
Qualifications of Stephen R. Eckberg  

My name is Stephen R. Eckberg.  I am employed as a Utility Analyst with the Office of 

Consumer Advocate (OCA), where I have worked since 2007.  My business address is 21 S. 

Fruit Street, Suite 18, Concord, New Hampshire 03301.   

I earned a B.S. in Meteorology from the State University of New York at Oswego in 

1978, and an M.S. in Statistics from the University of Southern Maine in 1994.  

After receiving my M.S., I was employed as an analyst in the Boston office of Hagler 

Bailly, Inc, a consulting firm working with regulated utilities to perform evaluations of energy 

efficiency and demand-side management programs.   

From 2000 through 2003, I was employed at the NH Governor’s Office of Energy and 

Community Services (now the Office of Energy and Planning) as the Director of the 

Weatherization Assistance Program.  More recently, I was employed at Belknap-Merrimack 

Community Action Agency as the Statewide Program Administrator of the NH Electric 

Assistance Program (EAP).  In that capacity, I presented testimony before this Commission in 

dockets related to the design, implementation and management of the EAP.  I have also testified 

before Committees of the New Hampshire Legislature on issues related to energy efficiency and 

low income electric assistance. 

In my position with the OCA, I have testified jointly with Kenneth E. Traum, Assistant 

Consumer Advocate, in the following dockets: 

• DG 08-048 Unitil Corporation and Northern Utilities, Inc. Joint Petition for 

Approval of Stock Acquisition. 

•  DW 08-070  Lakes Region Water Company Petition for Financing and Step 

Increases. 
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• DW 08-098 Aquarion Water Company of New Hampshire.   

• DE 09-035 Public Service of New Hampshire Distribution Service Rate Case. 

I have also entered (non-joint) testimony in: 

• DT 07-027 Kearsarge Telephone Company, Wilton Telephone Company Hollis  

     Telephone Company and Merrimack County Telephone Company Petition for   

     Alternative Form of Regulation. Phase II and Phase III.   

• DW 08-065 Hampstead Area Water Company, Petition for Rate Increase. 

• DW 08-070 Lakes Region Water Company – Third Step Increase Phase. 

• DW 08-073 Pennichuck Water Works, Inc. Petition for Rate Increase. 

• DE 09-170 2010 CORE Energy Efficiency Programs. 

• DW 10-090 Pittsfield Aqueduct Company – Petition for Permanent Rate Increase. 

• DW 10-141 Lakes Region Water Company – Petition for Rate Increase, 

Temporary Rate Phase. 

• DE 10-188 2011-2012 CORE and Natural Gas Energy Efficiency Programs. 

I have attended regulatory training at New Mexico State University’s Center for Public 

Utilities.  I participate in committees of the National Association of State Consumer Advocates 

(NASUCA) on behalf of the OCA.  I am a member of the American Statistical Association.   
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DW 10-091 

DW 10-091 PWW Rate Case 
Testimony of Eckberg 

Attachment SRE-2 

Pennichuck Water Works, Inc. Responses to 
OCA Data Requests -Set 1 

Date Request Received: 7/21110 
Request No. OCA 1-30 

Date of Response: 8/25/10 
Witness: Bonalyn J. Hartley 

REQUEST: Please identify the person(s) or entity (ies) that purchased the cell tower leases 
sold by the Company in 2007 and pro~ide a copy of the purchase and sale 
agreement(s) associated with the sale(s). See Hartley permanent rate testimony, 
pp. 13-15 of her permanent rate testimony. 

RESPONSE: Wireless Capital Partners, LLC purchased the cell tower leases in 2007. A copy 
oftlle purchase and sale agreements are attached. 
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BASIC INFORMATION 

Market: New Hampshire 

WCP Number: 69394 

Site Name: NH-1441A 

Seller: PeIUlichuck WaterWorks, Inc. 

Site Address: 128 Hollis Rd, aIkIa 20 Old NashuaRd 
Amherst, NH 03031 

Purchase Price: $142,665.42 

PURCHASE AND SALE OF LEASE AND 
SUCCESSOR LEASE 

(Lease) 

This Purchase and Sale of Lease and Successor Lease 
(this "Agreement") is made as of -s= \J N 0 \ '5 , 
2007 by and between WIRELESS CAPITAL 
PARTNERS, LLC, a Delaware limited liability company 
("WCP"), and the person identified as Seller on the 
signature page hereof ("Seller"). 

Seller, a New Hampshire corporation, as lessor, and 
Nextel Communications of the Mid-Atlantic, Inc., a 
Delaware corporation, d/b/a Nextel Communications, as 
lessee ("Tenant"), are parties to that certain lease, a copy 
of which is attached hereto as Exhibit A (the "Lease") 
with respect to the premises therein described (the 
"Premises"). For the purposes of this Agreement, the 
term "Premises" shall include Seller's right, title and 
interest in and to any tower, equipment and other 
personal property located on the Premises. If there is 
more than one Tenant, Lease and/or Premises, then each 
covenant, representation and warranty made or given 
herein by Seller with respect to "Tenant", the "Lease" or 
the "Premises" shall be and hereby is deemed made and 
given with respect to each of them, individually, and all 
of them, collectively. Seller was granted an easement 
pursuant to that certain Easement Deed dated December 
31, 1992, and recorded on January 4, 1993, in Book 
5400, Page 1126, Hillsborough County Registry, New 
Hampshire, for the Premises. 

For valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, the parties hereto agree 
as follows: 

1. Closing Date. 

The closing on the sale and assignment of rights 
contemplated herein shall occur on a mutually 
agreeable date ("Effective Date"), but no later than 
thirty (30) days from the date hereof. 

WCPID 69394 

2. Purchase Price. 

On the Effective Date, WCP shall pay to Seller, in 
consideration for the rights and interests granted by 
Seller to WCP herein, a one-time lump-sum amount 
equal to the "Purchase Price" set forth in the box entitled 
"Basic Information" above. Seller shall not be entitled to 
any other compensation, fees, cormmsslOns, 
reimbursements, contributions or other payments under 
this Agreement or otherwise in conuection with the sale 
or assignment of rights under the Lease, the performance 
of Seller's other obligations under this Agreement or 
under any other documents executed in connection 
herewith, except as provided for in Paragraph 25 herein. 

3. Assignment of Lease. 

(a) Effective upon the Effective Date, Seller shall and 
hereby does sell, assign, set over, convey and transfer to 
WCP all of Seller's right, title and interest in and to the 
Lease for and with respect to the period commencing on 
the Effective Date and continuing in perpetuity until 
such time as WCP and/or the Tenant cease to use the 
Premises for the purposes of transmission and reception 
of wireless communication signals for a period or more 
than one (1) year ("Termination Date"). Without 
limiting the generality of the foregoing, WCP shall have 
the sole and exclusive right to (i) receive and collect all 
rent, income, charges, interest, pena1ties, fees and other 
revenue payable by or on behalf of Tenant to Seller 
under the Lease, or otherwise with respect to the 
occupancy, use or enjoyment of the Premises, whether 
described as base rent, holdover rent or otherwise 
(collectively, "Rent"), including without limitation any 
Monthly Rent Payment (as defined herein) payable with 
respect to the period prior to the Termination Date 
(provided that payments in respect of real property taxes 
and assessments shall, to the extent payable to the lessor 
under the Lease, be paid by Tenant to Seller); (ii) enforce 
all of the lessor's rights and remedies under the Lease 
and applicable law at such time, in such manner and in 
such order or combination as WCP deems appropriate in 
WCP's sole and absolute discretion; (iii) commence, 
defend and compromise any action or proceeding 
relating to Tenant's obligations under the Lease and to 
retain and direct counsel of its choosing in any such 
action or proceeding; (iv) flle, pursue, defend and 
compromise any claim or adversary proceeding in any 
bankruptcy, insolvency or similar proceeding relating to 
Tenant's obligations under the Lease; (v) accept or 
decline a surrender or abandonment of the Premises by 
Tenant; (vi) continue the Lease in effect after Tenant's 
breach, or waive performance by Tenant of any covenant 
of the Lease; (vii) terminate, revoke or cancel the Lease 
for any reason permitted under the Lease or under 
applicable law; (viii) extend or renew the term of the 
Lease from time to time (but not beyond the Termination 
Date), or decline to do so; (ix) collect and receive any 
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holdover rent, (x) terminate any holdover tenancy; 
(xi) determine or re-determine the expiration date or 
termination date of the Lease to the extent allowable 
under the Lease; (xii) grant or withhold consent to any 
assigrunent or sublease by Tenant under the Lease; and 
(xiii) take any other action which the lessor is permitted 
to take under the Lease or under applicable law with 
respect to Tenant's obligations under the Lease or 
tenancy of the Premises. From and after the Effective 
Date, Seller shall not, other than to the extent required 
herein or requested in writing by WCP, exercise or enjoy 
any ofthe rights or remedies oflessor under the Lease. 

(b) Nothing contained herein, and no action or 
forbearance on the part of WCP, shall constitute or be 
construed as an assumption by WCP of any obligation or 
liability of Seller under the Lease or in respect of the 
Premises, whether arising or accruing prior to, on or after 
the Effective Date. Without limiting the generality of the 
foregoing, neither the collection of Rent by WCP, the 
enforcement of the lessor's rights and remedies under the 
Lease nor the taking of any action which the lessor is 
permitted to take under the Lease, or any combination of 
the foregoing, shall constitute or be construed as an 
assumption by WCP of any obligation or liability of 
Seller under the Lease or in respect of the Premises. 
Seller and WCP agree that Seller shall retain possession 
and control of all security deposits, if any, and WCP 
shall have no obligation with respect to any such security 
deposit or other security. WCP shall not have any 
liability or obligation with respect to the care, 
management or repair of the Premises or any land 
adjacent thereto, or any improvements thereon, or for 
any injury or damage sustained by any Person (as 
defmed below) in, on, under or about the Premises. 

