant pads will be placed in gray scheduls 40
conduit, extending from the building and/er sguipmant pad exit point of the wire end extending 6" balow
ground cover. The top opening of the sonduit, where the ground wire entars shall be sealed with watertight
caulking. All wires on top of equipment pads will be in gray schedule 40 conduit. AT conduits will be

installed in an orderly prpanized fashion. :

fr
*

4.0 CABLE AND TELEPHONE

; {4
{a) Telephone demarks locations are novrmally provided in developed sites. Whern additional eable iy -h‘F p .-_..,_j.‘,’ . ‘¢i
euch cable shall be installed in 4 manner as to minimize interference with existing and fature s nf Il}lf!{lm ‘l
gl i
9

7
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Cable shall be laid from the demark location parallel and adjoining the fencs ling to 8 point where a 90 degree
turn can be made directly to the custemer pad or building.

All cable will ba Jaid in schedule 40 conduit, a minirmuem of 24 inches below the finish grade.

The Contractor shall provide a marker tape over such conduit, § inches below finish grade.

Electronic equipment connected to the telephone network must be registersd under part-68 of the FOC pules.
All gquipment installed jp the building must conform to the provisions of FCC Part-16, Class-B, fur BF
EImingons,

The use of RG-type coaxial cables or eimilar BF tranamission cables not utilixing 100% shisldsd solid outer
conductor i strietky prohibitad  Such cable is permitted only for the trensmiseion of low-speed data or other
RF cireuits operating at 500 HZ or less, provided all continuona or segmented runs are less than 20 feet in total
length. All breided abisld or foiled ahisldad cables sra also prohibited for RF transmission.

Al RF tranemission lines must be 100% conbnuous solid shield

All BF connectors shall be braes or silver-plated eopper or better, and are to be eolder-type or machapieal
eompragsion connaciors.  Crimp typa sonnectors aoe expressly discouraged

All wiring and ¢cables within a given rack area will be properly dreased andior bundled with ty-wraps or cabla
ties and with ths exceas wrap cut close to the barbs. Mo tape, twisted wire, twine, and like kind fastened
devises will he allowed.

All wiring will be installed in a professional neat manner, properly bundled, fastensd with appropriate ties, mn
in a vertical ind horizontal manner, in trays, or in common buandles,

APPROVELD CONCRETE & CDNCRETE WOREK

All ronerate will meet ar exceed the plans and specifications as set forth on the eigned and ssaled anginesring
drawings for the respactive Site, will meet or excesd 21! governmental jurisdictional requirements andfor will
meet or exceed the minimum standards as set forth below,

All concreta will be placed in aceordance with approved signed and sealad plans, such plans receiving approval
from PTI, and governmental jurisdictional authority.

Prior to the commenrement of any conerete work the Contracior shall order a “locate” for ALL utilities. No
work will be performed until such locate has been completed.

Prior to commencement of concreta work the Contractor shall proeure the appropriate permits from all
jurisdirtional autherities, covering all the work to be performed. A copy of each permit will be forwarded to
PTI, prior to the commensement of work.

All projects upon which concrete 1s plaged, for squipment pads, building foundations, tower foundatisns, and
tower anchors shall meat the minimum compressive strength of 300 pe1 at 28 days, maximum aggregate gize
%', slump range 4' +-1", or as set forth by the enginear,

All conerets desipn will ba in accordance with ACT 318.

All concrete will be placed in accsrdance with ACI 301 and/or standard as set forth by governmental
jurisdictiona? authority, or as set forth by the engineer, or as sat forth by an authorized PTI representative,
which ever iz greatar,

The Contractor shall provide three (3) test cylinders an every project requiring the placamant of & or mors
yards of concrete.  The eylindars will be filled from different ioads foliowing the diecharge of approxmately %
of the load

Test cylinders will be labelod with the project number, date, time, load number, and will properly stored in
acnordance with testing engineering per ITA.

The Contractor at the Contractar s expenee will have the cylinders delivered and testad by a certified tasting
company, for the 7 day and 28 day break test. A copy of the test results will be provided to PTI upon receipt.
The Coniractor will provide PTI with a complets set of plans vpon which, is affixed the approval stamp of the
jurisdictional governmental authority.

All sten] reinforcement will be placed in accordance with ACT 301

fm) All conerate dimension tolexence will be +- H".

{n)
(o}
{p
fa

fr)
E:H]
it

fu)

{¥)
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All conerete ediges will have a 1" chamfar,

All sonerate ambedment placements will be at +- 148",

A1l eonerete bolt placement will be +/- 1167 mircle orientation 4 dagree; civela diameter +/- L/16".
Minimum eoncreis cover for reinforcement shall be 3° minimum. Approved spacers shall be used to menzs a 3"
MInimum Coverage.

Stirrups will be installed per plans. Stirrups will be doubls tiad.

Orverlap of steel where required will be a minimum of 20 diametars.

The installztion of anchor devices and the anglaa of aat will be as deatermined per the approved signed and

sapled enginearing plans. The tolerance for such placement will be +- 2 degress.

No conerate will be poured in wat holes, axcept for caissons where the use of a trumble will be utilized, the

bottom point of which will be eatendad to the lowest point of the pour and raised as the pour proceeds with the
lowast point remaining below the top of the concrete. In all other cases, the Contractor will suvap or e 8
the excavation prior to the pour to a point where the water i3 below the pour area. %5 o
Bacldill of foundations will be done in 67 lifta and meet 8 proctor of S0%. '
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{w} All threaded embedded bolts will have their bolts lubyicatad prior to the placement of conerete.

(x} Afier concrete has sat, thare will ba no movement of anchor bolts.

(¥) All forms will be removed 8o as not to stress or damage concvete work, Forms will be remaved from the site.

{(z) Any exposed “honey comb” in the concrete to a distance of 6° below finished grade will be filled with epoxy
demigpad for such use.

{aa} The Contractor upan completion of back-fill wiB completa finish grade in a manner consistent with the existing
compound area. If fabric and rock exist in the remaining compound area the Contractor will finish all
disturbed surface areas in 3 mmilar manner.

{th} The Contractor will remove from the site all extra fill materizls, all debris, and all extra construstion materials
placed on or brought to the site by Contractor or due to Contractor's work.

502477 000002 DALLAS 1528524.2
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5.0 APPROVED STRUCTURAL UPGRADES

{a) All structural steel shall be fabricated and erected in accordance with the latest AISC code and ASTM

specifizations.

{b} Tha stas] strength shall be determined and specified b:.r the PTT enginesr,

{z} Steel shapes ahall eonform to ASTM A-85.

{d} Fipes shall conform to ASTM A-501 or ASTM A-53 (grade B). Al pipe sizes shall be gominal diameter unleas
noted otherwise on the enginesring drawings.

(¢} Al welded sactions and connections shall be made using specified welds with welding slectrodes E-T0xx.

) Al shop and field welding shall be dona by walders qualified 28 described in the “American Welding Society's
Standard Qualificatien Procedure”, to perform the typs of work vequired.

{g) All bolted sectione shall use gzlvanized hiph strength bolts, ASTM A.325.

(h) All stesl, afier fabrication in shepe, shall be hot dipped galvanized per ASTM A-123.

i} Al damaged surfaces, welded surfaces, figld welded areas shall be properly clsansd, prepared, and painted
with two (2) coats of cold galvanizing compound.

j) Replacement of bolts will be the same =ize A-325.

{k}y Al tower assembly bolts will be insertzd out or up, per the hole requiraments,

{1} Bolts will be tightened in ascordanes with ANSIELA 222-F section 1.13.%

(e} Flat weasher will be installed with bolts om all slptted holes.

{n} Pal nuts are to be installed after nute are tight and with lip adge out or up, per the hole raquiremaents

{0) Noforeipn stesl will be acceptad unless it is cortified to meet ASTM requirements.

(¥} Cm strustural steel members to be replaced, the Contractor will install proper bracing in the parallel direction
of the member ta be replaced, prier to the vemoval of the member. Installation shall be complete, properly
torgque set, with pal nuts, prior to the removal of the bracing. The Contractor will only ramove one {1} memher
and replace one (1) member at a time on the structure. The PTI anginesr at the PTI engineer's sole discretion
may only modify exceptions to this procedure. Proper transfer of temporary loading is essential

{q) All work shall be in accordance with the approved engineering plans and specifications ag set forth for the
ragpactive aita. No variation to the plans and epecifications will be allowed without the prior writtan ¢consent
of the englneer.

7.0 BUILDINGS, EQUIFMENT PADS, AND INSTALLATION THEREGN

{a}) Prior to installatinn thereof, PTI will approva all butlding and squipment pad designs and placement, zuch

approval being granted in writing.

(&) All buildings and equipment pads will be located in accordance with pra-approved locstions.

(¢) The respective PTI expeditor prior to installation thersof will approve all utility designs and the placemesnt,

such approval being granted in writing.

(dy Al buildings and squipment poads will receive the appropriate governmentsl jurisdictional approval and

permit(=), pricr to the start of construction

{#) A copy of the parmit(z) for the subject work, with a copy of the approved sigoed and sealed engineering
drawinge will be furnizhed to FTI, prior to the start of construction.

(f) Coperatoxs, fusl tanks and ntlity lines wil] ha located and approved by PTI prior to installation.

(2} All fuel tanks will be located & minimum or 10 feet clear from all structures or per the engineer's drawing, or
per the jurisdictional governmental permitting authority, which ever distance {3 greater,

(hy All fuel tanks will be o approved vessels, designed to meet or exceed all environmental and jurisdictional
governmerntal requirements.  The fuel tanks will be anchored per specification o meed or exceed wind and
flotation vaquirements.

{1} All generators will be installed in accordanmce with the engineer's drawing, or per the juriadigtional
governmental permitbing awthority. The generators will be anchored to the oguipment pad per the
manufacturar's recommendsationes,

3 Al generators will ke electrically connected and installed with grovnding and appropriate connections and
safeguarda.

{k} Eleetrira] connection or disconnections will not intarfare with the alectrical service of others.

{7 Al buildings will be anchored to their respective pads in accordance with manufreturer’s recommendations or
par the juriadiptinne] governmental permitting suthoxity,

(m) All outdesr equipment will be anchored sppropriately on the squipment pads Electrical conduit,
transmiscinn cablag, and other devices will ba inatallad in a neat end crganived menoez. The conduits shall

fastened.
(m] All buildings pads, equipment, generators, tanks and other devices will be properly grownded.

be installad 5o as oot to cavse a safety hazard The conduits crussing the concreie pad will be gaey

£.0 EQUIPMENT INSTALLATION

502477 000002 DATLAS 1528524.2
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{a) PTI will iesue bar coded Labels, which shall be attached to all equipment installed by the customer. Conirastar
will install all bar codes and brass tags on &1 Permitted Equipmant.

{t} Should Lesses replaf:e or alier its equipment and, in conneetion therewith, the identification tag 15 alterad,
destroyed, or otherwiss unidentifiable, it will be the Lersae's responzibility to notify PTI to obtain replacement
tags for the subject squipmeani.

fe) In certain cases PTI, at PTI ecle discretion, may inatall, remove, change, or otherwise alter the ideptification
aystem,

{di A]ldunidantiﬁed equipment will be considered unavthorized andfor unclajmed andfur abandnned and ehall Le

{s) Site equipment installad on the tower/rooftop which does not conforta to these guidelines, or requires epecial
consideration prior to installation, must be reviewed and approved in writing by PTI prior to installation,

{f Al equipment inatalled on rooftopa will be properly fastened to the structure, ta prevent wind damage effecta,
and all openings or penetrations to the structure, sealed to rrevent water damaged to the structupe,

{g} Equipment cabinets mounted on the towerfrooftap must be pre-authorized and approved by PTI.

(k) Equipment or ¢abinets mounted on platforme or vooftops will be consiructad of galvanized or stainless steel and
will be securely fastoned to the strucihurs.

(i} Rooftop equipment will be. properly installed on sleepers, which shall be installed by a licensed roofiog
Contraetor, properly flashed and hot-mopped.

G Al penetrations inte a roof must be pre-approved by PTI, and shall have a riser, flashed and hot moppad.
Such riser wiil extend to & height greater than the highest watar level zllowad by the roof drainage sysiem.

{k) All cable traversing the roof wilt ba fastaned to sleepers, in such a manner that no cabls will rest directly on the
roof memmhrane.

{I} PTIL in certain site installations supplise equipment Tacks. PTT reserves the right to inetall other 3 party
equipment int various locations within the rack.

{m) The w-location of a diffarent customer, or 37 party equipment ingtalled within the rack, zhall be angineered to
provide free anjoyment of the space, without comprumising the integrity of the individual yatemme,

(n} When the Lessse's equipment is located within 2 huilding and not within a PTI provided service rack, then the
Lesses shall groundfbond the installed equipment to the facility bonding syatem, with & copper prounding strap
or equivalent cupper braid capabls of minimum current eapacity of 75 ampares.

9.0 LINES AND ANTENNAS

{a) Lings and antennas will be installed per the executed lease and painted. Lines will be of the stated diametoy
and antennas will be per the model as stated within the executed lease.

{b) Antennas will be inetalled at the height stated within the Schedule, such stated height being the effective
rediated haight of the antenna, unless otherwiss poted on the lease.

(&} If installation of lines is en & painted tower, then all lines will be painted in sccordance with FAA approved
ealor for the seetionds) in which the lines are instalied.

{4) Lines will be fagtenad to the tower on an approved wave-guide ladder unlesa otherwise specified by the licensed
PTI enginesr. Where no ladder exists, it will be the responsibility of the Centractor to furnish and install
LT TN

¢} Lines will be bundled per the PTI eoginesring roquirements or as epacified on the Authoriped PTI
represantative’s Seope of Work,

{f] MNostandoff mounts will be allowad, or attached to the legs of the tewer, Al mounting must be within the face
of the tower to minimize the effects of wind loading.

{g) Lines will be installed with appropriate approved clips, Andrew or equal.

{h} A personal radiation monitor shall be used at all times while on the Site when radistion may ba of concern
from a broadeaster, a power down requirement, or other situation where there is possibla radiation exposurs,
that may be controlled by athers, or present unknown exposure to the Contractor.

{1} All outdoor cables shall be constructed of solid shield outer conductors with jacketa capahle of withstanding
severe waathar and ultraviolet radiation.

03 Lines and Antanpnas shall meet jurisdictional governmental permitting authority requirements and codee for
wind Inading within the site zone.

{k) Thers will be no modification, tampering, re-tuning, or other action permitted to any aquipment owned by PTI.
or other thivd party customers.

(I} The Contractor will install and attach customer identification tags to each new line. Brass numbered tags will
ba furnished by PTI to the Contractor,

{m) Thers will be three {3) tags per line, one at the antanna hase, one at the ice bridge prior to entry to tha shelter
or pad mountad equipment, and one in the shelter or in the pad mounted equipment.

tm} All antenna mounts will be low or T-boom mounts unless otherwise specified in the sxecuted leass.
duty mount installation with grating or ather heavy components which effect the future Jnading af The
will need to be reviewesd and zpproved by PTI marketing and engineering, prior to installation. £

Vit : f | | r BN
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(v} All antenna installations will ot excesd the beight requirements as sst forth by the FAA. If i
v n - any antenna is to
m the pres‘entl}r ﬁl_e-d and approved FAA height vequirement, s notire and fling with the FAA will be
reqired.  No installatinn of antennax encroaching above the approved height will be approved or installed
uatl the FAA determination and approval is received by PTT

10,0  ICE BRIDGE

{a) Any ice bridge, if vequired, will be installad in accordanse with the plans and spacifications and in 2 manner
and location as approved by P11

(b} Ice hrid%t‘a} supparts may be of the trapeze or two (2) legged sapport style (twe (2} lepged support style is
preferrad),

(e} loe bridge will be 24-inch wide grip strut (24°wide / 10 dismand x 3° chanpel x 167 long} or equal. Assembly will
be par manufacturer's recommendations.

{d) Transmiseion ¢cable will be hung under the irs bridge on horizontal struts. Cable will be fastened to the strut
with anap-in clipa. )

{e) When two or more sections of ice bridge ars joined, the joint will be ridged. A tuppert pole will be lncated
within twelve {12) inches of the joint.

i} Al support poles for the iee bridge will be schedula 40 minimum.

{g) The ends= of all support poles will be placed & winimum of 2-feet into the grovad, 2-feet G-inches below fnished
grade, with & minimum of 1 cubde foot of concrete pour and set for each vertical pole.

{h) All structurss or zssemblies with overbead shructure hanging below 7-feet G-inches, will be postad with an
appropriate sverhead eign reading “Caution Low Ovorhead”. The signage will be poated on both sides.  There
will be a minimum of 2 signs per 10-foot asction or portion thereof:

(i) Al agsembled parts will be galvanized material. (oo dissimilar materiale).

g} All cut edges will be cold galvanized (2 coats).

k) All support poles will be grounded individually with a ground wire fastened by Cadwell.

1.6 SITE

(%) The Contractor will insta]l within the limits of the existing Site and only at locations thersin pre-approved by

PTI.

{b) The Contractar will comply with al] engineering details, and governmental jurisdictional requiremente.

{r} The Site will be secured at the completion of eack work day. Where the Contractor has removed a fanse, or a
section of fence for installation purpases, then the fence removed or & temporary fence, at least 6-feet tall, shalt
be installad at the end of the work day.

{d) The Contractor will notfy the Iandovner in writing, in advance of start of construction. Such notice will
inchode notification of the ssope of work, and construction schedule.

{z} The Contractor will entar the Site per the approved ingresa / sgrass sasement or access areas.

ifs The Contractor will oot store materials outside of the Site, including vehicles, trucks, machinery, and the lie,
without the express approval of PTI,

{g) The Contractor is responsible for all maierials atored at the Site. The transfer of ownership of materials wili
not occur until the materials are inetallad.

th) The Conirastor will not remove andfor diaturh any treea or landsssping without the expreza written consent of
PTI. Thea Contractor will be responstble to PTT for reimbursement of any cost for disruption, delsys,
destruction, removal, or other cost asacciated with its work.

{1} The Contractor and Lesses will be rasponsible for all coet of disruption to other tenants cansed by the
Contractor's activities'work,

i) The Contractor upon completion of installation will complete finish grade in a manner consistent with the
exigting Site. If fabric and rock exizt jn the remaining Site, then the Contractor will finish all disturbed
surface areas in a simailar manner.

{(k} The Contracter on completion will restors any and all services disrupted or altered by its instaliations.

(1} The Contractor will remove from the site all extra £l materials, all debris, ard all extra construction
materiala,

{m) The Cantractor will furnish to PTI “before” and “after” picturas of the site and the instatation.

120  SAFETY AND SAFETY CLIMBS

{2) The Contractar will comply with a1l OSHA regulations,
(b} The Contractor ghall have a safety meeting prior to the start of work., A safety meeting will be held at least
avery 5 workdays. The Contractor will keep a written log of the meeting, attendess, and matters digmaagad: S

- oAl -

The written log will be available at the Site for inspection at any tima. SR R
{c) All perzonnel visiting, working, or utherwise on the Site for any purposs shall wear the proper safety u* . @;'{' 3 + Y
equipment as prescribe by OSHA R L

. .
T
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No person will enter a Site without, a safety hat, steel-tos boots, and appropriate work alothes, Mo shorts or
sneakers will be aliowed on the Site at any time for any reason.

All PTT towers upon which any construction work will be performaed will be ficted with a safety climh.

All eonstriction workera elimbing the tower are required to have an approved safety harnese with carabinesr
and sleeve (trolley), which will be utilized in the climbing of the towar,

In such cases where a tower upon which upgrade conatruction wark is to be performed, 1s found not to have &
safety climb, then the Contractor will be ragquired to install same.

All safaty climbs will be cable-typs, which meet or exceed the performance requiremsnts of 0O5HA, FAA RR-5-
001301 snd ANSI A 14 5-1984, and will inelude at the mimimum a top agsembly kracket, 38" EHS cabling,
eable puide standoff assemblies inetalled at & maximum of 25 foot intervals, and a bottem bracket azsembly, all
of which will be installed per the manufachurers recommendations.
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INSURANCE FOR LESSEE" LESSEE® BC LT

Contractor's and Subcontactor's Commercial Ganaral Liabflley: Lessee shall require insurance of the following
types and in the iolowing amounts:

(1) Lessee ghall require Approved Contractors working on the Site performing General Site Maintenance, defined as:

{a) G!'nunds and vagetation malntanance and installation not requiring heavy equipment, or

(b} Minor repairs and Imtallaﬁnns to exigting facilities {locks, plumbing, fencing, air conditioning, 2tc.),

el m c;a:en; umbrelafexcess liability insursncs in agdition to business sutamobils, commercial general liability and
wor
compangation with minimem limits of

Each ocourenca linit’ £1,000,000.00
General eggragaiz limit $1,000,000.00

{2) Lesses will require Appraved Comtractors working at a Site, but net on the tower itself, and excluding the above
functicns, to carry umbralia/excess liability insurance in addition o business automaebile, commergiz| generzl kabllity
and workers compensatian with minimum limits of;

Each occoumence limit $3,000,000.00
General aggregate liml $3.000,000.00

(3] Lesses will require Approved Contractors working at & Sits [n any capacity which requires climbing the tower itsz!f
to carry umbrelle‘excess labllity ingurance in addifion to businsss sutomobile, commercial general Lability and
workers compansation with minimum mits of;

Each coourrence Hmit §5,000,000.00
Genaral aggragate limit $5,000,000.00

Property: Lezsas shall ingure its Permnitted Equipment and the property of athers for which Lesses is responsible,
against all loss or damage, including business intermuption, in an amaurnt no kess than full replacement value, Lessor
shell not provida any such insurance, and assumes na respansibillty for datmage accurring to Lesses's equipment, or that
of Lesses’s Contrector's andior subcontractors, inciuding business interruption.

Business Automcblle Liabllifty: Lessee shall obtain atd maintain Scdily Injury and Property Damags Liability
inzuranca o &l pwnad, hired and non-ownad vehicles with minimum mits oft;

Combined Singla Limnit #1,000,000.00
Commarcial General Liakllity: Lessee shali obtain and maintain bodily injury liability, property damage labllity,

products and sompleted operztfons akility, broad form proparty damage liability ard parsonal injury liability coverages n
the following amounts:

Paolicy Farm Ccourrenca

General Aggregate Limit $1,000,000,00

Products & Completed Oparations Limit £1,000,000.00

FPersonal Injury & Adverileing Injury Limit &1,000,000.00

Each Scourrenca Limit $1,000,000.00

Fire Demage Limit ¥ 5000000

Medical Expensa Limit L4 E£,000.00
Workers Compansation:

Requiram=nts for the State of the site location Statutory

Employers Liability

Limit aach scedent 5 100,000.00

Limit disgaze saggregate & 300,000.00

Limit disease each empioyas & 100000000

Gieneral: Within five (5} days after the executton of a Site Schedula, but prior to the commencemant of the initi
sUGh Site Bthedule, Lesses shall provide Lessor with cartificatas of insurance evidencing the foregoing o
for the applicable Site with a thirty (30) day notice to Lessor requirement for cancallation, non-renswsfs- o
change. Motwithstanding the foregoing, cedificates of insurance with regand to Approved Contractors may}%ﬁ?
T

\ f:
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Lessor prior to their work on any Site. Each certificate must be Site spacific and shsil rﬁ'ﬁﬂ%m an “additlanal
insured” on the applicable llability policy, except workers compansation insurance, Al insurance s ba malntained
during the term of the spplicabla Sits Schedule in companies fegelly qualifisd to transact buainess in the state where the
applicable Site is located, in companies with an AM Bast Rate of A- V! or graater, and meay rot have deduchibies
exceading tan pargent {10%) of the reqeired toverege. The propany Insurance coverage may e maintzined pursuant to
master policies of insurance covering the apacific Site. bt coverage shall not ba reduced &t the Site by activities at
Leases's other property.
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Exhibit C

ANTENNA SITE LEASE SCHEDULE NO.:
MASTER ANTENNA SITE LEASE NO.:

This Antening Site Lease Schedule is an integral part of the Master Antenna Site Lease {(the "Lease") referred to above
and canstiiutes a Site Scheduls and & incorperatad into such Laase. To the sxdent ths tarms of this Site Schedule
eonflict with tha terms of the Laass, the terms and provisions af this Site Schedule shatl prevail.

LESSOR: MNama: Pinnacle Towers Inc., for itself or its Affillates, 35 applicabla
Addresa: 301 N. Cattleman Rd., Suite 200
City/State/Zip: Sarazota, FL 34232
Phone: O41-364-8BR6 Fax: 841-364-B751
LESSEE: Namg Corban Communications, Ine. [*Corban®)
Addrega; 801 Juphtat
City/StateZip; Plano, TX 75074
Phane: (B72) 5334880 Fax: (872} 398.2379
Entity Type: XXX, Commercial
State of Incorporation/Domicile:
With copy of notices to:
CONTACT(s):  Name: Raal Estste Department
Phonae: (800) 475-3727
Fax: {972) 388-2374
E-Mall:
BILLING: MName: Cortan Communications, Ine.
ATTN: Real Estats Manager
Addrass: 901 Juptter
City/StatalZIp: Plano, TX 75074
Phona; (B00) 4753727 Fax: (372} 398-2379

SITE SCHEDULE COMMENCEMENT DATE:
INITIAL TERM: 4 year from the dabe of the exacution of Lease,

REMEWAL TERM{S): Lesse automatically renews annually unless ctharwise terminated in accordance with the terma of
the Leasa.

INITIAL MONTHLY RENTAL RATE $0.00 per morith plus any applicabla taxes and other sums raguirad herzin.

BILLING CYCLE: Paymeant of all Rent dus hereunder, as well as any recuring charges, costs andfor fess, shall be pald
in advence for the ansuing paricd, as follows;
X Monthly o Quartedy o SemiAnpually o Annually.

NOTE: Notwithstanding anything contained above to the contrary, Lessor reserves
the right to invoice Lessee monthly, or otherwise more frequently invoice Lessee, for
forestry/permit fees, air handling charges/surcharges, utility/electrie consumption, and
other expenses incurred by Lessor with respect to Lessee's occupation of the Site, and

otherwise due and payable pursuant to the terms of the Master Antenna Site Leasge™®
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RENT ESCALATION: N/A

SECURITY DEPOSIT: N/A § , pavable onr ar befoe . Any
sacurty daposit required herein will ba held In & nordintanast bearing sceount and shall be relurned to Lesses thirty [30)
days following the conclusion of the Schedule Term, provided Lesses ks not then in defsult, and all asfquipment, to the
&xtant required, has been proparly ramoved and the Site propery restored. The Security Depaslt may ba used by Lessar
to cure any default by Lessee hareunder, Including, without limitation, a dafeult in the payment of rent andfor the propar
remaoval of squipment.

GOVERNMENTAL USE ANDIOR ACCESS FEES: If the Sita andior Lesses's occupancy thereof s subject bo
govemmantal use and/or access fees, Lesses shall reimburse Lessor for any applicabla fess basad upon the achuel
expense incurmed by Lessor, to ba reasonably appartionsg by Lessor based upon sither (1) the number of usars at the
Site; (K} the nature of the equipmant on the Sity: {iii) the: access needs of the applicable Lagsee: andfor () sich cther
circumatances which mey be reasonabla at the time;

ENERGY CONSUMPTION:
o Included In rent {*Bundled®).
O Mot included in rent. Lesses shall be solely llabla for ail Ltility expensas relating to its use of the Site.

Lesses's slecirical sorvice shall ba separately supplisd and metered, znd Lesses shall be fully
responsible for all costs azsociated with metering, including the cost of its netallation and LS3Age,
| Sub-metered/Other. Lassse shall fully reimburse Lossor, upen receipt of an inveice tharafor, and
with the next scheduled rent installment {or monthly, whichever frst gecursy, all of Lesaso's
actual elestrie consumption,
CFlat Eate in tha amount of

per month, payable with sach rent installment.

X Other. Not included in rent. {orban s billed quarterly in rrears at 140% of the sub-matared
eonsumption for Corban. Adr conditioning in shelter will be set no hotter than 78 degreas
Fahrenhsit, noncondensing.

GENERATOR USE:
C Net applicable.
3 Included In Rent {"Bundied”) Lessse shall be solely liakle for alf utility expenses relating to its use of

he Site. Lesses'’s aleclrical service shill be separately supplied and metered, end Lesses shall be
fulty respansible for sl costs assoclated with matering, Including the cost of its installation and Lsage.

] Laasee Supplied Generator. If Lessee is authorized to locats a generator at the Site, the location
thereof is pubjest to Lessor's approval, in Lessor's reasonable discretion. Plans for the installation
and lpeaticn of the generator must be eubmitted to Lessor for approval prior to installation.
Lassee shall be responeibls for any and all costs associated with the use, ownership and operatinn
of the ganerater, as well 25 any increase In rent due under the Prims Agrecment an a result of the
location of a generator on the Site.

C Lessor-Supplied Generator. If Lessor supplies a generater to the Site, Lesses shall pay Lessor an
amoumt equal to § per month, payable with each rental installment, for use of
andfor access to Lessor's generator. If Lessee utilizes Lessor's wenerator, Lessee covenants and
agrees that it will take no action, nor fail to take any action which would interfape with, or
ctherwize detrimentally impact the use and/or operation of Leasor's generator.

x Diher. Generator usage in exsess of 72 hours per quarter is reimbursed pro rata as compared to
total consumption on the gite,

NOTE:With regard to Bundled and Flat rates, the alactricity rate contemplated thereby assumes an electricity cost
of {zeven) 7 cents per kilowatt-heur. Lessor ressrves the right to adjust the monthly Bundlad ar Flat rate to sover
Aoy increzzes in this rate. Leasor reserves the right to disconnect any equipment, without forther notice or aption,
n the event Lessee fails to timely make any paymeut required undar the Lease andfor Schedule after the

expiration of any cure perisd,
HVAC CHARGESURCHARGE:

C Neot Applicable.
3 Applicakle, in the amount of
per month.
X
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LESSEE'S FCC LICENSE/CALL BIGN(S)
EXPIRATION DATE:

PERMITTED EQUIFPMENT/FREQUENCIESTOWER LOCATIONS: [SEE SCHEDULE 1 ATTACHED]
PERMITTED BUILDING SPACE:

[SEE SCHEDULE 2 ATTACHEIY
OPTIONAL PROVISIONS:

[SEE SCHEDULE 5 ATTACHED]

202477 000002 DALLAS 1528524.2
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THIS SCHEDULE MUST BE EXECUTED BY LESSEE ON OR BEFORE TO AVOID
DELAYS IN FROCESSING. UNDER NO CIRCUMSTANCES SHALL THIS SCHEDULE BE CONSTRUED AS AN
OFFER. THIS SCHEDULE SHALL HAVE NO EFFECT UNLESS OR UNTIL IT IS DULY EXECUTED BY BOTH
LESS0R AND LESSEE.

LESSOR:

PINNACLE TOWERS INC., for itsslf or on hehalf of

ATRCOMM OF AVON, LLC

BROADCAST TOWERS, INC.

COASTAL ANTENNAS, INC.

COVERAGE PLUS ANTENNA SITES ING.

HIGH PCINT MANAGEMENT CO., INC,

ICB TCWERS, LLC

INTERSTATE TOWER COMMUNICATIONS, INC.
" INTRACCOASTAL CITY TOWERS, INC.

PINNACLE SAN ANTONIO LLG

PINNACLE ST. LOUIS LLC

PINNACLE TOWERS CANADA JNC.

PINNACLE TOWERSLTD. -

PINNACLE TOWERS 1l INC.

FINNACLE TOWERS IV INC.

PINNACLE TOWERS V INC,

RADIC STATION WGELD, INC.

SHAFFER & ASSOCIATES, ING.

SIERRA TOWERS, ING.

TOWER SYSTEMS, INC.

TOWER TECHNOLOGY CORP. CF JACKSONVILLE

BY:
MName:
Title:
DATE:

LESEEE:
COEBAN COMMUNICATIONS, INC.,

BY:
Marne;
Tifle:
DATE:

502477 000002 DALLAS 1528524.2
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SCHEDLILE 1 TO S{TE SCHEDULE
ANTENNA SITE LEASE SCHEDULE NG.;

1 TOWE UNTED E LIST

[Saa Scheduis 3, which may be supplemented in accordancs with the Purchass and Sals Agreemeant dated
December 20, 2002 by and batween Lessor and Lessea (the "PSA™.

502477 000002 DALLAS 1528220.2 _
Exhibit A to ‘.
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X CURRENTLY INSTALLED

LHP

BK 2 Pl 8365

LIST:

or O TO BE INSTALLED

| Lessor's Buiiding (OR) Lessee's Buikding

Pritchard Affidavit

F W x "D x "H
Dutdoor Pad/Slab: [ #x  #¢ sqf)
Ltilizing Multicsupler, Yes My Onwened by Lessor_ar Lessas Barcoda:
Uiilizing Cornkiner; Yes No {ramed by Lessor_or Lessan Barcode:
Lhilizing Crossbhand Coupler: | Ya: No ] Crwned by Lessor or Lesses Barcode;
Fittars/Duplexers/Bandpass/isoplexor J Yea Mo I Barcoda;
Total # of Cabinats: Total ¥ of Units:
PTI Bar Codes
Stacked: | Yes Na |
Cabinet Dimensions: “Wox "Dx “H
Floor Space: 2ft.x fi{ sg9.1) Buikling Space: ft.x f{ aq.ft}
Eguipment MakeMdodel: Typwa: [
Power Ragumements: Valte | Transmit Power: [
Maotes:
Total # of Racks: Total ¥ of Uinita:
FTI Bar Codas
Stacked: | Yes No |
Rack Dimensions: W x b ox “H
Ficor Space: 2Rx  ft{ ang.ft) Building Spaca: f.x f({ eq i)
Eguipment Make/WModsl; Typs: |
Power Raquiremants: Volts [ Tranemit Power i
Notms: |
Generator: Yes No Barcods;
Dirnensions: "Wox ‘D x "H
502477 000002 DALLAS 1528524.2
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3} PERM|TTED FREQUENCIES: (to be provided prior to cloalhg in accordance with the PSA)

Trassmit Fraguenay {MHz):

Recalva Frequency (MHz}:

NOTE: This Schedule containg, In Its sntirety, Lusssa's Inventory of equipment specific to this rental
agreemant.

502477 000002 DALLAS 1528524.2
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SCHEDULE 2 TO SITE SCHEDULE
ANTENNA SITE LEASE SCHEDULE NO.:

a) Legal Description of Site:
[Attach Lagal] {to bs provided prior t closing In accordance with the PSA,

b} Building/Ground/Floor Spaca Locationts) {if applicable)} within ske:

[Attach Dizgram]. (fo be provided prior to chosing in accordance with the PSA,

202477 000002 DALLAS 1528524 2
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SCHEDULE 3 YO SITE SCHEDULE
ANTENNA SITE LEASE SCHEDLILE NO.:

The foliowing provisions are hersby incomporated into the above referenced Site Schadule, and shall perain only to
the St to which such Site Schedubs relates. To the sxtent anything coitained within this Schedule 3 conflicts with
the terma and provisions of the Site Schedule andior the Mastsr Antenna Site Lease, the terms and provisions of this
Schedule 3 shall prevall:

1. Corben does not have the right to sublease or charga other customers for use of the Site or any portion

thereof,

2. The following sets forth tha Permitted Equipment locatad on tha She as of the execution of this Leage:

@ "0 ap oD ow

Antennae, including dishes, that Corban owns;

Waveguides that Corhan cwns;

All cables, wiring and assaciated lines and coaxial cables used exclusively by Corban’s operations,
All radio squipment assoclated with Corban's operations:

fdultiplexers acsociated with Corban's operations;

Radio alarms and control equipment aszoclated with Corben's operations;

Bstteries and recttfiare ussd to support Corban's microwave communications squipment and
system {but not including thoss batteries and rectifers used to support tower lighting at the Tower
Sltes:

Racks used exclusivaly by Corban;
Dehydrators used for Corban's equipment.

