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ASSIGNMENT AND ASSUMPTION OF GROUND LEASE

THIS ASSIGNMENT AND ASSUMPTION OF GROUND LEASE ("Assignment”) is
made, entered into and effective as of this 3o day of September, 2008 ("Transfer Date™), by
Nextel West Corp., a Delaware corporation, having an address at 6391 Sprint Parkway, Mailstop
KSOPHTO0101-22650, Overland Park, Kansas 66251-2650 (" Assignor™), to TowerCo Assets
LLC, a Delaware limited liability company, having an address at 6391 Sprint Parkway, Mailstop
KSOPHTO0101-22650, Overland Park, Kansas 66251-2650 ("Assignee™). The notice address
for the Assignee shall be: TowerCo Assets LLC ¢/o TowerCo Acquisition LLC, 5000
Valleystone Drive, Cary, North Carolina 27519.

Preliminary Statement:

Pursuant to that certain Purchase and Sale Agreement dated as of July 23, 2008 (as
amended, modified and supplemented from time to time, the "Purchase Agreement"), by and
between TowerCo Acquisition LLC, the parties identified as sellers therein (including Assignor),
Sprint Spectrum L.P., as agent for such sellers and the “Tower Entities” (including Assignee)
that become parties thereto, Assignor has, among other things, agreed to assign all its right, title
and interest in and to the Ground Lease (as defined on Exhibit “A”™) to Assignee and to assign,
transfer and convey to Assignee its right, title and interest in all Towers and Tower Related
Buildings and Equipment located on the tand demised under the Ground Lease (as such land is
further described in Exhibit B (as so described, the “Real Property™)). All capitalized terms not
otherwise defined in this Assignment shall have the meanings ascribed thereto in the Purchase
Agreement.

In consideration of the mutual covenants contained in this Assignment, and other good
and valuable consideration, the receipt and sufficiency of which is hereby acknowledged,
Assignor and Assignee hereby agree as follows:

1. ASSIGNMENT. As of the Transfer Date, Assignor for good and valuable
consideration as recited in the Purchase Agreement, the receipt and sufficiency of which are
hereby acknowledged, does hereby convey, assign, contribute and transfer all of its right, title,
and interest in, to and under the Ground Lease, and the leasehold, license or other interest
created thereunder, to Assignee and its successors and assigns.

2, ACCEPTANCE OF ASSIGNMENT. Assignee as of the Transfer Date, hereby
accepts the foregoing assignment of the Ground Lease and assumes all of the Assumed
Liabilities arising under or pursuant to the Ground Lease.
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3. APPURTENANT PROPERTY, EASEMENTS, AND IMPROVEMENTS.
Assignor hereby grants, bargains, conveys, contributes and transfers to Assignee, its successors
and assigns forever, all of Assignor’s right, title and interest (subject to Permitted Liens) in and
to (i) all appurtenant property and rights relating to the Real Property, (ii) all easements and
rights of way benefiting the Real Property, (iii) all Towers located on the Real Property and (iv)
all Tower Related Buildings and Equipment located on the Real Property and all other Tower
Related Assets located on or relating to the Real Property; excluding, in the case of clauses (i)
through (iv), any and all Excluded Assets.

4. BINDING EFFECT. This Assignment will be binding on and inure to the benefit
of the parties herein, their heirs, executors, administrators, successors-in-interest and assigns.

5. GOVERNING LAW. This Assignment and its validity, construction and
performance will be governed by and construed in accordance with the internal laws of the State
of Delaware, without regard to principles of conflicts of laws, except to the extent mandatorily
governed by the laws of the state in which the Real Property is located.

6. COUNTERPARTS. This Assignment may be executed in two or more
counterparts, each of which will be deemed an original, but all of which together will constitute
one and the same instrument.

7. PURCHASE AGREEMENT. This Assignment is intended to implement the
provisions of the Purchase Agreement and shall not be construed to enhance, extend or limit the
rights or obligations of Assignor or Assignee (it being understood that Assignee will not be
deemed to be assuming any Excluded Liabilities). No provision of this Assignment shall in any
way modify the express provisions (including without limitation the wairanties, representations,
covenants, agreements, conditions or any of the obligations and indemnifications of the parties
hereto with respect to the subject matter of the Purchase Agreement) set forth in the Purchase
Agreement. To the extent any provision of this Assignment is inconsistent with the Purchase
Agreement, the provisions of the Purchase Agreement shall control.

8. AMENDMENT. This Assignment may not be amended, waived or otherwise
modified except by a written instrument signed by the parties hereto.

THIS ASSIGNMENT has been executed by Assignor and Assignee effective as of the
Transfer Date.