(c) The foregoing sale and assigrunent is a present, 
absolute, unconditional and irrevocable sale and 
assigrunent. 

4. Seller's Obligations With Respect to Leases. 

Seller shall (a) fully, faithfully and timely perform its 
covenant to ensure Tenant quiet enjoyment of the 
premises under the Lease; (b) not suffer or allow any 
breach, default or event of default by the lessor to occur 
thereunder; ( c) not take any action for the purpose, or 
with the effect, of inducing or causing Tenant to 
exercise, or not to exercise, a right to renew or extend the 
Lease; and (d) not perform or discharge any obligation or 
liability of lessor under the Lease, or fail to do so, in a 
marmer that would (i) hinder, delay or otherwise 
adversely affect WCP's receipt and collection of Rent or 
the exercise by WCP of any of its other rights and 
remedies under the Lease; (ii) give rise to any offset or 
deduction by Tenant, or the withholding by Tenant of 
Rent for any cause or reason whatsoever, or the assertion 
of any such right by Tenant. By way of illustration and 
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not limitation, Seller shall not threaten or commence any 
unwarranted action or proceeding against Tenant with 
respect to Tenant's obligations under the Lease or file or 
pursue any unwarranted claim or adversary proceeding 
against Tenant in any bankruptcy, insolvency or similar 
proceeding with respect to Tenant's obligations under the 
Lease. Seller shall not, without the prior written consent 
ofWCP, (i) amend or modify the Lease in any respect, or 
(ii) exercise, or purport or threaten to exercise, any of the 
rights granted by Seller to WCP hereunder. 

5. Cooperation by Seller. 

From time to time hereafter, (i) each party hereto shall 
promptly furnish to the other such information (including 
documents and records in its possession, custody or 
control) regarding the Lease, the Premises and Tenant as 
the other reasonably requests; (ii) Seller shall provide 
access to the Premises (to the extent not prohibited by 
the Lease) for the purpose of WCP's inspection of the 
Premises and improvements thereon, and such other 
purposes as WCP reasonably deems appropriate. Each 
party hereto shall deliver to the other a copy of any 
written communication that it delivers to Tenant at the 
same time and in the same manner that such 
communication is delivered to Tenant. Each party hereto 
shall promptly deliver to the other a copy of any written 
communication that it receives from Tenant or any other 
person relating to the Lease or the Premises. Each party 
hereto shall keep the other reasonably informed of any 
other communications between it and Tenant, and of any 
other notices or communications from any other entity, 
trust, association or individual (each, a "Person") that 
relates to the Lease or the Premises. 

6. RemovallRestoration. 

If WCP so elects, all antennas, telecommunications 
equipment, alterations and other improvements made to 
or brought to the Premises (collectively, the 
"hnprovements") by Tenant shall become and/or remain 
Tenant's personal property irrespective of whether all or 
any portion thereof is deemed to be real property under 
applicable law. Seller waives any rights it may have, 
including rights it may have in its capacity as original 
lessor under the Lease or lessor under the Successor 
Lease (as defined below) to assert any liens, 
encumbrances or adverse claims, statutory or otherwise, 
related to or in connection with the hnprovements or any 
portion thereof. 

7. Notice to Tenant. 

On or prior to the Effective Date, Seller shall execute and 
furnish to WCP a notice (the "Tenant Notification 
Letter") in the form of Exhibit B attached hereto. Within 
three calendar days of the Effective Date, Seller shall 
deliver an original or copy of the Tenant Notification 
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Letter to Tenant. Seller shall be responsible for taking 
such other action as is necessary or appropriate to give 
Tenant actual notice of the sale and assignment of the 
Lease, and to cause Tenant to commence payment and 
delivery of Rent directly to WCP. WCP may elect also 
to deliver an original or copy of the Tenant Notification 
Letter to Tenant at such time or times after the Effective 
Date that WCP deems appropriate. After the Effective 
Date, Seller shall notify WCP by facsimile transmission 
within 1 business day of Seller's receipt of any payment 
in respect of Rent, and Seller shall forward such payment 
to WCP within 3 business days (a) by reputable 
overnight courier service which provides package 
tracking services (if such payment was received by Seller 
by check or other negotiable instrument; provided Seller 
shall endorse such negotiable instrument in favor of 
WCP prior to forwarding it to WCP) or (b) by wire 
transfer (if such payment was received by Seller in any 
other form). If Seller willfully fails or refuses to forward 
any such payment to WCP within the time and in the 
manner provided herein, then, in addition to its other 
rights and remedies hereunder, WCP shall be entitled to 
receive a processing fee equal to the greater of (a) $100 
and (b) 5% of such payment. 

8. Impositions. 

Seller shall pay and perform in a timely manner all 
mortgages that are liens against the Premises, if any. 
Seller shall payor cause to be paid, prior to delinquency, 
all taxes, charges and other obligations ("Impositions") 
that are or could become liens against the Premises, 
whether existing as of the date hereof or hereafter created 
or imposed, and WCP shall have no obligation or 
liability therefor. Without limiting the generality of the 
foregoing, except to the extent taxes and assessments are 
the obligation of Tenant under the Lease, Seller shall be 
solely responsible for payment of all taxes and 
assessments now or hereafter levied, assessed or imposed 
upon the Premises, or imposed in counection with the 
execution, delivery, performance or recordation of this 
Agreement, including without limitation any sales, 
income, documentary or other transfer taxes. 

9. WCP's Remedies. 

(a) If any Imposition, or any installment thereof, is not 
paid within the time hereinabove specified, and if such 
Imposition is or could become senior in right of payment 
or foreclosure to this Agreement, then WCP shall have 
the right, but not the obligation, from time to time and at 
any time, in addition to its other rights under this 
Agreement and applicable law, to pay and/or discharge 
such Imposition, together with any penalty and interest 
thereon, and Seller shall reimburse WCP therefor 
immediately upon receipt of notice of payment by WCP 
thereof. 
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(b) If WCP determines in its reasonable discretion that 
Seller has failed, after reasonable notice and opportunity, 
to perform any covenant, obligation or duty which Seller 
is bound to perform under the Lease, the Successor 
Lease or any other agreement or applicable law relating 
to the Lease, the Successor Lease (as defined below) or 
the Premises, then WCP shall have the right, but not the 
obligation, from time to time and at any time, to perform 
such covenant, obligation or duty, and Seller shall, 
within 30 days of receipt of an invoice therefor, 
reimburse WCP for all costs and expenses incurred by 
WCP in connection therewith. 

(c) In addition to its other rights and remedies under this 
Agreement and applicable law, WCP may enforce this 
Agreement by specific performance, injunction, 
appointment of a receiver and any other equitable rights 
and remedies available under applicable law, it being 
acknowledged by Seller that money damages may not be 
an adequate remedy for the harm caused to WCP by a 
breach or default by Seller under this Agreement, and 
Seller waives the posting of a bond in counection 
therewith. 

10. Successor Lease. 

(a) Upon the expiration of the term of the Lease 
(including without limitation any expiration resulting 
from an election _ by Tenant not to exercise a right to 
renew or extend the Lease or the failure, whether 
inadvertent or otherwise, to exercise any such right) or 
upon the termination of the Lease . for any reason 
(including without limitation any termination resulting 
from (x) a default or breach by Tenant, (y) a rejection or 
deemed rejection of the Lease in bankruptcy), Seller 
shall and hereby does irrevocably lease (the "Successor 
Lease") the Premises to WCP, for a term commencing 
upon the expiration or termination of the Lease and 
ending upon the Termination Date, upon terms and 
conditions which are identical to those in the Lease, 
provided however, that (i) WCP shall be named as .l- '""' 
replacement tenant in the place and stead of Tenant; (ii) fJ "s 
the term shall be as stated in the preceding clause; (iii) ~ ~ 
WCP shall have no obligation to pay Rent of any kind or ;j 
nature to Seller during, for or with respect to any period ~ 
prior to the Termination Date, it being understood that t fA" 
part of the Purchase Price is prepayment in full for the...I 
lease rights provided in this Section; (iv) such lease shall 
be freely assignable or subleasable by WCP, in whole or 
in part, on such terms and conditions as WCP deems 
appropriate, and WCP shall be entitled to the proceeds 
and rent therefrom which proceeds and rent shall be 
included in Rent; (v) WCP shall have no obligation to 
cure any defaults of Tenant under the Lease; (vi) WCP 
shall have access upon the same terms as any easement 
or license then or previously benefiting Tenant; (vii) 
WCP shall have the right to vacate the Premises at any 
time or from time to time without terminating the Lease 
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(unless the Premises cease to be used by WCP or the 
Tenant for the purposes of transmission and reception of 
wireless communications signals for a period of more 
than one year; at which time, the Lease shall be 
terminated and this Agreement shall terminate as set 
forth in Section 3 herein); and (viii) WCP shall have the 
right to surrender the Premises and terminate all of its 
obligations theretofore or thereafter arising under such a 
replacement lease by executing and delivering and/or 
recording a quitclaim therefor at any time, which 
quitclaim shall be effective as of the date stated therein. 