NOTE: ANY PROVISIONS IDENTIFIED ON THIS SCHEDULE 3 MUST HAVE THE SPECIFIC APPROVAL OF
THE LEGAL DEPARTMENT FOR FINNACLE TOWERS ING., A8 EVIDENCED BY AM INITIAL IN THE
FOLLOWING SPACE;:

502477 000002 DALLAS 15285242
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EXHIBITE
PROMISSORY NOTE

PROMISSORY NOTE

$800,000.00 ' , 2003

FOR VALUE RECEIVED, the undersigned, CORBAN COMMUNICATIONS,
INC., a Texas corporation, and CORBAN TOWERS, INC., a corporation,
hereby jointly and severally promise to pay to the order of PINNACLE TOWERS,
INC., a Delaware corporation, the principal sum of Eight Hundred Thousand
Dollars ($800,000.00) with interest on the unpaid balance thereof from the date
hereof until maturity at the rate of five percent (5%) per annum, both principal and
interest payable as hereinafter provided in lawfut money of the United States of
America at 301 North Cattlemen Road, Suite 300, Sarasota, Flerida 34232, or at
such other place as from time to time may be designated by the holder of this Note.

Al past due principal and/or interest or installments thereof shall bear
interest at the lesser of the highest lawful rate or eighteen percent (18%) per
annum.

The principal of this Note shall be due and payable in two (2) equal annual
installments of $400,000.00 each, commencing on , 2004, and continuing
regularly and annually thereafter until » 2005, on which date all unpaid
principal of and acerued interest on this Note shall be due and payable. Interest
accruing hereon shall be due and payable in full as it accrues on the same dates as,
but in addition to, said installments of principal.

Upon the failure to pay any installment of the principal of or interest on this
Note as above promised, the holder of this Note or any part thereof shall have the
option of declaring the principal balance hereof and the interest accrued hereon to
be immediately due and payable.

The undersigned shall have the right to prepay, without penslty, at any time
and from time to time prior to maturity, all or any part of the unpaid principal
balance of this Note and/or all or any part of the unpaid interest acerued to the date
of such prepayment, provided that any such principal thus paid is accompanied by
accrued interest on such principal prepayment. Payments and prepayments of this
Note shall first be credited to interest and lawful charges then acerued and the
remainder to principal, unless otherwise determined by payee in its sole discretiop

502477 000002 DALLAS 1528524.2
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Any prepayments of installments due shall be applied to the last installmenta due
hereunder.

It ie the intent of the payee of this Note and the underzigned in the execution
of this Note and al! other instruments now or heresfter securing this Note to
contract in strict compliance with applicable usury law. In furtherance thereof, the
said payee and the undersigned stipulate and agree that none of the terms and
provisions contained in this Note, or in any other instrument executed in connection
herewith, shall ever be construed to create a contract to pay for the use, forbearance
or detention of money, interest at a rate in excess of the maximuwm interest rate
permitted to be charged by applicable law; that neither the undersigned nor any
guarantors, endorsers or other parties now or hereafter becoming lable for payment
of this Note shall ever be obligated or required to pay interest on this Note at & rate
in excess of the maximum interest that may be lawfully charged under applicable
law; and that the provisions of this paragraph shall control over all other provisions
of this Note and any other instruments now or hereafter executed in eonnection
herewith which may be in apparent conflict herewith. The holder of this Note
expressly disavows any intention to charge or collect excessive tnearned interest or
finance charges in the event the maturity of this Note is accelerated. If the
maturity of this Note shall be accelerated for any reason or if the principal of this
Note is paid pricr to the end of the term of this Note, and as a result thereof the
intereat received for the actual period of existence of the loan evidenced by this Note
exceeds the applicable maximum lawful rate, the holder of this Note shall, at its
option, either refund to the undersigned the amount of such excess or credit the
amount of such excess against the principal balance of this Note then outstending
and thereby shall render inapplicable any and all penalties of any kind provided hy
applicable law as a result of such excess interest. In the event that the said payee
or any other holder of this Note shall contract for, charge or receive any amount or
amounts and/or any other thing of value which are determined to constitute interest
which would increase the effective interest rate on this Note to a rate in excess of
that permitted to be charged by applicable law, an amount equal to interest in
excess of the lawful rate shall, upon such determination, at the option of the holder
of this Note, be either immediately returned to the undersigned or credited against
the principal balance of this Note then cutstanding, in which event any and ali
penalties of any kind under applicable law as a result of such excess interest shall
be inappliceble. By execution of this Note the undersigned acknowledges that it
believes the loan evidenced by this Note to be non-usurious and agreer that if, at
any time, the undersigned should have reason to believe that such loan is in fact
usurions, it will give the holder of this Note notice of such condition and the
undersigned agrees that said holder ghail have ninety (90) days in which to make
appropriate refund or other adjustinent in crder to correct such condition if in fact
such exists. The term "applicable law" as used in this Note shall mean the laws of
the State of New York or the laws of the United States, whichever laws sllow the
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greater rate of intereat, as such laws now exist or may be changed or amended or
cotne into effect in the future.

Should the indebtedness represented by this Note or any part thereof be
collected at law or in equity or through any bankruptey, receivership, probate or
other court proceedings or if this Note is placed in the hands of attorneys for
enforcement or collection after default or if payee incurs any costs or expenses of
collection or enforcement, the undersigned and all endorsers, guarantors and
sureties of thia Note jointly and severally agree to pay to the holder of this Note in
addition to the principal and interest due and payable hereon all the costs and
expenses of said holder in enforcing and/or collecting this Note including, without
limitation, reasonable attorneys' fees and legal expenses, whether out of court, in
trial, on appeal, in bankruptcy proceedings, or otherwise.

The undersigned and &1l endorsers, guarantors and sureties of this Note and
all other persons liable or to become liable on this Note jointly and severally waive
presentment for payment, demand, notice of demand and of dishonor and
nonpayment of this Note, notice of intention to accelerate the maturity of this Note,
protest and notice of protest, diligence in collecting, and the bringing of suit against
any other party, and agree to all renewals, extensions, modifications, partial
payments, releases or substitutions of security, in whole or in part, with or witheut
notice, before or after maturity.

Thia Note gnd the rights and duties of the parties hereunder shall be
governed for all purposes by the law of the State of New York and the law of the
United States applicable to transactions within such State.

In the event any principal or interest iz not paid when due, payee may, at its
option, without notice or demand, declare the remainder of the indebtedness
hereunder due and payable and exercise any and all other remedies availahle to it.
Any failure to exercise any of such options shall not constitute a waiver of the right
to exercizse the same at any other time.

The undersigned agrees to promptly pay, indemnify and hold payee harmless
from any taxes due as a result of the execution of this Note, excluding any taxes
based on payee’s income.

The remedies of payee as provaided herein are cumulative and concurrent and
may be pursued singularly, successively, or together, and may be exercised as often
as the occagion thereof shall arisze.

Payment of this Note is subordinate to payment of the debt payable to Lepacy
Bank of Texas and The Frost National Bank, in accordance with the terms of the 87
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subordination or intercreditor agreements between Pinnacle Towers Inec. and such
lenders,

CORBAN COMMUNICATIONS, INC., 2
Texas corporation

By:

Nama:
Title:
CORBAN TOWERS, INC., &
corporation
By:
Name:
Tatle:
| by Il,r"JI -
witent aond corily o G /0[O
et iy m e H‘ trae And roct
W'rl* H*nf.ﬂ fibeet om thee ¢ curt'y
A
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Date:

To:
Company;
Fax No.:
Phone:

To:

Company:

Fax No.:
Phone:
Re:

From:

Message:

TO 91813229R)34

R Z PG Add

CHICAGO TITLE INSURANCE COMPANY
711 Third Avenue, 5th Floor
TEL: (212) 880-1200 FAX: (212) 880-1400

Fax Mgmamndum

December 20, 20072

Trey Baldy, Eaq.
Hefland & Knight
$13-229-0134
§13-227-6300

Judy Ress, Esq.
Thompson & Knight
214-969-1751
214-969-1367

Matthew S. Bliwise, Faq,

Direct Dial: (212) 380-1210
Direct Fax: (212) 880-1401
E-mail: BliwiseM@ctt.com

F.81-ig

First Page and Signature page to the escrow agresmen, plus the investment instructions signed by me.

Number of pages including cover page:
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ESCROW AGREEMENT

This is an Escrow Agreement, dated as of December 20, 2002 (this
"Agreement”, by and among Corban Communications, In¢, a Texas corporation (the
"Buyer"), Pinnacle Towers Inc., a Delawere corporation, {the "Seller"), and Chicago
Title Insurance Corporation, a Missouyi corporation, as Escrow Agent ("Escrow
Agent™).

Background. The Buyer and the Secller are parties to Purchase and Sals
Agreement dated as of December . 2002 {the "Purchase Agresment"), purauant to
which the Buyer will purchase all of the outstanding capital stock of QTY, Inc., a
Delaware corporation, and certain Assets of the Seller. Capitalized terms used but
not deficed herein have the meaning assighed to them in the Purchase Agreement,
The Buyer and the Seller desire to appoint the Escrow Agent to act for and on
behalf of the parties hereto, and to Tecelve, in cserow, the Escrow Deposit required
from the Buyer pursuant to the Purchase Agreement and the Settlement
Agreement, as provided herein.

THEREFORR, in consideration of the mutual covenants herein after set
forth, the partias hereto sgree as follows:

1. Establishment of Escrow- Simultancously with the execution and

delivery of this Agreement, (a) Buyer shell deposit $800,000.00 in immediataly
available funds in escrow with the Escrow Agent (together with all acerued intorest,
the "Depeeit”), and (b) Buyer and Seller shall deposit witk Escrow Agent the fully
executed Mutual Releases, the Dismissal Documents, and the Settlement
Agreement (collectivaly, the "Documents™. The Deposit and the Documents are
being deposited with Eseraw Agent in accordance with the terms and conditions of
the Purchase Agreement.

2. Disb ent of jt D Upon the receipt of either
(2) joint written instructions executed by the Buyer and the Seller pursuant to and
in accordance with the Purchase Agreement and the Settlement Agreement, or (bya
final judgment or order of a court of competent jurisdicidon divecting Escrow Agent
to disburse the Deposit and the Documents, Escrow Agent shall disburse the
Deposit and the Documents to or on behalf of the Buyer or the Seller, or such other
Person or entity, as the case may be, in accordance with such axpress written joint
mstructions, judgment or order.

3. Investmpnt of Deposjt, The Escrow Agent shall igvest the Deposit,
unless joint written potics to the contrary is received from the Buyer und the Sellez,
in a Citibank, N.A. "Cash Reserve Account” in accordance with the investment.
instruction letter in the form attached as Fxhibit A. &
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4 Limitatiogs on Lisbility of Esgow Agemt The Escrow Agent
undertakes to perform such duties and only such duties as are specifically set forth
in this Agreement and no implisd covenants or obligations shall be read into this
Agreement agaiost the Escrow Agent. In performing any of its duties hereunder,
the Escrow Agent shall not ba liable £o anyone for any damages, losses or expenses
which may be incurred as a result of the Escrow Agent s0 acting or failing to so act;
provided, however, that the Escrow Agent shall net be relieved from liability for
damages arising out of its own grass negligence or wi misconduct under this
Agreement. The Escrow Agent chall in no event incur any Hability with respect to
{a} any action taken or omitted to be taken in good faith wpon advice of its logal
counsel given with respect to any gquestions relating to the duties and
responsibilities of the Escrow Agent hereunder or (b) to any action taken or omitted
io be taken in reliance upon any document, which the Escrow Agent shall in good
faith believe to be genuine, to have been sighed or presented by the purported
Preper person or persons.

3. lndemnity. The Buyer and the Sellar jointly and severally agree to
indemnify and hold the Escrow Agent and its directors, employees, officers, agents,
successors and assigns harmless from and against any and all lossesn, claims,
damages, liabilities and expense, including without limitation, reasonable costs of
investigation and counsel fees and expenses which may be imposed on the Eacrow
Agent or Ineurred by it in connection with its acceptance of this appointment ag rhe
Escrow Agent hersunder or the performance of its duties hereunder. Such
indemnity, includes without Lmitations, all losges, damages, lLabilities and
expenses (including counsel fees and expenses) incurred in connection with any
litigation {whether at the trial or appsllate levels) arising from this Agreement or
involving the subject matter hereof. The indemnification provisions contained in
the paragraph 5 are in addition to any other rights thet any of the indemnifiad
parties may have by law or otherwise and shall survive tho termination of this
Agreement or the resignation or removal of the Escrow Agent,

6. Disputes. In the event of any disagreement betwesn the parties to this
Agréement or in the event any other porson or entity claims an interest It amounta
held hereunder, and such disagreement or claim results in adverse damands being
made in connection with this Agreement or any amounts held hereunder, the
Escrow Agent shall be entitled, at the opticn of the Escrow Agent, to refuse to
comply with the instructions or demands of the partics to this Agraement, or any of
such parties, 30 long as such disagreement or adverso claim shall continue. I such
event, the Escrow Agent shall not be required to make delivery or other disposition
of amounts held hereunder. Anything herein to tha contrary notwithstanding, the
Escrow Agent shall not be or become Liablo to the parties of this Agreement or any
of them for the failure of the Bscrow Agent to comply with the conflicting or adversa
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dispose of the amounts held hersunder or any part thereof or to otherwise act
hereunder, as stated above, uzless {t) the rights of the parties and a1} ¢ther persons
and entities claiming an interest in amounts held hereundor have buan duly
adjudicated in a court having jurisdiction of the parties and the amounts held
hereunder or (ii) the parties to this Agreement and such other persons and entitiey
kave reached an agreement resolving their differences and have notified the Escrow
Agent in writing of such agreement and have provided the Escrow Agent with
indemnity satisfactory to it against any hability, claims or damages resulting from
compliance by the Escrow Agent with such agreement. I'n addition to the foregoing,
the Escrow Apent shall have the zight to tender imto the registry or custody of any
court having jurisdiction of any part of or all of the hmounts held hereunder. Upon
such tender, the parties hereto agree that the Fsevow Agent shall be discharged
frem all further duties under this Agreement; provided, however, that the filing of
any such legal procesding shall not deprive the Escrow Agent of its fees and
expenses hereunder earned or incurred prior to such filing and discharge of the
Escrow Agent of its duties hereunder.

7. Terminaticy,. This Agreement will terminate upon payment of the

Deposit and delivery of the Documents by Escrow Agent pursuant to Section 2

~ hereof. This Agreement shall not be medified, revoked, released or terminated
unjess reduced to writing and signed by al] parties hereto.

5. Expenses of Escrow Agent. The Buyer agress to pay to Escrow Agent
the sum of $500 for its services hersunder, and to reimburse Escrow Agent for
reasonable expenses incurred by it in connection herewith,

9. Remedies; Governing Law. The validity, interpretation, construction,

and enforcement of this Agreement are governed by the lawa of the State of New
York and the federal laws of the United States of America, excluding the laws of
those jurisdictions pertaining to resolution of conflicts with laws of other
jurisdictions. In any mediation, arbitration, ltigation, or other legal proceeding
arising out of this Agreement, the losing party shall reimburss the prevailing party,
on demand, for all costs incurred by the prevailing party in connection with the
proceeding. dJurisdiction for all claims brought under this Agreement shall lie
exclusively in the appropriate court in New York, New York.

10.  Notiees. Every notice, consent, demand, approval, and request
required or permitted by this Agreement will be valid only if it is in writing,
delivered personally or facsimile by first class, postage prepaid certified United
States mail or by a recognized national overnight delivery gervice, and addressed by
the sender to the party who is the intended recipient at its address (oz facaimile
number) set forth below its signature or to the address {or facsimile number) most
recently designated to the other party by notice given in accordanca with this,
Section. A validly given notice, consent, demand, approval. or request wiltEe—
effcctive on the earlier of its receipt, if delivered persomally, hy facsimile/oy

Exhibit A to
Pritchard Affidavit




JEC ZB 2PR2 14:@] FR TC S18132299144 F.a5-g5

BR 2 PG f42

overnight delivery service, or the seventh day after it is postmarked by the United
States Postal Service, if it is delivered by United States certified mail. Each party
promptly shall notify the other parties of any change in ite prizcipal mailing
address or facsimile number.

11. Form apd [nterpretation. The headings preceding the text of the
sections of this Apreament are solely for convenient reference and reither constituts
a part of this Agresment nor affect itg meaning, interpretation, or effect. Unless
otherwisa expressly indicated, all refarences in this Agresment to a Eectlon are to a
section of this Agreement. Whenever possible, each provision of this Agraament
skould be construed and interpreted so that it is valid and enforceabls under
applicable law. However, if a Provision in this Agrcement is held by a court to be
invalid or umenforceable undey applicable law, that provision will be deemed
separable from the remaining provisions of this Agreement and will not affect the
validity, interpretation, or effect of other provisions of this Agreement or the
application of that provision to circumstances in which it is valid and enforceable.

12, Integration: Modification. Together with the Purchase Agreement,
this Agreement records the final, complete, and exclusive understandings among
the parties regarding the subject matter of this Apreement snd supersedes any
PIior or contemporaneous agreement, understanding, or ropresentation, oral or
written, by any of them. A waiver, amendment, discharge, extension, termination,
or modification of this Agreement will be valid and effective only if it is in writing
and signed by the parties to this Agreement. A written waiver of & night, remedy, or
obligation under any provision of this Agreement will not constitute g waiver of the
provision itself, 2 waiver of any succeeding right, remedy, or obligation under the
provision, or a waiver of amy other right, remedy, or obligation under this
Agreement,

13.  Executiopn: Effective Date, The parties may execute this Aereament in
counterparts. Kach executed counterpart will constitute an original document, and

all of them, together, will constitute the same agreement. This Agreement will
become effective on the execution date stated below, when each party has executed
and delivered a counterpsrt to the other parties,
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DULY EXECUTED by each of the undersigned, as of the day and year firat

written above,
ESCROW AGENT
CHICAGO TITLE INSURANCE
CORPORATION, a Missouri corporation

vy et de 7

Matt Bliwige

Address for Notices:

711 3 Avenue — &th Flgor
New York, New York 100317
Attn: Matt Bliwize

SELLER

PINNACLE TOWERS INC.
a Delaware corporation

By

Evan N. Bexlin
Vice President and General Counsel

Addrass for Notices:

301 North Cattlemen Road
Suite 300

Barasota, Florida 34232
Attn: Evan Berlin, Ezg.

BUYER

CORBAN COMMUNICATIONS, IN C,
a Texas corporation

By:

Henry A. Thomas

President and Chief Executive Dfﬁr.-.e A=
Exhibit A to
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Address for Notices:
901 Jupiter Road
Plono, Texus 75074
Attn: Henry A. Thomas

TPAL ¥FLIGIETT vi
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The investment shall be for a term commencing on . N/A and mature/expire
on __ N/A - This investment, together with all accrued interest shall not be
renewed upon the maturity/expiration date without five business days written
notice to Chicago Title Insurance Company having been received and which
instructions are authorized by all parties to this apreement.

Interest or other income from this investment shall acerue in aceordance with the
- torms of the Purchase Agreement to be disbursed pursuant te the Purchase
Agreement at the close of the escrow,

All intevest will acerue in accordance with the Purchase Agreement and be reported
to the Internal Revenue Service for the account of

NAME: Corban Communications, Inc.

ADDRESS: 901 Jupiter Road
Plano, Texas 75074
Atth: Henry A Thomss

PHONE; FAX:
FEDERAL TAXLD. OR 8.8. NO.:
A completed Form W-9 for said taxpayar is attached hereto.

Upon Depository's andfor Chicago Title Imsurance Company's request, we will
execute the appropriate Internal Revenue Service Documentation for the giving of
taxpayer identification information relating to this sceount. Wa authorize Chicago
Title Insurance Company to execute that documentation upon our inmability or
refusal to da so.

Chicago Title Insurance Company shall not be responsible for any penalties, or loss
of principal or interest or any delays in the withdrawal of the funds which may be
imposed by tha Depository as a result of the making or redeeming of the investment
pursuant to our instructions, nor shall Chiczago Title Insurance Company be liabls
for any loss or impairment of fundg while those funds are in the course of collection
or while those funds are on deposit in a financial institution if such losz or
impaixment results from the failure, insolvency or suspension of the financial
lstitution.

The funds deposited herewith are not to be invested unless all parties hereto have
agreed to this instruction letter by axecuting one or more counterparts below:

Exhibit A to
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BUYER: ACCEPTED BY:
CORBAN COMMUNICATIONS, INC. CHICAGO TITLE INSURANCE
COMPANY

ﬁme: Henry A. Thomas Name: Hd vreree, I Bl -
Title: . Title: As o7 U.7.

SELLER:
PINNACLE TOWERS INC,

Name:
Title:

TEAY H1265038 i
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre
Confirmed Chapter 11
PINNACLE TOWERS I INC.,, ¢ af.,
Case Nos. 02-12477
and 02-12482 through 02-12484 {BRL)
Debtors. : Jointly Administered
PINNACLE TOWERS INC, . Adversary Proceeding No. 02-2672
Plaintiff,

V.
CORBAN COMMUNICATIONS, INC., -

Defendant.

ORDER PURSUANT TO
SECTION 365 OF THE BANKRUPTCY CODE AND FEDERAL RULE OF
BANKRUPTCY FROCEDURE 9019 APPROVING SETTLEMENT OF ADVERSARY
PROCEEDING AND ASSUMPTION AND ASSIGNMENT

QF EXECUTORY CONTRACTS

UPON the Motion' of Pinnacle Towers Inc., a recrganized debtor in the above-
capticned cases (“Finnacle” or “Debtor™), pursuant to section 365 of title 11 of the United States
Code, 1T U.S.C. §§ 101 et seq. (the “Bankruptey Code™) and Rule 9019 of the Federal Rules of
Bankruptcy Procedure, for an order authorizing Debtor to enter into a settlement with Corban
Communications, Inc.; and it appearing that the relief requested is in the best interests of Debtor,

its estate, its creditors and other parties in interest; and due and adequate notice under the

' All capitatized terms not defined hersin shall have the meanings ascribed to them in the Motion.

Exhibit A tp
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circumstances of the relief requested herein having been given; and after due deliberation and
cause appearing therefor; it is hereby

ORDERED, ADJUDGED AND DECREED THAT:

1. The Motion is GRANTED in all respects.

2. Pursuant to Rule %019 of the Federal Rules of Bankmptey Procedure, the
Settlement is approved in all respects. Pinnacle is authorized to preceed with the Settlement and
to enter into and complets the transactions contemplated by the Agreements.

3 The Tower Contracts are executory contracts or unexpired leases within
the meaning of section 365 of the Bankruptey Code, and the assumption and assignment thereof
is a proper exercise of Debtor’s business judgrnent.

4. If a Closing does not aceur on or before the Termination Date of the
Purchase Agreement or any mutually agreed-to extension of such date (the “Extended
Termination Date”), then the Corban Scheduled Leases are hereby deemed rejected effective on
the later to occur of the Termination Date or the Extended Termination Date,

5. This settlement is the product of arms-length and good faith negotiations.
The terms of the Settlement are fair, commercially reasonable and Corban is paying at least
reasonably equivalent valve for the QTI Stock, the WTCI Assets and the lease it will receive in
connection with the Settlement.

6. This Court shall retain jurisdiction over all parties with respect to any
matters, claims or rights arising from or related to the implementation of this Order.

Dated: New York, New York

Janpary 2002
UNIZED STATES BANKRUPTEY JUDGE
NYC1#512908 v5 Mﬁihlum e
W'fhﬂiwﬂﬂaduth:uﬁ
mﬁhl.__
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Sandra E. Mayerson {(SEM-8119) Hearing Date: January 16, 2003 at
Barbra R. Parlin (BP-4914) 18:00 2.m.

Peter A, Zisser (PZ-9634) Objection Date: January 14, 2003
HOLLAND & KNIGHT LLP

195 Broadway

New York, New York 10007-3185%
Telephone: (212) 513-3260
Facsimile: (212) 385-9010

Counsel for Reorganized Debtor

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre
Confirmed Chapter 11
PINNACLE TOWERS I INC.,, et al,
Case Nos. 02-12477
and 02-12482 through 02-12484 (BRL)

Debtors. Jointly Administered
FINNACLE TOWERS INC. Adversary Proceeding No. 02-2672
Plaintiff,

V.
CORBAN COMMUNICATIONS, INC., -

Defendant.

NOTICE OF DEBTOR’S MOTION FOR ENTRY OF AN ORDER APPROVING
SETTLEMENT PURSUANT TO BANKRUPTCY CODE SECTION 365 AND FEDERAL

RULE OF BANKRUPTCY PROCEDURE 9019

PLEASE TAKE NOTICE that on December 27, 2002, the undersigned counsel to
plaintiif Pinnacle Towers Inc., reorganized debtor in the above-capticned cases {“Pinnacle” or

“Debtor”), filed a motion pursuant to section 365 of title 11 of the United States Code, 11 U.5.C.

Exhibit A to
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§§ 101 et seq. (the “Bankruptcy Code™) and Rule 9019 of the Federal Ruiss of Bankgquptey
Procedure, for an order approving a settlement with defendant Corban Communications, Ine. (the
“Motion™). A hearing on the Motion will take place before the Hororable Burton R. Lifland,
United States Bankruptey Judge, at the Bankruptcy Court for the Southern District of New York,
Alexander Hamiltor: Custorn House, 1 Bowling Green, Courtroom 623, New York, New York
10004 on Jamuary 16, 2003 at 1G:00 a.m.

PLEASE TAKE FURTHER NOTICE that objections, if any, to the Motion must
be in writing and filed with the Bankruptcy Court together with proof of service thereof, with a
copy delivered to Judge Lifland’s chambers, and served upon the undersigned counsel, so asto
be received on or before January 14, 2003 2t 5:00 p.m. (the “Objection Deadline™).

Dated: New York, New York
December 27, 2002

HOLLAND & KNIGHT LLP

By: _/s/ Peter A. Zisser-

Sandra E. Mayerson (SM-811%)
Barbra R. Parlin (BP-4914)
Peter A. Zisser (PZ-9634)

195 Broadway

New York, New York 10807
(212) 513-3210

Attorneys for Reorganized Debtor

WYC1 #512288 v3
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UNITED STATES BANKRUFTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre
Confirmed Chapter 11
PINNACLE TOWERS IH INC., et ai.,
Case Nos. 02-12477
and 02-12482 through 02-12484 (BRL)

Debtors. : Jointly Administered
PINNACLE TOWERS INC. : Adversary Proceeding No. 42-2672
Plaintiff,

V.
CORBAN COMMUNICATIONS, INC., :

Defendant.

CRDER PURSUANT TO
SECTION 365 OF THE BANKRUPTCY CODE AND FEDERAL RULE OF
BANKRUPTCY PROCEDURE 9019 APPROYING SETTLEMENT OF ADVERSARY
PROCEEDING AND ASSUMPTION AND ASSIGNMENT

OF EXECUTORY CONTRALTS
UPON the Motion' of Pinnacle Towers Inc., a reorganized debtor in the above-
captioned cases (“Pinnacle” or “Debior”), pursuant to section 365 of title 11 of the United States
Code, 11 U.B5.C. §§ 101 e zeg. {the “Bankruptcy Code™) and Rule 9019 of the Federal Rules of
Bankmptcy Procedure, for an order anthorizing Debtor to enter into a setflement with Corban
Communications, Inc. (“Corban™); and it appearing that the relief requested is in the best

interests of Debitor, its estate, its creditors and other parties in interest; and due and adequate

! All capitalized terms not defined herein shall have the meanings ascribed to them in the Moticn.
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notice under the circumstances of the relief requested herein having been given; and after due
deliberation and cause appearing therefor; it is hereby
ORDERED, ADJUDGED AND DECREED THAT:

1. The Motion is GRANTED in all respects.

2. Pursuant to Rule 90 19 of the Federal Rules of Bankruptcy Procedure, the
Settlement is approved in all respects. Pinnacle is authorized to proceed with the Setflement and
*o enter into and complete the transactions contemplated by the Agreements.

3. The Tower Contracts are executory contracts or unexpired leases within
the meaning of section 365 of the Bankrmptcy Code, and the assumption and assignment thereof
15 a proper exercise of Debtor’s business judgment.

4 If a Closing does not occur on or before the Termination Date of the
Purchase Agreement or any mutnally agreed-to extension of such date (the “Extended
Termination Date™}, then the Corban Schednled Leases are hereby deemed rejected effective on
the later to occur of the Termination Date or the Extended Termination Date.

5. If a Closing does occur before the Termination Date of the Purchase
Agreement or any mutuaily agreed-to extension of such date (the “Extended Termination Date™),
then the Tower Contracts are hereby deemed assumed and assigned to Corban or its assignes
pursuant to Section 365 of the Banknipicy Code and the Purchase and Sale Agreement, effective
on the later to occur of the Termination Date or the Extended Termination Date.

5. This settlement is the product of arms-length and good faith negotiations,
The terms of the Settlement are fair and commercially reasonable, The amount of the payment
Corban js making pursuant to the Settlement is at least rezasonably equivalent to the value of the

QTI Stock, the WTCT Assets and the lease it will receive in connection with the Settlement.

Exhibit B to
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Pirmacle is providing reasonably equivalent value to Corban in exchange for the moniss it wiil

receive from Corban in connection with the Setilement.

7. The ten (10) day stay of the effectiveness of this Order provided in
Bankruptey Rule 6006 is hersby waived.

g. This Court shall retain jurisdiction over all parties with respect to any
matters, claims or nights ansing from or related to the implementation of this Order.

Dated: New York, New York
January 30, 2002

{a/Burton B. Lifland
UNITED STATES BANKIFEUP’I}CY JUDGE

MNYC1 #512308 vB { Lo
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UNITED STATES BANKRUFTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre
Chapter 11
PINNACLE TOWERS 1T INC., ef al.,
Case Nos. 02-12477
and 02-12482 through 02-12484 {BRL)
Debtors. Jointly Administered
PINNACLE TOWERS, INC. : Adversary Frocesding No.
;o 02-02672 (BRL)
Plaintiff,

¥,
CORBAN COMMUMNICATIONS, INC.

Defendant.

SETTLEMENT AGREEMENT

WHEREAS, on May 21, 2002, plaintiff Pinnacle Towers Ine. {(“Pinnacle™) and
its affiliated debtors and debtors-in-possession herein {"Debtors"}, commenced these cases by
filing petitions for relief under chapter 11 of title 11 of the United Stares Code, 11 U.5.C. § 101
et seq. (the "Banicuptcy Code™); and

WHERFEAS, on July 19, 2002, Pinnacle filed itz Compilaint for Turnover and
Accounting (the “Complaint™) in the above-captioned adversary procesding {the “Action™; and

WHEREAS, defendant Corban Communicationz Ine. (*Corban™) filed its

Original Answer to the Complaint on August 21, 2002; and

Exhibit B to
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pending in the District Court for the 1931d Judicial District, Dallas County, Texas (the “Dallas
Action™); and
WHEREAS the Dallas Action involve claims and defenses arising out of the

same nucleus of operative fact as the claims and defenses at issee in this adversary proceeding;

and

WHEREAS before the Petition Date, Pinnacle had commenced certain eviction
proceedings ageinst Corban, of which the following three proceedings (collectively the “Eviction
Proceedings™) remain pending: (i) Pirnacie Towers Inc. v. Corban Communications, Inc., Case
Mo. 274997, Bexar County Court at Law No. 7, Bexar County, Texas; (ii) Pinngcle Towers Inc.
v. Corban Communications, Inc., Case No. 11-E-02-00101-01, Bexar County Justice of the
Peace Court, Precinct 1, Bexar County, Texas; and (iii} Pinnacle Towers Inc. v. Corban
Communications, fnc., Case No. CV-03-02, Cameron County Justice of the Peace Court,

Cameron County, Texas; and

WHEREAS the Dallas Action was stayed npon the commencement of Debtors®

chapier 11 cases; and

WHEREAS, the Court has jurisdiction over Debtors’ bankruptcy cases and this
action pursuant to 28 11.8.C. § 1334, venue is proper pursuant to 28 U.S.C. §§ 1408 and 1459

and this is a cors proceeding pursuant to 28 17.5.C. § 157(b)(2).

NOW, THEREFORE, in order to avoid forther expense of litigation, it is hereby

stipulated and agreed as follows:

1. Concurrently with the exeeution of this settlement agreement (the

“Bettlement Agreement”), Corban and Pinnacle shall execute the Purchase and Sale Agrefen o &

E xhibit B 1
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(the “Purchase Agreement™) and the Escrow Agreement,’ both of even date hereof. Collectively,
the Settiement Agreement, the Purchase Agreement and the Escrow Agresment shall be referred
o herein as the Agreements.
2. Immediately npon execution of the Agreements, Corban shall pay the
Eamest Money Deposit in the sum of $6{II}_,U-D[I to Pinnacle via wirz transfer 1o the following
accouit:
Bank of America
ABRA 1110400012
Account Name: Pinnacle Towers Inc. #3751919463
3. Immediately upon execution of the Agreements; Corban shall pay the
Escrow Deposit in the sum of $600,000 to the Escrow Agent via wire transfer to the following
accournt:
CITIBANE, N.A.
399 PARK AVENUE
NEW YORK, NY 10034
ABA # 021-000-08%
CHICAGO TITLE INSURANCE COMPANY
711 THIRD AVENUE, 5™ FLOOR
NEW YORK, NY 10017
ACCOUNT NO. 4075-7251
TELEPHONE ADVISE UFON RECEIPT
CAROL SLATER (212} 850-1335
4. Cancurrently with the execution of the Agreements, Corban and Pinnacle
shall execute and deliver to the Escrow Agent the Motion and Agreed Order of Dismissal
dismissing the Dallas Action with prejudice in the form attached hereto as Exhibit A (the *“Dallas
Dismissal Documents™).

5 Concurrently with the execution of the Agrestmnents, Corban and Pinnacle

shall execute and deliver to the Escrow Agent the Stipulation dismissing the Action with

! Capitalized terms not defined herein shall have the meanings ascribed to them in the Purcliss
and Sale Agreeroent. ‘
3
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prejudice in the form attached hereto as Exhibit B (the “Adversary Proceeding Distnissal
Stipulation™).

6. Concurrently with the execntion of the Agreements, Corban shall execute
and deliver to the Escrow Agent the releases (collectively, the “Corban Releases™) in the form
attached hereto as Exhibits C and D. The release attached as Exhibit C is hereinafier referred to
as the “First Corban Release™, The release attached as Exhibit 1) is hereinafier referred to as the
*Second Corban Release™,

7. Concurrently with the execution of the Agreements, Pinnacle shall execute
and deliver to the Escrow Agent the releases (collectively, the “Pinnacle Releases™) in the form
attached hereto as Exhibits E and F. The release attached as Exhibit E is hereinafter referred to
as the “First Pinnacie Release”. The release attached as Exhibit F is hereinafter referred to as the
“Second Pinnacle Release™.

3 Cencurrently with the execution of the Agreements, Corban and Pinnacle
shall execute and deliver to the Escrow Agent the Motions angd Agreed Orders of Dismissal
dismissing the Evictions Actions with prejudice in the forms attached hereto as Exhibits G H and
1 (the “Eviction Dismissal Documents™).

