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This instrument prepared by and retuin 1o: Margin of Book 433 at Page 712
TeleCorp Realty, 1.L.C. Margin of Book 641 at Page 388
1010 N. Glebe Road, Suite 800 Margin of Bock 802 at Page 162
Arlington, VA 22201 Margin of Book 804 at Page 736

Atlention: General Counsel
(703) 236-1100

NON-DISTURBANCE AGREEMENT

This Non-Disturbance Agreement (“Agreement”), made and entered into as of
?ung g , 1999, by and among Planters Bank of Tunica, Mississippi (“Lender”), having
n office at 1262 Edwards, Tunica, Mississippi, and TeleCorp Realty, L.L..C. (*“Lessee”), having
an office at 1010 North Glebe Road, Suite 800, Arlington, Virginia, 22201.

WHEREAS, Lender has made or intends to make a loan or loans (the “Loan(s)”) to or for
the benefit of Warren W. Sullivan, Jane A. Sullivan, Walls Planting Company and Walls
Farming Company (“Landowner”) secured by a fee simple interest in certain real property
located at 7037 Old Highway 61, Walls, Mississippi, 38641, as more fully described on the
metes and bounds legal description which is attached hereto, made a part hereof, and labeled
“Exhibit A,” and all improvements thereon and appurtenances thereto (the “Property™); and

WHEREAS, Lender has required the Loans to be secured by a Deed of Trust recorded in
the Office of the Chancery Clerk of DeSoto County (Mississippi) at Book 433, Page 712,
renewed and extended at Book 641, Page 388 and partially released at Book 802, page 162 and
by a Land Deed of Trust at Book 804, Page 736 (hereinafter the “Deeds of Trust™); and

WHEREAS, Landowner and Nextel South Corp., a Georgia Corporation d/b/a Nextel
Communications (hereinafter “Nextel”), have entered into that certain lease dated Octlober 9,
1997 (the “Prime l.ease”) with respect to the Property; and

WHERIEAS, Nextel and Lessee have entered into that certain lease dated October 29,
1998 (the “Lease™) with respect 1o certain leased premises, as more fully described on the metes
and bounds legal description which is attached hereto, made a part hereof, and labeled “Exhibit
B.” (the “Leased Premises”) which are part of the Property, all as more particularly set forth in
the Lease; and

NOW, THEREFORE, in consideration of the mutual promises and covenants of the
parties hereto, and of other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the parties hereto do mutually covenant and agree as follows:

1. Non-Disturbance. So long as Lessee is not in default (afier the expiration of all
periods afforded to Lessee during which Lessce has the right to cure any default), in the payment
of rent, additional rent or other sums or charges now or hereafler payable under the Lease,
Lessee shall not, by reason of foreclosure of the Deeds of Trust, acceptance of deed in lieu of
foreclosure, or the exercise of any remedy provided in the Deeds of Trust, be disturbed in
Lessee’s use, occupancy and quiet enjoyment of the Leased Premises during the term of the
Lease or any extension thercof sct forth in the Lease, and Lessee shall have the right to exercise
all renewal terms set forth in the Lease in accordance with the terms of the Lease.
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2. Binding Effect. This Agreement shall be binding upon and inure to the benefit of the
parties hereto and their respective successor and assigns. This Agreement shall also inure to the
benefit of any subsequent mortgagee or holder of loan, and in such event, all references herein to
Lender shall also refer to such mortgagee or holder, and all references to the Deeds of Trust shall
also refer to such mortgage or security investment.

3. Assignment. Lender agrees that Lessce may assign this Agreement and all rights
granted to Lessee hercunder to (i) any business entity which is licensed by the Federal
Communications Commission (“FCC”) to conduct wireless communications services, (ii) an
affiliate (“Affiliate™), (iii) any entity which is merged or consolidated with Lessee or purchases a
majority or controlling percentage (“Controlling Percentage”) in the ownership or assets of
Lessee or with which Lessee effectuates a change in control (“Change in Control”), or (iv) any
lender, as security pursuant 1o the terms of any loan made to Lessee by such lender (collectively,
the “Permitted Partics™). As used herein, Affiliate shall mean an entity which controls, is
controlled by or which is under common control with Lessee. Upon notification to Lessor by
Lessee of any such assignment, Lessee shall not be relicved of any future performance, liabilities
and obligations under this Agreement, except as provided below. Any Permitted Parties shall be
bound in writing by the terms and provisions of this Agreement and Lessee shall be released
from any of its obligations hereunder. Any further assignments by the Permitted Parties shall be
subject to the terms and conditions of this Section. Except as otherwise set forth hereunder,
Lessee shall not assign, transfer or sublicense this Agreement in whole or in part to any person,
entity or organization without the prior written consent of Lender, which consent shall not be
unreasonably withheld or delayed.