(b) Upon written request of WCP, WCP and Seller shall 
promptly and in good faith negotiate, execute and deliver 
such a new agreement evidencing such lease. Prior to 
the execution and delivery of such a lease, this 
Agreement shall constitute good and sufficient evidence 
of the existence of such agreement, and WCP shall have 
the immediate right to the possession, use and enjoyment 
of the Premises following the expiration or termination 
of the Lease regardless whether such a lease is then 
being negotiated or has yet been executed or delivered. 
As between Seller and WCP, WCP shall have the right, 
but not the obligation, to use and enjoy any 
improvements or equipment installed or constructed by 
Tenant upon the Premises. The rights granted to WCP in 
this Section are presently vested, irrevocable property 
interests. 

II. Representations. 

Seller hereby represents and warrants to WCP, as of the 
date hereof, that: 

(a) The Lease, this Agreement and all other 
documents executed by Seller in connection therewith 
constitute the legal, valid and binding obligation of 
Seller, enforceable against Seller in accordance with 
their terms. 

(b) The execution, delivery and performance by 
Seller of the Lease, this Agreement and such other 
documents do not and will not violate or conflict with 
any provision of Seller's organizational documents (if 
Seller is an organization) or of any agreement to which 
Seller is a party or by which Seller or the Premises is 
bound and do not and will not violate or conflict with 
any law, rule, regulation, judgment, order or decree to 
which Seller is subject. 

(c) Any permits, licenses, consents, approvals and 
other authorizations which are necessary or appropriate 
in cOIUlection with Seller's execution, delivery or 
performance of the Lease, this Agreement and such other 
documents have been obtained by Seller and are and will 
remain in full force and effect. 
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(d) There is no pending or threatened action, suit or 
proceeding that, if determined against Seller, would 
adversely affect Seller's ability to enter into the Lease, 
this Agreement or such other documents or to perform its 
obligations hereunder or thereunder. 

(e) A true, correct, and complete copy of the Lease 
(including all amendments, modifications, supplements, 
waivers, renewals and extensions thereof) and of each 
memorandum of lease, memorandum of commencement, 
non-disturbance agreement, estoppel certificate, 
assigument, sublease and other instrument or agreement 
executed by Seller or Tenant in connection therewith or 
relating thereto, together with all amendments or 
supplements thereof (if any) is attached hereto as 
ExhibitA. 

(f) Seller owns 100% of the easement to the 
Premises, subject to no lien, encumbrance or exception 
other than those, if any, disclosed in the preliminary title 
report referred to on Exhibit C. Seller owns 100% of the 
lessor's right, title and interest in and to the Lease, 
subject to no lien, encumbrance or exception other than 
those, if any, disclosed on the preliminary title report 
referred to on Exhibit C. Except as disclosed on the 
preliminary title report referred to on Exhibit C, Seller 
has not previously deeded, granted, assigued, mortgaged, 
pledged, hypothecated, alienated or otherwise transferred 
any of its right, title and interest in and to the Lease or 
the Premises to any other Person. 

(g) Other than the Lease, there are no agreements, 
arrangements or understandings to which Seller is a party 
or by which Seller is bound, relating to the Lease or to 
the Premises. The Lease constitutes the legal, valid and 
binding obligation of Tenant, enforceable against Tenant 
in accordance with its terms. 

(h) The name, address (including individual 
contact) and facsimile number for giving of notices by 
Seller to Tenant under the Lease are accurately set forth 
on Exhibit C attached hereto. Without taking into 
consideration any right of Tenant to extend or renew the 
Lease, the Lease expires on the date (the "Expiration 
Date") set forth on said Exhibit C. Tenant has no right to 
extend or renew the Lease except as set forth on said 
Exhibit C. 

(i) The sums (each, a "Monthly Rent Payment") 
payable by Tenant to Seller from and after the date 
hereof under the Lease in respect of base rent are set 
forth on Exhibit C attached hereto, together with the date 
or dates upon which each such Monthly Rent Payment is 
payable. The Monthly Rent Payment is subject to 
adjustment or re-calculation only at the time and in the 
manner, if any, set forth on said Exhibit C. Tenant has 
no right of offset or deduction, and, except as set forth on 
said Exhibit C, no period of free or reduced rent, with 
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respect to any Monthly Rent Payment due or payable 
after the date hereof. Except as set forth on said Exhibit 
Q, Tenant has not paid, and Seller has not collected, any 
Rent in respect of any period more than 30 calendar days 
from the date hereof, nor has Seller received any security 
deposit, letter of credit, guaranty or other security for 
Tenant's obligation for payment of Rent. 

(j) Seller has not breached or defaulted upon 
Seller's obligations under the Lease, and no fact or 
circumstance presently exists which, with the giving of 
notice or the lapse of an applicable cure period, or both, 
would constitute a breach or default by Seller under the 
Lease. To the best of Seller's knowledge, Tenant has not 
breached or defaulted upon Tenant's obligations under 
the Lease, and no fact or circumstance presently exists 
which, with the giving of notice or lapse of an applicable 
cure period, or both, would constitute a breach or default 
by Tenant under the Lease. At no time prior to the date 
hereof has Seller delivered or received notice of a breach 
or default by either Seller or Tenant under the Lease or 
notice of the existence of a fact or circumstance which, 
with the giving of notice or the lapse of an applicable 
cure period, or both, would constitute a breach or default 
by either Seller or Tenant under the Lease. Tenant has 
not notified Seller of any intention or desire to terminate 
the Lease or surrender or abandon the Premises. Without 
limiting the generality of the foregoing, Tenant has not 
notified Seller of the existence of a fact or circumstance 
the continuance of which would cause Tenant (or would 
have a reasonable likelihood of causing Tenant) to 
terminate the Lease or surrender or abandon the 
Premises, or to withhold payment of any Rent or fail to 
extend or renew the Lease. 

(k) Tenant's use and enj oyment of the Premises 
does not depend upon any license or easement (other 
than licenses and easements that may be granted in the 
Lease) for access or utility purposes. If Tenant's use 
and enjoyment of the Premises depends upon any such 
license or agreement, then Seller hereby assigus all of its 
right, title and interest in and to such license or 
agreement to WCP and such license or agreement shall, 
for the purposes of this Agreement, be deemed to be 
included in the term "Lease". 

12. Memorandum. 

On or prior to the Effective Date, Seller shall deliver to 
WCP two originals of a Memorandum of Purchase and 
Sale of Lease and Successor Lease in the form of Exhibit 
I? attached hereto (the "Memorandum"), duly executed 
by Seller and otherwise in recordable form. WCP may 
record the Memorandum in the real property records of 
the jurisdictions in which the Premises are located, and 
in such other place or places as WCP deems appropriate. 
WCP's interest in the Lease and the Premises are 
intended to and shall be an interest in real property. 
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Notwithstanding the foregoing, WCP may elect to file in 
such place or places as WCP deems appropriate one or 
more fmancing and continuation statements under the 
Uniform Commercial Code naming Seller as debtor and 
the Lease, the Rent and the proceeds thereof as collateral, 
and in the event that WCP's interest in such collateral is 
later determined to be an interest in personal property 
rather than in real property, then Seller agrees that this 
Agreement shall constitute a pledge and security 
agreement with respect to such collateral and that WCP 
shall have a perfected security interest in such collateral. 

13. Casualty and Eminent Domain. 

Seller shall promptly notify WCP of any casualty to the 
Premises or the exercise of any power of eminent 
domain, or threat thereof, relating to the Premises, or any 
portion thereof. WCP shall be entitled to receive any 
insurance proceeds or condemnation award attributable 
to the value of the lessor's interest under the Lease for 
the period commencing on the Effective Date and ending 
on the Termination Date. Seller shall not settle or 
compromise any insurance claim or condemnation award 
relating to the Premises except upon 30 days prior 
written notice to WCP. 

14. Further Assurances. 

The parties shall, from tiroe to time, upon the written 
request of the other party, promptly execute and deliver 
such certificates, instruments and documents and take 
such other actions as may be appropriate to effectuate or 
evidence the terms and conditions of this Agreement or 
to enforce all rights and remedies hereunder or under the 
Lease. 

15. Notices. 

Any notice required or permitted to be given hereunder 
shall be in writing and shall be served by personal 
delivery, by facsimile transmission or by Federal Express 
or another reputable overnight courier service, addressed 
to the party to be notified. If there is any dispute 
regarding the actual receipt of notice, the party giving 
such notice shall bear the burden of providing reasonably 
satisfactory evidence of such delivery or receipt. For the 
purposes of the foregoing, the addresses of the parties 
shall be as set forth below their names on the signature 
page hereof. 

16. Entire Agreement. 

This Agreement, and the instruments and agreements 
referred to herein, constitute the entire agreement 
between Seller and WCP with respect to the subject 
matter hereof. Without limiting the generality of the 
foregoing, Seller acknowledges that it has not received or 
relied upon any advice of WCP or its representatives 
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regarding the tax effect or attributes of the trausactious 
coutemplated hereby. 

17. Couuterparts. 

This Agreement may be executed in counterparts each of 
which, when taken together, shall constitute a single 
agreement. 

18. Amendments, Etc. 

This Agreement may be amended, modified or 
terminated only by a writing signed by the party against 
whom it is to be enforced. No act or course of dealing 
shall be deemed to constitute au amendment, 
modification or termination hereof. 