9. At the cloaing of the transactions set forth in the Purchase Agreement (the
“Closing™), Corban and Pinnacle shall execute joint written instructions to the Escrow Agent
providing that the Escrow Agent shall: (i) deliver the Escrow Deposit to Pinnacle; (i} deliver the
Dallas Dismissal Documents to counsel for Pinnacle to be filed promptly with the court in the
Dallas Action; {iii) deliver the Adversary Proceeding Dismissal Stipulation and the Eviction

Dismisgsal Documents to counsel for Corban to be filed pramptly with the courts in those

Release to Corban; and (vi) destroy the Second Corban Release and Second Pinnacie Re
4
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10.  Ifa Closing does not oceur on or before the Termination Date set forth in
the Purchase Agreement or any mutually agreed-to extension of such date, then the partieg shall
execute joint written ingiructions to the Escrow A gent to deliver the Escrow Peposit and to
deliver or destroy the Dallas Dismissal Documents, the Adversary Proceeding Diismissal
Stipulation, the Eviction Dismissal Documv_:nts, the Corban Releases and the Pinnacie Releases
ag follows:

a. If Corban validly terminates the Purchase Agreement in accordance
with efther Section 7{a)(i}(A) or Section 7(a)(i)(B){1) thereof, then Pinnacle shall retain the
Earest Money Deposit and the parties shall execute joint written instructions directing the
Escrow Agent to: (i) deliver the Escrow Deposit to Corban: (ii) deliver the Dallas Dismissat
Documents to counsel for Pinnacle to be filed promptly with the court in the Dallas Action;

(1i1) deliver the Adversary Proceeding Dismissal Stipuiation and the Eviction Dismissal
Docurnents te counsel for Corban io be filed promptly with the courts in those ptoceedings;
(iv) deliver the Second Corban Release to Pinnagle; (v} deliver the Second Pinnacle Release to
Corban; and (vi) destroy the First Corban Release and the First Pinnacle Release,

b. If Corban validly terminates the Purchase Agreement in accordance
with Section 7(aXi)(B)(2), Section 7(a)(D(BX3) or Ssction A} i) thereof end Pinnacie elects
to retain the Earnest Money deposit pursuant 1o Section 7(a)(ii)(B)(2) of the Purchase
Agreement, then the perties shall execute joint written instructions directing the Escrow Agent
to: (i) deliver the Escrow Deposit to Corban; (ii) deliver the Dallas Dismissal Documents to
counge| for Pinnacle to be filed promptly with the court in the Dallas Action; (ili) deliver the
Adversary Proceeding Dismissal Stipulation and the Eviction Dismissal Documents to counse

for Corban to be filed promptly with the courts in those proceedings; (iv) deliver the Sg -’5‘*%,5_

T

e
o
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Corban Release to Pinnacle; (v) deliver the Second Pinnacle Release te Corban; and (vi) destroy
the First Corban Release and First Pinnacle Release.

c. If Corban validly terminates the Purchase Agreement in accordance
with Section 7(a){i}(B)(2), Section Ha)(D)BH3) or Section Ha)i}C) thereof and Pinnacle elects
to return the Eamest Money deposit to C-::uri_;:an pursuant to Section 7{a){ii}(B)(1} of the Purchase
Agreement, then the parties shall execute joint written instructions directing the Escrow Agent
to: {i} deliver the Escrow Deposit to Corban; and (it} destroy the Dallas Dismissal Documents,
the Adversary Proceeding Dismigsal Stipulation, the Eviction Dismissal Diocuments, the Corban
Releases and the Pinnacle Releases.

d. If Pinnacle validly terminates the Purchase Agreement pursuant. to
either Section 7(b)I)(A) or Section 7(bXINB)(1) thereof, then, as provided in Section F(hiN(AY,
Pinnacle shall retain the Earnest Money Deposit and the parties shall execuls joint written
instructions directing the Escrow Agent to: (i} deliver the Escrow Deposit to Corban; and
(ii) destroy the Dallas Dismissal Documents, the Adversary Proceeding Dismissal Stipulation,
the Eviction Dismissai Documents, the Corban Releases and the Pimnacle Releases.

e. IfPinnacle validly terminates the Purchase Agreement pursuant to
Section Hb}1)(B)2) thereof and Pinnacle elects, pursuant to Section 7(b)(ii)(B), to return the
Eamest Money Deposit to Corban, then the parties shall execute joint written instructions
directing the Escrow Agent to: (i) deliver the Escrow Deposit to Corban; and (ii} destray the
Dallas Dismissal Docoments, the Adversary Proceeding Dismissal Stipulation, the Eviction
Dismissa] Documents, the Corban Releases and the Pinnacle Releases.

f. IfPinnacle validly terminates the Purchase Agreement in accordance

with Section 7(b)}i}{B)(2) thereof and Pinnacle elects, pursuant to Section 7(bXiiXBI(2), -
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Pritchard Affidavit




BK 2 PG &es

directing the Escrow Agent to: {i} deliver the Escrow Deposit to Carban; (ii) deliver the Dallag
Dismissal Documents to counse! for Pinnacie to be filed promptly with the court in the Dallas
Action; (ii1) deliver the Adversary Proceeding Distnissal Stipulation and the Eviction Dismissal
Documents to counsel for Corban to be filed promptly with the courts in those proceedings;
(iv) deliver the Second Corban Release to Pinracle; (v) deliver the Second Pinnacle Release to
Corban; and {vi) destroy the First Corban Release and the First Pinnacle Release.

I1.  Ifthe parties dispute whether Pinnacle and/or Corban has validly
terminated the Purchase Apreement, then the parties shall submit such dispute to be determined
by the Bankruptey Court: the Escrow Agent shall retain the Escrow Deposit, the Dailas
Dismissa] Documents, the Adversary Proceeding Dismissal Stipulation, the Eviction Dismissal
Docurnents, the Corbar Releases and the Pinnacle Releases, and Pinnacle shall retain the Barnest
Money Deposit, pending final determination of such dispure.

12, Upon execution of the Agreements, Pinnacle shall seek to obtain the
Bankruptey Order and the Bank Approval.

13, The use of masculine, feminine or neuter gender herzin shall not limit any
provision of this Agreement. The tenms and languape of this Settlement Agreement are the result
of negotiations between the parties hereto and there shall be no presumption that any ambiguities
i1 this Settlement Agreement should be resolved against any party hereto. Any controversy
conoerning the construction of this Settlernent Agreement shall be decided neutrally, in light of
conciliatory purposes, and without regard to authorship.

4. This Settlement Agreement is made pursuznt to a settlement and

compromise of disputed claims and is not to be construed as an admission of liability or
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any and all claims released hereby. All parties are compromising and settling their claims and
defenses solely to avoid further costs and expenses of litigation.

15.  The Agreements and the Exhibits attached thereto represents the entire
agreement between and among the parties hereto, supersede any prior written or oral statemets
or agresmnents with respect to the matters covered hereby, and the terms of the Agreements are
coniractual and not merely recitals, The Agreements may not be altered, amended or modified
except by a writing executed by the party to be bound by such alteration, amendment or
modification.

16.  This Settlement Agreement may be executed in counterparts, each of
which shall be deemed an original, and all of which together shall constitute one and the same
instrement. A facsimile of a signature shall be effective for all purposes.

17.  The United States Bankruptey Court for the Southern District of New
York (the “Bankruptcy Court™) shall have continving jurisdiction to enforce the terms of the
Agreements should such action become necessary.

18.  This Seitlement Agreement is subject to, and shall only become effective
upon, entry of the Bankruptcy Order by the Bankruptey Court,

19, This Settlement Agreement shali be govermned by the internal laws of the
State of New York applicable to contracts made and pesformed entirely in the State of New
York, without regard to any principles of conflicts of laws.

20, Notwithstanding any other provision of this Settlerent Agreement, prior
to commenging any action for breach or to enforce any of the terms of this Settlement
Agreement, the party asserting a default shall notify the alleged defanlting party in writing of the

nature of the breach, Notification of default shall be made via facsimile frangmission and
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transmission or the overnight mail. The alleged defaulting party shall have five {5) business days
from the effective date of the notice to cure any such default.

21.  Whenever possible, each provision of this Settlement Apreement shall be
interpreted in such manrier as to be effective and valid under applicable law. If, however, any
provision of this Seitlemant Agreement shall be prohibited by or found to be invalid or
unenforceable under applicable law, such provision shall not invalidate the valid other portions
of such pruvisinn or the remaining provisions of this Settiement Agreement,

22, Corban and Pinnacle acknowledge that they have consulted with coungel
in connection with their claims and that they have caused thig Settlement Agreement to be
reviewed by such of their attormeys and advisors as they deem necessary. Corban and Pinnacle
further acknowledge that they have: (i) made an independent investigation of such facts as they
deem necessary or appropriate in order to make the decision to enter into thig Settiement
Agreement; (ii) made an independent determination to enter into this Settlement Agreement;

{iii} not relied upon any statement of or information received from any other party or from
counsel for any other party that is not expressiy reflected herein in making such independent
investigation and determination; and (iv) thers have been no written ar otal representations made
to induce them to execute thiz Seitlement Agreement that are not expressly reflected herein.

23, Inany action or proceeding to enforce, or to recover for any breach of, this
Settlement Agreement, the prevailing party shall be entitled, in addition to any other proper
relief, to recover its costs and expenses of such action or proceeding, including reasonable
attorneys” fees.

24 This Settlement Agreement shall be binding upon and inure to the benefit

of the parties hereto and their respective heirs, successors and assigns. The stipulations ]

9
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contained herein are made ondy for the benefit of the parties executing this Settlement Agreement
and their personal representatives or heirs.

25.  Any notice, request, instruction or other document required or permitted to
be given hereunder by any party shal! be in writing and shall be addressed as follows, or to such
other address as & party may designate for itself by notice given hereunder:

If to Pinnacle:

Pinnacle Towers Ing.

301 N. Cattlemen Road
Suite 300

Saresota, Florida 34232
(941} 364-R836 (phone)
(941) 364-8761 (facsimile)
attn: Evan Berlin, Esg.

With a copy to:

Hoiland & Knight LLP

193 Broadway

New York, NMew York 10007
(212) 513-3250 (phone)

{212) 385-9010 (facsimile)
attn: Sandra E. Mayerson, Esg.

If to Corban:

901 Jupiter Road

Plano, Texas 75674

(572) 6334640 (phone)
{972) 633-4662 (facsimile)
attn: Henry A. Thomas

0
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With a copy to:

Thompson & Knight, P.C,
3300 First City Center

1700 Pacific Avenue

Soite 3300

Dallas, TX 75201

{214) 969-1347 (phone)
{214) 969-1751 (facsimile)
attn; Judith Ross, Esq.

1
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IN WITNESS WHEREOF, each party hereto has caused this Agreement to be
executed by a duly authorized officer thereof on December 20, 2002.

PINNACLE TOWERS INC.

By:

Evan N. Berlin

Its: ___ Vice Pregident and General Counse]

CORBAN COMMUNICATIONS, INC.

By:

Henry A. Thomas

Its: Pregident

NYC1RS14522 v

12
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Exhihit A

CAUSE NO, 01-9%09

CORBAN COMMUNICATIONS, INC. & IN THE DISTRICT COURT
§
§
V. § L-193rd JUDICIAL DISTRICT
§
§
PINNACLE TOWERS INC, § DALLAS COUNTY, TEXAS

AGREED ORDER OF DISMISSAL WITH PREJUDICE
CAME ON TO BE CONSIDERED on the date set out below, the parties' Agreed

Motion to Dismiss with Prejudice, and the Court {inds that the parties have agreed to dismiss all
matters in dispute between the parties with prejudice,

IT 1S THEREFORE, ORDERED that the parties’ Agreed Motion ip Dismiss with
Prejudice is GRANTED and the above-styled csuse be and is hereby dismizsed with prejudice.
All costs of court herein are taxed against the party incurring same.

SIGNED this day of December, 2002,

JUDGE PRESIDING
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AGREED AND APPROVED AS
TO FORM AND SUBSTANCE:

ROBERT H. QSBURN, P.C.

Texas Bar No. 15334000

300 PRESTON COMMONS WEST
3117 PRESTON RDAD

DALLAS, TEXAS 75225-6332
{214) H96-3200

By:
ROBERT QOSBURNM

ATTORNEYS FOR PLAINTIFF
CORBAN COMMUNICATIONS, INC.,

MARK G, SESSIONS

Texas Bar No. 180359500

HOLLAND & KNIGHT LLP

112 E. PECAN STREET, SUITE 2700
SAN ANTONIO, TEXAS 78205
Telephone: (213 229-3000
Telecopier: (210} 229-1194

By

MARK G. BESSIONS

ATTORNEYS DEFENDANT/COUNTER-PLAINTIFF
PINNACLE TOWERS, INC.

Exhibit B to
Pritchard Affidavit
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CAUSE NO. 01-950%

CORBAN COMMUNICATIONS, INC. § IN THE DISTRICT COURT
§
§
V. § L-193rd JUDICIAL DISTRICT
§
§
PINNACLE TOWERS INC. - § DALLAS COUNTY, TEXAS

AGREED MOTION TO DISMISS WITH PREJUDICE

TO THE HONORABLE JUDGE OF SAID COURT:

COME NOW, Plaintiff CORBAN COMMUNICATIONS, INC. and
Befendant/Counter-Plaintifi PINNACLE TOWERS INC., and file this Agreed Motion to
Dismiss with Prejudice, and say:

The parties hereby agree to dismiss this action with prejudice, and pray that ail
costs of court herein be taxed against the party incurring same.

Dated: December |, 2002
Respectfully submitted,
ROBERT H. OSBURN, P.C.
Texas Bar No. 15334000
800 PRESTON COMMONS WEST
8117 PRESTON RCAD

DALLAS, TEXAS 752256332
(214) 696-3200

By:
ROBERT OSBURN

ATTORNEYS FOR PLAINTIFF
CORBAN COMMUNICATIONS, INC.

Exhibit B to
Pritchard Affickvit
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MARK G. SESSIONS

Texas Bar No. 13039500

HOLLAND & KNIGHT LLP

112 E. PECAN STREET, SUITE 2700
SAN ANTONIO, TEXAS 78205
Telephone: (210) 229-3000
Telecopier: (210) 229-1154

By:
MARK G. SESSIONS

ATTORNEYS DEFENDANT/
COUNTER-PLAINTIFF
PINNACLE TOWERS, INC.

E xhibit B to
Pritchard Affidavit
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Exhibit B

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In te
Chapter 11
PINNACLE TOWERS [l INC., er !,
Case Nos. 02-12477
and 02-12432 through 02-124584 (BRL)
Debtors. : Jointly Administered
PINNACLE TOWERS, INC. Adversary Proceeding No.
;0202672 (BRL)
Plaintiff,

V.
CORBAN COMMUNICATIONS, INC.

Defendant.

STIPULATION AND ORDER
DISMISSING ADVERSARY PROCEEDING WITH PREJUDICE

IT IS HEREBY STIPULATED AND AGREED pursuant w0 Rule 7041(a} 1 )(ii)
by and between counsel for the undersigned partics to the above-captioned adversary proceeding,
that whergas no party is an infant or ineompetent persen for whom a committee has been

appointed, this adversary proceeding shall be and hereby is dismissed with prejudice, with each

ExhibitBto
Prichard Affidavit
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party to bear its own attorneys® fees, expenses and costs assaciated herewith.

Dated: New York, New York
December __, 2002

By:

S0 ORDERED this __ day of January 2003

HOLLAND & KNIGHT LLP

Sandra E. Mayerson (SEM-8119)
Barbra R. Parlin {(BP-4914)
195 Broadway
New York, New York 10007
Telephone:  (212) 513-3200
Facsimile: (212) 385-9010

Counse! for Plaintiff/Debior and Debtor-in-
Pogsession Pinnacle Towers Inc.

KRONISH LIEB WEINER & HELLMAN LLP

By:

Charles J. Shaw (C5-3879)
Jay Randall Indyke (JRI-0353)
1114 Avenoe of the Americas
New York, New York 10036-7798
Telephone:  (212) 479-6000
Faczimile: (212) 4796275

-and-

THOMPSON & KNIGHT, P.C,
David Bennett (DB-5350)

3300 First City Center

1704 Pacific Avenue, Suite 3300
Dallag, TX ¥5201

Counsel for Defendant
Corhan Cammunications, Inc.

UNITED STATES BANKRUPTCY JUDGE

Exhibit B to

Pritchard Affidawit
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xhibit C
Release
TO ALL TO WHOM THESE PRESENTS SHALL COME OR MAY
CONCERN, KNOW THAT Corban Cemmunications, Tnc., 2 corporation incorporated under
the laws of the State of Texas, together wnh its corporate parents, subsidiaries {other than
Colorado 4-19 Network, Inc.), divisions, affiliates, agents, predecessors, successors and 23gigns
(collectively the “RELEASORS™, in consideration of the sum of One ($1.00) dollar received
from Pinnacle Towers Inc. (“Pinnacle”), receipt of which is hershy acknowledged, hereby
release and discharge Pinnacle, Pinnacle's corporate parents, subsidiaries, divisions, affiliates,
agents, predecessors, successors and assigns, as well as each of their employees, officers and
directors (collectively, the “RELEASEES™), from all actions, causes of action, conttacts,
damages, judgments, executions, and claims of any kind whatsoever, in law or eduity, which
against the RELEASEES, the RELEASORS ever had, now have or hereafter can, shall or may
have, for, upon, or by reason of any matter, cause or thing whatzoever from the beginning of the
world to immediately following the Closing of the transactions contemplated by the Purchase
Agreement {as defined below), including, without limitation, any claims that were or could have
been msserted in the actions entitled: (i) Pinnacle Towers Ine. v. Corban Communications, Inc.,
Adv. Pro. No. 02-2672, pending in the United States Bankruptcy Court for the Southern District
of New York; (i1} Corban Communications, Inc. v. Pinnacle Towers Inc., Cause No. 01-9909,
pending in the District Court for the 193rd Judicial District, Dallas County, Texas; (iii) Pinacle
Towers Inc. v. Corbom Commumications, Inc., Case No. 274997, Bexar County Court at Law No.

7, Bexar County, Texas; {iv) Pinnacle Towers Inc. v. Corban Communications, Inc., Case Np.

11-E-02-00101-01, Bexar County Justice of the Peace Court, Precinet 1, Bexar County, Texss
oy

and (v) Pinnacle Towers Inc. v. Corban Communications, Inc., Case No. CV-05-02, Cait

Exhibit B to
Pritchard Affidavit
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County Justice of the Peace Court, Cameron County, Texas; save and except for any and gl
obligations of RELEASORS to RELEASEES set forth in the Purchase and Sale Agreement
dated December ___, 2002 {the “Purchase Agreement™), any agreements or documents executed
in connection therewith, or the Settlement Agreement between Corban and Pinnacle dated
December |, 2002,

This RELEASE may not be changed orally.

IN WITNESS WHEREOF, Cocban Communications, Inc. has caused its seal to
be hereunto affixed and these presents to be signed by a duly authorized officeronthe __ day
of December, 2002.

By:

Its

STATE OF TEXAS )
3} 88,
COUNTY OF )

Onthe __ day of December, 2002, before me personally came

» to me known, who, being by me duly sworn, did
depose and say that he/she is the of Corban Communications,
Inc., and that he/she is dnly authorized to execute the foregoing Release on behalf of Corban
Communications, [nc.

Notary Public

Exhibit B to
Pritchand Affidavit
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Exhibit D
Release
TO ALL TO WHOM THESE FRESENTS SHALL COME OR MAY
CONCERN, KNOW THAT Corban Communications, Inc., a corperatiof incorporated vnder
the laws of the State of Texas, together with its corporate parents, subsidiaries (other than
Colorado 4-19 Network, Inc.), divisions, affiliates, agents, predecessors, successors and assigns
{collectively the “RELEASORS™), in consideration of the sum of One {$1.00) dollar received
from Pinnacle Towers Inc. {“Pinnacle™, receipt of which is heraby acknowledged, herehy
release and discharge Pinnacle, Pinnagie’s corporate parents, subsidiaries, divisions, affiliates,
agents, predecessors, successors and assigns, as well as each of theie employees, officers and
directors (collectively, the “RELEASEES™), from all actions, causes of action, contracts,
damages, judgments, executions, and ¢laims of any kind whatsoever, in law or equity, which
against the RELEASEES, the RELEASORS ever had, now have or hereafter car, shall or may
have, for, upon, or by reason of any matter, cause or thing whatsoever from the beginning of the
world to the day of the date that this RELEASE is validly disbursed by the Escrow Agent
pursuant to the terms of the Settlement Agreement dated December 20, 2002 between Corban
and Pinnacle), including, without limitation, any claims that were or could have been asserted in
the actions entitled: (i) Pinnacle Towers Inc. v. Corban Comnnications, fc., Adv. Pro. No. 02-
2672, pending in the United States Bankruptey Court for the Southem District of New York;
(1) Corban Commmications, Inc. v. Pinnacle Towers Inc., Cause No. 01 -9509, pending in the
District Court for the 193rd Judicial District, Dallas County, Texas: {iii) Pinnacle Towers Inc. v.

Corban Communications, Inc., Case No. 274997, Bexar County Court at Law No. 7, Bexar

Exhibit B to
Pritchard Affidavit
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Pinnacle Towers Inc. v. Corban Communications, Inc., Case No. CV-05-02, Cameron Coumty
Tustice of the Peace Court, Cameron County, Texas: save and except for any and ail obligations
of RELEASORS to RELEASEES arising out of or pursuant to Section 8.3 and any related
provisions of that certain Stock Purchase Agreement between Corban Communications, Ine. and
Pinnacle Towers Inc, dated as of February 4, 2000.

This RELEASE may not be changed orally.

1IN WITNESS WHEREOQF, Corban Communications, Inc. has cansed its seal to
be hereunto affixed and these presents to be signed by a duly authorized officer on the ____day
of December, 2002,

By:

Tz

STATE OF TEXAS }
) oss.
COUNTY OF }

Onthe day of December, 2002, befors me personally came

» to me known, who, being by me duly swomn, did
depose and say that hefshe is the of Corban Communications,
Inc., and that he/she is duly authorized to execute the foregoing Release on behalf of Corban
Communications, Inc.

Notary Public

Exhibit B to
Pritchard Affidavit
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Exhibit E
Release

TO ALL TO WHOM THESE PRESENTS SHALL COME OR MAY
CONCERN, KNOW THAT Pinnacle Towers Inc., a corporation incorporated under the laws of
the State of Delaware, together with its corporate parents, subsidiaries, divisions, affiliates,
agents, predecessors, successors and assigns {collectively, the “RELEASORS™, in consideration
of the sum of One ($1.00) doliar received from Corban Communications, Inc. (“Corban™),
receipt of which 1s hereby acknowledged, hereby release and discharge Corban, Corban’s
corporate parents, subsidiaries {except for Colorado 4-19 Network, Ine.}, divisions, affiliates,
agents, predecessors, successors and assigns, as well as each of their employees, officers and
directors (collectively, the “RELEASEES™), from all actions, causes of action, contracts,
damages, judgments, executions, and claims of any kind whatsoever, in law or equity, which
against the RELEASEES, the RELEASORS, ever had, now have or hereafter can, shall or may
have, for, upon, or by reason of any matter, cause or thing whatsoever from the beginning of the
world to immediately following the Closing of the transactions conterplated by the Purchase
Agreement {as defined below), including, without limitation, any claims that were or could have
been asserted in the actions entitled: (i} Pinnacle Towers Ine. v, Corban Communications, Inc.,
Adv. Pro. No. 02-2672, pending in the United Statez Bankruptey Court for the Southern District
of New York; {ii} Corban Communications, Inc. v. Pinnacle Towers Ine., Cause No. 01-9909,
pending in the District Court for the 193rd Judicial District, Dallas County, Texas; (iii} Pinnacle

Towers Ing. v. Corban Commmunicarions, fnc., Case No. 274997, Bexar County Court at Law No.

7, Bexar County, Texas; (iv) Pinnacle Towers Inc. v. Corban Communications, Inc., Case No,

Exhibit B to
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County Justice of the Peace Court, Cameron County, Texas; save and except for any continuing
cbligations of RELEASOR to RELEASEES set forth in the Purchase and Sale Agresment dated
December __, 2002 {the “Purchase Agreement™), any agreements or documents executed in
connection therewith, or the Settlement Agreement between Corban and Pinnacle dated
December __, 20402, .

This RELEASE may not be changed orsally.

IN WITNESS WHEREOQF, Pinnacie Towers Inc, has caused its seal to be
hereunto affixed and these prasents to be signed by a duly amthorized officer on the _ dayaef
December, 2002.

By:

Ing

STATE OF FLORIDA )
1 ss,
COUNTY OF SARASOTA )

Omnthe _day of December, 2002, befors me personally came

. to me known, who, being by me duly sworn, did
depose and say that he/she is the of Pinnacle Towers In¢., and
that he/she is duly authorized to execute the foregaing Release on behalf of Pinnacle Towers Inc.

Exhibit B to
Pricchard Affidavit



BX 2 FG 684

Exhibit F
Release

TO ALL TO WHOM THESE PRESENTS SHALL COME OR MAY
CONCERN, KNOW THAT Pinnacle Towers Inc., a corporation incorporated under the laws of
the State of Delaware, together with its corporate parents, subsidiaries, divisions, affiliates,
agents, predecessors, successors and assigns (collectively, the “RELEASORS™), in consideration
of the sum of One {$1.00} dollar received from Corban Communications, Tnc. {*Corban™,
receipt of which is hereby acknowledged, hereby release and discharge Corban, Corban’s
corporate parents, subsidiaries {except for Colorado 4-19 Network, Inc.), divisions, affiliates,
agents, predecessors, successors and assigns, as well as each of their emplovees, officers and
directors (collectively, the “RELEASEES™), from all actions, causes of action, contracts,
damages, judgments, executions, and claims of any kind whatsoever, in law or equity, which
against the RELEASEES, the RELEASCRS, ever had, now have or hereafter can, shall or may
have, for, upon, or by reason of any matter, cause or thing whatsoever from the beginning of the
world to the day of the date that this RELEASE is validly disbursed by the Escrow Agent
pursuant to the terms of the Settlement Agreement dated December 20, 2002 between Corban
and Pinnacie), without limitation, any claims that were or could have been 2sserted in the actionz
entitled: (1) Pinnacle Towers Inc. v. Corban Communicatians, Ine., Adv. Pro. No. (122672,
pending in the United States Bankruptey Court for the Southern Diistrict of New York;
(ii) Corbem Communications, fnc. v. Pimnacle Towers Inc., Cause No. 01-9903, pending in the
District Court for the 193rd Judicial District, Dallas County, Texas; (i) Pinnacle Towers fne. v,
Corbar Communications, inc., Case No. 274997, Bexar County Court at Law No. 7, Bexar

County, Texas; (iv) Pinnacle Towers Ine, v, Corban Commmications, Inc., Case No. 11-Bés REXK

*

00101-01, Bexar County Justice of the Peace Court, Precinct 1, Bexar County, Texas; at

ExhibitB to
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(v} Pinnacle Towers Inc. v. Corban Communications, Inc., Case No., CV-05-02, Cameron
County Justice of the Peace Court, Cameron County, Texas; save and except for any and al]
obligations of RELEASORS to RELEASEES arising out of or pursuant to Section 9.3 and any
related provisions of that certain Stock Purchase Agreement between Corban Communications,
Inc. and Pinnacle Towers Inc. deted as of February 4, 2000.

This RELEASE may not be changed orally.

IN WITNESS WHEREOTF, Pinnacle Towers Inc. has caused its seal to be
hereunto affixed and these presents to be signed by a dely authorized officeronthe __ day of
December, 2002,

By;

Its

STATE OF FLORIDA, }
IR
COUNTY OF SARASOTA )

Onthe day of December, 2002, before me personaliy came

» to me known, who, being by me duly swom, did
depose and say that he/she is the of Pinnacle Towers Inc., and
that hefshe is duly authorized to execute the foregoing Release on behalf of Pinnacle Towers Inc.

Exhibit B o
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Exhibit G
CAYISE NO, 274,997
PINNACLE TOWERS, INC., § IN THE COUNTY COURT
Plaintiff, g
¥5, g AT LAW 7
CORBAN COMMUNICATIONS, INC,, g
Defem-lant. g BEXAR COUNTY, TEXAS

AGREED ORDER OF DISMISSAT, WITH PREJUDICE
CAME ONMN TO BE CONSIDERED on the date set out below, the parties’ Agreed
Motion to Dismiss with Prejudice, and the Court finds that the parties have agreed ro dismiss all
matters in dispute between the parties with prejudice.
JT IS THEREFORE, ORDERED that the parties® Agreed Motion to Dismiss with
Prejudice is GRANTED and the above-styled cause be and is hereby dismissed with prejudice.
All costs of court herein are texed against the party incurring same.

SIGNED this day of January, 2003.

JUDGE PRESIDING

Exhibit B to
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AGREED AND APPROVED AS
TO FORM AND SUBSTANCE.:

MARK G. SESSIONS

Texas Bar No. 18039500

HOLLAND & KNIGHT LLP

112 E. PECAN STREET, SUITE 2700
SAN ANTONIO, TEXAS 78205
Telephone: (210} 229-3000
Telecapier: (219)229-1194

8y

MARK, G. SESSIONS

ATTORMNEYS PLAINTIFF
PINNACLE TOWERS INC.

ROBERT H. OSBURN, P.C.

Texas Bar No. 15334000

B00 PRESTON COMMONS WEST
8117 PRESTON ROAD

DALLAS, TEXAS 75225-6332
{214) 696-3 204

By:
ROBERT OSBURN

ATTORNEYS FOR DEFENDANT
CORBAN COMMUNICATIONS, INC.

Exhibit B to
Pritchard Affidavit
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CAUSE NGO. 274,997

PINNACLE TOWERS, INC., § IN THE COUNTY COURT
Plaintiff, g

vE. g ATLAW Y

CORBAN COMMUNICATIONS, INC., g
Defendant. g BEXAR COUNTY, TEXAS

AGREED MOTION TO DISMISS WITH PREIUDICE

TO THE HONORABLE JUDGE OF SAID COURT:
COME NOW, Plainiift PINNACLE TOWERS INC. and Defendant CORBAN
COMMUNICATIONS, INC., and file this Agreed Motion to Dismiss with Prejudice, and say:
The parties hereby agree to dismiss this action with prejudice, and pray that alt
costs of court herein be taxed against the party incurring same.
Dated: December |, 2002
Respectfully submitted,
MARK G. SESSIONS
Texas Bar No. 18039500
HOLLANI & KNIGHT LLP
112 E. FECAN STREET, SUITE 2700
SAN ANTONIO, TEXAS 78205

Telephone: (210) 229-3000
Telecopier: (21073 229-1154

By

MARK G. SESSIONS

ATTORNEYS PLAINTIFF
PINNACLE TOWERS INC.

Exhibit B to
Pritchard Affidavit



BK 2 P& 683

ROBERT H. OSBUERN, P.C.

Texas Bar No. 15334000

800 PRESTON COMMONS WEST
B117 PRESTON ROAD

DALLAS, TEXAS 75225-6332
(214) 696-3204)

By:

ROBERT OSBURN

~ ATTORNEYS FOR DEFENDANT
CORBAN COMMUNICATIONS, INC,

Exhibit B o
Pritchard Affidavit
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CAUSE NO. 11-E-02-80101-81

PINNACLE SAN ANTONIO LLC § IN THE JUSTICE COURT
§
§
Plaintiff, B
§
V5. § FRECINCT NO. 1
§
CORBAN COMMUNICATIONS, INC., &
;
Pefendant, & BEXAR COUNTY, TEXAS

AGREED ORDER OF DISMISSAL WITH PREJUNMCE

CAME ON TO BE CONSIDERED on the dete set out beiow, the parties' Agreed
Motion to Dismiss with Prejudice, and the Court finds that the parties have agreed to dismisz all
matters in dispute hetween the parties with prejudice.

IT IS THEREFORE, ORDERED that the parties’ Agreed Motion to Dismiss with
Prejudice is GRANTED and the above-styled cause be and s hereby dismissed with prejudice.
Ali costs of court herein are tsxed against the party iNCLUTIOE same,

SIGNED this day of January, 2003,

JUDGE PRESIDING

Exhibit B to
Pritchgrd Affidavit




AGREED AND APPROVED AS
TO FORM AND SUBSTANCE:

MARK . SESSIONS

Texas Bar No. 18039500

HOLLAND & KNIGHT LLP

112 E. PECAN STREET, SUITE 2700
SAN ANTONIO, TEXAS 78205
Telephone: (210)229-3600
Telecopier: (210) 229-1194

By

MARK G. SESSIONS

ATTORNEYS PLAINTIFF
PINNACLE SAN ANTONIO LLC

ROBERT H. OSBURN, P.C.

Texas Bar No. 15334000

800G PREESTON COMMONS WEST
2117 PRESTON ROAD

DALLAS, TEXAS 75225-6332
(214) 696-3200

By:
ROBERT OSBURN

ATTORNEYS FOR DEFENDANT
CORBAN COMMUNICATIONS, INC.

Exhibit B to
Pritchard Affidavit
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CAUSE NO. 11-E-02-06161-01

PINNACLE SAN ANTONIO LLC

Plaintiff,
V5.

CORBAN COMMUNICATIONS, INC.,

Defendant.

IN THE JUSTICE COURT

PRECINCT NO. 1

A Ll L RO 0% LG LR R R L O

BEXAR COUNTY, TEXAS

AGREED MOTTON TQ DISMISS WITH PREJUDICE

TO THE HONGRABLE JUDGE OF SAID COURT:

COME NOW, Plaintiff PINNACLE SAN ANTONIO LLC and Defendant

COMMUNICATIONS, INC., and file this Agreed Motion to Dismiss with Prejudice, and say:

The parties hereby agree to dismiss this action with prejudice, and pray that all

costs of court herein be taxed against the party incuning same.

Dated: December 2002

—_—

Respectfully submitted,

MARK . SESSIONS

Texas Bar Ne. 18039500

HOLLAND & KNIGHT LLP

112 E. PECAN STREET, SUITE 2700
SAN ANTONIO, TEXAS 78205
Telephone: (2104 22%-3000
Telecopier: {2107 229-1194

By
MARK G. SESSIONS
ATTORNEYS PLAINTIFF
PINNACLE SAN ANTONIO LLC T
3 o
Exhibit B o
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ROBERT H. QSBURN, P.C.

Texas Bar No. 15334000

300 PRESTON COMMONS WEST
B117 PRESTON ROAD

DALLASR TEXAS 752255332
(214) $96-3200

- By
ROBERT OSBURN

ATTORNEYS FOR DEFENDANT
CORBAN COMMUNICATIONS, INC.

CE L-k -.."' .
. :"_.,'f.',;

Exhibit B to
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CAUSE NO. CV-05-02

PINNACLE TOWERS, INC,, IN THE JUSTICE COURT

Plaintiff,
VS, PRECINCT NO. 5

CORBAN COMMUNICATIONS, INC.,

LGN LB Wi o LA LD WD OO B R

Defendant. CAMERON COUNTY, TEXAS

AGREE]D ORDER OF DISMISSAT. WITH PREJUDICE

CAME ON TO BE CONSIDERED on the date set out below, the parties' Agreed
Motion to Dismiss with Prejudice, and the Court finds that the parties have agreed to dismiss all
mtatters in dispute between the parties with prejudice,

IT IS THEREFORE, QRDERED that the parties’ Agreed Motion to Dismiss with
Prejudice is GRANTED and the above-styled cause be and is hereby dismissed with prejudice.
All costs of court herein are taxed against the party incurring same.