[Signatures on following pages]
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Witnesses: ASSIGNOR:

Nextel West Corp., a Delaware corporation

DN 7B. )

Print Nanle D A SEa % - JOANSON Pril@;}aje: John E, Beaudoin

TitleT Assistant Secretary

Print Name: (. Con 4‘-’—1.7

State of New York
County of New York

The foregoing instrument was acknowledged before me this fi day of September, 2008, by
John E. Beandoin  an Assistant Secretary of Nextel West Corp., a Delaware corporation,
on behalf of the company. The above-named individual is personally known to me or has produced

a drivers license or passport as identification.
Auonne {W

Notary Public
Print Name:
My Commission Expires:

WONIE'!EI.ESF
Nu-m:bgq ?fﬁ.fv?m
Qualifiad in Nassau County

Commigsion Elﬂu March 15, 2011
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ASSIGNEE:

TowerCo Assets LLC, a Delaware limited
liability company

,%L{ R

e >— \
Print Namef_XAFERE £ ~TJOHA SN

Nam John E. Beaudoin

Y =

Title: Ass:stant Secretary

Print Name: [ G-f.q!q.ﬁ'

State of New York
County of New York

The foregoing instrument was acknowledged before me this I € day of September, 2008,
by John E. Besudoinan Assistant Secretary of TowerCo Assets LLC, a Delaware limited
liability company, on behalf of the company. The above-named individual is personally known to
me or has produced a drivers license or passport as identification.
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Notary Pullic
Print Name:
My Commission Expires:
YVONNE TELESFORD
of New York
Notary m1
Quakified in Nasssu Courty,
Commission Erpves March 15,20
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EXHIBIT "A"

The Ground Lease

That certain lease agreement (the “Ground Lease™) dated November 1, 1999 by and between
Welby Land Management Company, as lessor, and Assignor, as lessee, with respect to that
certain parcel of real property (“Real Property™) located in the County of Salt Lake, State of UT,
which Real Property is more particularly described on Exhibit “B” attached hereto. The

Memorandum of the Ground Lease is recorded in Book , Page or

as Official Document/Instrument Number 7648275, in the Register’s office of Salt Lake County,
State of UT.
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Exhibit B

Real Propert
LN ® T o
) Mour.tain Pacific Market
" Old Bingham Hwy. UT-0165
. ' . MEMORANDUM OF AGREEMENY

CLERK: Please return this documentto: NEXTEL WEST CORP., d/b/a Nextel Communications
860 West Levoy Drive, Ste 102
Salt Lake City, Utah 84123
Altn: Property Manager

This Memorandum of Agreement s entered into on this 5 7rgay ofﬁm_ 1999, by and
between WELBY LAND MANAGEMENT COMPANY, a Utah General Parinershlp, with an address at 462 West
2350 South, Bountiful, UT 84010, (hereinafter referred to as "Lessor") and NEXTEL WEST CORP., a Delaware
corporation, db/a Nextel Communications, with an office at 4643 South Ulster Street, Sta 500, Denver, CO 80237,
(hereinafier referred to as “Lessee”).

1. ssor and,L essee entered into a Communications Site Lease Agreement ('Agr?%t’ L‘fe_
day of £ L 1999, for the purpose of installing, operaling and maintaini a radio
communications facility and other improvements. All of the foregoing are set forth in the Agreement.

2. The term of the Agreement is for five (§) years commencing at execution (“Commencement Date”),
and terminating on the fifth anniversary of the Commencement Date with two (2 successive five (5) year

options to renew. /N mAilAE e AT 1/ 00,

3 The Land which is the subject of the Agreement is described in Exhibit A annexed hereto. The
portion of the Land being leased to Lessee (the "Premises”) is described in Exhibit B annexed hereto.

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

. above written,

LESSOR: LESSEE:
WELBY LAND MANAGEMENT COMPANY, NEXTEL WEST CORP.,
a Utah General Parinership a Delaware corporation,

d//a Nextel Communications

R 2 W = N Y

By: Willard R. Malmstrom By: Mark B. Nelson
Nextel West Corp.
Title: Partner Title: Vice President

Date: Z 22 Z&Wﬂzﬂﬁ . ﬁ/ 45 E' '2 Date: It \\-‘-\c(j
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Exhibit B

. Real Prc?geity .

STATE OF {174
COUNTYOF MV ZS

on SVodenbon (, (779, betore me _RRADLE ihan, Rawten)

p—
Notary Public, personally appeared Willard R. Malmstrom, perscnally known to me (or proved to
me on the basis of satisfactory evidence) to be the person whosea name is subscribed to the

within instrument and acknowledged to me that he executed the same in his authorized capacity,
and that by his signature on the instrument, the person, or the entity upon behalf of which the
person acted, executed the ipstrument.