19. Successors and Assigns. 

This Agreement shall be binding upon aud inure to the 
benefit of the succeSSors aud assigns of the parties 
hereto. Seller may not assign or otherwise trausfer, 
voluntarily or involuntarily, auy of its rights under this 
Agreement to auy person other thau to a successor owner 
of all of Seller's fee title in aud to the Premises without 
WCP's written consent, which WCP shall be entitled to 
give or withhold in its sale aud absolute discretion, aud 
WCP shall not be obligated to recognize auy such 
assignment or trausfer unless aud until such successor 
O\Vller delivers an assumption of all of Seller's 
obligations under this Agreement in writing. WCP may 
from time to time sell, convey, assign, mortgage, pledge, 
encumber, hypothecate, securitize or otherwise transfer 
some or all of WCP's right, title aud interest in aud to 
this Agreement, the Lease aud/or the documents 
executed aud delivered in connection herewith aud 
therewith without notice to or consent of Seller. Upon 
request by WCP, Seller shall in writing acknowledge a 
proposed or completed trausfer by WCP aud confirm that 
Seller's consent thereto is not required. 

20. No Third Party Beneficiaries. 

Nothing express or implied in this Agreement is intended 
to confer auy rights or benefits on auy Person other thau 
Seller aud WCP, aud their permitted successors aud 
assigns. 

21. Governing Law. 

(A) TO THE MAXIMUM EXTENT PERMITTED BY 
THE LAW OF THE STATE IN WIDCH THE 
PREMISES ARE LOCATED, TillS AGREEMENT 
SHALL BE GOVERNED BY AND CONSTRUED IN 
ACCORDANCE WITH THE LAWS OF THE STATE 
OF NEW HAMPSillRE, WITHOUT REGARD TO 
PRINCIPLES OF CONFLICTS OF LAWS THEREOF. 
TillS AGREEMENT SHALL OTHERWISE BE 
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GOVERNED BY AND CONSTRUED IN 
ACCORDANCE WITH THE LAWS OF THE STATE 
IN WIDCH THE PREMISES ARE LOCATED. 

(B) EACH PARTY WAIVES ANY RIGHT TOAJURY 
TRIAL IN ANY ACTION OR PROCEEDING TO 
ENFORCE OR INTERPRET TillS AGREEMENT. 

(C) EACH PARTY SUBMITS TO THE NON
EXCLUSIVE JURISDICTION OF THE SUPERIOR 
COURT OF HILLSBOROUGH COUNTY AND THE 
UNITED STATES DISTRICT COURT FOR THE 
CENTRAL DISTRICT OF NEW HAMPSIDRE, AND 
EACH PARTY WAIVES ANY OBJECTION WIDCH 
IT MAY HAVE TO THE LAYING OF VENUE IN 
SUCH COURT, WHETHER ON THE BASIS OF 
INCONVENIENT FORUM OR OTHERWISE. 

22. Attorney's Fees. 

In auy action or proceeding brought to enforce or 
interpret this Agreement, the prevailing party shall be 
entitled to au award of its reasonable attorney's fees aud 
costs, and of its other expenses, costs and losses, 
including internal aud administrative costs aud losses 
associated with auy breach of default. All damages or 
other sums payable by one party to auother hereunder 
shall bear interest from the date incurred or payable until 
paid at a rate equal to the lesser of (a) 10% per annum or 
(b) the highest rate permitted by applicable law. 

23. Severability. 

If auy provision of this Agreement is invalid, illegal or 
unenforceable in auy respect, such provision shall only 
be ineffective to the extent of such invalidity, illegality 
or unenforceability, aud the remaining provisions shall 
remain in full force aud effect so long as the economic 
aud legal substauce of the trausactions contemplated 
hereby, taken as a whole, are not affected thereby in a 
materially adverse manner with respect to either party. 

24. Joint and Several Liability. 

Each person or entity constituting Seller shall be jointly 
aud severally liable for all of the obligations of Seller 
under this Agreement. 

25. Future Tenants. 

If WCP consents to a sublease or collocation at auy time 
during the term of this Agreement, it shall deliver to 
Seller au amount equal to one hundred percent (100%) of 
the revenue received from such Tenaut. WCP shall 
provide Seller with a copy of such executed agreement to 
sublet or collocation in a timely mauner. 
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If Seller enters into a new lease or consents to a sublease 
or collocation on tbe Master Premises, Seller shall be 
entitled to receive one hundred percent (100%) of tbe 
revenue resulting tberefrom, provided however, Seller 
shall not enter into a new lease or consent to a sublease 
or collocation on the Master Premises with Tenant or one 
of its alilliates. 

IN WITNESS WHEREOF, tbe undersigned, intending to 
be legally bound, have caused tbis Agreement to be duly 
executed as of tbe date first written above. 

SELLER: 
PENNI CHUCK WATER WORKS, INC., a 
New Hampshire corporation 

By: 
Name: 
Title: 

Address: PO Box 1947 
Merrimack, NH 03054 
Attn: 

Fax: (iJ6",3",--_"'PfilOIi1;Or.q?5C{"'3'_---=7.-;-;30,.-;;;-;o.r· 

WCP: 
WIRELESS CAPITAL PARTNERS, LLC, a 
Delaware limited liability company 

By: 
Name: 
Title: 

Address: 

Fax: 

WCPID 69394 

Treasurer 

11900 W Olympic Blvd, Ste 400 
Los Angeles, CA 90064 
Attn: Operations Manager 
(310) 481-8701 
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EXHIBIT A 
TO PURCHASE AND SALE OF LEASE 

LEASE 
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Site ID: NR-144 I AfBucIaneadow 

SITE LICENSE AGREEiHENT 
fTff

This Site License Agreement (the "License") is made and entered into the Zrt day of 
M&I1 ' 2005, by and between TANA PROPERTIES LTIvfITED 

PARTNERSHIP, a New Hampshire limited partnership, and PE]\iNICHUCK WATER WORKS, 
INC., a public utility corporation (together, referred to as "Licensor") and NEXTEL 
CO~llvfUNICArrONS OF THE 1fID-ATLA.NTIC, INC., a Delaware corporation, dlb/a Nexte! 
Communications (hereinafter referred to as "Licensee"). 

ViHEREAS, TANA Properties t.P. owns a parcel ofland (hereinafter the "Land") and 
Pennichuck Water Works owns a water tank (hereinafter the "Tank") located in the Town of 
Amhersr, County of Hillsborough, Commonwealth of l'vlassachusetts, commonly known as 20 
Old Nashua Road, more particularly known as Parcel "# 26-000PH on the TO"TI of .'\m.hersfs 
Assessor's Map #2, and as more particularly described in Exhibit A annexed hereto. The Tank is 
more specifically found at the coordinates of Latitude 4248-37.94 and Longitude 71-3545.35 
and is commonly known as Bon Terrain Standpipe. The Water Tank and the Land are 
collectively referred to herein as the ~1'roperty." 

WHEREA.S, Licensee desires w occupy, and Licensor is willing to provide, artacbment 
locations upon the Tank and .certainground space for Licensee's cellular ca=on carrier mobile 
radio base station operations, including related telecommunications fimctions. 

NOW, THEREFORE, in consideration of the mutual promises, conditions, and other 
good and valuable consideration of the parties hereto, it is covenanted and agreed as foUo'ws: 

L Licensed Premises. Licensor hereby licenses to Licensee, and Licensee hereby Licenses 
from Licensor the following descnbed premises: 

a. Attachment locations upon the Tank for the placement and affixing of up to 12 
cellular antennas, at the heights and orientations sho",u Dn "Exhibit B" attached 
hereto; 

b. An approximately three hundred and ninety (390) square foot parcel of ground 
space adjacent tothe base of the Tank, as shown on "Cx1nloit)3" attached. hereto . 
(the "Ground Space")(the Tank Space and the Gr01md Space are, collectively, the 
"Licensed Premises"), for the placement of a 12 foot by 20 foot radio station 
equipment shelter (the "Equipment Shelter"). - . 

2. Privileges. Licensor hereby confers upon Licensee the follo"'ing 
described pri'ileges appurtenant to the Licensed Premises, which shall be irrevocable for 
the duration hereof, subject to the restriction set forth in Section 3 below, and which 
privileges shall be carried out in a manner satisfactory to Licensor: 

a. To place and affix lines, conduits, connections, devices, and equiprrient for the 
transmission, reception, encryption and translation of voice and data signals by 
means of radio frequency energy and landline carriage, including lines for signal 
cartiage bem'een the Ground Space and the Tank Space, as Licensee, in its sale 
discretion, deems necessary or desirable for the conduct of Licensee's business, 
provided that, if Licensee desires to modify the Licensee's Equipment, Licensee 
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may only do so upon consent by Licensor, which consent shall not be 
unreasonably withheld, conditioned, or delayed. fill in-kind replacement shall 
not be considered a modification.; 

b. To e"tend and connect utility lines bem'een Licensee's Equipment Shelter and 
suitable utility company senice connection points; 

c. To travel between the Property and the public road over routes which Licensor is 
entitled to use; and 

d. To traverse oiher portions of ihe Property reasonably necessary to accomplish 
Licensee's purposes as contemplated herein. 

e. After ihe full execution of ibis License and prior to the Commencement Date, 
Licensee shall be permitted to enter the Property for the purpose of making 
appropriate engineering and boundary surveys, inspections, and other reasonably 
necessary investigations and signal, topographical, geotechnical, structural and 
environmental teslEmat Licensee may deem necessary or desirable TO determine 
the physical condition, feasibility and suitability of the Leased Premises. Upon 
Licensee's request, Licensor agrees to pro'-'ide promptly to Licensee copies of all 
plans, specifications, surveys and Tank maps for the Land and Tank. The Tank 

. map shall include the elev-ation of all antennas on the Tank and the frequencies 
upon which each operares. In the event that Licensee determines prior to the 
Commencement Date that the Leased Premises are not appropriate for Licensee's 
intended use, or if for any other reason, or no reason, Licen.see decides not to 
commence its tenancy of the Leased Premises, ihen Licensee shall have the r!lO.ht 
to t=inate this License without penalty, provided, however, mat if Licensee 
terminates this License prior to the Commencement Date ",ithout cause, then 
Licensee shall reimburse all costs, incluiling reasonable attorney's fees, incurred 
by Licensor in connection "ith this License ihrough the date of such termination. 