SIGNED this day of January, 2003.

JUDGE FRESIDING

ExhibitB to
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AGREED AND APPROVED AS
TOQ FORM AND SUBSTANCE:

MARK G. SESSIONS

Texas Bar Mo, 18032500

HOLLAND & KNIGHT LLP

112 E. PECAN STREET, SUITE 2700
SAN ANTONIO, TEXAS 78205
‘Telephone: (214) 228-3000
Telecopier: (210)229-1194

By

MARK G. SESSIONS

ATTORNEYS PLAINTIFF
PINNACLE TOWERS INC.

ROBERT H. OSBURN, P.C.
Texas Bar No. 15324000

800 PRESTON COMMONS WEST
8117 PRESTON ROAD

DALLAS, TEXAS 75225-6332
(214) 696-3200

By
ROBERT OSBURN

ATTORNEYS FOR DEFENDANT
CORBAN COMMUNICATIONS, INC.

Exhibit B to
Pratchard Affidavit
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CAUSE NO. Cv-95-02

PINNACLE TOWERS, INC., § IN THE JUSTICE COURT
§
§
Plaintiff, §
§
Vs, § PRECINCT NO. 5
S
CORBAN COMMUNICATIONS, INC,,  §
;
Defendant. § CAMERON COUNTY, TEXAS
GREED MOTION TO DISMISS WITH P ICE

TO THE HONORABLE JUDGE OF SAID COURT:
COME NOW, Piaintiff PINNACLE TOWERS INC. and Defendant CORBAN
COMMUNICATIONS, INC., and file this Agreed Motion to Distniss with Prejudice, and say:
The parties hereby agree to dismiss this action with prejudice, and pray that ail
costs of court herein be taxed against the party incurring same,

Dated: December 2002

—_—T

Respectfully submitted,

MARK G. SESSIONS

Texas Bar No. 180395060

HOLLAND & KNIGHTLLP

112 E. PECAN STREET, SUITE 2700
SAN ANTONIO, TEXAS 78205
Teilephone: (216) 229-3000
Telecopier: (2103 229-1194

By:
MARK G. SESSIONS

ATTORNEYS PLAINTIFF
PINNACLE TOWERS INC.

Exhibit B to
Pritchard Affidavit
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ROBERT H. OSBURN, P.C.

Texas Bar No, 15334000

800 PRESTON COMMONS WEST
117 PRESTON ROAD

DALLAS, TEXAS 75225-6332
(214) 6%6-3200

By:
' ROBERT QSBURN

ATTORNEYS FOR DEFENDANT
CORBAN COMMUNICATIONS, INC.
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QUITCLAIM DEED

The ‘Grantor, PINNACLE TOWERS INC., & Delaware corporation, whose
mailing address is 301 North Cattlemen Road, Smtu 300, Sarasota, Florida 34232, in
consideration of ten dollars and other valuable considerstions received from Grantee,
hereby quitclaims to the Grantee, CORBAN TOWERS, INC., a Nevada corporation,
whose address is 901 Japiter Road, Plano, Texas 75047, all of the Grantor's right, title,
and interest in the real property in DeSoto County, Mississippi, described on attached
Exhibit A, topether with any improvements thereon.

Dated this 34 day of February, 2003.

Mednphls Junetion — Missiscpp! 1

Exhibit C to
Pritchard Affidavit
Menmphis Jct MS




Br. 2 FG £93

PINNACLE TOWERS INC,, .

Title: Vice President

Attest:

By
Name: Bvan N. Belin
Title; AssstafiCSecretary

_STATEQEFLORIDA_. — & . e T

- e .. e - §-h e _ — e ————— . —
COUNTY DFEW‘{QD*"“ §

PERSONALLY APPEARED BEFORE ME, the undersigned authority in and for
the said county and state, on the _]_i];dnjr of Pebruary, 2003, within roy jurisdiction, the
within named William T. Freeman, who acknowiedged to me that he is Vice President of
Pinnacle Towers Inc., 4 Delaware corporation, and that for and on behalf of said
corporatier, and a5 the act and deed, ko exccuted the above and foregving instrument,
after first heving been duly autherized by said corperation so to do.

Aot &

. My Commission Expires:;

{Affix Seal)

f¥ :..ﬂﬂc ?"Tm Cooa 16
v

, EEW:EI.M

{rznchis Junciion, W iuissippl
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Exhibit A

Lot 2 of the Al Gilless two-lot subdivision in the southeast quarter of Section 29, Township 1
South, Range 8 West, DeSoto County, Mississippi, mors particularly dasciibed as commmencing
at fhe Southeast comer of Section 29, Township 1 South, Range 8 West, DeSoto County,
Mississippi, said point being the imtsrsection of the centerline of Horn Lake Road end the
centeriine of Goodman Road; thence along the east line of Secfion 29, Township 1 South, Range
8 West, and the centerline of Horm Lake Road, Norik a distance of 1336 feet to a paint on the
northerly right-of-way line of the Texas Gas Co., thence along the north right-ofowey line of the
Texas Gas Co., South 74° 30° 00" West a distanez of 157558 feet to a point of tha west line of
lands of the Grantor hersin; thence along the west tine of a fifly (50) foot casement for ingress-
epress, and lands of now or formerly First Missizsippi Carperation, North 5° 42" 60" West a
~distance of 160.69 fest to & point in the centerline of an existing drive, gaid point also being
jocated South 5° 42' 60" East a distance of 158.26 feet from the southwest corner of the
proposed fease area; thence along the centerline of an existing drive, and actoss lapds of the
Grantor herein, North 32° 34" 33" Rast a distance of 169.04 feet fo 2 point; thence by same,
North 282 45" 55" East a distance of 30.48 feet to a poiat on the proposed leasc line, the tme
point of begimming of the tract herein described; thence along the proposed leass area, South §4°
30° 00" West a distance of 121,96 fect to a point thence along the proposed lease area and lands
of now or formerly First Mississippi Corporation, North 5° 42" 00" West a distance of 188.75
feet to 2n jron pin; thence by same, North 84° 30° 00" East e distance of 230,78 fet to a point;
fhence along the proposed lease erea aud seross lands of the Grantor herein, South 5° 42° 00”
Bast a distance of 188.75 feet to a point; thence by same, South 84° 30° 00" West & distance of
108.82 feet to the point of beginning, containing 1.00 acre 25 is shown the unrecerded plat of
first ravision of Al Gilless two-Iot subdivision on ﬁ]c m the office of the lenmg Commission
of DeSoto County, Mlss:sslpp:.

Aleo a 50 foot non-exclusive permariont ingress and egress easement from said property across
the west 50 fest of Lot 1 of Al Gilless two-lot subdivislon ar shown on the plat of subdivision
filed in the office of the Plaming Commission of DeSote Cownty, together with = permanent
right of ingress and egress to snd from Goodmian Roed; originally desccibed in Deed Book 47,
Pags 392 and conveyed to Grantor by deed recorded in Deed Book: 128, Page 57, both in the
office of the Chancery Clerk of DeSoto Commty, Misslssippl.

Together with all rights snd appurienances pertaining to the above-described property.

Meriphia Jowetion — Misdcxipe

Exhibit C to
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MASTER QUITCLAIM BILL OF SALF, ASSIGNMENT AND ASSUMPTION
AGREEMENT

: This Master Quitclaim Bill of Sale, ﬁssi?mmt and Assumption Agreement

(“Agreemeht™) is entered into as of February 1, 2003, by and among CORBAN
TOWERS, INC., » Nevada corperation, (“Buyer”), whose address iz 801 Jupiter Road,
Plano, Texas 75074, PINNACLE TOWERS INC., 2 Dxlaware corporation (“Seller”),
whose address is 301 North Cattlemen Rosad, Suite 300, Samsota, Florida 34232, and
CORBAN COMMUNICATIONS, INC., a Texas corporation, whose address is 901
Tupiter Road, Plano, Texas 75074, pursuant to the Purchase axd Sale Agrocment dated as
of December 20, 2002, between Seller and Buyer (“Purchase Agreement”). Capitalized
terms ot otherwise defined herein shall have the meanings ageribed to them in the
Purchase Apreement. '

NOW, THEREFORE, for good and valusble consideration, the receipt and
suffciency of which are hereby acknowledged, Seller and Buyer agree 5 follows:

i Seller hereby quitclaims to Buyer all of its right, title, and interest in and
to all of the Assets {excluding for the purpose of the quitclaiin in this Section 1 only, but
for no other purpose under this Agreement, the Owned Real Property which is
quitclaimed by Selier pursmant to sopatate quitclaim decds), including, without limitation,
the Asseis relating to the roal property described in Exhibits A-1 through A-351, and the
Asgets described in Exbibits B-1 through B-351 attached hereto. -

2. Buyer hereby accepts the foregoing quitclair and assumes and agrees to
perform, discherge, and satisfy in accordance with their respective teoms all of the
Asgumed Commitments, Seller shell not have any obligation, duty, or liability vnder the
Asgsumed Commitments. .

3. Corben Communicetions, Inc. and Buyer hereby jointly and severally
agree to indemnify, defend, and hold harmless Sefler for, from, and against all ¢laims,
pbligations, costs, and labjlities arising in connection with the Asgsumed Commitments.

Memphis Junction, Mississippi 1
Exhibit C to

Pritchard Affidavit
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Notwithstanding the foregoing, Corban Communications, Inc. assumes 10 tort ligbilities
relfated to the Sites. .

4, This Agreement £hall be govemned by and construed in gccordance with
the laws of the Siate of New York.

5. All notices under this Agreement shall be provided as set forth in the
Purchese Agreement.

6. For easc of reconding, exhibits to this Agmement may not be recorded in
all of the jurisdictions in which this Agreement is recorded. Nevertheless, the parties are
bound by all terms and provisions hereof. ' _

[N WITNESS WHEREOF, the parties have exeouted this Agreament us of the date first
written above.

REMAINDER OF PAGE INTENTIONALLY BLANK

SIGNATURE PAGES FOLLOW

Memphis Junction, Mississippl _ 2
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SIGNATURE PAGE OF CORBAN TOWERS, INC.
TO MASTER QUITCLAIM BILL OF SALE, ASSIGNMENT AND ASSUMPTION
- AGREEMENT

CORBAN TOWERS, INC.,
a Nevada corporation

o Do

Name: HenryjA. Thomas
Titte: President

Attest:

Y T
R Df{mri.. D KzliZnbach

Title: Secretary
STATE OF TEXAS §

COUNTY OF _Q_Oﬁt_q_dg

PERSONALLY APPEARED BEFORE ME, the undersigned authority in and for
the said county and state, on the /CF%4ay of Febmary, 2003, within my jurisdiction, the
within named Henry A. Thomas, who acknowledged to me that be is President of Corban,
Towers Inc., 2 Nevada cocporation, and that for and on behalf of said corporation, and as
the act and deed, he executed the sbove and foregoing instrument, after first having been
duly avthorized by said corporation so to do.

“Bhordo S}, Seunce

Notary Public ~ {/

My Comunizsion Expires:
[0~ 35 -a008
(Affix Seal)

T oo o

I MYCOMMISRON EXPIRES

Memphis Tmction, Mississippi _ 3

Exhibit Cto
Pritchard Affidavit
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SIGNATURE PAGE OF CORBAN COMMUNICATIONS, INC.
TO MASTER QUIFCLAIM BILL OF SALE, ASSIGNMENT AND ASSUMPTION
AGREEMENT

CORBAN COMMUNICATIONS, INC.,,
a Texas corporetion

" Aﬁm

Name: Henrf@ Themas

Title: President
By: /8/ ; ﬁ
Name: " Dein . .. ke d4e ba Ch
Title: Recretary
STATE OF TEXAS §

coUuNTY oF (0 L(-«‘.a_)g

PERSONALLY APPEARED BEFORE ME, the undersigned anthority in and for
the said coupty and state, on the _Lpifda}r of February, 2003, within my jurisdiction, the
within named Henry A. Thomas, who acknowledged to me that he is President of Corban
Communications, Inc., a Texas corporation, and that for and on behalf of said
corporation, and as the act and deed, he executed the above and foregoing instrument,
after first having baen duly authorized by said corporation so to do.

Mﬁ*@m

. . Notary Public
My Commission Expires:
10 -25 - 008 .
{Affix Seal)
4
Exhibit C to
Pritchard Affidavit
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SIGNATURE PAGE OF PINNACLE TOWERS, INC.
TO MASTER QUITCLATM BILL OF SALE, ASSIGNMENT AND ASSUMPTION
' AGREEMENT

PINNACLE TOWERS INC.,
a Delaware corporation

Atfest:

By _
Mame; Evan N. Begdin

Title; Assistant-Secretary

T SEAMOEEORIDA o T o

COUNTY OF ﬁﬂvﬂg_&ﬁ?

_ PERSONALLY APPEARED BEFORE ME, the undersigied authority in and for
the said county and state, onthe | %> day of February, 2003, within my jurisdiction, the
within nemed William T. Freeman, who acknowledged to me that he is Vice President of
Pinnacle Towers Inc., 2 Delaware cotporation, and that for and on behalf of said
corporation, and as the rct and deed, he exocuted the above and foregoing instriument,
after first having been duly suthotized by said corporation so to do.

ﬁﬂmgw

| Natary Public  gysan ¢ swert
My Camission Expires: !ﬂx Suean C Swolt _

— My Commigaion DD0RE1GE
(Affix Seal} N Expiret Novembor 20, 2006
Memphis Junction, Mississlppi 5
ExhibitC o
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='l% aa -

THIS INSTRUMENT PREPARED BY:

Scott Thornton, Esq.

Thompsen & Knight, LLP

1700 Pacific Avenue, Suite 3300
Dallas, Texas 75201
214-969-1700

WHEN RECORDED RETURN TO:

C'orban Towers, Ine.
501 Jupiter Road
Plano, Texas 75047

Memphis Fanctioe, Mississippi

Exhibit Cto
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EXHIBIT A-146

LutZofﬁmMGiﬂmtwurlmmdMﬁminth:sumhuﬂunOmeﬁmgTomﬁpl
South, Range § West, DeSota County, Mhdsﬁppimmpnﬁwlmiyducﬁhpdumméndng
at the Sou comer of Scetion 22, T in 1 South, Rxoge 8 West, DeSote County,
Missizsippi, naidpoimbainsthaintmmﬁnnnfmenmmﬁnuufﬂomlmnmdmdthe
umtuﬁmufﬁmdmmkmd;ﬁmudmﬁ#mﬂﬁmofﬁmﬁmiﬂ.ﬂwmﬁpl&mﬂ;w
3Wﬁt,mﬂﬂmcmu‘lintanmLukaRnld,NmthndiMEGEISHfbuwapMnntha
northadyﬂght-af-wn}rlinenfﬂanuGuDu.. thenos ulong ths worth right-of~way lire of the
Texas Gas Co., South 74° 30° W'Wmadistmmnflﬂijﬂfﬁhlpﬂintuﬂhumﬂm of
lmd:ufthcﬂrmtnrherdn;ﬁbnc:nhﬂ;ﬂmwﬁtﬁmnfuﬁﬂr(sn}fontmmmtfbrinpﬂu-
egress, ond lands of now ot formerly Firet Mizslssippi Carporation, Narth 5° 42° 00" West a
distance of 160.69 fect o npuinth:thcmn:urlimoﬁnmdjﬂngdﬁw,uidpﬂintdm‘huing
{osated South 59 42° 00" Eest 8 distance of 15826 feet fiom fhe southiwest cormer of the
_ lcage area; thence along the centerling of pn existing drive, snd eoross lands of the
Grantor hersin, Horth 32¢ 34° 337 Past g distance of 169.04 feet fo 2 point] thenes by same,
North 289 45 55" East a distance of 2048 fest to & polnt on the proposed leage line, the e
point of beginning ufthumhm‘dndﬂndbed;thmmdunaﬂiupmposadMamSmthsf
107 00" Wiest 2 distance of 121.96 feet to.a pnintthmaiunsthﬂpmpund lcaze arva and imds
of now of formerly First Mississippi Corporation, North 5° 42 00" West & distance of 188.75
Fect to gn iron pin; thenee by sane, North g4e 30' 00" Engt a distance of 230.78 feet te & point;
thenca along the proposed lease ered and across Lands of fas Grantor hersin, Soufh 5° 42° 00"
Past & distance of 188.75 feet 1o & point; thence by sume, Soush 84° 307 007 West o distance of
108 82 feet to the point of begioning, contaiing 1,00 acre as is shown the unrecorded plat of
firet Tevision of Al Gilless two-lot subdivision on file in fhe office of the Planning Commission
of DeSot County, Mississippi.

Also 8 50 foot non-sxclusive permasdent ingress and egress easement from eaid proparty 8cross
the west SO foct of Lot 1 of Al Gilless two-lot subdivision as shown on the plat of i

Flsd in the office of the Plenning Commizsion of TreSate County, logether with =
ﬁﬁaf@ﬂmﬂdhmﬁmmmwmhneﬂﬂmkﬂ,
Page 192 and conveyed to Geantar by deed recorded in Deed Book 128, Page 57, both in the
 office of the Chancery Clerk of DeSoto County, Mississippi. '

Mamphis umetion, Misaissippi
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EXHIBIT B-146

All of the following Assets relating 0 the real property described in Exhibit A-146:

a. any ground loases providing for the use or occupancy of such real
property, incloding, without limitation, the ground leases described below, if any;

b any Moenses, use permits or similar instuments (excluding ground leages)
providing for the use or occupancy of such real property, inchding, without Emitation,
the licenses, use permits and instruments described below, if any;

c. allmmnmtspmvidingforthemnaromupancyofsuchrml-pmpam
including, without limitation, the sasements described below, if any,

d. anytenﬂnt!mafmspmunsuchmalpmperty;

&, ail agreements mot otherwise described abave that relate to the use of
operation of such real property, including, without limitation, monitoring, licensing, use,
access, governmental, BLM and gimilar agreements; and

: -k all mprcmmwts, fixtares, machinery, equipment, tangible persoral
pmpatyanduthurtmgibleamlnmtadanmhmlpmpm,inﬂuding, without
limitation, compmunication towers. '

Memphis Tunction, Mississippi

Exhibit C to
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US. BANKRUPTCY COURT
NORTHERN DISTRICT OF TEXAS

ENTERED

TAWANA C MARSHALL, CIFAK
THE DATE OF ENTRY 15
ONTHE COURT'S Dix KET

The following constitutes the order of the Court.

Signed July 26, 2004. % Y %&)

United States Bankruptey Judge

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTEHERN DISTRICT OF TEXAS

DALLAS DIVISION

Inre: &
§

CORBAN COMMUNICATIONS, INC,,et. al, § Case No. 04-32972-8AF-11
§ Chapter 11

Dehtors, § (Jointly Administered)

§
§
§

AMENDED
ORDER AUTHORIZING DEBTORS TO SELL TO CORBAN ACQUISITION
CORPORATION AND 360networks (USA) inc. CERTAIN PROPERTIES OF THEIR
ESTATES FREE AND F LIENS, CLAIMS AND EN CES

This matter having come before the Court on the Motion for Order (1) Approving
Competitive Bid Procedures, and {2) Scheduling Hearing to Consider Approval of Sale end
Assumption and Assignment of Executory Contracts and Leases (as amended, the "Sale
Mation") of the above-capticned debtors (the "Debtors"), for entry of an order under 11 V.8.C.
§§ 105(a), 363 and 365 and Fed. R. Bankr. P. 2002, 6004, 6006 and 9014 {the “Sale Order")

authorizing (i) the Debtors' sale (the "Salg") of some or all of its assets and stock (collectively,

Order Autborizing Rebtors to Sell Certain Properties of Their Page | of 24
Estates Free and Clear of Liens, Cinims and Encumbrances
DALD2-409686.7

Exhibit D to
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the "Assets”), free and clear of all liens, claims, and encumbrances of any nature whatsoever,
(coliectively, the "Interests") and the assignment of certzin executory contracts and unexpired
leases {the "Assumed Contracts"); and the Court having entered an order on March 29, 2004 (as
amended, the "Bid Procedurgs Order™ approving (i) the Competitive Bid Procedures and
Scheduling Hearing to Consider Approval of Sale and Assumption and Assignment of Executory
Contracts and Leases, and (ii) the form and manner of notice of the Auction and the Sale Hearing
(as defined below); and the Debtors having conducted an asuction on May 24, 2004 {the
“Auction”), and the Court having entered an order (the "Original Sale Order") on June 21, 2004,
Authorizing Debtors to Sell Certain Properties of Their Estates Free and Clear of Liens, Claims
and Encumbrances to Intemational Commmunication Group, Inc. d/b/a/ Corban Acquisition
Corporation ("CAC™) and 360networks {USA) inc. or its affiliated designee ("360"); CAC
having failed to close the transaction as set forth in the Original Sale Order; the Court having
signed an order on July 12, 2004 Setting a Sale Hearing and Amending the Bid Procedures (the
"Amended Bid Procedures Order"); and the Court having held a subsequent hearing on the Sale
Motion on July 15, 2004, and July 19-20, 2004 (the "Sale Hearing"); and all interested parties
having been afforded an opportunity fo be heard with respect to the Sale Motion; and the Court
having reviewed and considered (i) the Sale Motion, (ii) any objections thereto, and (iii) the
arguments of counsel made, and the evidence proffered or adduced, at the Sale Hearing; and it
appearing that the relief requested in the Sale Motion is in the best interests of the Debtors, their
estates and creditors and other parties in interest; and vpon the recard of the Sale Hearing, and

after due deliberation thereon; and good cause sppearing therefor, it is hereby

Order Awthorizring Diebtors to Sell Certain Properties of Thelr Page 2 of 24
Entates Free upd Clear of Lieas, Claims 2nd Encumbrances
DALDZ 409686.7
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FOUND AND DETERMINED THAT:!
1. The Court has jurisdiction over the Sale Motion pursuant to 28 U.S.C. §§ 157 and

1334. The Sale Motion concemns the administration of the Debtors’ estates and approval of the
sale of property of the Debtors' estates and is, therefore, 2 care proceeding under 28 U.S.C.
§157(6)(2)(A), (M), (N), and {O). Venue of these cases and the Sale Motion in this district is
proper under 28 U.S.C. §§ 1408 and 1409,

2. . The statutory predicates for the relief sought in the Sale Motion are sections
105(a), 363(b), (), {m), and {n), and 365 of the Bankruptcy Code and Federal Rules of
Bankruptey Procedure 2002, 6004, 6006 and 9014, and have been met.

3 Proper, timely, adequate and sufficient notice of the Sale Motion, the Auction, the
Sale Hearing, and the Sale, has been provided in accordance with 11 U.8.C. §§ 1082(1}, 363 and
365 and Fed. R, Bankr. P, 2002, 6004, 6006 and 9014, other provisions of the Bankrupicy Code,
Federal Rules of Bankruptcy Procedure, the Local Rules of the Bankruptcy Court, orders of the
Bankruptcy Court, other applicable law, due process and the Bid Procedures Order. Such notice
was gm& and sufficient, and appropriate under the particular circumstances, and no other or
further notice of the Sale Motion, the Auction or the Sale Hearing in required,

4. Prior to the Auction, CAC provided the cash deposit required by the Bid
Procedures Order in the amount of $450,000.00 (the "$450K CAC Deposit").

5. At the Auction, CAC submnitted to the Debtors a letter of intent to purchase

certain of the Debtors' assets, which was followed by a definitive asset purchase agreement (the

! Findings of fact shall be construed as conclusions of law and conclusions of law shall be construed ps findings of
fact where appropriate. Fed. R. Bankr. P, 7052,

Order Authoriring Debtors ta Sell Certain Propertics of Their Page 3 of 24
Estztes Free and Clear of Llens, Clains and Encumbrances
DALG2:409686.7
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"Initizl CAC Purchase Agreement"), between CAC and the Diebtors, pursuant to which CAC
agreed to buy the assets described in the Initial CAC Purchase Agreement.

6. At the Auction, 360 and Republic also offered 1o purchase certain of the Debtors'
assets. 360 formalized its offer by executing the Asset Purchase Agreement {the "Initizl 360
Purchase Agreement™), pursuant to whic_h 360 agreed to purchase the assets described in the
Intial 360 Purchase Agreement. Republic formalized its offer by executing the Asset Purchase
Agreement (the “Injtial Republic Purchase Agreement™), pursnant to which Republic agreed to
purchase the assets described in the Initial Republic Purchase Agreement.

7. During the Auction, 360 and Republic orally tendered higher and better offers for
certain of the assets of the Debtors than were set forth in the Initial 360 Purchase Agreement and
the Initial Republic Purchase Agreement. The revised offers fram 36G and Republic were
coordinated and cooperative bids, in that, altheugh separate and independent, they could be
acoepted separately or together and considered in tandem for the sale of certain assets of the
Debtors. Poor to the close of the Auction, the Debtors, through their financial advisor,
determined that the Initial CAC Purchase Agreement represented the highest and best offer for
the sale of the assets of the Debtors.

5. Between the close of the Auetion on Monday, May 24, 2004, and the close of the
Sale Hearing on May 27, 2004, negotiations among the Debtors, the Creditors' Commiitee, 360,
CAC and Global Crossing Bandwidth, In¢. ("GX"), resolved a number of issues between certain
of the parties and also resulted in a new coordinated, cooperative bid between CAC and 360 (the
"Successful Bids"}. The terms of the Successtul Bids, as well as the changes that were made to

the Initial CAC Purchase Agreemesnt are describad in a term sheet (the "Term Sheet") by and

Order Autherizing Debiors ta Sell Certaln Propertles of Their Page 4 of 24
Estates Free und Chear of Liens, Claims and Encumbrances
DALGZ:409686.7

Exhibit D to
Pritchard Affidavit




RE 2 P5 TI3

between CAC, 360, GX and the Debtors, a copy of which was attached as Exhibit A to the
Court's Order dated July 12, 2004 approving the sale of the Debtors' assets to CAC and 360.

q. In addition, 360 executed_a revised asset purchase agreement (the "360 APA™
that incorporated the terms described in the Term Sheet. 360 filed the 360 APA with the Court
on June 22, 2004,

10.  CAC has executed a revised asset purchase agreement (the "Finat CAC APA"™
that incorporates the terms described in the Term Sheet, together with some minor changes that
are mutaally agreeable between CAC, 360, and the Debtors. Additionally, 360 and certain of the
Debtors will execute an amendment to the 360 APA that incorporates the changes that have been
agreed to in the modified Term Sheet executed on July 21, 2004 by the Debtors, 360, CAC and

GX (the "7/21 Term Sheet"), and that incorporates the terms of the Letter Agreement executed

by 360 and CAC on July 20, 2004 (the "7/20 Letter Agresment™), the terms of which are
incorporated herein for all purposes. (The 360 APA, as modified by the 7/21 Tarm Sheet and the
7/2G Letter Agreement, the "Final 360 APA™). The Final CAC APA and the amendment to the
360 APA will be filed with the Court no later than July 23, 2004, {The Final 360 APA and the
Final CAC APA are collectively referred to herein as the "Final APAg")

11.  Prior to the sale hearing on May 26, 2004 (the "First Sale Hearing"), the board of
directors of the Debtors, in its business judgment, concluded that the combined, cooperative
proposal made by CAC and 360 was the highest and best offer for the Debtors' Assets, The
Debtors, in their business judgment concluded that the oral proposals made during the Auction
by 360 and Republic were the second highest and best offers for the Assets. Atlantic Tele-

Network, Inc. {("*ATN") withdrew its bid in open court on the first day of the First Sale Hearing.

Order Authorizing Debtors to Sell Certsin Properties of Their Page 5 of 24
Eriates Free and Clear of Liens, Clulims and Encumbrances
DATLOZ:409686.7
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12. At the First Sale Hearing, the Court approved the sale to CAC and 360. However,
CAC failed to the close the transactions contemplated by the Final CAC APA. Consequently,
pursuant to the terms of the Bid Procedures Order, the $450K CAC Deposit was forfeited by
CAC ﬁ'hen it failed to close the transaction. On June 30, 2004, the Court held a hearing and
subzequently entered an Order Setting Sale Hearing and Amending Bid Procedures (the
"Amended Bid Procedurgs Ordgr”).

13.  Pursuant t¢ the Amended Bid Procedurss Order, any interested bidder was
required to deposit 31 million in the IOLTA account with Baker Botts £.L.P. by July 1, 2004.
ATN deposited $1 million on July I, 2004. 360 and Republic deposited a combined
$1,000,000.00 on July 1, 2004. CAC deposited $1 million on July 12, 2004 {the "$1M CAC
Deposit"). Each party who made a deposit was permitted to bid at the second hearing on the Sale
Motion (the "Second Sale Hearing") held on July 15, 2004 and July 19-20, 2004,

14.  Three competing bids were considered by the Debtors prier to the Second Sale
Hearing. 360 and Republic submitted revised APAs. ATN submitted a revised asset purchase
agreement (the "Final ATN APA™), CAC asked the Cowrt to take notice of the previously
executed APA and the terms and conditions of CAC's deal with 360 and the Debtors,

15.  In accordance with the Court's bench order of July 20, 2004, CAC deposited $5
million. in the IOLTA account of Baker & McKenzie on or about Tuly 21, 2004 {the "§5M CAC |
Deposit”). Also in accordance with the Court's bench order of July 20, 2004, 360 deposited $2
millign in the FOLTA account of Baker Botts L.L.P. on or about July 21, 2004 {the "$2M 260

Deposit™.

Order Authorizing Debtora te Sell Certuin Properties of Thelr Page & of 24
Entsten Free and Clear of Liens, Clafims spd Encumbrances
DALQZ- 4096867
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16.  As demonstrated by {i) the testimony of Mr. Jaime Pierson and Mr. Henry A.
Thomas, and other evidence proffered or adduced at the Second Sale Hearing and {ii) the
representations of counsel made on the record at the Second Sale Hearing, the Debtors have
marketed the Assets and conducted the sale process in compliance with the Bid Procedures Order
and the Amended Bid Procedures Order.

7. As demonstrated by the testimony presented at the Second Sale Hearing, a total of
$1,315,239 of pre-petition and post-petition claims are held by creditors of Corban Towers,
excluding the Global Claim as defined below (the "CT] Obligations”). The claims held by
Northwest Tower Lease One, LLC and Northwest Tower Lease Two, LLC {collectively,
"NWL"), total $698,282.00 {the "NWL Amoupt"). After deduction of the NWL Amount from
the CTI Obligations, the remaining CTI cure obligations are $616,949 plus any accruals between
fuly 15, 2004 and the Closing Date {the "CTI Cure Obligations”). If Closing occurs on July 23,
2004 CTI Cure Obligations will be $638,950.

18.  The Debtors (i) have full corporate power and authority to execute the Final
APAs and all other documents contemplated thereby, and the sale of the Assets by the Debtors
has been duly and validly authorized by sll necessary corporate acticn of the Debtors, (ii) have
all of the corporate power and authority necessary to consummate the transactions contemplated
by the Final APAs, and (iii) have taken all corporate action necessary to authorize and approve
the Final APAs and the consummation by such Debtors of the transactions contemplated thereby,
No consents cr approvals, other than those expressly provided for in the Final APAs, are

required for the Debtors to consummate such transactions.

Order Authorizing Debtors to Selt Certain Properties of Thelr Page 7 of 24
Estates Free and Clear of Liens, Claimn avd Encumbrances
DATO2: 4096867
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Approval of the Final APAs and consummation of the Sale at this time are in the

best interests of the Debtors, their creditors, their estates and other parties in intersst.

20.

purpose and justification and (if) compelling circumstances for the Sale pursuant to 11 U.S.C. §

363(b) prior to, and in contemptation of, a plan of recrganization in that, among other things:

(a)

(b)

(<)

&)

(e)

()

21.

and the relief requested therein has been afforded to all interested persons and entities, including:
{1) the United States Trustee for the Northem District of Texas; {ii) counsel to the Official

Comimittee of Unsecured Creditors; (iii) all entities known to have expressed an interest in a

Order Authorizing Debtors to Sell Certain Properties of Thelt Page 8 of 24

The Debtors have demonstrated both (i) good, sufficient and sound business

Under the circumstances, CAC and 360 are only willing to proceed to
acquire the Assets if the Sale can be consummated quickly.

The Debtors diligently and in good faith marketed the Asssts to
secure the highest and best offer therefor by, among ether things,
mailing the Notice of Auction and Sale Hearing and the Sale Motion
to each of the entities that had previously expressed an interest in the
Debtors' Assets. In addition, the Debtors conducted the Auction
pursuant to the Bid Procedures Order and the Amended Bid
Procedures Order.

A sale of the Assets at this time to CAC and 360 pursuant te 11
U.5.C. § 363(b) is the only viable alternative to preserve the value of
the Assets, and maximize the Debtors' estates for the benefit of all
canstituencies. Delaying the Szle of the Assets undoubtedly will
result in a loss of value of the Assets and may result in an alternative
outcome that will achieve far less value for creditors.

The Debtors believe that there is a risk of deterioration in the value of
certain of the Assets if the sale is not consummated quickly.

The Debtors lack the liquidity with which to meet the significant
capital requirements needed to continue to successfully operate,

The Debtors believe that (i) the Successful Bids constitute the highest
and best bid for the Assets and (i) the Next Highest Bids constitute
the second trighest and best bid for the Assets.

A reasonable opportunity to object or be heard with respect to the Sale Motion

Estates Free und Clear of Liens, Cialms and Encumbrances
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transaction with respect to the Assets; (iv) all entities known to have an Interest in the Assets;
and (v) the parties listed on Debtors' Shortened Master Service List. Creditors, parties-in-interest
and other entities have been afforded a reasonable opportunity to bid for the Assets.

22.  The transactions contemplated in the Final APAs have been negotiated, proposed
and entered into by the Debtors, 360, CAC, and GX without collusion with any person of entity,
in good faith, and from arm's-length bargaining positions. Neither the Debtars, CAC or 360 have
engaged in any conduct that would cause or permit the Final APAs to be avoided under i1
U.8.C. § 363(n). CAC and 360 are good faith purchasers under 11 U.8.C. § 363(m) and, a5 such,
are entitled to all of the protections afforded thereby,

23.  CAC and 360 are not insiders, a5 that term is defined in 11 U.S.C. §101{31}.

24.  The consideration provided by CAC and 360 for the Assets pursuant to the Final
APAs (i} is fair and reasonable, (ii) is the highest and best offer for the Assets, (i} will provide a
greater recovery for the Debtors' creditors and other interested parties than would be provided by
any other practical available alternative, and {iv) constitutes reasonably equivalent value and fair
consideration under the Bankruptey Code.

25.  The Sale must be approved and consummated promptly in order to preserve the
value of the Assets.

26.  The transfer of the Assets to CAC and 360 pursuant to the terms of the Final
APAs will be a legal, valid and effective transfer of the Assets, and will vest CAC and 360 with
all right, fitle and interest of the Debtors to the Assets free and clear of all Interests, including
without Jimitation, any taxes arising under or out of, in connection with, or in eny way relating to

the operation of the Debtors' busincsses prior to the date (the "Closing Date") of the
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consummation of the Final APAs (the "Closing"), provided, however, that nothing in this Sale

Order or the Final APAs does or will release, nullify, or enjoin the enforcement of any liability to
2 governmental unit under police and regulatory statutes or regulations that CAC or 360 would
be subject to as the owner or operator of property afier the date of entry of this Sale Order or
from the Closing Date, as the case may be.

27. CAC and 360 would not have entered into the Initial CAC Purchase Agreement,
the Terms Sheet or the Final APAs and would not consummate the transactions contemplated
thereby, if the sale of the Assets to CAC and 360 were not free and clear of ali lﬁtmests of any
kind or mature whatsoever and if the assignment of the executory contracts, including the
Assumed Contracts (as defined below), could not be made under section 365 of the Banknuptcy
Code.

