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ASSIGNMENT AND ASSUMPTION AGREEMENT

This Assignment and Assumption Agreement ("Assignment and Assumption") is
made as of the day of December, 2003 ("Closing Date") by and between ALPHA
ONE LEASING, INC., a Tennessee corporation ("Seller"), COMMUNICATIONS
CAPITAL COMPANY III, LLC, a Delaware limited liability company ("Buyer”) and
COMMUNICATIONS CAPITAL TOWER REAL ESTATE ASSETS, LLC, a Delaware
limited liability company ("Buyer Subsidiary™). The terms used in this Assignment and
Assumption, unless otherwise defined herein, shall have the respective meanings
assigned to them in the Purchase Agreement (as defined herein).

RECITALS

WHEREAS, Seller and Buyer have entered into a certain Purchase and Sale
Agreement dated as of the 13th day of October, 2003 ("Purchase Agreement"), pursuant
to which Seller agreed to assign and Buyer Subsidiary and Buyer have agreed to assume,
honor, pay and discharge, among other things, a certain Ground Lease for years, with
Options to Extend with First Refusal to Purchase by and between S.B. Gresham and
Alpha One Leasing, Inc. dated the 1¥ day of September, 1995, as amended by Ground
Lease Agreement dated the 20" day of December, 1999 (“Lease™).

WHEREAS, pursuant to Section 17 of the Purchase Agreement, Buyer has
elected that title to the Lease be taken by Buyer Subsidiary, the Buyer to remain jointly
and severally responsible with Buyer Subsidiary for assuming, honoring, paying and
discharging the Lease and all Assumed Liabilities with respect to the Lease.

ASSIGNMENT AND ASSUMPTION

NOW THEREFORE, in consideration of the premises and other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged the
Seller, Buyer and Buyer Subsidiary agree as follows:

1. Seller does hereby assign and convey to Buyer Subsidiary all of its right,
title and interest in the Lease and all Assumed Liabilities with respect to the Lease.

2. Buyer Subsidiary and Buyer, jointly and severally, do hereby assume and
agree to pay, honor and discharge the Lease and all Assumed Liabilities with respect to
the Lease. Buyer Subsidiary and Buyer hereby agree to indemnify, defend, and hold
harmless the Seller, its successors in interest, and their respective directors, stockholders,
officers, grantors, trustees, beneficiaries, employees, agents, and attorneys (each a “Seller
Indemnitee™), from and against all demands, claims, actions, or causes of action,
assessments, losses, taxes, damages, liabilities, costs, and expenses, including, without
limitation, interest, penalties, and reasonable attorneys' fees and expenses, asserted
against, assessed upon, resulting to, imposed upon, or incurred by a Seller Indemnitee by
reason of or resulting from Buyer Subsidiary’s or Buyer's failure to assume, pay, honor
and discharge the Lease and all Assumed Liabilities with respect to the Lease.

3. Notwithstanding any provision of this Assignment and Assumption, this
Assignment and Assumption is not intended to expand or limit the assignment of rights
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and assumption of obligations described or contemplated in the Purchase Agreement;
therefore, in the event of any ambiguity or conflict between the terms hereof and the
Purchase Agreement, the terms of the Purchase Agreement shall govern and be
controlling. Buyer Subsidiary acknowledges and agrees that it is bound by the terms and
conditions of the Purchase Agreement.

4. This Assignment and Assumption may be executed in counterparts and
shall be effective and binding on all parties upon the signature of the last party to execute
this Assignment and Assumption. '

IN WITNESS WHEREOQF, the parties hereto have executed this Assignment and
Assumption (or have caused it to be executed by their duly authorized representatives) to
be effective as of the day and year first written above.

SELLER:

ALPHA ONE LEASING, INC.

f)ﬂ‘r PARLD (34 ° By: W
JAson Q. \'eF\R(é Ro Alex 1zza, 111

Its: President
Armsrron@ Auen Plic

80 MONR,D‘( 74\/{(, - ,SL“]-E 700 BUYER
M CATIONS CAPITAL COMPANY III, LLC
Mengn s, Tt 38103 COMMUNI
“01-523- 8211 By: Communications Capital Managers II, LLC

Its: Manager Q

By: Michael H. Oesterle
Its: Manager

BUYER SUBSIDIARY:

COMMUNICATIONS CAPITAL COMPANY
TOWER REAL ESTATE ASSETS, LLC

By: Communications Capital Company
Tower Holdings, LLC
Its: Manager and Sole Member

By: Communications Capital Managers II, LLC
Its: Manager

Cswoniing. Root \)\ﬂv\

& ;c,sf;g;:w;b g””?fé P By: MichactH. Oesterle
{ [
no. Bo 15 390 Its: Manager




_P_BK_LLLPGQC_:U STATE MS.-DESOTO 0.
Oec 19 3 o9 PH 03 {_?g

STATE OF TENNESSEE
COUNTY OF SHELBY v |0 pg A
. R SH LK,

On this the Mjay of December, 2003, before me, the undersigned officer,
personally appeared Alex F. Barzizza, III, President of Alpha One Leasing, Inc. known to
me (or satisfactory proven) to be the person(s) whose name(s) is/are subscribed to the
within instrument and acknowledged that they/he/she executed the same for the purposes
therein contained. '

\\\‘\“G“éjqr?’”/,

IN WITNESS WHEREQE, Tfgtunto set my hand and official seal.
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STATE OF TENNESSE%”@ES”(;’J%S&E& e ’
COUNTY OF SHELBY

Before me, a Notary Public of the State and County aforesaid, personally
appeared Michael H. Oesterle, with whom I am personally acquainted, (or proved to me
on the basis of satisfactory evidence) and who, upon oath, acknowledged himself to be
the Manager of Communications Capital Managers I, LLC, the Manager of
Communications Company Real Estate Assets, LLC, the within named bargainor, a
limited liability company, and that he as such Manager, being authorized so to do,
executed the foregoin instrument for the purposes therein contained by signing the name
of such entities by himself0 R such Manager of Communications Capital Managers II,

09()_1:‘;5“2%??3‘53{.{{%;}’0’;2‘1@ wela C% ) Lols

§7 #y, “5:%  NOTARY PUBLIC ‘
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STATE OF TENNES"éfB),&-.......--" \\s“‘
COUNTY OF SHELB¥~,),YanNt

Before me, a Notary Public of the State and County aforesaid, personally
appeared Michael H. Qesterle, with whom I am personally acquainted, (or proved to me
on the basis of satisfactory evidence) and who, upon oath, acknowledged himself to be
the Manager of Communications Capital Manager II, LLC, the Manager of
Communications Capital Company Tower Holdings, LLC, the Manager and sole member
of Communications Capital Company Tower Real Estate Assets, LLC, the within named
bargainor, a limited liability company, and that he as such Manager, being authorized so
to do, executed the foregoing instrument for the purposes therein contained by signing the
name of such entities by himself as Manager of Communications Capital Managers 1II,
LLC. 390100 83,

\ .
Witness gjf( I }:E?acl; at office, this Zﬁ/ day of December, 2003.
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