3. Use of Property and Licensed Premises. Licensee shall be entitled to the nonexclusive 
use of the Property to install, operate, and maintain on the Licensed Premises a cellular 
common carrier mobile radio base ,cation, including system networking, station control, . 
and performance monitoring functions, but for no oiheruse or purpose. Licensee's use of 
the. Property and .ihe Licensed. Premises shall.a! alLtimes comply with .and conform to all 
laws and regulations applicable thereto. Licensee shall be baund by and subject to the 
restriction that it shall not damage the structural integrity of ihe Tank or interfere with the 
Licens.or's use .of ihe Tank for its intended purpose as a water storage tower. Licensee 
shall submit copies of ihe site plan and specifications to the Licensor for prior approval, 
which approval "ill not be unreasonably withheld or conditi.oned. Licensor shall give 
such approv-al or provide Licensee "ith its requests far changes within ten (10) business 
days .of Licensor's receipt of Licensee's plans.lfLicensor does not provide such approval 
or request for changes "itbin such ten (IO) business day periad, Licensor shall be deemed 
to have approved the plans. L,censor shall not be entitled ta receive. any additional 
consideration in exchange for giving its approval of Licensee's plans. The method of 
cable and antenna attachment shall be appraved by the Licensor and shall be designed by 
a professional engineer licensed in the State of New Hampshire and approved by the 
Licensor. The professional engineer shall pravide a statement (the "Engineer's 
Statement") ta ihe effect that the propased location and method. of installation will not 
impact ihe structural or paint system integrity of the Tank or oiherwise impact the 
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integrity of the Tank or its intended purpose as a water storage tower. The cable and 
antenna attachment shall pro,ide fora minimum of 18" of clearance between the cable, 
antenna and the face of the Tank. Any site plan submitted by Licensee which does not 
comply with the requirements of this Section 3 shall be deemed not to have been 
accepted by Licensor. 

4. Initial Term. The initial term of this License shall commence upon the commencement 
of construction of the Licensee's Equipment (as defined in Paragraph 10 below) or 
eighteen (18) months following the full execution of this License, whichever first occurs 
(the "Commencement Date") and shall expire five (5) years thereafter. 

5. Renewal. Tbis License shall automatically renew and extend for up to four (4) additional 
terms of five (5) years each, upon a continuation of all the same prOvisions hereof; unless 
sooner terminated. Each option for an extended term shall be deemed automatically 
exercised and binding upon the parties unless Licensee gives Licensor written notice, no 
less than 180 days prior to the expiration of the then current teTIn, declaring Licensee's 
intention that such extended term not commence, whereupon., followillg such notice, this 
License shall terminate with the expiration of the then current term. 

6. Termination. This License may be terminated without firrther liability on thirty (30) 
days prior written notice as follows: (i) by either party upon a def2.ult of any covenant or 
term hereof by the other parry, which default is not cured within sixty (60) days of receipt 
of wntten notice of def2.ult, except that this License shall not be terminated if the default 
cannot reasonably be cured within such sixty (60) day period and the defaulting party has 
commenced to cure the default within such shety (60) day period and diligently pu..GUes 
the cure to completion; provided that the grace period for any monetary default is ten (10) 
days from receipt ofwtitten notice; or (ii) by Licensee ifit is unable to obtain or maintain 
any license, permit or other approval necessary for the construction and operation of the 
Licensee's Equipment; or (iii) by Licensee if Licensee is unable to occupy and utilize the 
Premises due to an action of the FCC, including without limitation, a take back of 
channels or change in frequencies; or (iv) by Licensee if any environmental report for the 
Property reveals the presence of any Hazardous Material after the Comm,ncement Date; 
or (v) by Licensee if Licensee determines that the Premises are not appropriate for its 
operations for economic or technological reasons, including, without limitation., signal 
interference; or (vi) by Licensee if the Licensor fails to deliver to Licensee an executed 
!IleI)l.o.~durn_ of agr:eement. or . non-clisturbarll::e and attoIIJJ:l1ent agre"ment. Pursuant to_ 
subparagraphs 34 (c) and (d) below. Furthermore, Licensee shall have the unilateral right 
to terminate this License at any time for any reason not listed above by giving Licensor 
written notice of Licensee's exercise oftbis option., and by paying to Licensor the sum of 
Two Thousand Dollars ($2,000.00) in liquidated damages. In the event that Licensee 
shal! exercise this option to terminate, then such termination shall be effective when such 
wnlten notice of exercise of option is received by Licensor. 

7. License Fee. Licensee shall pay as a license fee the aII10unt of Two Thousand Five 
Hundred and 00/100 Dollars ($2,500.00) per month (the "License Fee"). License Fee 
shall be paid monthly in advance on the first day of each and every calendar month 
during the term hereof. The License Fee for any fraction of a month at the 
commencement or expiration of the term of this License shal! be prorated. The first 
License Fee payment shall be paid witbin fifteen (15) days after the execution by both 
parties of this License. The License Fee shall be payable to Pennichuck Water Works, 
Inc. at P.O. Box 1947, 25 Manchester Street, Menimack, New HaII1psbire 03054; 
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Attention: Steve Densberger. Pernichuck \Vater Works, Inc. agrees that it will pay fifty 
percent (50%) of the License Fee to T ANA Properties Limited Partnership. 

8. Additional Consideration. Upon execution of this License, Licensee shall pay to 
Pennichuck Water Works, Inc. a non-refundable fee of Four Thousand Dollars 
($4,000.00) in consideration of Pennichuck Water Works, Inc.'s expenses fot legal, 
engineering and internal staff time related to the re,iew and preparation of this License. 

9. Adiusted License Fee. On each anniversary of the Commencement Date throughout the 
Term and any Renewal T erro(s) , the Licensee Fee shall increase by an amount equal to 
three and one-half percent (3.5%) of the License Fee in effect for the previous year. 

10. Licensee's Personal PropertY. Licensor acknowledges and agrees that all personal 
property, equipment, apparatus, fittings, building, fixtures and trade fixtures installed or 
stored on the Property by Liceusee constitute personal property, not real property, and 
shall continue to be the personal and exclusive property of Licensee, including, \Vithout 
limitation, all teleco=unication equipment, antennas, equipment shelter, power 
generator, ,."itches, cables, "'iring and associated equipment or personal property placed 
upon the Property by the Licensee (collectively, "Licensee's Equipmenr). 
Notwithstanding the foregoing~ i:f any governmental entity having jurisdiction over the 
Property determines ,,'Jat any of Licensee's Equipment is real property, then Licensee 
shall be responsible for the paym.."'I1t of any and all real property ta'(es thereon, in 
accordance w"ith Section 14 below. Licensee's Equipment shall remain at all tinies the 
personal property of Licensee, and neither Licensor nor any person claiming by, through 
or under Licensor shall have any righr, title or interest (including without limitation, a 
security interest) in Licensee's Equipment. Licensee, and Licensee's successors in 
tnterest, shall have the right to remoye Licensee's Equipment at any time during the tenn 
of this License but upon termirui.tion of tbis License shall be obligated to do so. With 
respect to the holder of any mortgage, deed of trust or other lien affecting Licensor's 
interest in the Property, whether existing as of the date hereof or arising hereafter, 
Licensor and Licensee hereby agree, acknowledge and declare that Licensee's Equipment 
is now and shall at all times hereafter remain the personal and exclusive property of 
Licensee, and Licensor disclaims any interest in Licensee's Equipment, as fixtures or 
othenvise. The parties further acknowledge and agree that Licensor shall ha,·e no right or 
authority to grant a lien npon or security interest in any of Licensee 's Equipment, and that 

. Licensee's Equipment. shall .... be.e,'(empt .. fr9m ... execlltiOTI,.foreclpS)II:e,. sa.!e, ... levy, 
attachment, or distress for any License Fee due or to become due. In addition, Licensee· 
agrees that Licensee shall not permit any lien or encumbrance to be filed against the 
Property in connection \Vith any improvements, repairs, replacements, or work 

. undertaken on the Property at the direction or on behalf of Licensee and shall keep and 
maintain the Property free from the claims of all persons snpplying labor or materials for 
such purposes. .. 

II. Tank Maintenance. Licensor represents that it has the right and responsibility to repair 
and maintatn the Tank. It shall be the responsibility of the Licensee to remove or protect 
all cabling and· antenna during those times it is necessary for the Licensor to paint or 
maintain the exterior of the Tank. If the Tank is damaged for any reason, other than a 
negligent or wrongful act or omission of Licensee or its contractors, so as to render it 
substantially unusable for Licensee's intended use, the payment of the License Fee shal! 
abate for such period until Licensor, at Licensor's expense, restores the Tank to its 
condition prior to such damage; provided, however, in the eyent Licensor fails to repair 
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the Tank vvithin thirty (30) days follovving the date of such damage, Licensee shall have 
the right to tenninate this License by giving Licensor written notice thereof, as long as 
Licensee has not resumed operations upon the Property. 