28.  The Debtors may sell the Assets frec and clear of all Interests of any kind or
nature whatsoever because, in each case, one or more of the standards set forth in 11 US.C. §
363(£{1X(3) has been satisfied. Accordingly, CAC and 360 shall purchase the Assets free and
clear of all Interests, including without limitation all liens, claims and encumbrances pursuant to
11 U.8.C. § 363,

29, Except as required by the Final APAs and any order relating to the assumption
and assignment of the Assumed Contracts, the transfer of the Assets to CAC and 360 and
assumption and assignment to CAC and 360 of the Assumed Contracts will not subject CAC and
360 to any liability whatsoever with respect to the operations of the Debtors' businesses prior to
the Closing Date or by reason of such transfer under the laws of the United States, any state,

territory, or possession thereof, or the District of Columbia, based, in whole or in part, directly or
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indirectly, in any theory of law or equity including, without limitation, any theory of antitrust or
successor or transferee liability. CAC and 360 do not constitute successors-in-interest to Seller
for any purposes, including successor liability.

30.  The sale of the Assets to CAC and 360 is & prerequisite to the Debtors’ ability to
confirm and consummate a plan or plans. The Debtors have demonstrated both (i) goed,
suificient, and sound business purpose and justification and (ii) compelling circumstances for the
sale pursuant to Section 363(b) of the Bankruptcy Code prior to, and outside of, a plan. The sale
is in cﬂntemplati;nn of 2 plan and, accordingly, a transfer pursuant to Section 1146(c) of the
Bankruptcy Code, which shail not be taxed under sny law imposing a stamp tax or similar tax.

31.  Glabal Signal Services, LLC ("Global™) owns a Promissory Note dated February
14, 2003, in the stated principal amount of $800,000 ("Existing Promissory Note") executed by
debters Corban Cominunications, Ing. ("CCI") and Corban Towaers, Inc. ("Towers"). Global's
claim as of March 11, 2004, under the Existing Promissory Nate is $842,958.90 (the "Glgbal
Claim").

NOW THEREFORE, IT IS HEREBY ORDERED THAT:

A The Sale Motion is granted, as further described herein,

B. All objections to the Sale Motion or the relief requested therein that have not been
withdrawn, waived, or settled, and all reservations of rights included therein, hersby are
overmled on the merits unless as otherwise provided herein.

C. The Final APAs, and all of the terms and conditions thereof, are hereby approved,
subject to the Court's approval of the Debtors' actual assumption and assignment of the Assumed

Contracts. Debtors shali file copies of the Final CAC APA and any amendments to the 360 APA

QOrder Anthorizing Debtors to Sell Certaln Praperties of Their Page 11 of 24
Estates Free and Ciear of Llens, Claliss and Encombrances
DALD2A0D6E5 T

Exhibit D} to
Pritchard Affidavit




BK 2 PG 720

with the Court no later than July 23, 2004, The Final CAC APA and the Final 360 APA shall be
deemed approved and incorporated into this Order once filed.

D. At Closing, CAC shall also provide a letter of credit or shall escrow sufficient
funds to pay the CTI Cure Obligations, which amount constitutes the difference between the CTI
Obligations and the NWL Amount. Such _letter of eredit or escrow amount shafl be used only to
ensure payment of the CT] Cure Obligations, and NWL's claims against Corban Towers shall be
waived at Closing. The Court shall retain jurisdiction to adjudicate all disputes regarding the
payment of the CTI Cure Obligations.

E. Baker & McKenzie shall release to the Debtors the $5M CAC Deposit after
Closing and upon receipt of a Letter of Disbursement from CAC that is countersigned by the
Debtors confirming that Closing has occurred. Baker Boits L.L.P, shall reiease to the Debtors
the $2M 360 Deposit after Closing and upon receipt of a Letter of Disbursement from 360 that is
countersigned by the Debtors confirming that Closing has ocourred. Baker Boitts L.L.P. shall
release to the Debtors the $1M CAC Deposit after Closing and upon receipt of a Letter of
Disbursement from CAC that is countersigned by the Debtors confirming that Closing has
occurred.. If Closing doss not occur, (1) Baker Botts L.L.P. shzll continue to hold the $2M 360
Deposit and the $1M CAC Deposit until further order of the Court, and (2) Baker & McKenzie
shall continue to hold the $5M CAC Deposit until further order of the Conurt,

F. Baker Botts L.L.P. shall immediately return to ATN the $1 million deposit made
by ATN into the JIOLTA account of Baker Botts L.L.P. pursuant to the Amended Bid Procedures
Order. Baker Botts L.L.P. shall immediately retum to Republic the $500,000 deposit made by

Republic into the JOLTA account of Baker Botts L.L.P. pursuant to the Amended Bid
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Procedures Order. Baker Botts L.L.P. shall immediately return to 360 the $500,000 deposit
made by 360 into the FOLTA account of Baker Botts L.L.P. pursuant to the Amended Bid
Procedurss Order, provided. however, that, upon written instruction from 360, the Debtors shall
not return the $300,000 deposit, but instead shall apply the $500,000 deposit made by 360
towards the $2M 360 Deposit referenced in paragraph D above.

G. Pursvant to 11 U.S.C. § 363(b), the Debtors are authorized and directed to
consuimmatie the Sale, pursnant to and in accordance with the ternms and conditions of the Final
APAs, effective immediately upon the signing of this Sale Order and the filing of the Final CAC
APA,

H. In addition to the consideration required pursuant to the Final APAs, at Closing
CAC shall also provide sufficient funds {whether by letter of credit, escrow, immediate payment,
or simiiar instrument) to satisfy the CTI Cure Obligations.

L The Closing Date iz set for July 23, 2004. In the event Closing does not occur by
12:00 noon C.D.T. on July 26, 2004, the Debtors shall notify the Court, and an emergency
hearing shall be held as soon as possible to deterrnine whether to approve the sale to ATN in
accordance with the Final ATN APA.

I, The Debtors are authorized and directed to execute and deliver, and are
empowered to perform under, consummate and implement, the Final APAs, together with all
additional instruments and documents that may be reasonabily necessary or desirable to
implement the Final APAs, and to take all further actions as may be requested by CAC or 360
for the purpose of assigning, transferring, granting, conveying and conferring to CAC and 360 or

reducing to possession, the Assets, or A5 may be necessary or appropriate to the performance of

Order Authorizing Debtors to Sell Certain Froperties of Their Page 11 of 24
Estates Free and Clear of Liens, Claims and Epcombrancas
DALOZ2:O6R6.T

Exhibit D to
Pritchard Affidavit



BK 2 PB 724

the obligations as contemplaied by the Final APAs; provided, however, except as expressly set

forth herein, Debtors may not assume or assign the Assumed Contracts without further order of
this Court.

K. Subject to the Closings and the Debtors’ actual assumption and assignment of the
Assumed Contracts, except as expressly permitted or otherwise specifically provided for in the
Final APAs or this Sale Order, pursuant to 11 UL.5.C. §§ 105(a) and 363(f), the Assets shall be
transferred to CAC and transferred to 360 as of the Closing Date, and shali be free and clear of
ell Interests of any kind or nature whatsocever, save and except any rights of lessees under section
363(h), with all such Interests of any kind or nature whatsoever to attach to the net proceeds of
the Sale, with the same validity, force and effect which they now have as against the Assets,
subject to any claims and defenses the Debtors may possess with respect thereto. On the Closing
Date, and after consummation of the Sale, all liens, claims and encumbrances shall attach to the
proceeds of the Sale of the Assets to the same extent and with the same priority as if such
property had not been sold.

L. Except as expressly assumed, permifted or otherwise specifically provided for in
the Final APA, this Sale Order, or any order regarding assumption of Assumed Contracts, all
persons and entities, including, but not limited ¢, governmental, tax, and regulatory authorities,
lenders, trade and other creditors, holding Interests of any kind or nature whatsoever against or in
the Debtors or the Assets, arising under or out of, in connection with, or in any way relating 1o,
the Debtors, the Assets, the operation of the Debtors' businesses prior to the Closing Diate, or the

transfer of the Assets to Purchaser, hereby are forever barred, estopped and permanently
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enjoined from asserting against, the Assets, CAC and/or 360, their successors or assigns, such
persons' or entitics’ Interests.

M.  Except for the liabilities expressly assurned under the Final APAs and any
assumed coniract or unexpired lease assigned to CAC and 360, CAC and 360 shall not be liabls
for any Claims against the Debtors or any of their successors or affiliates, and CAC and 360 shall
have no successar or vicarious liahilities of any kind or character whether known or unknown as
of the closing of the sale, now existing or hereafter arising, whether fixed or contingent, with
respect to the Debtors. Under ne circumstances will CAC and 360 be deemed a successor of or
to the Debtors for any Claim or Interest against the Debtors or the Assets, Except for the
liabilities expressly assumed under the Final APAs, the sale, transfer, assignment and delivery of
the Assets shall not be subject to any such Claims, Interests, liabilities or obligations, provided
further that subject to the Debters' actual assumption and assignment of the Assumed Contracts,
CAC and 360 shall assume the Debtors' abligations under the Assumed Contracts to the extent
such obligations arise after the Closing Date or as otherwise provided in the Final APAs.

N. Subject to the occurrence of the Closings, this Order {a) is and shall be effective
as a determination that, on the Closing Date, subject to the Debtors' actus] assumption and
assignment of the Assumed Contracts, all Interests sxisting as to the Assets prior to the Sale Date
or the Closing Date, as the case may be, have been unconditionally released, discharged,
cancelled, erased and terminated, and (b) is and shail be binding upon and shall govern the acts
of afl entities including, without limitation, all filing agents, filing officers, title agents, title
companies, recorders of mortgages, recorders of deeds, registrars of conveyances, registrars of

deeds, administrative agencies, governmental departments, secretaries of state, federal, state, and
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local officials, and all other persons and entities who may be reguired by operation of law, the
duties of their office, or coniract, tc accept, file, register or otherwise record or release any
documents or instruments, or who may be required to report or tnsure any title or state of title in
of to any of the Assets. The respective clerks of court, racorders of mortgages and recorders of
conveyances are hereby authorized, directed and ordered to cancel and erase the inscriptions of
all such Interests as they relate to the Assets from their respective offices, and the respective
clerks of court, recorders of conveyances and recorders of mortgages are hereby authorized,
directed and required to note the cancellations of such inscriptions in the margins of their records
where such inscriptions appear insofar as such inscriptions are registered in the conveyance
records.

0. If any person or entity that has filed financing statgments, mortgages, mechanic's
liens, lis pendens or other documents or agreements evidencing Interests in the Assets shall not
have delivered to the Dabtors prior to the Closing Date, int proper form for filing and executed by
the appropnate parties, femmination stetements, instruments of satisfaction, releases of all
Interests which the person or entity has with respect to the Assets or otherwise, then CAC and/ar
360 are hereby authorized to fils, register, or otherwise record a certified copy of this Sale Order,
which, once filed, registered or otherwise recorded, shall constitute conclusive svidence of the
release of all Interests in the Assets of any kind or nature whatsoever and the filing officer iz
hereby directed to accept the filing of the Sale Order by CAC and 360 as evidence of the release

of such encombrances,
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P {m the Cloging Drate of the Sale, each of the Debtors' creditors is authorized and
directed to execute such documents and take all other actions as may be necessary to release its

Interests in the Assets, if any, as such Interests may have been recorded or may otherwise exist.

Q. Subject to the orcurrence of the Closings and the terms of the Final APAs, this
Sale Order shall be effective as a determination that, on the Closing Date all interests of any kind
or nature whatsoever existing as to the Assets prior to the Closing Date have been
unconditionally released, discharged and terminated, and that the conveyances described herein
have been effected.

R. The consideration provided by CAC and 36G for the Assets under the Final APAs
(i} comstitutes reasonably equivalent value and fair consideration under the Bankruptey Code,
and (ii) is fair and reasonable and the Sale may not be avoided under section 363(n) of the
Bankruptcy Code.

5. All entitiss who are presently, or on the Closing Date may be, in possession of
some or all of the Assets are hereby directed to surrender possession of the Assets to CAC and/or
360 an the Closing Date.

T. Under no circumstances shall any holder of an Interest be able to commence,
continue or otherwise pursue or enforce any remedy, claim or cause of action against CAC
end/or 360, except with respect to the obligations specifically assumed by CAC and 360 under
the Final APAs or under an executory contract or lease of real property being assigned pursvant
to the Final APAs or Order of the Court.

L This Court retains jurisdiction to enforce and implement the ferms a2nd provisions

of the Fina! APAs, all amendments thereto, any waivers and consents thereunder, and of each of
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the agreements executed in connection therewith in all respects, including, but not limited to,
retaining jurisdiction to {a) resolve any disputes arising under or related to the Final APAs,
except as otherwise provided therein, and (b) interpret, impiement, and enforce the pravisions of
this Sale Order.

V. After the execution of this? Order by this Court, subject ta actual asstrnption and
assignment of the Assumed Contracts, CAC and 360 shall be entitled to the protection of
Bankruptey Code § 363(m) with respect to the sales under Section 363 in connection with the
transaction contemplated by the Final APAs. The sale transactions contemplated by the Final
APAs, are undertaken by CAC and 360 in good faith, as that term js used in Bankruptey Code §
363(m), and, accordingly, the reversal or modification on appeal of this Order and the
authorization to consummate the transactions provided herein shall nat affect the validity of any
sale under Section 363, the Final APAs, and this Order to CAC and 360, uniess such zale is duly
stayed pending such appeal.

W.  The terms and provisions of the Final APAs and this Sale Order shall be binding
in all respects upon, and shall inure to the benefit of, the Debtors, their estates, and their
creditors, CAC and 360, and its respective affiliates, successors and assipns, and any effected
third parties including, but not limited to, all persons asserting interests in the Assets to be sold to
CAC and 360 pursuant to the Final APAs, notwithstanding, any subsequent appointment of any
trustee(s) under any chapter of the Bankruptey Code, as to which trustee(s) such terms and

provisions likewize shall be binding.
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X The failure specifically to inclnde any particular provisions of the Final APAs in
this Sale Order shall not diminish or impair the effectiveness of such provision, it being the
intent of the Court that the Final APAs be authorized and Bpproved in its entirety.

Y. The Final APAs end any reiated agreements, documents or ather instruments may
be modified, amended or supplemented b:_,r the parties thereto, in a writing signed by both parties,
and in accordance with the terms thersof, without further order of the Court, provided that any
such modification, amendment or supplement does not have a material adverse effect on the
Debtors' estates or any third parties.

Z Notwithstanding anything to the contrary herein, CAC and 360 shail not be

relieved from any liabilities specifically assumed by CAC and 360 as set forth in the Final APAs,

AA. Following the Closing, CAC and 360 shall be required to comply with all
applicable laws, including but not limited to, locsl, state and federal rules, regulations, statutes,
and permits pertaining to environmental regulations with respect to the Assets.

BB. CAC and 360 are hereby authorized to allocate the Assets end the Assumed
Contracts among their respective affiliates, designees, assignees, and/or successors in a manner
as they, in its scle discretion, deem appropriate and to assign, sublease, sublicense, transfer or
otherwise dispose of any of the Assets or the rights under any Assumed Contracts to their
aff:liates, designees, assignees, and/or successors with all of the rights and protections accorded
under this Order and the Final APAs, subject to the Debtors' actual assumption and assignment
of the Assumed Contracts, and the Debtors shall cooperate with and take ali actions reasonably

requested by CAC and 360 to effectuate any of the foregoing.
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CC.  As provided by Federa! Rules of Bankrupicy Procedure 6004(g) and 6006(d), this
Sale Order shall not be stayed for 10 days after the entry of the Sale Qrder and shall be effective
and enforceable immediately upon entry of this Sale Order.

DD, Subject to CAC closing on the transactions contemplated in the Final CAC APA,
contemporaneously with the Closing of thc transactions contemplated by the Final CAC APA,
CAC shall pay directly to Global $450,000.00 {part of the amount required to pay all liabilities at
Towets) as a partial payment on the Global Claim, to be applied to acerued unpaid interest and
then the unpaid principal balance of the Globa! Claim. Subject to satisfaction of each of the
"Global Note Conditions” (defined below), Glabal will pemiit CAC, as part of CAC'S
assumption of liability of the Global Claim, to pay the reminder of the Global Claim zs follows
(the "Term Qut Concession"): (i) contemporaneously with Closing, CAC shall execute a
promissory note {"Global Tenn Note") payable to Global, or its order, in the stated principal
amount of $392,958.90 evidencing CAC's obligation to pay the remaining balance of the Global
Claim, which Giobal Term Note shall contain standard and reasonable terms including pertaining
to default nights and waivers, {ii) under the Global Term Nate, interest shall acorue at the aie of
gix percent (6%) percent per annum on the ramaining balance of the Global Claim and shall be
payable monthly on the 5° day of each month after Closing, and (iii) the unpaid principal
balance of the Global Term Note shail be due and payahle an February 28, 2005, If the Global
Note Conditions are not satisfied: (i) Global is not obligated by the Term Out Concession and
CAC is not entitled to the Term Out Concession, and (ii) Global retains all rights and remedias

with respect to the Giobal Claim against CCI, Towers, and CAC.
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EE. The "Global Nate Conditions" are the following: (i} all claims of Frost National
Bank ("Frost Bank") against any of the Debtors sither have been paid in full or all rights under
any subordination agreements or inter-creditor agreements have been waived in writing by Frost
Bank for the benefit of Global, (ii) all claims of Legacy Rank of Texas ("Legacy Bank") against
any of the Debtors either have been paid 111 full or all rights under any subordination agreements
or inter-creditor agreements have been waived in writing by Legacy Bank for the benefit of
Global, (i1} Glabal may retain any payments made to Global on account of the Global Claim and
Existing Global Note and any such payments to Global are not subject to payment to Frost Bank
or Legacy Bank pursuant to the terms of any subordination agreements or inter-creditor
agreements, and (iv} the Global Claim shall remain a valid claim against CC] and Towers and
their respective estates, as provided below, until paid in full in cash.

FF.  Notwithstanding this Order, CAC's assumption of liability for the Giobal Claim,
the Term Out Concession and execution and delivery of the Global Term Note to Global, Global
retains the Global Claim as a claim against CCI and Towers until such time as the Global Claim
is actuaily paid in full in cash, This Order, CAC's assumption of liability for the Global Claim,
the Term Out Concession and execution and delivery of the Global Term Note to Global do not
satisfy, pay, release, discharge, or waive the Global Claim as against Debiors and their estates
and shall not be 2 basis to disallow or reduce the Global Clzim. In the event of a closing by CAC
on the Final CAC APA, any subsequent distributions or reservations of any property of the
Debtors’ estates shall include, and shall account for, the remaining unpaid portion, if any, of the

Global Claim as a valid claim entitied to payment, provided, however, that if Debtors are
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required to make any distribution on the Giobal Claim, CAC will immediately reimburse the
estates for such payment.

GG.  Subject to CAC closing on the transaction contemplated by the Final CAC APA,
and without waiver of any objections that the Committee might raise to the extent, priority or
amount of Frost Bank's Hens, cunten:_tporancnusly with the Closing of the transactions
contemplated by the Final CAC APA, the principal and interest due at the non-default rate under
any loans from Frost Bank to the Debtors shatl be paid in full in cash from the proceeds of the
sale and the Assets pursuant to the terms and conditions of the loan documents by and between
Frost Bank and the Debtors. Claims, if any, to attomey fees, non-default interest or expeises 1o
the extent previously allowed by Court order or approved in accordance with the terms of this
Order shall be paid in full in cash from the proceeds of the Sale at Closing.

HH. Subject to CAC closing on the transaction contemplated by the Final CAC APA,
and without waiver of any objections that the Committee might raise to the extent, ptiotity or
amount of Legacy Bank's liens, contemporaneously with the Closing of the transactions
contemplated by the Final CAC APA, the principal and interest due at the non-default rate under
any loans from Legacy Bank to the Debtors shall be paid in full in cash from the proceeds of the
sale and the Assets pursuant to the terms and conditions of the loan documents by and between
Legacy Bank and the Debtors. Claims, if any, to attomey fees, non-default interest or expenses
to the extent previously allowed by Court order or approved in accordance with the temns of this
Order shall be paid in full in cash from the praceeds of the Sale at Closing.

I Notwithstanding anything to the contrary in this Order, the rights, claims and

defenses of Celleo Partnership d/b/a Verizon Wireless on behalf of itself and its controlled
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affiliates ("Verizon Wireless"} pursuant to its coniracts and leases or applicable law shall not be
impacted including without limitation its rights, if any, under Section 365(h) of the Bankruptcy
Code.

JJ. Nothing in this Order shall impact the rights of GX pursuant to its executory
contracts. A separate order by the Court will address the rights of GX under Section 365 of the
Bankauptcy Code.,

KK.  Uniess otherwise agreed to by the parties, the transactions contemplated by the
Finzl APAs shall close simultaneously on or before 12:00 noan on Menday, July 26, 2004:
provided, however, that the Final 360 APA shail not close without the ¢closing of the Final CAC
APA.

LL. The Frost National Bank and Legacy Bank may provide a statement of the
aftomey's fees and expenses incurred by each such bank in connection with this bankruptcy
proceeding from and after the last date on which the fees and expenses of each bank were
approved by order of this Court (the “Post Approval Fees and Expenses"), to counsel for the
Creditors Committee and counsel for the Debtors. The Frost Nationa} Bank and Legacy Bank
shall each file with the Court and serve notice of the amount of such Past Approval Fees and
Expenses to all persons listed on the current Shortened Master Service List. If the Post Approval
Fees and Expenses of the banks are (i) approved by counsel for the Creditors Committee and
counsel for the Debtors and {ii} are calculated at the hourly rates used in prior motions filed by
the banks for approval of fees and expenses in this case, such fees and expenses shail be paid to
the bank whose fees and expenses have been approved by the Creditors Committee and the

Debtors from the proceeds of the Debtors' sale of collateral of such bank. Notwithstanding

Order Authorbzing Debitors to Sell Certaln Properties of Their Page 23 of 24
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anything herein to the contrary, if the Post Approval Fees and Expenses of either bank are not
appraved by the attorneys for the Creditors Committee and the Debtors or if a party served with
notice thereof files an Objection prior to the Debtors' sale of the collateral of the banks, proceeds
of the sale in an amount equal to the disputed fees shal} be retained by the Debtors and shalt not

be disbursed; provided, however, that in such event the security interest in liens of the bank

claiming fees and expenses which have not been approved shall attach to the proceeds of the sale
of such bank's collateral in an amount equal to the fees and expenses claimed. Nothing in this
Order shall prejudice in any way (1) any party's right to object to the Past Approval Fees and
Expenses of either bank or {2) either bank's right to seek from the Court allowance and payment
of such Post Approval Fees and Expenses,

#H# END OF ORDER ###

Order submitted by:

Judith W. Ross

State Bar No. 21010670

C. Luckey McDowell

State Bar No. 24034565

BAKER BOTTS L.L.P.

2001 Ross Avenus

Dallaz, TX 75201

Telephone; 214.953.6500

Facsimile: 214.953.6503

Email: judith rossi@bakerbotts.com
luckey. medowell@bakerbotis.com

| hereby certify that the furegoing 1 a
COUNSEL TO DEBTORS-IN-POSSESSION  ¢ryia copy of the original thereot now in
my office this the ay of .
23 gt Dallas, Texas
Tawana C. Marshall, Clerk
United States Bankruptcy Court
Northern District of Texas

qubas JU ' Deput
By _Alnds; At eputy
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THE IFATE (F ENTRY IS
ON THE COURT'S DOCKET

The following constitutes the order of the Court.

Stgned August 12, 2004, % £ %@

United States Bankruptcy Judge

NORTHERN DISTRICT OF TEXAS

ENTERED

TAWANA C. MARSHALL, CLERK

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DHSTRICT OF TEXAS
DALLAS DIVISION

IN RE

CORBAN COMMUNICATIONS, INC., gt al., CASE NOQ. (4-32972-SAF-11

(Jointly Administered)

LA B SR L% ofn

DEBTORS.

ORDER GRANTING THE ASSUMPTION AND ASSIGNMENT
OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES IN CONNECTION
WITH THE SALE OF SUBSTANTIALLY ALL OF THE DEBTORS' ASSETS TO
INTE ONAL CO ONS GROUP

Upon consideration of (1) the Debtors' Amended Motion to Assume and Assign
Unexpired Leases and Executory Contracts and to Approve Cure Amounts, dated April 30, 2004,
{which replaced in its entirety the Debtors' first motion dated April 1, 2004, to assume and assign
unexpired leases and executory contracts and to approve cure amounts), (2) the Debtors' Second

Motion to Assume and Assign Unexpired Leases and Executory Contracts and to Approve Curs

Order Granting the Assumpten and Assignment of Execitory Page 1 0f 11

Conirncis and Unexplred Leases In Connection With the Sale pf,
. certi that the foregaing iv #
Substantialiy Al of the Debiory' Assets to Internatlonal Com ﬂ i ‘t orlaing) the I"I'u'ﬂ t now in

ravp. fne. my office this the ay of
20_0 (s at Dallas, ‘Toxas
Tewana C . Marshall, Clerk
United States Bankruptcy Court
Nufthem )é?'lrict of Toxas

DRLOZ: 410407, 4
Exhibit E
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Amounts, dated June 1, 2004, and (3} the Debtors’ Third Motion to Assume and Assign
Unexpired Leases and Exccutory Contracts and to Approve Cure Amounts, dated June 10, 2004,
(collectively, the "Motions"), pursuant to §§ 105, 363 and 365 of title 11 of the United States
Code, 11 US.C. §§ 101-1330, as amended (the "Bankruptcy Code"} and Rules 2002, 6004, 6006,
9013 and 9014 of the Federal Rules of Bankruptcy Procedure (the "Bankniptey Rules") in
connection with this Court’s Order (i) Approving Competitive Bid Procedures and (ii) Scheduling
Hearing to Cousider Approval of Sale and Assumption and Assignment of Executory Contracts
and Leases (the "Bid Procedyures Order") dated as of March 29, 2004, and in connection with that
certain Asset Purchase Agreement (as that document may be amended and/or modified, the "ICG
APA") by and between the Debtors and International Communications Group, Inc., d/b/a Corban
Acquisition Corporation ("ICG"), under which ICG purchases certain assets of the Debtors
including, without limitation, those executory contracts and nnexpired leases that are enumerated
in the Motions and set forth on Exhibit A, filed with the court as docket entry 563 (the "ICG
Assumed Copfracts"), and in connection with that certain Asset Purchase Agreement (as that
document may be amended and/or modified, the "360 APA™) by and between the Debilors and
3o0networks (USA} inc. ("360"), under which 360 purchases certain assets of the Debtors
including, without limitation, those executory contracts and unaxpired leases (the "360 Assumed
Contmacts" together with the ICG Assumed Contracts, the "Assumed Copiracts™), that are
enumerated in the Motions as well as set forth on a separate order (the 360 Assumption

Qrder™)', end the Court having previously entered an Order pranting in part the Debtors’

! To the extent a contract appears on both Exhibit A (docket entry 563} and on the 360 Assumption Order, it sha]l be

Order Granting the Assumpton and Asdznment of Executory Page 20of 11
Contracts and Unexpired Leases In Connection With the Sale of

Substantially All of the Pebtors' Asset 1o Internutional Communications

Group, Inc.
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Amended Motion to Assume and Assign (the "Cure Order™). After consideration of the pleadings
on file, various objections filed, the evidence introduced and the argument of courisel, and after
due deliberation and snfficient cause appearing therefore:
IT IS HEREBY FOUND and DETERMINED that:
This Court has jurisdiction to hear and consider the Motions, the relief ordered in
the Bid Procedures Order, and the transactions contemplated by the ICG APA and the 360 APA

(the "Sale Transaction™} under 28 U.5.C. § 1334, This is a core proceeding under 28 U.8.C. §

157(b)(2)(A), (M), (N) and (O).

Proper, timely, adequate and sufficient notice of the Motions, the Bid Procedures
Order and the Sale Transaction, has been provided in accordance with 11 U.S.C. §§ 103, 363 and
365 and Bankruptcy Rules 2002, 6004, 6006, 9013 and 9014 to all interested parties and entities
including, without limitation, (8) the Office of the United States Trustee; (b) the Official
{Commnittes of Creditors Holding Unsecured Claims; () [CG; (d) 360; (e} all entities known by
the Dehtors to have, or to have asserted, any liern, claim, encumbrance, interest, or rights of
setoff, recoupment, netting or reduction in or upon the Assumed Contracts; (f) all partics who
submitted 2 prior bid for the Assumed Contracts; (g) all parties who expressed in wnting to the
Debtors an interest in the purchase of the Assumed Contracts; (h) counter-parties to the Assumed
Contracts; (i} all entities that had filed a notice of appearance and request for service of papers in

these bankrupicy cases; and {(3) all parties on this Court's approved official shortened service list.

treated as if only appearing on the 360 Assumption Crder and having been assumed and assipned to 360 pursuant o
the 360 Assurmtion Order.

Order Granting the Assumption and Assignment of Executory Page 3 o0f 11
Cootracts and Unexpired Leases in Convecdon With the Sale of
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Group, The,
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No other or further notice of the Motions, the Bid Procedures Order or the Sale Transaction is
required,

A reasonable opportunity to object or be heard with respect to the Motions, the
Bid Procedures Order and the Sale Transaction have been afforded to all of those parties listed in
the immediately preceding paragraph.

The Debtors have entered into numerous stipulations and agreed orders (including
the Agreed Order Concemung Objections to Debtors’ Amended, Second and Third Motions to
Assume and Assign Unexpired Leases and Executory Contracts and to Approve Cure Amounts
Filed by Qwest Communications Corporation and Qwest Corporation entered on July 16, 2004
(the "Qwest Assumption and Curg Amount Order")) with counter-parties to executory contracts
and unexpired leases resolving disputes concerning the assumption and assignment of such
agreements andfor setting the proper cure amounts (collectively, the "Stipulations™).

The Debtors have provided adequate evidence that any defaults under the
Assumed Centracts will be cured promiptly in the amounts set forth in the Motions upon entry of
this Assumnption Order; provided, however, that to the sxtent the cure amount set forth on a
Stipnlation or on the Cure Order differs from that emount set forth on the Meotions, the cure
amount set forth on the Stipulation or Cure Order shall control and shall be the amount necassary
ta cure such default (the "Cure Amount™).

A total of $1,315,239 of pre-petition and post-petition claims are held by creditors
of Corban Towers, excluding the amount of the claim asserted by Global Signal Services LLC

under the Promissory Note dated February 14, 2003, in the stated principal amount of $800,00{

Order Grantng the Assumption and Asslgnment of Executory Pape 4 of 11
Contracts and Unexpired Lessex e Connection With the Sale of
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Group, [ne.
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(the "CTI Obligations™). The claims held by Northwest Tower Lease One, LLC and Northwest
Tower Lease Two, LLC (collectively, "NWL"), total $698,289.00 (the "NWL Amount™). After
deduction of the NWL Amount from the CT1 Obligations, the remaining CTI cure obligations are
$616,949 plus any accruals between July 15, 2004 and July 23, 2004 (the "CTI Cure
Obligations”). Notwithstanding anything herein to the contrary, the cure amounts due and owing
for the CTI Cure Obligations shall be placed in an sserow account to be held in the non-interest
bearing IDLTA frust account of Hughes & Luce LLP (the "Escrow Account") to provide
adequate assurance that Corban Towers, Inc. or ICG will promptly cure the CTI Obligations.
Such escrowed funds have been advanced by 360 and to the extent that Corban Towers or ICG
does not pay the CTI Cure Obligations, such funds shall be released only upon further written
order of the Court. Upon satisfaction of all of the CTI Cure Obligations, any remaining or excess
funds in the Escrow Account shali be refunded to 3460,

ICG has provided adequate assurance of future performance under the ICG
Assumed Contracts,

The Dwebtors have the requisite power and authority to transfer the Assumed
Contrects to ICG as contemplated in the ICG APA.
ACCORDINGLY, IT IS HEREBY ORDERED, ADJUDGED and DECREED that:

A The findings of fact set forth above and the conclusions of law stated herein shail

constitute this Court’s findings of fact and conclusions of law pursuant t¢ Bankruptcy Rule 7052,
made zpplicable to this proceeding pursuant to Bankruptcy Rule 9014. To the extent any

findings of fact shall jater be determined to be conclusions of law, it shall be so deemed, and to

Order Granting the Assamption end Assigoment of Executory Page 5 of 11
Contracts and Unexpired Leases in Conpection With the Sale of
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the extent that any conclusicns of law later shall be determined to be finding of fact, it shall be
50 deemed.

B. The Stipulations filed with this Court (including, but not limited to, the stipulation
between Verizon Wireless and the Debtors) are hereby incorporated by reference as if such
Stipulations were set forth fully herein.

C. To the extent the [CG APA contemplated assumption and/or assignment of an
executory coniract or unexpired lease which is not the subject of any of the Motions, Debtors
shall irnmed:ately file a fourth motion to assume and assign such agreement(s). Notwithstanding
anything herein to the contrary, if any agreement listed on Exhibit A on docket entry 563 is not
also the subject of one of the Motions, such agreement is not assumed or assigned pursuant to
this Order.

D. Within ten (10) days from entry of this Order, (1) the Debtors shall pay to any
party whose contract is being assumed pursuant to this Order any Cure Ameunt that has accrued
through the date of closing, July 23, 2004 and (2) ICG shall pay to any party whose contract is
being assumed pursuant to this Order any Cure Amount that has accrusd after the date of ¢losing,
July 23, 2004 through the date of entry of this Order; provided. further, that, with respect to any
Cure Amount due for the month of July 2004, payment of such amount shall be prorated between
ICG and the Debtors.

E. Subject to the Stipulations and any agreements announced on the record, the
Motions are granted in their entirety and, subject to payment of any Cure Amounts pursuant to

paragraph DD zbove, the ICG Assumed Contracts are hereby assumed by the Debtors pursuant to

Order Grapting the Assumption and Assignment of Executory Page 6of 11
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11 U.S.C. § 365(a) and assigned to ICG effective as of the closing of the ICG APA. To the
extent a contract appears on both Exhibit A {docket entry 563) and the 360 Assumption Order, it
shall he treated as if only appearing on the 360 Assumption Order and having been assumed and
assigned to 360,

F. Subject to paragraph C abave, assignment of the ICG Assumed Contracts by the
Debtors to ICG (a) are legal, valid and effective transfers of the Executory Coniracts and
Unexpired Leazes to ICG and (b} vests ICG with all right, title and interest of the Debtors in and
to the Assumed Contracts as of the date of entry of this Order free and clear of all liens, claims,
and interast,

G. To the extent any of the ICG Assumed Contracts are contracts with CTI, such
Assumed Contract shall be assumed by CTI but not assigned.

E. Subject to the Debtors closing the Sale Transactions contemplated by the ICG
APA and 360 APA, this Order shall also be construed and constitute for any and all purposes a
complets and general assignment of all right, title and interest of the Debtors to ICG in and to the
ICG Assumed Contracts, coupled with the power and capacity to sue for damages, injunctive or
other appropriate relief, whether in the name of the Debtors or in ICG's name, as detenmined by
ICG, in and to any claims, unpaid awards or other payment from third parties (including
insurance companies) arising out of any tort or breach of any ICG Assumed Contract.

