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Return Instrument to:

Jay H. Lindy, Esg.

130 North Court Avenue
Memphis, Tennessee 38103
Telephone; (901) 524-5000

NON-DISTURBANCE, ATTORNMENT AND CONSENT AGREEMENT

THIs NON-DISTURBANCE, ATTORNMENT AND CONSENT AGREEMENT (this "Agreement")
is made as of theﬂ day of __ MawyTin _, 2008, by and among TRUSTMARK NATIONAL BANK
(the "Lender") and Tower Ventures V, LLC (the "Tenant").

WHEREAS, THE TRUSTEES OF AVERY CHAPEL A.M.E CHURCH (the “Landlord”) is the
lessor under that certain Land Lease Agreement (the "Lease") dated December 21, 2006,
between Powertel/Memphis, Inc. as Lessee, and Landlord, as Lessor therein, leasing the
premises (the "Premises") situated on certain property located in DeSoto County, Mississippi,
which property is more fully described on the Exhibit "A" attached hereto and made a part
hereof, which said Lease has been assigned to Tower Ventures V, LLC, a Tennessee limited
liability company;

WHEREAS, Landlord executed five (5) Deeds of Trust in favor of Trustmark National
Bank as follows: dated December 17, 1999 recorded in the public records of DeSoto County,
Mississippi in Book 1178 Page 578; dated July 13, 2000 recorded in the public records of
DeSoto County, Mississippi in Book 1230 Page 457, dated April 25, 2001 recorded in the public
records of DeSoto County, Mississippi in Book 1320 Page 119; dated September 12, 2002
recorded in the public records of DeSoto County, Mississippi in Book 1366 Page 21; and dated
February 11, 2004 recorded in the public records of DeSoto County, Mississippi in Book 1932
Page 239, which Deeds of Trust encumber the Premises, all as more fully set forth therein
(collectively the "Mortgage");

WHEREAS, Landlord wishes to obtain consent from Lender for the Lease of the Premises
to Tenant and Tenant's successors and assigns.

WHEREAS, Tenant wishes to obtain a non-disturbance agreement from Lender so as to be
assured of continued possession of the Premises if the Mortgage is foreclosed; and Lender is
willing to grant to Tenant and its successors and assigns, a non-disturbance agreement on the
following terms and conditions.
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Now, THEREFORE, for vaiuable constderation, Lender, Landlord, and Tenant agree as
follows:

L. Lender consents to Landlord leasing the premises to Tenant and Tenant's
successors and assigns.

2, So long as Tenant continues to pay promptly the rents due under the Lease and
otherwise complies with the terms and provisions thereof, Lender shall not disturb the rights of
possession of Tenant in the Premises or in the Lease, notwithstanding any foreclosure or
proceedings in lieu thereof affecting the Property, whether or not Tenant is made a party thereto.

3. Upon the completion of foreclosure proceedings and the sale of the Premises, or if
Lender should otherwise acquire possession of the Premises, Tenant shall attorn to the purchaser
after such taking of possession of Premises or to Lender, as the case may be, and shall recognize
such purchaser or Lender as Tenant's landiord under the Lease. From time to time, upon the
request of the purchaser at foreclosure or the Lender, as the case may be, Tenant shall execute
and deliver any instrument specified in such request to evidence such attornment.

4, Upon attornment by Tenant pursuant to paragraph 3 hereof, the Lease shall
continue in full force and effect as a direct lease between Tenant and the purchaser at foreclosure
or Lender, as the case may be, subject to all of the terms of such Lease except, that such
purchaser or Lender, as the case may be, shall not:

(a) be liable for any previous act or omission of Landlord under such Lease;

(b)  be subject to any offset which shall have theretofore accrued to Tenant against the
landlord under such Lease; or

(c) be bound by any prepayment of more than one (1) year's rent unless such
prepayment shall have been approved by Lender.

5. This Agreement contains the entire understanding between Lender and Tenant,
and may not be changed except by an instrument signed by all parties hereto.

6. All notices, approvals, consents and other communications referred to herein shall
be in writing and sent by certified mail, return receipt requested, addressed to the parties at their
addresses as set forth below or to such other address as either party shall by notice to the other.

7. This Agreement shall be binding upon and inure to the benefit of Lender and
Tenant and their respective successors and assigns. Lender hereby acknowledges that Tenant
mtends to lease space on its tower located on the Premises to third party communication
companies and may convey and assign the Lease to a third party pursuant to the Lease, and that
Tenant has the right to assign this Agreement and its rights and obligations thereunder to such

third parties.
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8. This Agreement may be executed in any number of counterparts, all of which
counterparts, taken together, shall constitute one and the same instrument.

IN WITNESS WHEREOF, Lender and Tenant have executed this Agreement on the day and
year first hereinabove written.