12. Aviation Hazard Marking. Licensor agrees to be solely responsible for full compliance, 
at' all times, with the Tank marking, lighting, maintenance, inspection~ recording, 
registration, and notification requirements of the Federal Communications Com..'llission 
and the Federal Aviation Administration. Licensee shall be responsible for additional 
hazard markings required due to Licensee '5 Equipment at the Property. 

13. Utilities. Licensee shall be responsible for the separate metering, billing, and payment of 
its electric utility senices consumed by its operations. Licensor agrees to sign such 
documents or easements as may be required by said utility companies to provide such 
service to the Premises, including the grant to Licensee or to the servicing utility 
company at no cost to the Licensee, of an easement in, over, across or through the Land 
as required by such servicing utility company to provide utility services as provided 
herein. Any easement necessary for such power or other utilities ""ill be at a location 
acceptable to Licensor and the senicing utility company. In the ev-ent that it is 
impossible to obtain separate utility sen'ice at the Property, Licen.>ee shall have the right 
to draw electricity and other utilities from the existing utilities on the ProPert'J at the rate 
charged by the servicing utility company. 

14. Ta.-"es. If personal property taxes are assessed, Licensee shall pay any portion of such 
ta;'(es directly attributable to the Licensee's Equipment. Licensor shall pay all real 
property taxes, assessments and deferred taxes on the Property.' If any increase to 
Licensor's real property taxes is directly attributable to Licensee's improvements on the 
Premises, then Licensee shall reimburse the Licensor that proportionate sh.are of snch ta;c 
increase pro,ided that, as a condition of Licensee's obligation to pay such tax increases, 
Ci) Licensor provide to Licensee the documentation from the t!LUng authority, reasonably 
acceptable to Licensee, indicating that the increase is due to Licensee's improvements, 
and (ii) Licensor file a timely protest with the appropriate taxing authority, and consent to 
Licensee's intervention and prosecution of the same (the cost of such appeal to be borne 
by the parties on a pro rata basis). Licensor and Licensee shall cooperate ~vith each other 
in the protest of any such assessment by providing each other with informatiori regarding 
the relative valuation of their property, and by allowing each other to participate in any 
.proceeding related. to .the. tax.pmtest. Nothing in .this paragraph.shall. be.c.QnsP:ued as. 
limiting either party's right to contest, appeal, or challenge any tax assessment. Failure 
of Licensee to pay its proportionate share of such duly assessed personal and real estate 
taxes shall be cause to t=inate this Lease by the Licensor. 

15. Access. Licensee shall have access to the Property at all hours of the day and night, 
subject to such reasonable rules and regulations as Licensor may impose. Licensor will 
not be responsible if access to the Property is hindered due to weather conditions or acts 
of God. 

16. Comoliance Wlth Laws. Both parties represent and warrant that their use of the Property 
and their personal property located thereon is in compliance v,ith all applicable, valid and 
enforceable statutes, laws, ordinances and regulations of any competent government 
authority. Licensor agrees to cooperate with Licensee, at Licensee's expense, in making 
application for and obtaining all licenses, permits and any and all other necessary 
approvals that may be required for Licensee's intended use of the Leased Premises 
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17. Mutual Indemnification. Licensor and Licensee shall each indemnify, defend and hold 
the other hannless from and against all claims, losses, liabilities, damages, costs, and 
expenses (including reasonable attorneys' and consultants' fees, costs and expenses) 
arising from the indemnifying party's breach of any tenn or condition of this License or 
from the negligence or willful misconduct of the indemnifying party's agents, employees 
or contractors in or about the Property. The duties described in this Paragraph 17 shall 
apply as of the full execution of this License and suroive the termination of this License. 
Nothing in this Article shall require either party to indemnify the other party against such 
other party's oINn willful or negligent misconduct. Except for Licensor's and Licensee's 
indemnification obligations specified in this section 17, in no event shall either party be 
liable to the oth"r for any indirect, incidental, special, exemplary, punitive, or 
consequential damages arising out of or in relation to this License or the provisions 
hereunder, including, but not limited to, damages incurred by Licensee resulting from 
loss of data or losses due to delays or interruption in service, regardless of the cause, and 
including, but not lmuted to, damages incurred by Licensor resulting from loss of water 
service. 

18. Insurance. Each party shan continuously maintail1. in full force and effect a policy of 
co=ercial gen"ral liability m,-urance with limits of not less than One .1vfillion Dollars 
($1,000,000.00) covering its own work and operations upon the Property. Licensor and 
Licensee release each other and their respective principals, employees, representatives 
and agents, from any claims fur damag" to any person or to the Property or the Licensed 
Premises or to the Licensee's Equipment or any other property thereon caused by, or that 
result from, risks m,-ured agajnst: under any insurance policies carried by the parties and 
in force at the tim" of any such damage. Licensor and Licensee shall cause each 
insurance policy obtained by them to pro. ide that th" insurance company waives all right 
of recovery by v.ray of subrogation against th" other in connection with any damage 
covered by any policy. Neither Licensor nor Licensee shall be liable to the other for any 
damage caused by fire or any of the risks insured against under any insurance policy 
required by Paragraph 18. 

19. Interference. Licensee's Equipment and Equipment Shelter shall be installed a!)d 
operated in a manner which does not cause interference to Licensor's operations or the 
operations of Licensor's other Licensees, whose equipment is already in place .at the 
Property as.ofthe.ComrnencementDate of !:his License. __ ShQ)lld any suchjnterferePce _ . 
occur, Licensee shall. diligently pursue a cure to remove Dr satisfactorily attenuate such 
interference. If such interference cannot be cured or satisfactorily attenuated, Licensee 
agrees to irrunediately stop using its equipment if so demanded in "TIting by Licensor on 
the ground of interference, whereupon Licensee shall have the right to immediately 
terminate this License without cost or penalty, Subsequent to the installation of 
Licensee's Equipment, Licensor will not, and will not permit its lessees or licensees to, 
install new equipment on or make any alterations to the Property or property contiguous 
thereto owned or controlled by Licensor, if such modifications are likely to cause 
interference with Licensee's operations. In the event interference occurs, Licensor agrees 
to use best efforts to eliminate such interference in a reasonable time period. 

20. Attorney Fees and Exuenses. In the event of any litigation arising under this License, the 
non-prevailing party shall, upon demand, reimburse the prevailing party for all costs and 
expenses arising therefrom, including reasonable attorney's fees. 
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21. Quiet Enjovment. Licensor hereby covenants that Licensee shall have quiet and peaceful 
possession· of the Licensed Premises throughout the duration of this License, and that 
Licensor ""ill not disturb Liceru;ee's occupancy thereof, except as may be reasonably 
necessary from time to time in order to perform maintenance or make improvements 
upon the Property, as long as Licensee is not in default hereunder after notice and 
expiration of all cure periods. In the event that such maintenance or improvements is 
likely to cause interference with the operation of the Liceru;ee Equipment, in order to 
continue Licensee's operations from the Property, Licensee shall have the right to 
coru;truct, install and maintain temporary facilities, including temporary or replacement 
antermas and antennas mounted on top of cranes, if necessary, on or about the Property in 
such locatioru; as will not interfere ""'th any pre-existing Liceru;ees or any maintenance or 
improvement efforts. Licensee and Licensor shall cooperate in good faith to schedule the 
relocation at a mutually agreeable time, taking into account the nature of the equipment 
to be relocated, the need to obtain or modifjr any government perrnirs or approvals for 
Licensee's construction and installation ,vork, and the need to schedule new engineering 
and·construction work. Liceru;or shall complete such maintenance or improvement of the 
Property with reasonable promptness, subject solely to delays beyond Licensor's controL 
Licensor agrees to give Licens.ee at least thi..-ry (30) days prior written notice of any 
maintenance or improvements of the Property that may affect the Liceru;ee Equipment in 
any way. 

22. Title. Access and Authority. Licensor represents· and warrants to Iiceru;ee that: 

a. Tiu"'!A Properties L.P. o""ns the Land in fee simple and has rights of access 
thereto and the Land is free and clear of all liens, encumbrances and restrictions 
except those of record as of the date offul! execution of this LicenSe. 

b. Pennichuck Water Works, Inc. is the o"ner of the Tank and its rights to the 
Property derive ·from a certain Easement dated December 31, 1992, ,vmch 
Easement deed is recorded in Book 5400, ·Page 1126 in the Hillsborough Cmmty 
Registry of Deeds; 

c. The persons signing this License have the authority to do so and to bind the 
Licensor. 