L All parties in interest have had the oppormnity to object to the relief requested in
the Motions and to the extent that objections to them or the relief requested thersin have not been

withdrawn, waived or settled, such objections and all reservations of nghts included therein are

Order Granting the Assumptlon and Assignment of Executory Page 7 of 1
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overtuled on the merits. Those partics who did not object, or who withdrew their objections, are
deemed to have consented pursuant to 311 U.S.C. § 363(H(2).

I Upon the assumption and assignment of the ICG Assumed Contracts, the Debtors
and their estates shail be relieved of any liability for breach of such contracts occurring after such
assignment, pursuant to 11 U.S.C. § 365(k).

K. Effective as of July 23, 2004, pursuant to this Order and in accordance with the
ICG APA, the ICG Assumed Contracts shall be transferred to, and remain in full force and effect
for the bepefit of, ICG in accordance with their respective tenms, notwithstanding any provision
in the Assumed Contracts (including, without limitation, those described in 11 US.C. §
365(bX2) and (f)) that prohibits, restricts, or conditions such assignment or transfer and, pursuant
to 11 U.S.C. § 365(k), and the Debtors shal! be relieved from any further obligation or liability
for any breach of the ICG Assumed Contracts occurring after such assumption and assignment.

L. The lease by and between the Debtors and Mark and Amy Perina (the "Perina
Lease™) shall be assumed as tnodified herein. The Perina Lease shall be modified so that the
annual rent is $3,000 due and paysble on Jannary 1 of each year, for a term of five years,
beginning Janvary 1, 2004, The annual rent due shall escalate on an anmual basts by 4% for each
year after 2004, Nothing herein shall be deamed an agreement to extend the Perina Lease beyond
the five year term. The Parties will enter into a lease that will incorporate the terms of this Order,

M. In setilement of the objections to the Motions filed by MCI Worldcom Network
Services, Inc. d'b/a UUNET, d/b/s Brooks Fiber of Texas (collectively, "MCI"), the cure amounts

for the following contracts (as identified on Exhibit A on docket entry 563) are set forth as

Order Granting the Assumption and Assigoment of Execmtary Page B of Il
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follows, with all other cure amounts determined as otherwise provided in this Order: (i) UUNET
121442 - $27,218.30; (ii) UUNET 128655 — $763.84; (iii} UUNET 120748-HOU - $23.382.86;
(iv) MCI Woridcom 485BRY — $6,220.00; (v} MCI site lease number MC115943 — $2,632.99;
(vi) Brooks Fiber of Texas, Bryan St. fiber lease ~ $12,063.87; and (vii) MCI Worldcom
MTe417 (1528 tower & building space) — $465.00. All cure amounts payable to MCI are
prorated as of July 23, 2004, and the amounts set forth in this paragraph represent only that
portion due from the Debtors. In addition, ICG shall be liable to MCI as otherwise provided for
by law with respect to any additional amounts due to MCI after July 23, 2004, including any
proration amounts for the month of July 2004,

N. The assumption and assignment of any contracts to which Global Crossing is &
party shall be addressed in a separate order (the "Global Crassing Qrder™). To the extent that the
terms of the this Order conflict with the terms of the Global Crossing Order, the Global Crossing
Order shall control.

O Pinnacle Towers, Inc. ("Pinnacle™), Global Signal Services, LLC and Debtors
announced an sgreement on the record reparding resolution of the assumption of a Master
Antenna Site Lease dated February 14, 2003 ("Master Lease™) executed by Pinnacle and Cerban
Communications, Inc. and certain’ Antenma Site Lease Schedules {collectively with the Master
Lease, the "Antenna Leases"). The agreement will be raflected in a written stipulation {"Pinnacte
Stipulation") filed or to be filed with this Court, which Pinnacle Stipulation shall constitute a
Stipulation for purposes of this Order and is incorporated hergin by reference. The terms of the

cure, assignment and assumption of the Antenna Leases shall be subject to and governed by the
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Pipnacle Stipulation. Debtors are authorized and directed to release all claims of Debtors and
their respective bankrupicy estates against Pinnacle related to or arising under the Antenna
1eases as provided in the Pinnacle Stipulation ("Debtors' Pinpacle Claims™), and gll such
Debtors' Pinnacle Claims are hereby deemed released upon entry of this Order.

P. Notwithstanding anything to the contrary in this Order, the rights, claims and
defenses of Cellco Partnership d/b/a Verizon Wireless on behalf of itself and its controlled
affiliates {"Verizon Wireless") pursnant to its contracts and leases or appliceble law shall not be
impacted including without limitation its rights, if any, under Section 365(h) of the Bankruptcy
Code.

Q. This Court shall retain exclusive jurisdiction all matters arising from or related to
the interpretation and implementation of this Order.

R. The terms of this Order shall be binding on and inure to the benefit of the
chtors,_ICG, the Debtors' creditors and all parties in interest, and any successors of the Debtors,
ICG, and the Debtors’ creditors, including any trustec or examiner appointed in these bankruptey
cases or any subsequent or converted bankruptcy cases of the Debtors under chapter 7 or chapter
11 of the Bankruptcy Cods.

5. The provisions of this Order are non-severable and mutually dependent.

T. To the extent there exist any conflicts or inconsistencies between the terms and
provisions of this order, Exhibit A {(docket entry 563), or the 360 Assumption Order on the one
hand, and the Stipulations and/or agreements announced on the record, on the other hand, the

Stipulations or agreements announced on the record shall control.

Order Granting the Assumption and Asstgnment of Executory Page 100f 11
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U. To the extent that any term of this Order is in conflict with the Qwest Assumption
and Cure Amount Order a5 it relates to any executory contract or unexpired lease involving
Qwest Communications Corporation and/or Qwest Cotporation, the tenms of the Qwest
Assumption and Cure Amount Order shall control.

Y. Subject to paragraph B, this Order shall be seif-executing, effective and
enforceable immediately upon entry and the stay imposed by Bankruptcy Rules 6004(g) and
H006{d} is hereby waived.

## END OF ORDER #4

Order submitted by:

Judith W, Ross

State Bar No. 21810670

. Luckey McDowsll

State Bar No, 24034565

BAKER BOTTS LLE.

2001 Ross Avenue

Dallas, TX 75201

Telephone: 214.953.6500

Facsimile: 214.953.6503

FEmail: judith rossi@bakerbotts.com
hickey. moedowell@bakerbotts.com

COUNSEL TO DEBTORS-IN-FPOSSESSION
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EXHIBIT A
to

ORDER GRANTING THE ASSUMPTION AND ASSIGNMENT
OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES IN CONNECTION
WITH THE SALE OF SUBSTANTIALLY ALL OF THE DEBTORS' ASSETS TO
INTERNATIONAL COMMUNICATIONS GROUP, INC,
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Corban Communications, Inc. Assumad Contracts
Customer Nama ! City Stute | Iip Description ]

|15t Commerclal Bidg. Mpmt. Litthe Rock AR |T&M Louse Agreamatit
T70 "L* Streal kwasiment Sroup Sacramania A Sacramenlo, CA; OfMice Buikiing Laasa, Silm 304
AE_iamon BLDG LLGC. ¥ akima Wk Yakima, WA Roof Leass, She 110
ABC Realty, LLC Pandiaton DR jo7am Pandialon Skorage; Sile 236
Advanced Telsmanagement Group | Scolisdain AZ  |A5255 01310-01 DE1 XCON SPOKANE

Ingtalag (2r0672002 - sxpired, bI mo-mg
Advarzed Telemanagament Group | Scotsdale AZ  |BEZ5S 01260-01 1 D33 XCON SPORANE

- ! installed 11/30/2002 - 36 mo tarm
Airalice Systemes Lid, Horzella Fituach  [lemaat | Yendor
[Adaska Canter Parking Bolsa 2 (#1701 Bolse parking (Tarminal); Sis 713
Allbsl Communicatlons, Inc, Omuxhs NE  |5B127 Communications Seorvices Agrasean
Amarigas - Portiand Portiang OR__ [97211-4058  [Fus! Sarvicas Agrooment
Amarigas - Sidman Sldman FA [15055-0232  |Fuel Sanvices Agresmant i
Ampoo Syriem Farking Canvar CO (50204 :Dervvar Parking (Taminal); site 1070
Ampco System Parking - OH 8471 |Cayteh OH 45401 [ Dayton {parking) Terming!; site 5752
Apcaa, Inc. Sacramenis CA (98014 Secramants packing (Tarminal), sits 304
Avest Limited Partnerehip dba Sior-t | Mardian o [15542 Maridian, ID: Rental Storags, Ske 711
Rantal Storage -
Barbara Meadaws Colorado Springe | G0 Slls $C5 -
: Colorada Springs Shop

BREESMAN COMMUNICATIONS LLC |Purchaga MY 10577 ‘MASTER LICENSE AGREEMENT - Exhloil SLA |
BRESHAN COMMUNICATIONS LLC |Purchass MY 10577 174 19inch RACK SITE 1027 STERLING-FM

AGREE DATE 101503 - 10/14/08
BRESNAN COMMUNICATIONS (LT |Furchase MY 10577 FIBER CONNECT TO TOWER SITE

1027 STERLING-FM AGREE DATE 10415413~

10405
BREESNAN COMMUNICATIONS LLC {Purchass NY 10577 {1} 19 INCH RACK SPACE R34 SITE

: 0925 CASFER WY AGREE DATE 10M5:03-
i 10114406
BRESNAN COMMUNICATIGNS LLC |Furchass NY 10577 20 AMPS 48 VDT POWER SITE (926
. CABPER Wy AGREE DATE J¢15/03-1 0¥ 14/056

Broadcast Servicas, inc. Lifte Fock TAR - Litta Rock, AR, Stts Accoss Agreement, St 5870
Brocks Fibar Cammunicalions of Richardson TX 75082 Fibar Lise Agreament for 4 Dark Fibers |3 Dakias
Taxas, ing.
Cable GHE, inc. "idaba Falls D |534o1 =T
Carrefl Btociric Caap Ing. Carroliton TX M4E15-0067 ‘Sarvice Contra
Cacil & Go. Dwitas TH (75254 401K ProvidecAdministrator
Camisnnial Loop Prof. Canter Eugsnse OR  |8T401 Eugens (parking) Temrninal
Cantannlal Loop Pral. Carer Eugens OR  [s7401 Laads Adreamant
Chartty Communicalians Madfond OR  [8¥501 M3A
Christophar Halinar Potisiown PA (1464 andor
Citizane Tedecommunicatione Radding Ch Redding, CA; Laass Agreamant, Site 257
Company of CA !
City of Owenzboro 'Owansboro Kr Owanebars, KY, Lense 5 Easemant, Sits 5575
Claar Communicabons Group Atanta G4 ;30933 iMSA
Comcast ABS Natwork 5ol Inc. Moorasizwn NJ  [80ST ]2 - 50 amp 250 Yol AC Powar
Comczsi ABB Natwork Sol Inc, Mooresiown MNJ 8asT Cortract Date or Lust Amendmant: 22803

Site # 0143 - Sealte. WA
Comcast ABE Mabwnrk Sl Inc, MoCraEkiwr NI |8057 2001 £h Ave Soatiie WA Stie WHAS

1 1% ngh RACK - $500/rack
Comcast ABR NOG LLC Phiiadeiphia Fa 19102 Bty & Tower Use Agrasmant (Indlan HAls, W)

DALOZ:4 10863 1 Fage 1 of 12
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Custamer Nama City " Skata Zlp Deacription
Comeast IF Ssrvices, LLC Maount Layrsl NS |[B8054D Rack Space Rant
! Wogt 422 Rivarside Ay
Spokans, Wh,
Comcazl IP Sarvices, LLC MoLrit Laurel H)  [B0540 Monthly Lithidas for 30 AMPS DG
Yasl 422 Rivorside Ave
Spokcars Vi,
Comeast [P Services, LLG Mount Lauvel NJ 80540 Monthly Rent for Rack Laddar
Wast 422 Rivargide Ava
n ) Spokana, WA
Commercial Valuation Consul, Dallas TX  |75379-8004 |Consutanting Agraament
Comp USA Inc. Callas X [75320-0670 | Computar Supply Agresmant
CEmMESaIT Aghburm VA 20147 Frequency Protection Sarvices Agresmant
Cook Paging SulsunCity _ TCA 1945854380 |vandor
Cormmwall & Hoy Aseodintes Ballavime WA [DRCE-2280  |Leass Agroement
County of Gosper, Smerifft _ |Elwood NE (68537 [inactive Anoual Tower Lease’
County of Placsr CA Adburn CA (95803 ANMUAL CEOMT38-County of Placer CA
. {1} Rack and {1) antenna - Site # 0352
Signal Peak
Cutthroat Communicatons Bozaman MT |59718 Hatwork Providar Agrasmant
Dales Trash Service Bannington ME  |GBDOV Yandor
Daty Caniric Brmadband Mondgomery X Confdentkakty Agresmant
DIRECTY Inc. Casta Rock L o[ JRT I Rent on Towers/2 Andannas
o ; : 205 W dth 52, #3%0, Cincinnat!, OH
Divisien - O & Public Safoty Deanver CO  |80201-0628 [Vendor
DOMN CLARK RAGIO Blackioat o a2 Secondary power line from Corban's primary
'line 1o 30 amp breakar on Clark Bidg - Annuat
Mota: Achsal sbacl true up aa sRrrverseny prombed
, b bkl cost pd by Corbean
DHON CLARK RADIC Blackioot o |22zl Sha 0703 Hinpart 1D Power Line Uae
Agree Date 01/01/80-1231/2600
East Texas Fibar Line, Inc. __ |Lufkin ™ | TheS M5A
Elactric Lightaave, Inc. Yancouwver VWA |BBEE4 M54
Farmers Elevator Circla MT 59215 Fuel Tank Rental Agresmeni B
Fhal Porttand R |araH hGM SLA
Firsl Commencial Building Licthe Rock AR [TZ203 Shter Litbe Fock Terminal
Frank Da Arcla Fost Fallx {n] B3REA Lemzn
Sle 717
: ; Post Falls Shop
AFRC SHelters Bogskar City LA T1IN Vandor
Grards Communicaticns Natwivks  |Raymondvilla TX 78580 M3A
e, i
Granita Land Investments Canper WY 8280z Caspar, WY; (Shop) Standcard dustrial Lyass,
Sita 925
Harg Corporation, Microwave ‘Redwood Shores [CA 94066 iParzcan Licenss Agraamant {Pathnaty
Communications Division ) i
Herizon Broadcasting "CRM529 I AT Frapays a5t slect usags 518,000 aach annkver.
- Max of [145) KWSpeak surgas; True up each
: Juna
] -
Hom nvasiment Company |.Jackaon WY 23081 Lease Agresma
DALDZ:410863.1 Page 2 of 12
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BK 7 P& 747

Customer Muma City | Stato Zlp | Dakiription
+28/1-35 SeHf Storage Kaneasa Clly MO (64115 1-23/(-35 Seif Storage Lease
Site 2012
Kangan Cliy Shop
ICG Camm Englawoad co 8011z andor
INTERMOUNTAIN ‘Mounlain Home I 'B3g47 Sita 0726 intermountaln Corm CS00536
COMMUNICATIONS i {1} SYR OFTION Uise Foe $5.000 + power utege
metsr reading® 1 at top of Bannet Min., Fower ue
up annualy; KW usedtodst KW costof WTCH,
agraed ratio fo use By WTCIH: ldaht Power mater-
raading * 480,
Interstate Fibemet Went Pomt GA 31833 "~ Master Capachy Laass
W, Carvigan, Inc. Lansdowna IPA 19050 Vandor
Jim Duke Ll MT  [5S0a4 Lazsa
Sitm AYE
~ Hiungs Shop
K. H. Hofmann -Concomnd CA  |Ba522 Standard [nduztrial Leass
Stk 305
Sacramanto Shop
KN Telecommunications, Inc. Lakewood CO  |80288  jFaciites Uss and Sarvicas Agroemant
KTV Communications, Inc.~ | Bllings MT  [58%0a VEA Rantwal
Lion Country Emergency Telephon  |Albany OR |o7az1 FOWER LINECONNECTION AGREEMENT
_ BALE PETER, QREGOM #0232
Main Btreet Soiuticns [Danes ™ [75381 3 RACKS @ $250 EA {1 rack She 358 & S racks
Eta 13
. _ Agroo Date Min-hth
MCI WorldCom - DIP "Tuisa DK 74117 Crate of contract or last amendmant. 5771962
) |Sublease pro-rata share all cosls @ 42.87%
MC! WordCaom - DIF - Tulaz OK (74197 * Etctrichty billed monthiy & 42,57 % of changes
MG WerdCom - CHF Tulaa oK [TH1ET |MCI Slla Laass 1D No MCISS43 421 4. 1.
200 5. Taylor 5t Sulte 1507
MoeAtien, Texae
MG Wordoom 455B/Y Inem DIPF | Tubsa OK (741171808 |SUPCRCEDED DY 5370010001
MC! Warkicom 4BEBRY Intem DIP | Tulza OK__[74117-1808 |SUPERCEDED BY 5370010002
MCI Workdcom 485BHY intem DIP [ Tulsa OK  [74117-180@ |REPLAGED OY SI700Z0000
WCI Worldcom 435BRY mtam OIF Tulza GK |F4117-1808 (210 Bth Ava., Pitisburgh, PA #380
: 11 amps of 48V DL Powar
MCI Worldcom 425BRY inam DIF | Tidsa OK  [74117-1208  [2106th Ave., PHsburgh, PA #360
s B rack Spaces
WMCT Wirdtom Communications, Inc. ; Fibar Opllc Use Agrasment (S 20)
MC| WorldCom Communlcations, Ine, | Tulsa oK 74117 On Nel Sarvice Agreament
MCT WorkdCom MT6497 Omaha-OIF° |Richardson TX [75982 1528 - Tower & Bullding Spaces
& yTInitia! tam with 5% ingr aach yaar
(1) Option of gddl 5 yr. Renawed for 2 yr tam
N DZZAG3 with (31 1 yr. options 1o folow.
MCI WordCom On-Met Barvics &t Charles MO (53304 Wandor
Agroammont
MCTWordcom Skylel Corp-DIP Jackson M5 1300252485  [Site 152BMSA 62-16 R Omaha NE
: 11027 T §1
51 Optian 30H03-228/08
[ Matrapollian Cantract Chamy Hill NI |0a034 Vendor -
Mantana State Unkangity Baraman MT  [58717 Wendor
CALGZ:410863. 1 Page 2 of 12
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Bk 2 P& 748

Cusiomsr Hama Cly ' Emg Zip Deseription
National Salf-Storage Mursy UT 84104 " 'Leasa Agresment
Sita 627
Salt Lake City Shap
Natlonwide Lifs nsurance Company  |Dailas D 401{k) Profit Sharing Flan Truat
NEC aumerica, Inc. Irving TX 75038 " Tenoor 1
Neopost Lsasing THayward ICA 94544 Loaze Agresmenl T
New {5en Consulting LLG Arvada o (80002 MSA
Haxtat Comp WALNUT CREEK |CA  [04597-T982 4 of Floor Spaca @ 76 Cantannial Loop
Eugena OR Eite 0233
(1} & Antenna on Tower Agraa Dia
U2401108 - 0131705
IHmcial WP Laasn Corp hatsl Kikland WA 98033 Site SITS Tower - Owansbong, KY
[9) Antannas -
Hortal Network, Inc. Alpharatta GA 30004 Giobal Purchase and License Agreement
Horksl Natworks, Ino. Richardsan TX 75082 Lattar Agraainenit
kortal Networka, Inc. Richardson T 75O Software Licenss Agraament
Mortmest Laasa One LLC Scolisdala A7 |B52SE Lease Agreamant ’
Northwest Lease Ona LLC Scolisdule AZ |a5259 iLnase Agreemant
Hortinwest Laase Two, LLC Scotedala AZ  |BSIS8 Luanw Agraembt
|Memtirwast Mkaowave irc. Yakima WA |98901 Masier Coamiar Agraement
Horthwast Microwave, Inc. Yakima WA (5580 2310 o 4th 5t #8, Coswr D'Alens, D
(1] 78" Rack (1} Dehydraior {1} Antenna &
wavegUids
; Agreoment 0ate; 05/01/00 - (4/30:05
Mortrwest Micrawave, Inc. Takima A |Base 2310 N 4th 5t 8, Coswr D'adene, ID
; {1123 inch Rack - R301 Site 0710;
Avista fher x-confinic
Agrasmeont Dads: 03119 02 - 0430005
Noarthwestern Enargy /Bt MT  [58707-0001  [Vendor
NTS Communications, Inc, “Lubbock TX  [Te414-1610  [560Y Ste 21, 22, 24 DLS TX 4316 Bryan 5t,
- Agren Cate 11/0196-10/31/04 CPI
NTS Communicationa, Inc, ILubbock TX T [7B414-1610  |5801 Moat Me Room Ste 24-15t £
: Interduct wiFiber Agrea Dala 5130210731104
NTS Communications, Inc. Lubbock T im14-1ﬁ1n Elacticity Slta 5504/4315 Bryan 5, Sta 21, 22, 24
Dak Leaf Froperty Management Eugene OR 197401 Lease Agresment - ™
! Site 233
_ ) : Eugens Shop )
Offica Cepot Santa Ana WA |BRT25-0007  [Vendor B
Ollvar Sprnkler Co., Inc. King of Prussia  fPA  [1B046-Z660 ([Trade
n Fibar AUEHN [T [78758 MSA
I
|[Gutback Storags T T IRepkCly SO |5rroa[Rapid Gl istorage) i
Pacific Gae and Elaciric Saramanto CA  |R5R53-7300 Vandar
Paul and Canmie Vanderjagt Helana MT |5880% Lsase
; |5t 840
! [Helena Shop
Fann Talacom, Ing, Cranberny TWP (PR [1EDDE 1210 8th Ave. #3680, Fittaburgh, PA
148y DU Frowor
IPenn Telacom, G, Cranberry WP FA 15008 iContract or Last Armendment Date; 6/8M1 555
DALOZ410883 1 Page 4 of 12
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BX 2 PG 749

Cusicmer Nams Ciey i State Zlp Description
Pann Talacom, kic, ) CranberyTWP  |PA 176006 210 Bth Ave, #360, PitsROgh, PA
_ 8 racke of squipmant
Fenlletdata Palmarton PA  |180F1 1353 Market 51 Harisburt PA 45851
3 Ruckapaces ¢ 5425 aa - 5.R.01.3 )
Fantsadata IPalimerton PA 18071 Caombract [tate o Last Amendmant 3/1/1655
IHamisturg PA SHte #5851
Pantabdats Falmarton Fa  1807% 210 8t Avenus, Ste 35ED0 Piisburgh PA
! 1 Rackepace - Site #5542
[Pamisiadaia Falmadan FA 18071 St 5847 10 Amps of 48V Pwr - Pitlsburgh BA
Panteladaka Paimatsn PA (18071 Sin 5342 10 Amps of 48V Pwr - Piltsburgh FA
| Paoples Communlcations inc. QLAlrEn % [r5783 _ 1980 Ste 330 DLS TX 4315 Bryan 51, Duflas
Paopies Communications ino. Cluitman = I?E?BS 'Ebectricity & Sha 5801 - 4315 Bryan 51., Ste 220
Finnacie Towars Inc, Sarasoty FL Master Andenna Sie Leaza No.: PG3H
Focaielio Business Fark & Storage  |Pocaielio 81207 Office Warehouse Leass
' Slle 737
| : Pocatellc Shap
Profossicnal Praperty Managemsnt | Wssou MT  [S0608 Laana
Site 852
s Miszsouia Shop
Chwast Corm, DHOESN-1LG08N Caraewd "u"ilhgl_Cﬂ 8t Elactricity @ Site 5507 - 4316 Bryan 5t., Sta. 33C
Qwest Comm. TXROG006A & {0A | Greenwood Vilage/ GO [BOT11 B901 Sta 25/ XRGQO00GA Bryan St Dakas -
Ciwes! Comim. TARGOODEA & 104 |Graanwood vilege|CO  |BOT11 ‘5801 BATT Ri/TXROQOOOSA Bryan St OLS TX 36
Crwagt Comm. TXROO0EA & 104 Greanwood Vilepe | OO [BO11Y Suite 5301 TXROO006A AC POWER FLAT Site
Cwast Comm. TXRQOQOBA & 104, Greenwood Vilagas | O iBﬂ'H'i QLOHRQ0033A AGREE DATE (41 /0004 30/04
Crwest Comm, TXRO0006A & 104 Gmenwocd Vilage [CO 180114 Site HRQ1 St I3 THRO0010A Bryan 5.
Crwast Gommunications Corporabon | Denver CO  [80202 waa
Qwont Diagnostics Atamta "GA |305740708 |Vendor )
Cwast Comm. OHOSEN-ILHIEN Greanwood Village(CO (801119 Rant far 1778 SF - CWWEST
: COMMUNICATIONS - 205 W, 4ih 5t., #3830
Cinclnrat, OH
et Camm, OHISSN.ILO0EN jGresmvood Villags(CO (80111 Slla 5754 CLOHRCOO33AMTTS SF T
205 ¥Y. 4TH ST #5330, Cincinnatl, OH
Cwast Comm, OHOSSN-tLO0AN Graamunod Vilage|CO 80111 OPEX 220.2¢ @ 83.54%
She 5T58/QL OHROD03IA
Crwnel Comm, OHOSSN-ILODEN Greerwood Vikage| S0 180H11 01 Juphter Fd. Plare, TX
TXOON-TXRQMOHI8A | . .
Contract Date or last Amondment 4/28/00
Cwasl Comm. OHOSSM-ILOOEN Qreenvecod Vilage OO 20414 Landscaps & Maimeranca
o /o 43.52% of 52, 500monthly comract
Cuvast Comm. OHOSSN-ILGOEN Graamwood VillagelC (80111 Turmingx Pext Contral @ 43.52%
. Exterior 1848218 $60/m0 + Lo
Cawast Comanumication Corporation  {Danvar cO  |BD2D2 andor o
Radionkcs e, ‘Pocatello I |83201 Sifte 0707 Kinport Peak 10 Fouwar Line Connecton
; vhgras Data 01A01/96-1221/01
Scope Networks, e, [Richardsan TX  [75082 Mulusl Confidentiplity Agreemen
DALDZ:4 10853, 1 Page 5 of 12
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Bk 2 PG 700

Customar Name ; Clty Stale Zip Dascription
Sarvice Indusial Ing. Englewood co (M1 Vandor
Shrad USA, ne, Fort Worh TX 161470636 Vandor
Soorer Security Senvicas |Fney T |79126 Vendor
Sauthemn Land Omaha ME |6B137 Rantal Storaga
Site 15830
| Cmuha Shop
Sport View Taleyision Compovabion Erighton M 48118 VEA
Sprint Communicationa Company Kansas City MO 84108 Tower Space Leasa Agresment
Bprint Natl Lnass OMOAXCGIE Cverland Park (K5  '66251-2850  Siw 15ZAOMDIXCOME OMAHA NE 11017 1 5T |
: {3} Antannas Atvial Rant 0804 R4-D5731/05
| Stendard Farking _ |Chicago MO [50674 Kangas Clly Parking (Tanminalt
Stollar Holdings, LLC Mew Braunfals TX |TB130 Mutual Conhidenttality Agrasmant
Stor-il Rantal Storages Meridran D [s3e42 Rental Storage Agmemenl
Summil Wiralass LLC Jaksan ME 38211 Confidantialty Agreemant
‘Eunbakt Tatscommunications LP Allan T 75002 .C-urm'duﬂnlh' Agreemenk i
TCI Cablevislon of Maomtana iBozamen MT [E5T15 Bozeman (Bresnan) Termiral
TCI Cablavision of Wyoming, nc, {dba Fivredton wY (RS0t
ATAT Broadband) VEA (HCHMT Tv)
TCI Cablevislon of Yyoming, Ing. {dba [Rkvretan Wy |32501 ]
ATAT Broadband) VSA KTVQ TV}
TCT West Basin WY (B2410 YA KTVW-TV)
Telacam Brokers Danton X [rs200 Bl of Sala, Asclonmand and Transfer Agresmant
Talagom West ANiance’ NE |G9201-0538  |MLA - N charge assotiatad with Just the MLA
SLAS under this MLA era billing.
Talscom Wast Allanca NE ™ |69301-0539  |Tvvl 001 003 cancalled and raplaced by
: Ta3 004 0000, which bllks from CThon
ieusmer #PCS00003 for the following
; iK1504 {1} Z' Antanna #3 120" Anpora #3 o Allance
TR PAA006
Tarminix Procazsing Canlesr . Dalas -TX TEZ2E-1248 Vandor
Tewla, nc, Kansas Chy WO 184130 Latter of Agency
Tirr Wamaer Talecom {Dalas ETK To244 Sufle 12 220 aq. ft. 5601 4513 Bryan 5t Oailas, TX
: thiz Ipass sxpimd 051103
Trinlty Vaey Senvices  ~~ |Kaufman TX |75142 Non-Rinding Letter of Intant
Trnity Yatley Sorvicas Kaulman TX  |F9142 Master Service Agrearment
TXU C:Tnunlmm Trangport Lufkin TX TSB15 Collocation Agrssment
TXU Communications, Inc. Irving TX (79014-324% |2 RACK SPACES 11TH FLOOR S400/ma
358 Pean St, Bisaariont, TX - Plus 30 Amps 43Y
. DHS Perwar 8 $150/me.
{Univergal ACcass Chicago IL foTi] Agresment for Transter of Servicas
USDA Foreat Servica Driggs D B34z CoHnction Agmumnm -
Vartec Communications Dallaz TX |7523& G501 Sta 31 DLS TX 4613 Bryan 5t Dalesg, TX
1411 of Agres Cuta 07/04/01-0830/06
Vartec Communications Dallas T |TEIRE 5501 &ta 32 DLE TX 4642 Bryan 5t Dallaz
Yartee Communications Dadlax TX |75235 5501 Ste 15 Condult 1et-3rd FL 4513 Sopan 5t
Vartec Communications Dadaz” T[T [752E 5307 Mt Ma Room &t 15 Duct 15-3rd F
DALOZ:410883,1 Page S of 12
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Bk 2 pq 75!

Customer Nams i Chy State Zp | Dascription
ariec Communicalions "|Celiaa TX |75235 Electriclty Site S001/4376 Bryan St Sia 30, 21, 32
H : I
Vario [Enplswoed |CO  [aw11z Intemet ACoExs Agrasmant
Verizon Wirsless 'North Las Vegas [NV 85032 Service Agreament (cell phanes) _
Varizon Wisiess - Circuit No. 00136-01 [DE3) - Denvar, Coiorado by |
Caspar, Wyoming
Varizon Wirsiass B Circalit No. 0013501 (053} - Ft. Morgan to Denver,
! Colorado
Vorzon Wirsless T T el NG, 04497493 {0511 - Casper, Wyoming 10
! ;Dervar, Colorada
! !
Verizon Wireless T Baayumont T _ Towar Leasa: stuft towse
Verzon Yiraless Hamigbury = Subleass (affice) - Sie Mo, T5A/S0018
Varzon Wiraless Fowariine Connaction Agresment dabed Novembar
A0, 1824 relardirng 1 Bannelt Mountain egicn
Voice Straam Yirsless Forttand ;DF{ 87220 i dani Con rAg ant
Volcasiraam GSM T-Mobile Tulkss oK TTazs SITE t52a/011105A 11027 "I St Omeha, NE
_ Z AGREE DATE QR/04/01-08/31/06
Voicestream PCS (I Corp. Balevie WA |98006-TI05  |superceded by S0 -001-0004
Voicasiraam FCS (1 Corp, Ballevis WA |GR008-7305 | She 1626 Omaha NE 11027 1" St(1)
: Anianng
{1} Sutmiite Tih, (1) Cab. Agres date (401102
Walkar Plaza [LC Belgrace T |5EF1a Ske 821
; Bozaman {Oid Shopl
Walravens' Minl Stomge Sterling [[aga] Eteriing, QO; Rental Agreamani, Sie 1027
Yenbonkes, LLC . Yendar
‘Wastam Comzhes inc. Ft. Colhins CQ (80526 Mon-Exclusive Sales Agency Agnesmant
WHLA, fia Lucant/Avaya Cinchnneti OH 45230 Elts 5762 Dayton OH 12M1/2003 Ameond. #5
Wright Compamy of America, . Richmond VA (23227 Manter Faaent
X0 Communicatiana, Inc. - DIP Scotiedats AT |BI254 Rack opads In conneclicn with 05-1 at no fas
XO Communicalions, Inc. - DIP Scoiladale A2 85254 Rack Space Rent Amenna & 285 SF 2nd
501 Jupiter Rd. Dabe of fast Contmect of Agreemant
! _ O8F27/01,
XBFEDIUS ) C'Failan MO |63365 5801 STE 334 DLS TX 4376 Bryan 51 Dakas T4
i
XBPELIUS C'Falion MD (63355 [Electrichy @ Ste 5901 - 4318 Bryan St Swe 334
KSPEDIUS C'Fallon MO B3IEE iUtites for 20 AMPS DC Power 400 W Capital
: #1331
| Little Fogk AR
XSPEDIUS ~|[GFanon MG  [G3365 1 Rack Space, 400 W Capitel #1331
) Litus Rock AR -
[Xapadius Managarment Ca LLC Loulgvile KY Louisville, KY; {Tolo), She 5677
Xspadius Managemant Co. LLC Callas T [75320 Maridian (Slomge)
Zhone Tachnologlas, inc. Oakland CA (3821 Equipmant Repair Contract
Zundel's Radlo Pocatalo ID  [B3ZH Site (707 RKinpori Pask ID Power Line Connpction
Annual User Faa Agres Date 01701/96-12/31/01
Zundol'a Radk Tpw— D 83201 Fower Lina Connaction of sacondary lina o Comn
: Prirnary Lina, Elaciiciy addithonai
DALO2:410883,1 Paga 7 of 12
Exhibit E to

Pritchard Affidavit



BK 2 P& T2

Custemer Maune | City | &tatei Zip Dazeription
Colorado Network 4-19, Inc. Assumed Contracts
Cong Dialance . THSA il
Al Nal Communications . MSA
Applled Theary Corp. _ Cotipcallon/M5A T
Avtsta N _ Master Carer Agreamant
Bay Arsa Telepot ] Lettar Agresrment
Bay Aroa Telaport _ C MBA B
BC Tal Mobily Calilar ' ' MSA .
[BrGadwing Inc. [IXC Camar) Austin LS TET4EMSA
Eroadwing, [ne. {IXC Long Distance}  1Austn 7E748| Bervices Agremment _
[Cabie & Wirnleas i MSA
Com Tach Insmatlcnal Comparation Mastar Carrier Agresmant
Communications TransmEzalon, Ine. MBA T
ofo Broadmargin Inc.
Comal ASC R e = _ _
Eilachic Lightwave, Inc. Capacity Service Agraament T
Elmctric Lightwava, Inc. —_ - . T MEA
Excal Commisnications ) Naster Carmiar Agreament
Flrhel i IMaster Carrier Agresment
Frontar Rochaster NY 14646 .
Gatway Networks Manter Carrer Agreament
General Cormmunication .Master Service Agreemant
_G_E't Basin \namal L Maztar Carrlar Agrasmant ]
TE Talacom ing, i Capadiy Agresmant ) '
103 Telecom Gnoupp : Sublease
leon Commonicaticns Corporation MSA
lconnect Manbard formerty Skyland  Halena MT SE504| Conduit Purchage ard Mest-Me-Room Rendal
Technoioges, inc. Agraament
Inarconnechsd Agsociowes Hsianz MT G5804(MCA
Irtergrated MNetwork Senvice MESA
Intermat Communications Comp. M3A
Inteciach Corporation - Mazter Tranamission Agraament
lowa Nelwark Services 1 Agraamant for Servicas
Jdones Lightware of Demver Collocation Agresmant .
5 Markeling Maglar Carrar Agressment
Kansas Uity Parinars Agraamanl Agreament fior Sacvicas
Kontas Communizations e Maztar Carrler Agemart
KomLlc Famdly Masler Carrlar Agrssmant
Maln Incorporatad Meat Carmiar Agresment
Markats Cellular LF . MSA
McCaw Communkcations MSA R
MCI Talacommunicalions Dallas T |F5373-0286  |Capachy Sandce Agreomant
MCI Talscommunications Dalaz X ¥ 37 3-0206 Congbruction Agreemant
MCI Tahacomenynications Dallaz X 7537 3-0205 M54
Wwtropalitan Fiber Systoma of San MEA
Franciscg, nc. o
Mormana 6 MSA ]
Momxna B MSA
MNarthwast Microwave inc, Yakima YA BED0T| Magtar Carmier Agreament
Online Idaha LLT L Maxier Carrier Agreamant
Online daho LLT Mastsr Collacation Agraamant
Pac Nat Agresmont for indepancdent Contractor
Pac Mat X MSA
|Pac Nat Sarvice Agraument/Maintonance Agreaiment
DALOZ: 4108631 Page B af 12
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BK 2 PG 733