LENDER:

Trustmark National Bank

by _Lies A

Name: Eena Lifls

Title: Lopw Offce
Date: 5/2,oa8’
Address: 7,6!'1_@5/ S,
Heo o MS 3=llz
TENANT;

Tower Ventures V, LLC

By:

Name: William E. Orgel

Title: Chief Manager

Date: -G08

Address: 4091 Viscount Avenue
Memphis, TN 38118
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Acknowledgment of Tenant:

State of Tennessee
County of Shelby

Before me, a Notary Public in and for said State and County, duly commissioned and
qualified, personally appeared William E. Orgel, with whom [ am personally acquainted, and
who, upon cath, acknowledged himself to be the Chief Manager of Tower Ventures V.LLC,a
limited liability company, and that he executed the foregoing instrument for the purposes therein
contained, by signing the name of the company by himself as such officer.

Witness my hand, at office, this 9§ _day of Mggy, 2008

Notary Public

AW,

My Commission Expires: SN AN N e,

My Commission Expires Sept 18, 2009

Acknowledgment of Lender:

State of /Y1) 75 5 bﬁl‘p;p }.
County of _“[)e5 ndo

" H?l 9\\“‘“‘

Before me, a Notary Public in and for said State and County, duly commissioned and
qualified, personally appeared €, ans W Qj ) , with whom [ am '
personally acquainted, and who, upon oath, acknowledged himself to be the { 0@ n O-Q «P ey
of Trustmark National Bank, a Q.o ¢ OCAx1on _ ,and that he/she executed the foregoing
instrument for the purposes therein contained, by signing the name of the company by
himself/herself as such officer.

Witness my hand, at office, this& _—day of [Ylor ¢h A

Chorlotty OO hacow

A i ' ﬁotary Pdhc

el .
{:’::\}n L‘:(E" » f“ .. :‘. [~ . .“:.::y
My£ ommission Expirest,
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Exhibit A Page 1 of 2

LEASE AREA

A peieat of land being a portion of Ihal certaln troet of land os describad in Dead Book 71, Page 207 iv the Chancary Clarks Office,

?:uSoia Caunty, Miastaalppl, Iving in NW 1/4¢ of Sactlon 7, Tawnship 2 Narth, Ronge 7 Weel and balng more porticulory descrived oo
awn:

Commaence at a t=posl found in place o the southwest cormer af mald cerlaln troet as decerdbed in Daed Bogk N, Page 207 in the
Chancary Clarks Offlce, DeSote County, Nisslaalpal; thenge N 00M12'S1° w for o dislance of 8995 fest to o t-post found; thence S
10717°03° E for o distance of B.58 feet to g coppad rabar set (SMW 025B9) and the Polat of Baginning; thance N 89°47°08™ E for o
distoncs of 18.08 fact to o copped reber 4at (SMW 02583): thenca N 00°3201° E fer o distence of 15.00 fest Lo a copped redor et
(SMW 02588); thence § 80°27'58° E fer o distonca of 33.58 fast lo o copped rebar set (SMW C2589) thence S 0017'11" W for o
distonse of 94.30 faat to a coppad rabor sl (SMW 02580); thence S B847°08" W for o distencs of 80,00 fact to o coppad rebor
sat (SWW 02389); thenca N 0012'51° W for o distance of BO.00 feal to tha Pelnt of feginning. Sold ebave descrided porcet
containing Q15 gcres, more ar less,

15" INGRESS /EGRESS & UTILITY EASEMENT

An sazement balng o portion of that certaln tract of tand az describad In Daed Baok 71, Pags 207 In the Chancary Clarks Offfcs,
DeSota County, Misslesipps, Iying In the NW 1,/4 of Seéllon 7, Township 2 Norlh, Raonge 7 Wast and being more particulerly described
as loflows:

Commenca at o t—post found In place ot the soulbwaest corner of sald cerlaln track op dewcribed In Dead Book 71, Page 207 In the
Chanoary Clerke Office, DeSota Counly, Miaslsolppl; hance ¥ 001251 w for a dlatonss of B80.83 feat to a t-post found: \henos S
10M7°03" € for a distance of 8.58 foel lo g cappad vabor sat (SMW 02588); thence N 89°47°08" E for o distance of 16.05 feat to g
copped reboc ot (SMW D2589): thence N 0032'01° € for o dislonce of 15.00 fast te o capped rebor set (SMW 02588); thence S
B3'2T'59" € for a distanes of 27.50 [vet to tha Paint of Baginning an Ingress/Eoress ond Utdity Easemant belng 15 faad in whilh ond
lying 7.5 fost on sach aida of the following described centeddine; thence N 00'32'01° E for a diatonce of 138,52 to o peint; thenca N
01°01'19™ W for o distonce of 100.45 fest, more or less the Lhe centesline of Church Road and [hs Polint of Ending. Sold porcal
cantaining 33750 aquare feet, mara or lusy.

Less and except any and all right—of-woy kying over ondfor ogross above descrbed sosement.




Bk 2,870 PG 88

PREMISES

EXHIBIT "A"
Page 2 of 2
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