As used herein, “Change in Control” shall mean any dissolution, merger,
consolidation or reorganization of Lessec, or the aggregate sale or other transfer of a controlling
percentage of the capital stock of Lessee, or the sale during the term of this Agreement in the
aggregate of fifty percent (50%) or more of the value of the assets of Lessee. The phrasc
“Controlling Percentage” shall mean the ownership of, and the right to vote, stock possessing
fifty percent (50%) or more of the total combined voting power of all classes of Lessee’s capital
stock issued, outstanding and entitled to vote for the clection of directors.

4. Notices: From and after the date hereof, Lessce shall send a copy of any notice or
statement of default under the Lease to Lender at the same time such notice or statement is sent
to the Lessor under the Lease. From and afler the date hercof Lender shall send a copy of any
notice or statement of default under the terms of the Loan or of any intent to declare a
foreclosure or 1o accept a deed in licu of foreclosure at the same time such notice or statement is
sent to Lessor. Any notices given pursuant to the terms of this Agreement shall be deemed
effectively made if sent by first class mail to the following addresses:

Lender: Planters Bank of Tunica, Mississippi
Attention: Lee B. Turner
Vice President
P.O. Box 127
Tunica, MS 38676
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Lessee: TeleCorp Realty, L.1..C.
1010 North Glebe Road
Suite 800
Arlington, VA 22201

5. Governing Law. This Agreement shall be governed by, and construed in accordance

with the laws of the State of Mississippi.

6. Amendment. This Agreement may not be changed, amended or modified in any
manner other than by an agrcement in writing specifically referring to this Agreement and

executed by the partics hereto.

IN WITNESS WHEREQF, the parties hereto have executed this Agreement as of the day

and year first above written.

LENDER: Planters Bank of Tunica,
ississippi

By: Judagac—
Print Name: /_e&o 13 o B s
Title: Mf—)
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LESSEE: TeleCorp Realty, L.L.C.
B{é TeleCorp Communications, Inc.
_Atsi"Managing Member

By: &\C ’.]/

Print Name:

Thomas H. Sullivan

Title: President
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State of _Mississippi

County of __ Tunica

Before me, a Notary Public in and for said State and County, duly commissioned and
, with whom I am personally acquainted,

qualified, personally appeared _ Iee B. Turner
and who, under oath, acknowledged himself /herself to be the _assistant of Planters
Bank of Tunica, Mississippi the within named Lender, a 1 , and that

he/she exccuted the foregoing Non-Disturbance Agreement for the purposes therein contained,
by signing the name of the corporation by himself/herself as such officer.

Witness my hand, at office, this _4th day of .—dyne , 1999 '
?z/z 7 T ‘mj}|!"ef'{ “, i
p Tt ‘“, :
Notary Public R 3
My Commission Expires: Sekni
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County of Arlington

Before me, a Notary Public in and for the Commonwealth of Virginia, duly
commissioned and qualified, personally appeared—7zabsas A/-,ﬁm'm,; with whom 1 am
pegsonally acquainted, and who, under oath, acknowledged himself to be the
_:2_& P4 e - of TeleCorp Realty, L.L.C., the within named Lessee, a limited liability
comparfy formed in the State of Delaware, and that he executed the foregoing Non-Disturbance
Agreement for the purposes therein contained, by signing the name of the company by himself as

such officer.

Witness my hand, at office, this _ £ _day of %fﬂ c , 1993

Nota/Public (]

My Commission Expires:
o AMY MURRAY
pslit gy, Vil H NotaryPublic_ )
RO IXTEIN }‘ =4 Commonwealth of Virginla
3 ~“-"',.--"»'-. o ,”i,‘ £ 5 Ky Commission Exps. June 30, 2002
'\ . e ';;;r v o s £ AR TR AT
B %
i F
{1 F,,th‘:‘\._‘.(
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Exhibit A
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Legal Description of the Property
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Exhibit B
Legal Description of the Leased Premises

Description of Proposed Lease Parcel being o part of the Worren W
Sullivan property recorded In Book 72, Page 433, Troct 2, ond being
located in Section 28, Township 1 South, Range 9 West, DeSoto County,
Misslssippl: .

Commencing ot the [ntersection of the centerline of U. S, Highwoy 61 end
the centerline of Goodman Rood; thence north 60 degrees 05 minutes 30
seconds west, 2030. 32 feet to o set 1/2° rebor with plostic cop, sold
point being the southeast corner of sold proposed leose porcel ond the
Point of Beginning; thence across sald property recorded in Book 72, Page
433, Troct 2 the following colls: north 74 degrees 57 minutes 20 seconds
west, 7.50 feet to o set 1/2° rebar with plastic cop; north 15 degrees
02 minules 40 seconds eost, 12.50 feet to o set 1/2" rebar with plastic
cap; south 74 degrees 57 minutes 20 seconds east, 7.50 feet to o set
1/2" rebor with plostic cop; south 15 degrees 02 minutes 40 seconds

west, 12.50 feet to the polnt of beginning ond containing 94 square

feet or 0.002 acres of lond. .
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