Customar HName

Clty

[Farsanal Serices Communication
Vorid

“TMER

Daacription

Cwust Communications Camparation iCO 7B80257-1251  |Frivata Lina Sarvica Agreament T
Rural Net now DAED Nat I Capacity Agreemant
Sacrananto Callular Telecom Carrler : MSA
South Dakols Metwork ) Masier Capacity Sarvica o
Southem Padfc Telecommunicabions Mastar Sarvics Agreamant -
[Gpnt Spectum LP T Maatar Camler Afgeemnent
&L John Cooparative ; Mardor Candar Ajgreement
TCG Omaha ' MBA,
DALDZ 4108521 Page &8 of 12
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B 2 PG 7

Custormar Mams Chy | State Zlp Dawcription
TCG Orapon (Mow ATT Local Natwark g Master Collocabion Agreement
Saryicos) |
TCG San Franclsco Colocation Agreament T
TC3 San Francisco _ . San Francizta Agraament
TCI Cahlavigion of Nevada, Inc. i ERL) {FRmn)
TCI Catikevision of Gregon, Inc., I “TRU {Fortiend)
{TCI Cablevision of Utah, Inc. | LIRU (Salt Luka City) T
T Coblevision of Washington " |Priladeighia PA  [19102 --
TCI Wireline Inc. i [L8ased Capacity (BAMGSTCI Wishne)
TCI Wirsdina kne. Lesssd Capecity Agresmant (San FranciaoaTCl
Wiralina)
TCI Wireling nc. Maxinr Carriar Agrasmant
Tal Trust Inc. _ |Mastar Carrler Aprosmaint
Tol Wast Contral Sardea © MSA
Tekcommunications Rasource M5A
Talaphona Elecironlc Corporalion Masier Collocation Agresmant
Telaphone Elactonlc Comoration | Sublaaes [425)
Teleport Derver [ MSA
Transaction Communicatbons | Magior Service Agresment
Unltal Communications - now ATSET | MS3A
Canada now AHstraam Corp.
Universtty of Montana Dighal D53 Agrosment
U5 Long Dlstance Ing. M3A
US Waxt Communications i MSA
Wario Easl Dallaa X | TEZ07|MSA
Vaice Stroam Wirekso i | Mastar Carsr Agreemant
oica Tachnology Comporation Masatar Carrler Agreamant
VYA ing., ~ MEA,
Wast Coast Telecommunications, inc. MBA
Waztar Tachnology Pariners - now ! Mastar Carsc Agraament

CrwElghty Communicatons - WTP

Wesiem Network Managament Inc. |

Capacity Service AgreamentMasber Caner

Agranmant

Wastam PCE 11 Licanaes Gomporation e Masiar Carrier Agreament

[WiM Wastam Net M3A,

WTC| Retail Saks Groug Ansignment and Assurnption of Sarvice
A{raaments

WTC| Ratail Saes Group ) Capacity Sarvica Agraament™aster Camier
Agraament o

Corban Towers, inc. Assumed Contracts

AL & Laura Cutshaw Pandielon IN 45064 Ground Laaga Agresmant

Ada Magisan Salam OH 44450 Ground Leass Agresmant

Ameos 5. & Liasls F. Flshar Wavalarsd IM o Ground Laass Agrasmant

Anna Lack Naaly Frankiin KY Ground Laxsa Agrsemant

Barbara Frankin Mot Sylvan T Grourd Lease Agreemant

Barvia R, & Shirley Tommaon Cudler AR Ground Lases Agresmant

Beverly Ann Chrigtlan Ehirw X Ground Leass Agresment

Bevarly Prics o North Salem N Ground Loease Agresment

Broyies Brothers Brownshom KY Ground Lease Agrosment

Celinda Dail Sams Ban Marcos ™ CGrourd Laass Agresmant

Charlas P, Tumer & Brannon KY Gmound Laaca Agresmarnt

Charles R_ Smith Lyton Springs | 1X Ground Leass Agrasmeat
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Customer Narne Cliy Stat | Iip i Dascripition
Clargncs Musgge - Philigaturg T J Ground Laava Agresiment
Crake & Ann Widie N Russton AR Groursd Lasss Agreement
Crale & Gana Shiman Potersbung ™ ] GO Losss Agraement
Denvar & Wila Blahop Buchanan __ |GA T Ground Laase Agraamant
Donna J. Rease .| Dyl L 'Ground Leasa Agroarmont
Dorothy Marin imar X _ Ground Leags Agresmant T
Edward & Mary Carfion Eaglavila TN T Ground Lease Agresmant
Emma &, Johnzon Hemin IS Ground Leass Agrecmant
F. Lelard Livingaton Trust Chateworth iL Cround Laasa Agreamant
Felman B. & Bonnla B Sorshy | Waler TX Ground Laass Agreemant
Frances Talbart Cuillar AR, Ground Lease Agreemant ]
Gragory W, § Henretta Gameatt Indianapoiis IN Ground Lease Agreament
Wunciion
Grover & Sua Hibbard -Easion Junction  |KY Ground Leasw Agreament
Harry . Weddle iRocroe AR Ground Laass Agrasment
Hazal Caldwell _|Bema oM T Ground Laase Agreement
Hactor Morin Edequch T (Ground Laass Agresment
Halen Flowers Saratoga TX 'Ground Ledse Agrasment =
Hednn L. Cobb o _|Fisk AL Ground Leasa Agresment
Halan 5. Bamas Boomburg X Crownd Lagse Agresmant
Homman & Suban Ross Shady Plain Fa Ground Laaze Agmemani ™
Israed Davidson Bawlayvile Ky Eround Leane Agreament
Jamas & Xylda Phillips Leetorryllls [T1:3 Ground Leass Agreament
Jamas Al Jomes Hulett GA Emund Laass Apraament
James M. Stinnatt Chidester AR Grongd Laasa Agreamant
Jan Elfyn Whealy 1Losantlla IN Ground Laase Agresment
Jonsie Ruth Palley ‘Frankfort Junction (I ; Ground Leass Agresmwiant
Jimmy N. & Sus Rogers Albertavila AL 1 T T Ground Leass Agreament
Jimmy Tombnzan Culler AR iGround Loaas Agresmant
John & Barbara Stoffooze Truce A Ground Loass Agreamant B - 7
Jobn & Francas Helm Lawsburg AL o __|Ground Lagss Agraament
John leal Hogua 10LA TX Eround Laage
Jobu Mesenan [ AL . Ground Lesss Agresment
fKenneth & Karen Hewnlinger Crange oH . Ground Leasa
Kannath & Nona Beckar Resdsbury OH ¢ ‘Ground Lazse Agresment
Kanneth W_Bing Madgorvilla TX | Ground Laase Agreamernt
Larry Wayne Brown Teague ™ Ground Loase Agreement
Lawra Havermanna Rourd Top X iGround Lease Agresmant
Lowia & Hebecca Flowers Sholbyvile Y Ground Lease Agresmani
Logan E. Shallay Trust Swan Laks OH Ground Leass Agroarment
Lonwile and Margaret Painter Steals Comer OH Ground Leass Agrasmant
Loren P, Ashworth Yankeatown OH Ground Laase Agrsemer
Marcia W. Freaman Byhalia YT Ground Loase Agnesment
Margaret A. Paanson ___|Broad Tap City P& Gmund Leass Agresmani
[Margarst A_Paarson T ke Knoh FA Ground Lease Agreamen
Marjoria Dules 1Bamock KY GBround Laass Agreamant
Mark 5. Anbworth Vankestown oH [ G LAasn Agremant
[#ary Lakin ‘Chatfiaid  [TX " Ground Lease Agreament
[Mary R Cakdwall [Vankestown  ~ |OH Groung Leass Agresment
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Customar Mans Cly Shite | Zip Dascripton
1

Melba Vann ' Martin Millg ™ Ground Laswe Agresment

Malvin R & Sharon Glliam Tukp A Ground Lease Agrasmant

Moredith Tombnson Cullar AR Ground Laase Agrasmant

Michall & Renew Danner Louleile OH Ground Leases o

Mr5. Anne Martin Jonastown MG Ground Laasa Agresmant ]
ks, Backy Hyde . Ecuth Salem ™ Ground Lassa Agreament

0. W. MeCastiain Ragtown AR Ground Laaso AQreemant

Orvllia & Gaye Grimes Eurmsvlia IR Ground Loase Agrsament

Fatli [ Ewakht Julasbiig I Grourd Laasa Agreament

Paul & Martha AL Ashworth Yankesicwm aH Groursd Lease Agraamant

Fayl Snyder Blasendin PA_ | Ground Lease Agresment

Paulne Surkmy Dirylostonn oH | Ground Lease Agresment _
Rita Richardson & Crwarton KY Grourd Laasa Agreament D
Robert M. Stucky Elomburg X Ground Lagss Agreament

Rosaburg Fomsat Products Mount Yoncalla  |QR Ground Lease Agraament

Ruth Robins _ ‘Wast Jofferson | OH ] Ground Lease Agreoment

Bam & Shirtey A Frolay 18t Eima TX, ' Ground Lumse Agreement - ]
Selma Ruth Anderson iSpring HI AR Ground Laaze Agresment

Sharyn Ehipps Elizabeth IN Ground Lease

State of Wyoming Chayanis WY Easements

Simphan A, & Etna Markham Ausbum Kr Ground Laase Agresment

Thomes & Mamgst Wimne Hoimes AR Ground Leass Agresmant

Thomas & Patricla Denault Harachar IL Ground Laaga Agrasnmani

[Thomas L& Karen S. Mayer Middiatown oH Ground Lease

Tyrus & Thelma Reynolds Marklavils H Grownd Laase Agresmant A
Vardzon YWineless Enthel Towmiship  |PA Towear Leade; Philadeiphla Junction

Vardzen Winsleza Custer 8 Towsr Lease: bit. Coolldga Leasa

Yarzon Winskesx East Corsloana, ' Towar aasa [collocation)

Athany X
Vema Denner Harsburg ~~ iPA Ground Laasa
Junction

WVicki Groovar ' Elizabath iN Ground Loasge

Willam Baai & Ether Bea! Maunt Lbarty CH T |Grurd Lasses

\Wilie & Anita Kay Hood Moulhan AL Ground Leaas Agreamant

Wilis Bernard Lukanbil Mount Syivan i Ground Lussa Agresment
DAL D2:410863.1 Fage 12 of 12
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IN THE UNITED STATES BANKRUPTCY COURT

NORTHERN DISTRICT OF TEXAS
DALLAS DIVISION
IN RE: §
§
INTERNATIONAL COMMUNICATIONS § CASE NO. 05-38726-HDH-11
GROTUP, INC. § (Jointly Administered)
§
AND &
§
IN RE: §
§
CORBAN TOWERS, INC., 5
§
§
DEBTORS, §

ORDER AUTHORIZING DEBTORS TO SELL TQO TOWER
ACQUISIFION CERTAIN PROPERTIES OF THEIR ESTATES
FREE . NS ATMS AND EN gR A

This matter having come before the Court on the Motion for Order {A) Authorizing and

Scheduling Public Auction for the Sale of Certain or all of Tha Debtors’ Assets Free and Clear of

ORDER AUTBORIZING DEBTORS TO SELL TO TOWER
TTION LLC CERTAIN PROPERTIES OF THEIR
CLEAR OF LIENS, CLAIMS AND ENCUMBRANCES FPage 10f 13

FR

20 W

Error] Unkmown document property name.
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All Liens, Claims and Eacumbrances, (B) Approving Procedures for the Submission of
Quelifying Bids, (C) Approving Bid Protections, and () Approving the Form and Manner of
Notice Pursuant to Fed. R. Bankr. P. 2002 (as amended, the “Sale Motion”} of the above-
captioned debtors (the “Debtors™), for entry of an order authorizing (i) the Debtars’ to sell some
ma]lufﬂmirassefs,ﬁ'ﬂﬂandc]earnfa]lliens,clm’ms,andmmbrmmnfmynme
whatsaever, {collectively, the “Interests™) and the assignment of certain gxecutory contracts and
unexpired leases (the “Assnmed Contracts: and the Cotrt having entered on December 30, 2005
an Order {A) Authorizing and Scheduling Public Auction for the Sale of Certain or all of The
Debtors’ Assets Free and Clear of All Liens, Claimy and Encumbrances, (B) Approving
Procedures for the Submission of Qualifying Bids, (C) Approving Bid Protections, and (D)
Approving the Form and Manner of Notice Pursuant to Fed. R. Bankr. P. 2002 (the “Bid
Procedures Order”) approving competitive bid procedures and scheduling an auction for the
public sale of assets of the Debtors and scheduling a hearing to approve the sale of assets and the
assumption and assignment of executory contracts and leases; and the Debtors having conducted
an auction on March 16, 2006 (the “Apction”); and the highest cash bids having been determined
by Debtors to be two separate bids for separate assets of the Debtors, one such bid by Tower
Acquisition LLC (“TA"™); and a hearing on the Sale Motion having been commenced on March
21, 2006, {the “Sale Hearing™); and the Debtors having filed March 24, 2006, a Notice of Sale
Assets to C8 Tower Acquisition Resulting From Public Auction, Free end Clear of Liens, Claims
and Encumbrances and Request to Approve Asset Purchase Agreement (the “TA Sale Notice™)
which attached a copy of the curvent version of the proposed Asset Purchase Agreement between
the Debtors and TA, 83 subsequently amended and filed with the Court after the Sale Hearing
{the “TA Agreement”); and all interested parties having been afforded an opportunity to be heard

Order Approving Reaffynation Agreeavest Eain Page
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with respect to the Sale Motion and the TA Sale Notice; and the Court having reviewed and
‘considered (i) the Sale Motion and TA Sale Notice, (ii) any objections thereto, snd (iti) the
arguments of counsel made, and the evidence proffered or adduced, at the Sale Hearing; and it
appearing that the relief requested in the Sale Motion and the TA Sale Notice is in the best
interests of the Debtors, their estates snd creditors and other parties in interest; and upon the
record of the Safe Hearing, and after due deliberation thereon; and good cause appeating
therefore, it is heraby

FOUND AND DETERMINED THAT:

L The Court has jurisdiction over the Sale Motion and TA Sale Notice pursuant to
28 U.8.C. §§ 157 and 1334, The Sale Motion and TA Sale Notice concerns the administration of
the Debtors’ estates and approval of the sale of property of the Debiors® estates and i, therefare,
a core proceeding under 28 1.8.C. §157(b)}2)A), (M), (N), and (0). Venue of these cases and
the Eala_Motion in this district is proper under 28 U.8.C. §§ 1408 and 1409,

2. The statutory predicates for the relief sought in the Sale Motion and TA Sale
Notice are sections 105(a), 363(b), (f), (k), {m), and (n), and 365 of the Bankruptcy Code and
Federal Rules of Bankruptcy Procedure 2002, 6004, 6006 and 9014, and have been met.

3. Proper, timely, adequate and sufficient notice of the Sale Motion, the Auction, the
TA Sale Notice, the Sale Hearing, and the Sale, has been provided in accordance with 11 U.S.C.
§ 102(1), 363 and 365 and Fed, R. Bankr. P. 2002, 6004, 6006 and 9014, other provisions of the
Bankruptcy code, Federal Rules of Bankruptcy Procedure, the Local Rules of the Bankruptey
court, orders of the Bankruptey Court, other applicable law, due process and the Bid Procedures
Order. Such notice was good and sufficient, and approptiste under the particular cirimstances,

Drder Agpraving ReafMrostion Agreement Sale Fugs
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angd no other or further notice of the Sale Motion, the Aunction, the TA Sale Notice or the Sale
Hearing is required.

4. TA submitted to the Debtors a definitive asset purchase agreement between TA
and the Debtors (which has been modified to the current version of the TA Agreement), pursuant
to which TA agreed to buy the specific assete described in the TA Agreement (the “TA Assets™).
A copy of the final TA Agreement was filed with the Court after the Sale Hearing.

5. (ireg Pritchard, the Chief Restructuring Officer of the Debtors, as authorized by
the Court, in his business judgment, concluded that the proposal made by TA is the highest and
best cash offer at the Auction for the TA Assets, and hence, the Successful Bid.

6. A8 demonstrated by (i) the testimony of Mr. Jamie Pierson and Mr. Greg
Pritchard, and other evidence proffered or adduced at the Sale Hearing and (ii} the
representations of counsel made on the record at the Sale Hearing, the Debtors have marketed the
Assets and conducted the sale process in compliance with the Bid Procedures Order.

7. The Debtors (i) have full corporate power and authority to execute the TA
Agreement and all other documents contemplated thereby, and the sale of the TA Assets by the
Debtors to TA as been duly ard validly authorized by all necessary corporate action of the
Debtors, (i) have all of the corporate power and authority necessary to consummate the
transactions contemplated by the TA Agreement, and (i) have taken all corporate action
necessary to authorize and approve the TA Agreement and the consummation by such Debtors of
the transactions conternplated thersby. No consents or approvals, other than those expressily
provided for in the TA Agreement, are required for the Debtors to consummate such

transactions.

Ordat: Appiaviog Reaflicmatien Agreemenst Soly Fage
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Approval of the TA Agreement and consummation of the Sale at this time are in

the best interests of the Debtors, their creditors, their estates and other parties in interest,

. 9'

The Debiors have demonstrated both (i) good, sufficient and sound business

purpose and justification and (i} compelling circumstances for the sale pursuant to 11 U.8.C. §

363(b) prior to, and in contemplation of, a plan of reorganization in that, among other things:

10,

(1) Under the circumstances, TA, is only willing to proceed to acquire the TA
Assets if the sale can be consummated quickly.

{2)  The Debtors diligently and in good faith marketed the Assets to secure the
highest and best offer therefore by, smong other things, maiting the Notice of
Auction and Sale Hearing and the Sale Motion to each of the entities that had
previously expressed an interest in the Debtors® Assets, publishing notices in trade
journals, sending marketing information 1o potential interested parties in the
industry. In addition, the Debtors conducted the Auction pursuant to the Bid
Procedures Order,

{(3)  Asale of the TA Asscts ai this time to TA. pursuant to 11 U.S.C. § 363(b)
is the only viable alternative to preserve the value of the Assets, and maximize the
Debtors’ estates for the benefit of all constituencies. Delaying the sale of the TA
Assets undoubtedly will result in a joss of value of the TA Assets and may result
in an alternative outcome that will achieve far less value for creditors.

(4)  The Debtors believe that there is a risk of deterioration in the value of

certain of the TA Assets if the sale is not consummated quickly.

(5}  The Debtors lack the liquidity with which to meet the significant capital
requirernents needed 1o continne to successfilly operate.

(6)  The Debtors believe that (i) the TA Bid constitutes the highest and best
cash bid for the TA Assets.

A reasonable opportugity to object or be heard with respect to the Sale Motion

and the relief requested therein has been afforded to all interested persons and entities, including:

(i} the United States Trustee for the Northem district of Texas; (ii) all entities known to have

expressed &n interest in a transaction with respect to the Assets; (iii} all enfities Xnown to have an

Interest in the Assets; and {iv) the panties listed on Debtors’ Shortened Master Service List.

Ordar Approving Resffirmation Agreensa Solo Page
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Creditors, parties-in-interest and other entities have been afforded a reasonsble opportunity to

bid for the Assets,

11, The transactions contemplated in the TA Agreement have been negotiated,
proposed and entered into by the Debiors and TA without collusion with any person or entity, in
good faith, and from arm’s-length bargaining positions. Neither the Debtors nor TA have
engaged in any concluct that would cguse or permit the TA Agreement 1o be avoided urler 11
U.S.C. § 363(n). TA is a good faith purchaser under 11 1.8.C. § 363(m) and, as such, is entitled
to all of the protections afforded thereby.

12.  TAisnot an insider, as that term is defined in 11 U.S.C. § 101{31).

13.  The consideration provided by TA for the TA Assets pursuant to the TA
Agreemenit (i) is fair and reasonable, (ii) is the highest and best offer for the TA Assets, (iif) will
provide a grester recovery for the Debtors” creditors and other interested parties than would be
provided by any other current practical available alternative, and (iv) constitutes reasonably
equivalent value and fair consideration vnder the Bankruptey Code.

14, The Sale must be approved and consummated promptly in order o preserve the
value of the TA Assets.

15,  The transfer of the TA Assets to TA pursuant to the terms of the TA Agreement
wili be a legal, valid and effective transfer of the TA Assets, and will vest TA with all right, title
and interest of the Debtors to the TA Assets free and clear of all Interests, including without
limitation, any taxes erising under or out of, in connection with, or in any way telating to the
operation of the Debtors businesses prior to the date (the “Closing Date™) of the consummation
of the TA Agreement {the “Closing™); provided, however, that nothing in this Saie Order or the

Order Appreving Reaflirmation Agrestmont Sals Page
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TA Agreement does or will release, nullify, or enjoin the enforcement of any lisbility to a
governmental unit under police and regulatoty statutes or regulations that TA would be subject to
as the owner or operator of the TA Assets after the date of entry of this Sale Order or from the

Closing Date, as the case may be.

16.  TA would not have entered into the TA Agreement and would not consummate
the transactions contemplated thereby, if the sale of the TA Assets to TA were .nut free and clear
of all Interests of any kind or nature whatsoever and if the assignment of the executory contracts,
including the TA. Assumed Contracts (as defined below), could not be made under section 365 of
the Bankruptey Code.

17, The Debtors may sell the TA Assets free and clear of all Interests of any kind or
nature whatsoever because, in each case, one or more of the standards set forth in 11 U.S.C. §
363(f)(1)-(5) have been satisfied. Accordingly, TA shall purchase the TA Assets free and clear
of all Interests, including without limitation all liens, claims and encumbrances pursuant to 11
U.8.C. § 363,

18.  TA has provided the cash deposit required by the Sale Motion in the amount of
$137,500.00 (the “TA Deposit™). At Closing, the amount of the TA Deposit shall be applied to
TA’s Purchase Price,

19.  Except as required by the TA Agreement and any order relating to the assumption
and assignment of the TA Assumed Conimucts, the transfer of the TA Assets to TA and
assumption and assignment to0 TA of the TA Assumed Contracts will not subject TA to any
liability whatsoever with respect to the operations of the Debtors’ business prior to the closing
date or by reason of such transfer under the laws of the United States, any state, territory, or

Ordar Approvicg ReafTinsation Agresnsent Sols Page
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- posséssion thereof, or the District n;mf Columbia, based in whole or in part, directly or indirectly,
in any theory of taw or equity incleding, without limitation any theory of antitrust or successor or
transferee tiability. TA does not constitute a sucoessot-in-inferest to Debtors for any purposes,
including successor liability. TA is not responsible or lisble for any of the Debtory’ operations
of its microwave transmission network pre- or post-Closing or any necessary Federal or State
regulatory approvals for the operation or discontinuance of microwave transmissions over the
TA Assets. TA is not responsible to or lisble for any obligations to Debtors’ microwave
transmission customers, including any transfer or termination of service, TA is not Liable for any
liabilities or obligations not specifically assumed in the TA Agreement, including, but not

limited to, any contract not specifically listed and assumed by TA.

20.  The sale of the TA Assets #o TA is a prevequisite to the Debtors® ability to
confirm and consummate & plan or plans. The Debtors have demonstrated both (i) good,
sufficient, and sourd business purpose and Justification and (if) compelling circumstances for the
sale pursuznt to Section 363(b) of the Bankruptey code prior o, and outside of, a plan. The sale
i8 in contemnplation of z plan and, accordingly, a transfer pursuant to Section 1146(c) of the
Bankruptcy Code, which shall not be taxed under any Jaw imposing a stamp tax or similar tax.

Ovder Approving Resflirssarion Agresment Saly Puge
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21 360networks {USA), Inc. (*360") withdraws its objection to the TA Agreement
and sale as follows: (1) TA will pay $25,000 to 360 at closing of the TA Agreement; (2) 360
will release any and all claims and rights. to the assets purchesed by TA, including, but not
Hmitedtu,theﬁ,ghtsmleaseoramsmyspacemanytowaacquhﬂb}rTA;and{ii) 360, TA
«and Debtors wilt execute mutual refeases of all claims each party may hoid ageinst the other for
cach others’ benefit (collectively, the “360 Agreement™).

NOW THEREFORE, IT {S HERERY ORDERED THAT:

A, The relief requested in the Safe Motion and TA Sale Notice is granted, as further

described herein,

B.  All Objections to the Sale Motion and TA Sale Notice or the relief requested
therein thet have not been withdrawn, waived, or settled, and all reservations of rights included
therein, hereby are overruled on the merits unless as otherwise provided herein.

C. TheTAAmenmntandauofthetmnsmﬂmndiﬁnnsﬂm‘mfmhueby
approved, subject to the Court’s entry of an Order approving the Debtors® actual RSsumption ancd
assignment of the TA Assumed Contracts and the effeciiveness of such Order.

D.  Pumuant to 11 U.8.C.$ 363(b), the Debtors are authorized and directed to
consummate the Sale, pursuant to and in accordance with the terms and conditions of the TA
Agresment, effective immediately upon the signing of this Sale Order. The Closing Date is
preaentlysctunorwithintﬁreeﬁ)busimgsda}fsnfthisﬂrdm-mdanynrﬂaappmﬁng
asgumption and assignment of the TA Assumed Contracts becotning a Final Order {gs defined in
the TA Agreement) but may be changed by agreement of each of the Debtors end TA.

Orider Approvimg ResfTirmatlsn Agroement Salo Puge
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E. TheDebtorsareauthuﬁzedanddimtadtoexmnemddeﬁm,andm
empowered to perform under, consummate and implement the TA Agreement together with all
additional imstraments and documents that may be reasonably necessary or desirable to
implement the TA Agreement, and to take afl further actions as may be requested by TA for the
purpose of assigning, transferring, granting, conveying and conferting to TA reducing to
possession, theTAAssm,masmayhenemsaryorapprﬂpﬁatemmaperfmmanw of the
obligations as contemplated by the TA Agreement, provided, however, except as expressly set
forth herein, Debtors may not assurne or assign the Assumed Contracts without further order of
this Court,

F. If TA identifiey additiomal executory contracts or leases before Closing
specifically related to the TA Assets, the Debtors may file a notice of assumption and assignment
or & motion to essume and assign such contract(s) or lease{s) to TA.

G.  Subject to Closing and the Debtors' actusl assumption and assignment of the
Assumed Contracts to TA, except as expressty permitied or otherwise specifically provided for
in the TA Agreement or this Sale Order, pursuamt to 11 U.8.C. §§ 105(a) and 363(f), the TA
Assets shall be transferred to TA as of the Closing Date, and shall he free and clear of all
Inierests of any kind or nature whatsoever, save and except any rights of lessees under section
365(h), with all such Intetests of any kind or nature whatsoever to attach to the net proceeds of
the Sale, with the same validity, force and effect which they now have sy against the TA Assets,
subject o any claims and defenses the Debtors may possess with respect thereto, On the Closing
Date, and after consummation of the Sale, all Liens, cleims and encumbrances shall attach to the
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procesds of the Sale of the TA Assets to the same extent and with the satne prierity as if such

property had not been sold.

H.  Except as expressly assumed, permitted or otherwise specifically provided for in
the TA. Agreement, this Sale Order, or any order regarding assumption of Assumed Coniracts, alt
persons and entities, including, but not limited to, governmental, tzx, and repuiatory suthorities,
lenders, trade and other creditors, holding Interests of any kind or nature whatsoever against or in
the Dd:tarsorﬂm&ssets,aﬁsipgundaroruﬁot}inmnnmﬁmmﬁth,uriﬂanyway relating to,
the Debtors, the TA Assets, the operation of the Debtors” businesses prior to the Closing Date, of
ﬂlatransferoftheTﬁAssetstuTﬁ,herehyarefOrWﬂ'barwd,egtﬂPPﬂandpﬁmmnmﬂy
enjoined from asserting sgainst, the TA Assets, TA, its successors, designees or assigns, such
persons’ or entities' Interests.

L Except for the libilities expressly assumed under the TA Agreement and any
assumed contract or unexpired lease assigned to TA, TA shall not be liable for any Claims
against the Deblors or any of their successors or affiliates, and TA shall have no successor or
muarmus linbilities of eny kind or character whether known or unknown as of the closing of the
sale, now existing or hereafter arising, whether fixed or contingent, with respect to the Debtors.
Under no circumstances will be TA be deemed a successor of or to the Debtors for any Claim or
Interest against the Debiors or the TA Assets. Except for the lisbilities expressly assumed under
the TA Agreement, the sale, transfer, assignment and delivery of the TA Assets shall not be
subject to any such Claims, Interests, Liabilities or obligations, provided firther that subject to the
Debtors” sctual assumption end assignment of the Assumed Contracts, TA shall assume the
Debtors” obligations under the Assumed Contracts to the extent such obligations arise after the
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Closing Date or as otherwise provided in the TA Agreement, TA. is not responsible or lisble for
any of the Debtors’ operations of its microwave tranamission network pte- or post-Closing or
amy necessary Federal or State regulatory approvals for the operation or discontinnance of
microwave transmissions over the TA Assets. TA is not responsible o or Hable for any
obligations to Debtors’ microwave transmission tustomers, including any transfer or termination

of service.

L. Subject to the ocourrencs of the Closing, this Order (a) is and shall be effective as
8 determination that, on the Closing Date, subject to the Debtors’ actual assamption and
assignment of the Assumed Contracts, ell Intezests existing as to the TA Assets prior to the Sale
Date or the Clesing Date, as the case may be, have been unconditionally released, discharged,
cancelled, etased and terminated, and (b) is end shall be binding upon and shall govern the acls
of all entities including, without limitation, ali filing sgemts, filing officers, title agents, title
companics, recorders of mortgages, recorders of deeds, registrars of conveyances, registrars of
deeds, administrative agencics, governmental departments, secretaries of state, federal, state, and
local officials, and ail other persons and entities who may be required by operation of law, the
duties of their office, or contract, to accept, file, register or otherwise record or release any
documents or instruments, or who may be required fo report or insure any title or state of title in
or to any of the Assets. The respective clerks of court, recorders of mortgages and recorders of
conveyances ar¢ hereby euthorized, directed and ordeved to cancel and erase the inscriptions of
alt such Interests as they relate to the TA Assets from their respective officers, and the respective
clerks of court, recorders of conveyances and recorders of mortgages are hereby authorizad,
directed and required to note the canceflations of such inscriptions in the margins of their records
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whﬁemchhmmipﬁmappmmmfarassuchimmnsmmgimmdmthe COTVEYaNceS
reconds.

K If any person or entity that has filed financing statements, mortgages, mechanic’s
liens, lis pendens or other documents or agreements evidencing Interests in the Assets shall not
have delivered to the Debtors prior to the Closing Date, in proper form for filing and executed by
the appropriete parties, termination statements, instrmments of satisfaction, releases of all
Interests which the person or entity has with respect o the TA Assets or otherwise, then TA is
hereby authorized to file, register, or otherwise record & certified copy of thiy Sale Order, which,
once filed, registered or otherwise recorded, shall constitute conclugive evidenoe of the release of
all Interesty in the TA Assets of any kind or nature whatsoever and the filing officer is hesehy
directed to accept the filing of the Sale Order by TA as evidence of the release of such

encimnbrances.

L. On the Closing Date of the Sale, each of the Debtors® creditors is anthorized and
directed to execute such documents and take all other actions as may be necessary to release its
Interests in the Assets, if any, as such Interests may have been recorded or may otherwise exist.

M.  With regard to ad valorem taxes for real and personal property related to the TA
Agsets, the Debtors shall place in a segrepated account the amount of $169,272.67 from the sale
proceeds to be held subject to final allowance of tax claims against such fund for taxes nccrued
in 2004 and 2005 related to the TA Assets. For ad valorem taxes accrued for 2006 refated to the
TA Asgeis, a proration shall be made to the Purchase Price under the TA Agreement ard TA
shall be responsible for payment of 2006 ad valorem taxes for real and personal property
included in the TA Assets. This segregated account shalt be in the nature of adequate protection
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andshallnntbea]inﬁtatinnonmyaddiﬁnnalc]aimsagainstthepmedsufsnleﬂmtmyad

velorem entity may have.

N. Subject to the occurrence of the Closing and the terms of the TA Apgreement, this
Sale Order shall be effective as a determination that, on the Closing Date all interests of any kind
urnamwhatsuaverexisﬁngnstﬂtheTAAssetspﬁmtntheClnsingDatehwebum
unconditionally refeased, discharged and terminated, and that the conveyances described herein
have been effected,

0. The consideration provided by TA for the Assets under the TA Agreement (i)
constitutes reasonably equivalent value and fair considerstion under the Bankruptcy Code, and
(i) is fair and reasonable and the Sale may not be avoided under section 363(n) of the

Bankruptey Code,

P. All entities who are presently, or on the Closing Date may be, in possession of
some or all of the TA Assets are hereby directed to surrender possession of the TA Assets to TA

on the Closing Date.

Q. Under no circumstances shall any holder of an Interest be able fo commence,
contitue or othetwise pursue or enforce any remedy, claim or cause of action against TA, except
with respect to the obligations specifically assumed by TA under the TA Agreement or under an
executory coniract or lease of real property being assigned pursuant to the TA Agreement or
under an execulory contract or lease of real property being assigned pursuant to the TA
Agreement or Order of the Court. Notwithstanding anything in this Order to the contrary, the
VZW Entities (a3 defined below) and their designee(s) shall be permitted to enforce their rights
under that certain stipulation between TA and the VZW Entities (as defined below) resolving the
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limited objection of Cellco Partnership d/b/a Verizon Wireless, acting directly and/or through its
controlled affiliates (the “VZW Entities”™), to the Sale Motion filed of record on March 28, 2000
(the “VZW Stipulation®).

R. THsCounmlﬁmjuﬁsdicﬁontomfommdhnplmmtthet&rmsandpmﬁﬁm
of the TA Agreement, all amendments thereto, any waivers and consents thereunder, and of each
of the agreements executed in connection therewith in all respects, including, but not lirited to,
retaining jurisdiction to {a) resolve any disputes arising under or related to the TA Agreement or
the VZW Stipulation, except as otherwise provided therein, and (b} interpret, implement, and
enforce the provisions of this Ssle Order.