23. Assignment of Licensee's Interest. Licensee may not assign, or otherwise transfer all Or 
.any part of its interest in this License .or.in the Licensed. Frernises .. withclUt. the prior 
written coru;ent of Licensor, provided, however, that Licensee may assign its interest to 
its parent company, any subsidiary or affiliate of it or its parent company or to any 
successor-in-interest or entity acquiring fifty·one percent (51%) or more of its stock or 
assets, subject to any financing entity's interest, if any, in this Liceru;e as set forth in 
Paragraph 10 above. Upon assignment, Licensee shall be relieved of all future 
performance, liabilities, and obligatioru; Wlder this License, provided that the assignee 
assumes all of Licensee's obligations herein. Liceru;or may assign this License, which 
assignment may be evidenced by written notice to Licensee "",thin a reasonable period of 
time thereafter, provided that the assignee assumes all of Licensor's obligations herein, 
including but not lintited to, those set forth in Paragraph 10 herein. This License shall 
run with the Property and shall be binding upon and inure to the benefit of the parties, 
their respective successors, personal representatives, heirs and assigns. NotVl<ithstanding 
anything to the contrary contained in this License, Licensee may assign, mortgage, 
pledge, hypothecate or otherwise transfer without notice or consent its interest in this 
License to any financing entity, or agent on behalf of any firutncing entity to whom 
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Licensee Ci) has obligations for borrowed money or in respect of guaranties thereot~ Cii) 
has obligations evidenced by bonds, debentures, notes or similar instruments, or Ciii) has 
obligations under or with respect to letters of credit, bankers acceptances and similar 
facilities or in respect of guaranties thereof. 

24. Environrnenral Warranty. 

Ca) As of the date of full execution of this License: (1) Licensee hereby represents 
and ,Yarrants that it shall not ll5e, generate, handle, store or dispose of any Hazardous 
Material in, on, under, upon or affecting the Property in violation of any Environmental 
Law Cas defined below), and (2) Licensor hereby represents and warrants that Ci) it has no 
knowledge of the presence of any Hazardous Material located in, on, under, upon or 
affecting the Property in violation of any Environmental Lmv~ (ii) no notice has been 
received by or on behalf of Licensor from, and Licensor has no knowledge that notice has . 
been given to any predecessor owner or operaror of the Property by, any 'governmental 
entity Or any person or entity clallning any violation at: or requiring compliance with any 
Environmental Law for any en,ironmental dantage in, on, lUIder, upon or affecting the 
Properly; and (iii) it will not permit itself or any third party to use, generate, ha..'l.dle, store 
or dispose of any Hazardous Material in, on, under, upon, or affecting the Property in 
violation of any Environmental Law. 

(b) Without limitation of Paragraph i. 7, Licensor and Licensee shall each indemnify, 
detend and hold the other harmless from and against all' claims, losses, liabilities, 
claJ:na",o-es, costB, and e:;cpenses (including reasonable attorneys' and consultants' fees, 
costs and expenses) arising from Cil any breach of any representation or warranty made in 
this Paragraph 24 by such p=~ andlor (ii) en,ironmental conditioIlS or noncompliance 
with any Environmental Law (as defined 'below) that result, in the case of Licensee, from 
operations in Or about the Property by Licensee or Licensee's agents, employees or 
contractors, and in the case of Licensor, from the ovmership or control of, or operations 
in or about, the Property by Licensor or Licensor's predecessors· in interest, and their 
respective agents, emplo}'eES, contractors, tenants, guests or other parties. The duties 
described in this Paragraph 24 shall apply as of the date of full execution of this License 
and survive termination of this License. . 

(c) "Hazardous Material" means any solid, gaseous or liquid wastes Cincluding 
. haza<dollS wastes); .. regulated ·substances,. pollutants or contaminants or· terms of similar .. 

import, as such terms are defined in any Environmental Law, and shall include, ",ithout 
limitation, any petroleum or pea-oleum products or by-products, flammable explosives, 
radioactive materials; asbestos in any form, polychlorinated biphenyls and any other 
substance Or material which constitutes a threat to health, safety, property or the 
environment or which has been or is in the future det=ined by any governmental entity 
to be probibited, limited Or regulated by any Environmental Law. 

(d) "Emironmental Law" means any and all federal, state or local laws, rules, regulations, 
codes, ordinances, or by-laws, and any judicial or administrative interpretations thereof, 
including orders, decrees, judgments, rulings, directives or notices of violation, that 
create duties, obligations or liabilities with respect to: (i) human health; or (ii) 
environmental pollution, impairment or disruption, including, without limitation, laws 
governing the existence> use, storage, treatment, discharge, release, containment, 
transportation, generation, manufacture, refinement, handling, production, disposal, or . 
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management of any Hazardous Material, or otherwise regulating or providing for the 
protection of the environment. 

Compliance with FCC RE.dio Frequency- Emissions Requirements. 

a. It shaU be the responsibility of Licensee to ensure that Licensee's use, 
installation, Or modification of Licensee's Equipment at the Properry does not 
cause radio frequency C'RF") exposure levels to exceed those levels permitted by 
the FCC. Licensor shall require other communications users of the Property, 
including without limitation, Licensor and any party or entity which uses, 
licenses or occupies any portion of the Tank from Licensor (collectively, the 
"Users") to bear the same responsibility. 

b. Licensee agrees that in the event that there is any change to applicable rules, 
regulations, and procedures governing exposure to RF radiation which place the 
Property in non-compliance, Licensee will cooperate with Licensor and other 
users of the Property to bring the Property into compliance, which cooperation 
shall include, without limitation, sharing pro ram the costs associated with 
b~cring the Property into compliance ",ith other Users that are not attnbutable to 
any User; provided that Licensor agrees that each of the Users shall be treated 
equally and no Users shall be disproportionately impacted by any such 
reconfiguration. Licensee agrees that, in the event that there is any change to 
applicable rules, regulations, and procedures governing exposure to RF radiation 
which place the Property in non-compliance, Licensee will cooperate with· 
Licensor and other users of the Property to bring the Properry into compliance, 
provided Licensee is contnbuting to the non-compliance by being non-compliant, 
on an individual basis, ",ith the changed rules, regulations and procedures. Such 
cooperation shall include, without limitation, sharing pro rata the common costs 
associated with bringing the Property into compliance with other contnbuting 
Users that are not attnbutable to any particular User; provided that Licensor 
agrees that each of the Users shall be treated equally and no Users shall be 
disproportionately impacted by any such reconfiguration. 

26. Security Measures. In order to protect the Tank and the Property, to ensure the continued 
physical safety of the equipment and facilities located thereon, and to accormnodate the 

. considerations-.. of --The" Public. Health .. Security ... and .Biotenorism. Prepar.edness. and 
Response Act CH.R. 2448), the Licensor may develop security measures and protocols to 
prevent unauthorized access to the Property and the physical destruction or tampering of 
the Tank, equipment and facilities on the Property (the "Security Protocols"). Such 
Security Protocols, which may include, but shall not be limited to, requiring that all 
personnel accessing· the Property wear identification badges and call prior to entering the 
Property, will be binding upon the Licensee, its employees and agents upon notice of the 
same by Licensor. The Licensor agrees that it shall require its future Licensee's of the 
Property to abide by the same Security Protocols, Once developed_ 

27. Subordination. Licensee agrees to subordinate this License to any mortgage or trust deed 
which may hereafter be placed on the Property, provided such mortgagee or trustee 
thereunder shall ensure to Licensee the right to possession of the Licensed Premises and 
other rights granted to Licensee herein so long as Licensee is not in default beyond any 
applicable grace or cure period, such assurance to be in fonn reasonably satisfactory to 
Licensee. 
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28. Notices. 

Any notice or demand required to be given herein shall be made by certified or registered 
mail, return receipt requested, or reliable overnight courier to the address of the 
respective parties set forth below: 

Licensor: 

T Al"TA Properties LP. 
40 TempleStreet 
Nashua, NH 03060 
Attn: Samuel A. Tamposi, Jr. 
Phone: 603-883-2000 

Licensor: 

Pennichuck Water Works, Inc. 
25 Manchester Street 
P.O. Box 1947 
Merrimack, NH 03054-1947 
Attn: Steve Densberger 
Phone: ·603-913-2305 

Licensee: 

Nextel Communications of the lvlid-Atlantic, Inc. 
40 Hartwell Avenue 
Lexington, lvLA. 0242) 
Attn: Property Manager 
Phone: 617-839-5658 

With a copy to: 

Nextel Communications, Inc. 
200) Edmund Halley Drive 
Fourth Floor, Mail Stop 4W400 
Reston, VA 20191-3436 
Attn: Site Leasing Services, Contracts Manager 

Licensor or Licensee may from v.me ro time designate any other address for this purpose 
by v;ritten notice to the other party. All. notices hereunder shall be deemed received upon 
actnal receipt. 

29. Contine:encies. Licensee shall have the right to cancel this License upon written notice to 
Licensor, relieving both parties of all furt.her obligations hereunder, if Licensee, acting 
reasonably and in good faith, shall be unable to obtain any or all licenses or permits 
required to construct its imended improvements upon the Licensed Premises andlor 
conduct Licensee's business at the Property·; if Licensee's technical reports fail to 
establish to Licensee's satisfaction that the Licensed Premises are capable of being 
suitably engineered to accomplish Licensee's intended use thereof; or if Licensee's title 

. insurer· determines that title to the·land underlying the. Property. has. encumbrances and. 
resnictions that would interfere with Licensee's intended use of the Property. 

30. Licensee's Personal Property. All personal property placed upon the Property by 
Licensee shall remain the sale and exclusive property of the Licensee, and may be 
removed by Licensee at any time, including upon the eo"<piration or oiher termination of 
this License or any extension hereot~ . 

31. Surrender. Upon the expiration Or earlier termination of this License, Licensee shall 
remove all of Licensee's property from the Licensed Premises and surrender the Licensed 
Premises to Licensor in good condition, reasonable wear and tear excepted. The parties 
agree that all of Licensee's property must be removed from the Licensed Premises not 
later than the date of expiration or effective termination hereoi; otherwise, Licensee shall 
be deemed to be a holdover Licensee, and shaU be liable for the payment of a license fee 
to Licensor at one and a half times (1.5x) the rate of the License Fee which was last in 
effect preceding such holdover tenancy. 
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32. Binding Effect. All of the covenants, conditions, and provisions of this License shall 
inure to the benefit of and be binding upon the parties hereto and their respective 
successors and assigns. 