<
WIFNESS thy na?end seal’

—I EP N ,J;“ fz'l’id”""‘_"r___" (SEAL)
Notary Public 3 ~ >

My commission expires:_ ">~

stateor  WAS thiGron/

COUNTY OF EinG—

On “‘4“‘4? , before me \j- gﬁrh-lﬁ- —_ =

Notary Public, personally appeared Mark B. Nelson, personally known to me (or proved to me on
the basis of satisfactory evidence) to be the person whose name is subscribed to the within
instrument and acknowledged to me that he executed the same in his authorized capacity, and
that by his signature on the instrument, the person, or the entity upon behalf of which the person
acted, executed the instrument. r——
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Exhibit B
Real Property

e ® °

Mountain Pacific Market
Oid Bingham Hwy. UT-0165

. ; . EXHIBIT A

DESCRIPTION OF LAND

to the Agreement dated ZZ{WMW / . 1999, by and between WELBY LAND
MANAGEMENT COMPANY, a Utah General Partnership! as Lessor, and NEXTEL WEST CORP., a Delaware
corporation, d/b/a Nextel Communications, as Lessee.

The Land is described and/or depicted as follows {metes and bounds):

APN; 2 13

Commencing 1055 foct West sd 1320 fout South from the Northenst Coner of
Section 6, Fownship 3 Souh, Ruge | Wast, Salt Like Baso sad Moerifien and
nxing tiewce Wes 535 foct to the cant 5no of the property owned by the D & RG
mmumummwmn¢uhm.w
mﬂdbdﬁht@u@nbmﬁd“%ﬁhmuh
thence North 65707 Esst 169.2 fast Noeth 3317 foet to the point of beginning,
{Contyins 18,5 gores.)

" Lem sud treopting therefsswe tho faBlowing dosccibes parod of read property:

Begiming & 3 poigt 209,06 fixt North and 1305.42 fret Wess Som the East Quater

Couer of Section § Township 3 South, Reags | West, Slt Laks Base sad Mecidian

acar the Jasction of te Biaghem Highway, the DRRO Raitrosd Spur aod the Provo
. Reservoir Cantsd asd suoning -

Thestxs Narth 19°4218" Weat #5330 foet slong the weat hank of said Casal; Tlmoco
Soush 77108 Wit 20418 et Thencs South 15N3730° East 261.57 fot; Theoce
Soush 77°41'00" Wist 154.25 flect to the poiat of a carve with 2 ceniral agls of
43°1539" snd » sadis of 549,13 et to the sestarly foace of the Deaver and Rio
Grando Rairosd, Thenos aloeg the mrc of sd carve 549,11 fdet; Thance North
55°4255" East 45.7 feet to the poizt of degiming. (Contaire 2.640 acrea)

YI0U093Y 02
“Ad09 H00d

Lessor Initials: @/
Lessee Initials: ﬂ

®
WETERTESH

Comm Sie Leasa Agr (GROUND) 7 October 22. 1993 1126 AM
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Exhibit B
Real Property

o | ¢
Mountain Pacific Market : .
Ol Bingham Hwy. UT-0165

. , EXHIBIT 8

DESCRIPTION OF PREMISES

to the Agreement dated - 2 @2&54_?44/ ?&Cd é i , 1999, by and between WELBY LAND
MANAGEMENT COMPANY, a Utah General Partnership, as Lessef, and NEXTEL WEST CORP., a Delaware

corporation, dib/a Nextel Communications, as Lessee.

The Premises are described and/or depicted as follows:

|
|
|
|
|
|
|
|
|
!

PROPERTY LINE

EXISTING FEVEZ WELSY LAND MANAGMENT CD.

KINDEL V. MALMSTROM

OLD BINGHAM HWY (UT—0165A)

Lessor Initials:

IL~-DOZ

Lessee Initials:

This Exhibil may be replaced by a land survey of the Premises onca it is received by Lessee.

Satback of the Premises from the Land's boundaries shall be the distance required by the applicable governmantai authorities.

Width of access road shall be the widlh required by the applicable govemmental authorities, including police and fire departmaents.

The typs, number and mounting positions and locations of antennas and fransmission lines are Mustrativa only. Actual types, numbers,
mounting positions may vary from what is shown above,

The location of any utility easement is illusirative oply. Actual locatlon shall be determined by the servicing utility company in compliance
with all local laws and regulations.

Fall ol el

o

HBBGEPEESTO-

Comm Sita Lease Age (GROUND) 8 Oclober 22, 1099 11:28 AM
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