S, After the execution of this Order by this Court, subject to actual assumption and
assignment of the TA Assumed Contracts, TA shall be entitled to the protection of Bankruptey
Code § 363(m)} with respect to the sales under Section 363 in connection with the transaction
contemplated by the TA Agreement. The sale transactions contemplated by the TA Agreement,
is undertaken by TA i good fuifh, as that term is used in Bankruptey Code § 363(m), and,
accordingly, the reversal or modification on appeal of this Order and the authorization to
consummate the transactions provided herein shall not affect the validity of any sale under
Section 363, the TA Agreement, and this Order to TA, unless such sale is duly stayed pending

such appeal.

T. The terms and provisions of the TA Agreement and this Sale Order shall be
binding in all respects upon, and shall inure to the benefit of, the Debtors, their estates, and their
creditors, TA, and its respective affiliates, successors, desigtiecs and assigns, and any affected
third parties including, but not limited to, all persons asserting Interests in the TA Assets to be
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sold to TA pursuant fo the TA Agreement, notwithstanding, any subsequent appointment of any
Trustee(s) under an chapter of the Bankruptcy Code, 8s to which trustee(s} auch terms and
provisions tikewise shall be binding.

U.  The failure specifically to include any particular provisions of the TA Agreement
in this Sale Order shall not diminish or impair the effectiveness of such provision, it being the
intent of the Court that the TA Agreement be authorized and approved in its entirety.

V. The TA Agreement and eny related agreements, documents or other ingtruments
may be modified, amended or supplemented by the parties thereto, in a writing signed by both
parties, and in accordance with the terms thereof, without further order of the Court, provided
that ary such modification, atnendment or supplement does not have a material adverse effect on

the Debiors’ estates or eny third parties,

W.  TA shall not be liable for any liabilities or obligations not specifically assumed as
set forth in the TA Agreement, including, but not limited to, any contract not specifically listed
as assumed by TA, Notwithstanding anything to the contrary herein, TA shall not be relieved
from any liabilities specifically assumed by TA as set forth in the TA Agreement.

X Before, at, or after Closing, TA is hereby authorized fo allocate the TA Assets and
the Assumed Contracts among its respective affiliates, designees, assignees, and/or successors in
A manner as it, i its sole discretion, deems sppropriate and to assipn, sublease, sublicense,
transfer or otherwise dispose of any of the TA Assets or the rights under any Assumed Coniracts
to its affiliates, designees, assignees, and/or successors with all of the rights and protections
accorded under this Qrder and TA Agreement, subject to the Debtors® actual assumption and
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assighment of the TA Assumed Contracts, and the Debtors shall cooperate with and take zll
actions reasenably requested by TA to effectuate any of the foregoing,

Y. If the condition in TA Agreement Section 7.1.4 has not been satisfied at Closing,
TA atits clection may (1} pay the Purchase Price info Debtors’ counsel’s trust account subject to
the terms of the TA Agreement or (2) request an order of the Court allowing the Purchase Price
to be paid into the Court registry pursuant to the TA Agreement. Until TA Agreement Section
7.1.4 has been satisfied, the Puchase Price shall be subject first to the rights of TA before the
rights of any other lien holder or claimant of any kind. Until Section 7.1.4 has been satisfied, no
release of or payment from the Purchase Price shall be made, except for the payment of cure
amounts for the TA Assumed Contracts and to establish a segregated account for ad valorem
taxes tequired under the Sale Order. TA shall be provided notice of such payments.

£ Nothing in any plan of reorganization or any order entered in these cases
confirming such plan shall conflict with or derogate from the provisions of the TA Agreement or
the terms of this Order.

AA. Asprovided by Federal Rules of Bankruptcy Procedure 6004(g) and 6006(d), this
Sale Order shall not be stayed for 10 days after the entry of the Sale Order and shall bo effective
and enforceable immediately upon entry of this Sale Order.

BB. Unless ofherwise agreed to by the parties, the transactions contemplated by the
TA Agresment are fo close within three (3) business days of this Order and amy order approving
asgumption and assignment of the TA Assumed Contracts becoming a Final Order {as defined in

the TA Agreement),

CC. The 360 Agreement is approved.
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DD.  This Order incorporates the termy of the VZW Stipulation.

Ovdir Approviag Realr mathen A gproemen

#4#Bnd of Order ## #
Submitted by:

Kenneth Stohner, Jr.

Walker Jackson Walker L.L.P.
901 Main Street, Suite 6000
Dallas, Texas 75202

(214) 953-5906 Office

(214) 953-5822 Facsimile

Y
| hereby cartitfzeih
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Signed:__ 4 — "‘d"é

U.5. BANKRUPTCY JUDGE

IN THE UNITED STATES BANKRUPTCY COURT

NORTHERN DISTRICT OF TEXAS
DAILLAS DIVISION
N RE:
INTERNATIONAL COMMUNICATIONS CASE NO. 05-38720.HDH-11
GROUP, INC. {Jointly Administerad)
AND
IN RE:

CORBAN TOWERS, INC.,

DEBTORS.

mmmmmmmmummmw

This mnuﬁ*haﬁngmmahefaretheﬁnunun ﬂ:aMnﬁonfaxﬂlﬂm{A}Auﬂmﬁzingand
Scheduling Public Auction for the Sale of Certﬁn or all of The Debiors® Assets Free and Clear of
All Liens, Claims and Encumbrances, (B) Approving Procedures for the Submission of
Qualifying Bids, {C) Approving Bid Protections, and (D) Approving the Form and Manner of
Notice Pursuant to Fed. R. Bankr. P. 2002 (as am¢nded, the “Sate Motion™) of the above-
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captioned dabtors (the “Debtors”), for entry of &n onder authorizing (5} the Debtors” to sell some
or all of their assets, fmeandclearofa]lhens, claims, and mcmhmncesafanynatum
whatsoever, {collectively, the “Interests™) and the assignment of certain executory contracts and
unexpired leases (the “Assumed Contracts); and the Court having extered on December 30, 2005
- an Order (A) Authorizing and Scheduting Pubic Auction for the Sale of Certain or all of The
Debt(n's AssetsFreedelaarofAlI Liens, Claims and Encumbrances, (B} Approving
Pmnedm'es for the Submission of Qualifying Bids, (C) Approving Bid Protections, and (D)
ﬁppmung the Form and Manner of Notice Pursuant to Fed. R. Bankr, P, 2002 (the “Bid
Procodures Order”) approving competitive bid procedures and scheduling an auction for the
public sale of assets ofmeﬂehmmmeduﬁngahwm;mappmve&tasﬂeofasmmdﬂm
assunption ami assignment of executory contracts and leases; and the Debtors having. previously
filed Debtors® First Motion to Assume and Assign ﬂnmpirad Leases and Executory Contracts
and Bstablish Cure Amounts, Debtors® Second Motion 1o Assume and Assign Unexpired Loases
and Executory Contracts and Establish Cure Ampunts, ngtnrs' Thivd Motion to Assume and
Assign Unexpired Leases and Bxecutory Contracts and Estsblish Cure Amounts and Debiors
Fourth Motion to Assume and Assign Unexpired Leases and Executory Contracts and Estabiish
Cure Amounts (collectively the “Assumption Motions™) and the Court having entered Orders on
the Assumption Motions on March 17, 2006 and March 30, 2006, providing for the Assumption
of the exectiory contracts and unexpired feases described therein subject to designation by the
Court approved purchaser of assets and a showing of adequate assurance of future performance;
nd the Deblars having conducted an auction on March 16, 2006 (the “Auction™), and the highest
cash bids having been determined by Debtars to be two scparate bids for separate assets of the
. Debtors, one such bid by Tower Actuisition LLC (*TA™); and a hearing on the Sale Motion
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having been commenced on Mm'ch 21, 2006 and concluded on March 29, 2006, (the “Sale
Heating™}; ang the Debtors having filed on March 24, 2006, a Notice of Sale Assets to CS Tower
Auqumu-:m Resulting From Public Auction, Fres and Clear of mex Claimg and Encumbrances
and Request to Approve Asset Purchase Agreement (the “TA Sale Notice™) which attached &
copy of the current version nfﬂaeproposadAsaﬂthaaeAgrmmthemm the Debtors and
TA, (s subsequently amended and filed with the court after the Sale Hearing, the “TA
Agreement™ and a Natice of Designation of Unexpired Leases and Executory Contracts for
Assumption and Assignment and Request tt.:-.Apprnve Assumption and.Assi,gummt to CS Tower
Acquisition {the “TA Assumption Notice”) which designated the executory contracts and
unexpired leases specified in the TA Agreement to be assumed and assigned to TA (the *TA
Agsumed Contracts™ porsuant to §8 105, 363 and 365 of title 11 of the United States Code, 11
US.C. §§ 1u1-1330; 25 emended (the “Bankruptoy Code™ and Rules 2002, 6004, 6006, 9013
and 9414 of the Federal Rules of Bankrupicy Procedure (the “Bankruptcy Rules™). After
consideration of the pleadings on fils, various objections filed, the evidence introduced and the
' argument of counsel, and after due deliberation and sufficient cause appearing therefore:

IT IS HEREBY FOUNT} and DETER]\aﬂN_ED that:

This court has jurisdiction to hear and consider the Sale Motion, the TA Sale Notice, the
TA Assumption Netice, the ralief ordered in the Bid Procedures Order, the Assumption Orders
and the transactions contempiated by the TA Agreement (the “Sale Trangaction™) under 28
U-S.C. § 1334, This is a core procesding ander 28 U.S.C. § 157(b)(2)(A), (M) (N) and (O),

Proper, timely, adequate and sufficient notice of the Sale Motion, the Bid Procedures
Order, the Assnption Motions and Asgumption Orders, the TA Sate Notice, the TA
Assumption Notice and the Sale Transaction, has been provided in accordance with 11 17.8.C. §§

Orter Approvieg Besffesution Agreement Solo Page

Exhibit G to
Pritchard AfRidavit




BE 2 P T

Motion, the Bid Procedures Order, the Assumption Motions, the Assumyption Orders, the TA.
Sale Notice, the TA Assumption Notios or the Sale Tramsaction is roquired.

A reasonable opportunity to object or be heard with respect fo the Sale Motion, the Bid
Procedures Order, the Assumption Motions, the TA Sale Notice, the TA Asstmption Notice, and
theSaleTransaeﬁﬂnhavabeenaﬁﬂrdedtuallﬂfthusapartieslimudinﬂmhnmediately
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Clear Of All Liens, Claimg And Encumbrances And Granting Related Relief (the “VZW
Stipuiation”} filed of rbmrdonMﬂrchES 2006,

Comrms'wiuhammdprompﬂyinmammummfmﬂmmemmmwhmupm
catry of this Order and no other defius exists; provided, however, that to the exten? the cure
mnmm:smfm'thunasnpulatlmd:ﬂ'mﬁ'umthatmnuuntsetfmhunExmm.&,tham
mnauntsetfanhnnthesnpulahnnshallmnu'ulmdshaﬂbetheamauntnmqrtocmmmh
defiult (the “Ciare Amount”). |

TA hes provided adequate assurance of firtre peﬂb:manuu under the TA Assumed
Contracts, |

TheDebtomhavﬂthereqﬁsitepnwarmdauﬂmﬁtytamfﬂtheTAm
Contracts to TA or it ms}mmtmphtﬂmchAAmmtwhm.

mnsﬁtutaﬂ:lis(lum't’sﬁndmgsuf fact and coaclusions of law parsuant to Banlauptcy Rule 7052,
made applicable to thi proceeding pursuant fo Benkruptey Rule 9014, To tho extent any
ﬁndmgsnfﬁwtshaﬂlaterhedﬂmmadtubemnslmaﬂaw,itshaﬂbemdeemgd,andm
theﬂtuﬂﬂlatanymnclumﬂnsufl&wlatushuﬂhedﬂtﬁnmmdmbaaﬁndingnffact,itshaﬂba
80 desmead,

2, Within ten (10) business days afler closing the TA Agresment, (1) the Debtors
shallpajrﬁ'omﬂmpmcaeds of the sale of the T4, Assets to any party whose conttract is being
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assumadbythebebtmmdusiguedmTAoritsdasignee{s}pursumtnﬂﬁsordcranyCma
Amount,

3. The TA Assumption Notice ig granted and, subject to payment of any Cure
Amﬂﬂﬂfﬂpumuanttﬂpamgmphﬂ above and the olosing of the TA Agreement, the TA Agsumed

4, The assignment of the TA Assurned Contracts by the Debiors to TA or its’
designee(s): (a) are legnl, valid and effective trazsfers of the executory coniracts and Uhexpirsd
leases identified in Exhibit A and (b} vests TA or its designes(s) with all right, title and interest

t NoreducﬁmufﬂmhmhnmPrb:uwmmwmthamultnfTﬁnmmuinﬁuinmlcarpanvmmm
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1q]unmvcurntherappmpnatereheﬁwhethm'mthanmnftheﬂemerﬁiTAorits
designes(s)’ name, as determined by TA o its dﬁmgnm(s},mmdtamyclaims,unpaidmmﬂs
nruthcrpaymm from third parties (inchoding insurance companies) ansmgnntnf‘nnymﬂ or
breach of a TA Assumed Contract

6. Allpmﬁﬂsinintemthavehadﬂmﬂppmmtytonbjecttotherdjefrequmtudm
the Sale Motmn,thchssmnpuun Motions, the TA Sale Notice and the TA Assminption Notice
: andtomeﬂtautbatobjemunsmthemmthemhefmqudthmhavenmmmﬂldram
wa:vedorsetﬂad,suchobjachunsmdaﬂ reservations of rights included therein are overruled on
‘the merits, Those parties who did not object, or who withdrew their objechnns,aredmwdm
have consented pursuant to 11 USC § 363(1¢2).

7, UponﬂmclumngofﬂmTAAgmLmnmmmmmmthhe
relieved of any liability for breach of the TA Assumed Contracts ocoutring after soch
assignment, pursuant to 11 LLS,C. § 365(k).

8. Eﬂ’ecﬁveasofthcclosingufthzTAAgrmant,pumummthsDrdcrmdm
accmdancemththaTAAgreemmtiheTAAmmadCunuactsahnﬂbemmfﬂmdm and
remammqufurcemd_eﬂ’amﬁnrthabemﬁtuﬂTAormdmgnﬁa(s;inﬂmdmcaﬁdthﬁtdr
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respective termns, notwithstanding any provision in the TA Assmnad Cnrm (indudmg,

Without limitation, those deseribed in 11 1.8.C, § 365(b)2) and (D) that prohibits, restricts, or

mndﬂmnq such assignment or transfer and, pursuant to 11 U.S.C. § 363(k), and the Debtors shall
be relieved from any further obligation or liability for any breach of the TA Asguined Contracts
occurring after such assumption and asgignment,

9. P‘mﬁuant to the VZW Shpulatmn, the Beaurnont Tower Sublesse, the Goodhne
lease end the Third Party Besumont Agreements (collectively, the “Reaumomn: Contracts™) shafl
beassmnadbythemhtorsandassignedtnaVZWEnﬁtyuranmﬁtydesignnwd by the VZW
Entities (except as otherwiss expressly defined herein, all the proceeding capitalized terms.
appearing in thig manee,andasusedhmmn, shall have the meaning ascribed to such terms in
the VZW Strpu]ahon} at the closing of the Sale Trensaction. Nnmthstnqdmg any uthe_r

-prnmunofﬂ:jsﬂrdar.ﬂleBeaumuntCnntractswiﬂnutheMmedtoTﬁdeAwiHnnthe

responsible or liable for any obligations or linbilities of the Beaumont Contracts incurred before
or after the closing of the Sale Transection, Exeeptasmaybeﬂxpremlyagmedtuinwﬁtingby
the VZW Entities, nsither the VZW Entities nor their designees will be responsible or lisbla for
any obligations or liahilities of the Beaumont Contracts incurred before the closing of the Sale
Transaction. The VZW Entities or their designes(s) assuming the Beaumont Contracts shall be
considered TAs designee{s) with Tespect o the Beaumant Contracts for purposes of the tmms of
this Order. In the event of any conflicts between fhis Order and the VZW Stipulation, the terms
of the VZW Stipulation shall control,

10, This Court shall retsin exclugive jurisdiction over afl matters arising from or
related to the interpretation and implementation of this Order.
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I The terms of this Order shall be binding on and inure to the benefit of the
Debtors, TA or its designee(s), the VZW Entities {or their desipnees) as applicable, the Debtors®
creditorsandallparﬁesinintq‘m and any successors of the Debtors, TA or its designee(s), the
VZW Entities (or their designees) ns applicable, and the Debtors’ creditors, including any trastee
Or exatniner appointed in these bankruptey cases or any subsequent or convertad bankrupicy
cses of the Debtors under chepter 7 or chapter 11 of the Bankruptey Code,

12.  The provisions of this Order are non-severable and mutually depmdmt.

13.  This Order shall be self-exconting, effective and enforceable immediately

entry and thestnyinmusedbyﬁﬂnkmptcyhﬂm qug)mﬁﬂnﬁ{d)ishq'eh}rwaived.

HHEND OF ORDERS#4
Submitted by:

Kenneth Stohner, Jr,

Walker Jackson Walker L.LP.
901 Main Strest, Suite 6000
Dallas, Texas 75202

(214) 953-5906 Office

{214) 953-5822 Facsimile
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. Schedule 2 by

Tower Acquisition - Aszamed Real Property Comtracis

Sita Name

Faviy to Contract e ol Bocwment [Document Data Site Etate - Cure Amomnt
Ground Lesge
Jofir: & Franees Helm Agreernon: 128171985 24007 {Eeesburg AL 0.05
Giound Lease
Bemniz R & Shirley Tomlinson | A 032571085 21002 [Crller AR 0.4}
' Ground Lease
Frances Talben Agresment 03/25/1985 21009 |Cuiler AR B.00
. : Lease For
Microwave Tawer
1¢'95 amerdment :
. {Internationaf Pape: Co, misging?) 02/2%/1983 21000 _{Texarkana AR 0.00
Ciround Leass .
Jimmy Tomlinsan Agreement 3725/ 1985 21809 |Culier AR 0.0¢
Ground Lease
Meradith Tomlinsog Agreement B3125/1985 2iR 1Culler AR 056
Ground Lerse
Selmz Ruih Anderzon A eni {3/08/1 985 21001 Spring Hill AR 4.00
Dept. of Geners| VTS Lepse 1ML 1984 3031  [Howelt M. CA 3,200.00
N Lease Agreement
Glen & Ciloria Barton Trusiecs (Includes a 350 sy
wchor easement) 030714985 1064 |Davis CA ¢ 0500
Raoseborg Resources (o, Leass Apreement  |06/10/1985 JO38  |Sods Creek CA 0,343 40
Harbars Spencer Lease Apreement  |21/45%/1934 03061 }Coming CA .00
I & S, LLC Leage Agreement  J05/17/1984 0MIB3  |Smckton CA (.44 - §,000.60
Champlon Ternariong) :
Cosporalion, 5 New Yark
[ Corposation - |Easements DS/ LA EORS #3058 |Soda Cresk CA £.00
- |Grace E. Sweningsen Lease Apreoment 1100171984 03047 :Sunal Ridge CA 0.00
Joimt Venhure .
Agreement for
Powerling
Conziruction and
Grace E, min:.u.h@ Lze {41985 03047 |Sunol Emn CA 0418
Giezon Ridge Power {"Green Agreement road .
Ridge*) zasment 6/ 181985 03ME {Brushy Pek CA .00
Hold of Czlifomia Lease 00 1.3/19%4 #3050 |Rio Linda - CaA 0.0
Hugh A. Walker, et al EEE«E 09/11/1984 03048 |Brushy Pesk CA 0.0
Ensemet
.iRoben & Finkey MeMiltan Apreement 03/15/1985 03059 |Cedar Creck ca 0.0

ExhibitGto
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03059

Reoseburg Resources o, Leane Apiarment  |03/22/198% Ceidar Creck CA 000
. Right of Wy
Agreement #5PL-
Sierra Pacific lndustties 6263 07/09/1984 03453 |Maurtis CA 10745
Sierra Pacifie Ingussries Leage 0308/ 1984 63053 IMartis CaA 0.80
License Mo, §p.- .
6268
Sierra Pacific Industrics leasa righiaway  [07/27/1984 63052 |Signal Poak CA 0.60
. Tower Space Lease
rint Cofnmunications Ca, Agzeement GL17/1905 02013 |Sseramento 2 CA 4.018.79
Sife -
Communications
USDA Forest Service Use Lease - 017302001 03052 _)Signal Peak CA .00
Right of Way Qrant
4 N-39416 - {WT( .
USDA Fotest Servive is Hotder) 10572141984 - 03052 |Signal Peak CA 01.06
Wil) Hickmar, Lease Apresment  [01/15/1985 03060 _|Hooker (Hickman Land) CA 5,00
Eresic ¥, Brown Lease Agreemene  |087T8/1979 10056 | Russeliville o - 12,125.00 |
| Jaimes & Monte Hazler Lease Agrociment  |06/B5/1089 10052 Hoosecreck #7 co 1,500.00
Utility ang Road .
. Right of Way
Sidney Qstraper Easement ¢1/04/1089 1002 |Grand Junction #2 o Y
Special Use Permit - _
(USDA Forest Service {Plnnacke is Holer} [00/26/1983 0001 jAlmagrs Mountain (8¢} 2,159.10
JUSDA Frrest Service Special Use Permit [00/2871505 10001 | Almwapre Mountain o) 217237
Communications
LSDA Forest Serviee Use Lease - PRDSS j31/26/2004 10007 | Abmagre Mountain CO 0.06
Agzreement for
Powsozline
Cannaciion Use
(N/A) - ¥NCD4288- .
LSDA Forest Service 0i 1072242004 10013 {Monarch Pass o 1,862.03
Lease for Parcel of
Mark & Amy Perina Land L5005 | Tabor 1A 0.0
Conner {pay powez,
17 Aldecos & Sons lne. RoadPermit __loarnarioge 7024 _vacating on hold &5 jw) D 300.00
City of Baiss . Lease Agreement (070271985 07024 |Conner D .00
Deany Land, LLC (7 o Jack E. [Road Right of Way
& Vivien L. Denny) Easement 07016 |Phunmier D c.0n
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Utility, Road and
Site Right of Way
and Easement
ldabo Borest Industries, inc. Agrement - 070Hs [Plurmmer [v] 0.0
Uhility and Road : .
Kenaeth E. & Donna & Ronaid Right of Way
Drunswuth Esgement 07015 [Roge Lake iD 0.04
Uitikiey snd Rpad
Kroetch Land & Timber - [Right of Way
. {Company Enscmeant D70{6 [Plummer D 0.0
Mrs. Leland Ball Lease Agreement  [08/0655985 47023 |Hemer 1D {100
. Utitity, Read and
Site Right of Way
Pacific Urown Timber Produets, land Easemant
inc, Agreement 97015 |Rose Lake 3] 0.00
Plummer Galeway Highway Riad Righi of Way .
Diztrict Fasement 070145 {Plammer [¥] .60 ;
Washington Cotimamications,
LLC Site Lease 091171983 07014 ITiger Peak D 0.08
Groand Eease
Doraa 1. Reese Agresowat 10912072004 35019 |Danville iL $2664.77-58,029.95
. Griownd 1.ease
Fdwaid & Clara Swicesz Agreement 05/01/1984 39013 _|Manhettan 1 12,148.54
Ground Lease
Thomas £ Patriciz Densult Agreement 5417 984 39014 Heracher IL 0.08
Thomas & Parricia Denaph NEW
Vendor Ground Leaze
Paricia Junkin-Wemigh 1 0340171984 39024 Herscher L 0.0¢
Ground Lense .
Al & Leurs Cutshaw Agresment Q5A31/1984 13605 |olio il 0.00
Sharyn Phipps Giecund Lense 03281985 38009 |Elizabeth 1) 0.00
Gromnd Eease
Tyrus & Thelma Reynolds A presmern 0510171084 32008 ‘Markievilie Iy .60
Vicki Grooaver GOround Lease 03/28/1985 38009 |Elizebeth IN 004
Ground Lease
Broyles Brothers A 0372571985 30008 {Brownshoro KY 7.045 34
Grroand Leage )
Charles P. Tumer & Agroement 080171987 30016 |Brannon KY 6,333.63
City of Owenshoro Lease & Essement |06/26/199D 30005 [Owensboro KY 201.50
., Chround Lease
Clavin & Clirlotte D Chapman. 1 - losrzzrioes 30003 _jBanock Ky 2,182.45 |
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. . Ciround Lease :
feasic Ruth Bailey A ) a4/06/ 1985 30010 |Fraskfiort Function KY 473.42
- |Easernent :
Defber: King Agreement Lewze (011071984
. Agreoment 2/01/1984 20810 |Lawson MO 160000
Meroan & Mary Peters Leace Agreement | 10v28719%3 20009 _|Plakshurg MO 4.464.71
KXLF Corsmunications , Inc.  |Leqse Agrestnent  |07/01/1988 3004 XL Heigins MT 1,374.45
. R Site azd Road Right :
Michae! W. Kreis of Way Ensersent | |95/18/1989 8083 _[Nize Mifc MT 500,00
LM Sire Leqse * |poresagn 2880 |Drumonond MT Se08
MCY Sire Lease |e7tesrenn 03070 |Frenck Bar MT $0.00
MCT Stte Lease . 12317990 897} W Ttcalt MT 5460
Road Right of Way
Ellis F. Boyd Easornent 02/E5£1990 05072 | Wilsals MT 0.00
Frontier Town, Inc. Agreemenl 09/25/1989 8078 IMcDotld Pass MT 0.04
Utility Right of Wey
Frontier Taswn, jne. Ensernens 02711983 GBO7E |McDonald Pags MT {1.00
H Lazy Heart, £L.C (sii 10 Robest
A. Patersen) {V# 161129) Site Lesse 0a/01/198% 0EGRZ | Frenchtown MT .00
Utidity and Road .
Right of Way
lames A. & Boanie L. Pinkerton |Easesent A28/ 1989 O8672 {Wilsall MT .00
John L. Kinetza Right of Way 02/231954 08022 |Rozaman Pass MT .00
ioad Right of Way
John Neil Lampman Easameit 00/22/1988 GR071 [Geassy MT 0.00
: Road Right of Wey : .
Mary Sue Griffesh Easement 09/06/19%8 08071 | Grassy MT 0.00
. LUtHity, Boad and
She Right of Way
Easement
Mclnkcsh Ranch A greement 648571989 U8078 [McoDoneld Pass MT 0.4}
Litifity, Read and
Sitz Righe of Wy
) and Easemeni
Montans Grey Rock, LEC Agreement 0828/ 1989 08075 [Garrisan MT 0.00
. Utility end Road
Right of Way . .
Rey |van and fanice Lotenson  |Easement 057231949 05030 {Drummond MT .00

Exhibit G
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Communications
Lise Leage {Pinnecte]

USPA Forest Service it Lessee) B4/1 112002 08071 |Grassy MT .66
Spectu Use Permit
Muthority {Pinakcie .
USDA Forest Service is holder) 04726412 08078 |MeDonald Pass MT 0.80
: Cemmihications .
Uze Leese (Pinnagle
LISDA Porest Servica is Holder) 0172472001 08081 |Miller Peak MT 0,00
Comimunications .
Use [ease {Pinpacle
USDA Forest Sexvice is Holder) 102/15/2002 08084 |Patrick's Nob MT .00
Special Lise Permit -
Poweriine Easement Baldy Mountais (Mt
USDA Fores Service for 9.74 Miles 06/26/2003 02007 |Baldy - Duck Creek} MT .06
ATET Communications Ine. Agresinent for Joinl
Lise of Acvess Road 4025 |Rocky Pain My o844
Eazement :
Fdward & Yallie Tomers Agresmens 06/04/1984 4024 _|Grindstone NV 2,00000
, Easement :
fulian Tomnera Ranch Inc.. A nt D6/20/1984 4034 _{Grindstone . NV 50000
Magaie Crock Ranch LP Agreement 06/11/1984 2024 _{Grindstone NV 150.00
+ |Leeille Giudici & WA Giudigs
'+ | Frust, Lacille and Jack Giudici, .
: Truglees Ltase Agreement  |07/01/1924 04024 | Crindstone NV 002
i-icenze No, 5PL-
MNevads Eand & Resourge §255 04026 |Rocky Point WY 5,912.00
Standey & Jana Wright Lease Agreeanemt 10510371543 04061 |Desth Ny 8.040.57
Right of Way Grant
US Dept, of the Interior - BLM 16 WY'W 11 1897 08/15/1980 04024 | Grindstone NY 0.00
Right of Way Gram
S Depr. of the Interior - BLM  [#1.65586 03/30/1990 04024 | Grindstone Lk 0.4
. - |Forest Road Specia) .
© |USDA Forest Service Use Permil E1A022004 04006 |Slide Mountain NV 440
’ Comrunicaiions ’
USDA Farest Service Use Apreement | 12607/1987 94018 iPeavine Peak NY - 4.00
. Ground Lease )
Mitchell & Renee Dasnee Agroement © 10560171986 | 37026 Alliance O 2,178.59
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Ficst Financial Bagk, Trustee foy [Grovnd enge
the Pauline Shelley FRO Logan _|A greem e 03/31/1984 37013 ;Swen Lake OH Q.05
i 05011984 37019 [Orange OH 0.00
37024 |Seeets Comer OH 0.60
| Agioemant 0212511934 3HOLT [West fcfferson OH 050 |
Grovud Uense '
Shirley Hopkins and her bushard |4 ent 04/30/1984 3723 |Doylesiown OH 0.00
Ground Leags
Waibx M. Svans ¢ 0212011984 3705 INcw Cartisle OR 9.00
Ground Lesse
Agrecmient tadey .
William Beal & Eihet Beay gwes! mictowave 7 |03/10/1984 37020 |Moum Liberty Ok 2,156.35
[Centennial Loop Prof. Centor 2033 [Eugene OR 260,00
. Lease and
Pras Valiey Land & Livesiock Agrecrazor OR/15/1984 2029 |Siverron aR 2,070.00
. Right of Way
Fom Marss 'Easemear 04/02/1985 2032 [Batd Perer OR 175.00
KPXG Ty 23 Enzenent 100771977 2029 |Silvertan OR 73000
Osk Leaf Praperty Mana Lease Aprecment |64/2471935 2033 |Eugens OR 1,200.00
Raseburg Forest Produsts Ground Lease
- . A t 0540142003 2035 Mi. Yoncalla 0R 11,845.00
Cromm Zeilechach Loporstion  'Emement 10007/1977 02007 |Scepprose OR .00
Joént 1se
Agrtement
on tand awned by Bald Peter AKA Seott .
Linn Forest Productive Assae. LFPa 05072001 02032 " My, OR 0.00
Land Lease
Longview Fibre Campany A t M¥i 141063 02007 |Scappogse OR 0.60 |
Muhnomah County, OR Lease Agrecment  [04/2471555 02098 |Rocky Butre OR 4.00
Seneca Timber Co, . Easerpent 05/14/19%5 £3036 (Red Bune OR .00
Bald Peter AKA Seon
| Timber Service Company Eazement o7 7iezs 02032 M. OR 0.05
. Right of Way # (- .
. 33715 - (Pinnacls i
US Dept. of the Interior - AL Holdes} 07/12/1984 02034 Deerhocn OR 0,00
Private Raad .
USDA Forest Sesyiee Special Use Permit |12/03/1 900 02036 |Red Butte OR .00
. Site - Special e
Permit 09¢21/1989 02035 [RedBute OR .00

USDA Forest Servics
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ISite Aproemens

07402 | 990 02033 1Deerfiom R 7272 87
Orovnd Leage :
Agresment 36019 [Bloservilie [ 2,189.19
N round Lenze )
Margaret A, Pearson _ Agrecment 08/0L/ 1984 26017 [Broad Top City ) L]
MC) WorldCom : Lease }Ew 01731/ 1065 ] Fhiladeiphia unction Pa, Q.64
Vema Dagacr Ground £ tnze 09471080 " 36020 | Herrishurg Junction PA 0.00
Department of Fish ad Parks of
the stae of South Dakta - alyg
referted 1o as Custer Spage Park |Lezse Agreernent 071081598 16802 My, Coolidge 30 D.06
Doroihy Margin Ground Laage
| _ t 03/15/1985 12061 {Gilmer TX w.hmu.m.__l
Ginodhe ?nmmmﬂ LLC Lease 0212064 12048 'Beaumont Tetminal ™ 14,0600
Craund Lenge
Heten §. Bames | Agresmeit 03715/ E985 12064 Bloombuzy Tx 0.5
Ground {.eage
-&Wu Lakin Agreement 08/01/198] 12003 [Chatfield - TX, Q.60
Ground 1eass .
Robert Af, m.,...n@ }E Q3/T5/ 1585 12064 m_cﬁzﬁ TX .00
: Leane fix '
Sustainalls Forests, L1 Microwave Tower D3/04/1935 L3053 JCusseta Mouniain TX 0.00
e LI ; idl
Promontary Cache Unﬁna_____ﬁ:r Lirility and Rogd
Inc. and Promontory san Right of Way
Deveiopment, [nc, Easemant G%11/1980 06046 T2 ead Muounsain Ut .06
Utility, Road & Sire
Right of Way
Eazoment
. stiil i pianees
South Parm, Iie AT 095971088 D045 Heiriman Ur 871,11
——e __ - &1
Usha Forest Service Lz | apsa DB/12/3003 06532 |iones wEmm ur 050
II.l..l.l..l.r..ull.I.llljlnlllll.
AT&T Corparation : Agrecmeny for Join:
Use of Agcess Road lot /071 057 1033 {Rald Hill, wa Wa 1,006.00
Idefinite Term Silver Loks (iractive/for
Staubach Agent for BNSF Loase 01720197 1961 _|sale 5.34-05) Wa 26,780.00
Communicatians
: Site Land Leage )
WA Sime Dept, of Napors| Bes, Agreetnent #53.
o 072574 1124082000 1012 uenp OF Joe Buite W 1,328.03
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—.wlna—o: County Board of Bpecial Parmit Mo -
Adiramer SP 8553 3726/ 1985 Jipan £HT Joo m_E_n.
License to uze

LA, Neleon Family Trya frivaie Readway  107/0/1981 Silver Lake {Castle Rock)
Enohomizh County Parks 2 Ensemant #572-

R ecrention . 248275 : VIS8T

Pronghor Development Lig. .

F.Ho_._.ﬁm:n_ Leaso was with

Witliams | and & Livestock Ca F5ite Lerse {420/ 1989

Commmications

VUse Lease &

USDA, - Fotest Service Speciai Use Agmi Sunlight Pzak 1)
Right of wiy Grant

US Dept. of the Interior - BLM N-539388
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Learni s Techno

Metra FCS of California

nazqﬁmg,m TO BE ASSUMED -

B

MY edsbing

4. | Sacramenta 2, 16tHIC

o

Department of Administrative Services

¢ 1 Siginal Pedk

United Cable TV of Western, CO

<+ I Grand Junction (Org
0090 .| Téiin)

L=

US Desartmant of the Interior

RightofWay &

11/4/1968

Toletrack EEN

_.m”_..._..._.... 0211 |: Grand Junction 2 Tarm.

intemational Paper Gompany

986 “u_._.._..___m:.ﬂ_ﬁm:_ Eﬁnuﬂ

E&.E&ﬂgz Jick

L= =ap=gi~

USDA —~ Forgst Service

Comprgications USE:
Lida 8 Goncis! Usa Agmt

SHE0T? - Senioht Pask {1)

| US Dept. of the interior — BLM

Right of Way Gran 1.

L~ Ri=

T-Mohila

”nasaﬁwasmmﬂ.._.....
Sublicerige Agmt _.-:; -

422341 7w 3 12703200001

34004 | Rainbow Min,

LandAmerlca

557 Ramblar Road, 12" Floor

After Recording Return te:
Dallas, Texas 75231

Cassidy LLeMaster,