33. Entire Agreement. This License cO!l5titutes the entire agreement of the parties, and may 
not be modified except in writing signed by the party against whom such modification is 
sought to be enforced. 

34. iYliscellaneous. 

(a) If any provision of this Agreement is invalid or Wlenforceable with respect to any 
party, the remainder of this Agreement or the application of such provision to persons 
other than those as to whom it is held invalid or llI!enforceable, shall not be affected and 
each provision of this Agreement shall be valid and enforceable to the fullest e.-.:tent 
permitted by law. 

(b) This Agreement shall be governed by the laws of the State of New Hampshire. 

(c) Licensor agrees to oc-.:ecute and deliver to Licensee a Memorandum of Agr""ment 
in the form annexed hereto as Exhibit C and acknowledges that such Memorandum of 
Agreement will be recorded by Licensee in the official records of the COWlty where the 
Property is located. 

Cd) In the event the Property is encumbered by a mortgage or deed of truSt, Licensor 
agrees to obtain and deliver to Licensee an executed and acknowledged non-dlsmrbance 
and attornment instrument for each such mortgage or deed of trust in a recordable form 
reasonably acceptable to both parties. 

Ce) Licensor agrees to fully cooperate, including executing necessary documentation, 
with Licensee to obtain information and documentation clearing any ol1tstanding title 
issues that could adversely affect Licensee's interest in the Premises created by this 
Agreement. 

Cf) In any case where the approval or consent of one party hereto is required, 
requested "bt otherwise to be given under this Agreement, such party shall not " 
unreasonably delay or withhold its approval or consent. 

(g) Each of the parties hereto represent and warrant that they have the right, power, 
legal capacity and authoritY to ent.er into and perform their respective obligations under 
this Agreement 

(h) The captions and headings in this Agreement are for convenience only and in no 
way define, limit or describe the scope or intent of any provision of this Agreement. 

Ci) All Riders al1d Exhibits annexed hereto form material parts oflhis Agreement 

40



IN WITNESS ""'HEREOF, the parties ha,'e exeCllted this License as of the date first 
above written. 

LICENSOR: 

TAJ.'iA Properties Limited Partnership, 
a New Hampshire limited partnership 

by: Ballinger Properties, LLQ 
/ //./ 

-" .4~f~':;~;;'~ ;-!~(-.. By: 

Name: 

'/ 
: ......... . ' ' /" 

Samuel A, T amposi, Jr. / 

Title: Manager 

Date: 

Witness: 
Print Name: 

Witness: 
Print Name: 

AND 

By Five N AssociaJ:es,.fd'-;-

By: 

Name: 

Title: 

Date: 

Witness: 
Print Name: 

Witness: 
'Print Name: 

Q. Peter Nash 

Managing General Partner 
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Pennichuck Water Works, Inc., 
a public utility corporation 

By: 

Name: 

Title: Executive Vice President 

Date: 

Witness: 
Print Name: 

Witness: 
Print Name: 

llCEL'ISEE: 

Nextel Communications of the Ivlid-Atlantic, Inc., 

a Delaware corporatianJ ~ 
d/b/a Nexte! cr~ 

By: ~ 
Name: Eug=M Nod ill 

Title: Vice President of Site Development, 
Norrlleast egio 

Date: 

Witness: 
Print Name: 

Vlitness: 
Print Name; 
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.' . 

EXHIBIT A 

DESCRIPTION OF PROPERTY 

to the License dated ,2005, by and between TANA PROPERTIES 
LIMITED P lillTNERSHIP, a New Hampshire limited partnership, and PENNICHUCK WATER 
WORKS, INC., a public utility corporation, as Licensor, and NEXTEL COlVIlYruNICATIONS 
OF THE lYIID-ATLAJ>.lIC, INC, a Delaware corporation, dib!a Nextel Communications, as 
Licensee. 

The Property is described as follows: 

Town of Amherst, 
COtnlty of Hillsborough, 
State of New Hampshire, . 
More commonly known as 20 Old Nashua Road. 
Parcel # 26-000PH 

As recorded in Book 5400, Page 1126 in rhe Hillsborough County Registry of Deeds. 
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EXffiBI1B 

DESCRlPTION OF LICENSED PRE.MISES 

to the License dated ,2005, by and between TA.."1A PROPERTIES 
LIMITED PARTNERSHIP, a New Hampshire limited partnership, and PENNICHUCK WATER 
WORKS, INC., a public utility corporation, as Licensor, and NEXTEL COiYfivfUNICATIONS 
OF THE lvlID-ATLA-NTIC, INC., a Delaware corporation, dfb/a Nextel Communications, as 

Licensee. .;r..,....... \ W 
. ,,,," ~." II. /.- /' I ...... 

The Licensed Premises are deSCrib:~=~dePicted as follows: ,~.~~.:/' 'f .~ 

-';/Ie'"'" ~ 
·:C""" . . ~" 

...... 

r:-:. .~!< -"!.::-
j ... )';1",)"."':'_ ...... 

\~'l'i'I .. ~ 

',,:"'-.~ 
'-,-: 

?'~t~~ """':'~-' ~;. -

~~N!".s.r.-&,D'y~~l-':P.!B: 
<;."".~,+,.~~ 

.z.~,;:!D~ .• ":, ..... ;1<."';:<<10 

·~"J:f,rt ... ~: 

,cr 
" 

~~ -S!J.' 
~\J i.i; 

..... ~~:j'~1~' 

J: 
. -.....:;.~ :"'-.-

~~{:~~ .. ~ 

.::-t..~~i:,~''.': 
;';.; 

BUQ:.kl'E.-'-DOW 
~ '-tr~'TC '.: ... ~ 
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EXHffiIT B (Continued) 

., , 
~r~'- . ",' .,~~- ~-"~-"~: ~~ 

,~ . 

. .. '",~ ",': .. :,- .,'." •... 
.,:..",: ;,~. ~ o.~ 

':";.' 
".::'. :"-

.~. ';,.., , 

," ":;d' -~ 

,;;'1' ,.~, 
,., ........... , 

..... 

1. Licensee may replace this E.Wibit v,ith a survey of the Licensed Premises once Licensee 
receives it.'· . ... ... . - .-

2. The Licensed Premises shall be setback from the Property's boundaries as required by the 
applicable governmental authorities. 
3. The access road's ,,{dih "111 be the width re'luired by the applicable governmental 
authorities, including police and frre departments. . 
4. The type, number, mOllllting positions and locatiollS of antennas and transmission lines 
are illustrative only. The actual types, numbers, mounting positions and locations may vary from 
what is shown above. 
j. The location of any utility easement is illustrative only. The actual location will be 
determined by the servicing utility company in compliance with all local laws and regulations. 

45



" 

EXHIBITC 

iVIEMORA1'fDUiVI OF AGREEiVrENT 

to the Agreement dated ,2005, by and between Tl\NA PROPERTIES 
LThITTED PARTNERSHIP, a New Hampshire limited partnership, and PENNICHUCK WATER 
WORKS, INC, a public utility corporation, as Licensor, and NEXTEL COIvITvlUNICATIONS 
OF THE MID-ATLANTIC, INC., a Delaware corporation, dlb/a Nextel Communications, as 
Licensee. 

RECORDED AT REQ"lTEST OF, .<h'<"D 
WHEN RECORDED RETlJ~, TO: 
Nextel Communications of the Mid-Atlantic, Inc. 
40 Hartwell Avenue 
Lexington, M.A. 02421 
"~ttn:Propert)'Services 

\ 
~Mli!J4/ "\ £ .. -......... / .. : 

\....! '\ \i 
/\-\~:.0~ . 

NlEL"lOR.A..."NDLrv[ OF AGREaIENT I 
NH-1441AIBuckmeadow if 

Property Address: 20 Old Nashua Road, Amherst, New Hampshirei 
i 

This :MEMORANDUlvI OF AGREEMENT is entered into on ibis __ day of , 2005, by 
TAR';' PROPERTIES LThlITED PARTNERSHIP, a New Hampshire limited partnership, v,.ith 
an address of 40 Temple Street, Nashua, NH 03060, and PENN'ICHUCK WATER WORKS, 
INC., a public utility corporation, "'ith an address of 25 Manchester Street, PO Box 1947, 
Merrimack, NH 03054-1947 (together, referred to as "Licensor'') and l'iTXTEL 
COlY1MUNICATIONS OF THE MID-ATLANTIC, INC., a Delaware corporation, dlbfa Nexte! 
COmInunications, with an office at 40 Hartwell Avenue, Lexington, lYLA. 02421 (hereinafter 
referred to as "Licensee"). 

1. Licensor and Licensee entered into a Site License Agreement ("Agreement") 
dated as of , 2004, effective upon full execution ofthe pl!rlies for the purpose of 
Licensee undertaking certain investigations and tests and, upon finding the Property appropriate, 
for the purpose of installing, operating and maintaining a communications facility and other 
,improvements. All. oithe foregoing is set forth in the Agreement. , 

2. The term of Licensee's tenancy under the Agreement is for five (5) years 
commencing upon the commencement of construction of the Licensee's Equipment (as defined in 
Paragraph 10 below) or eighteen (18) months following the full execution ofthis License, 
whichever first occurs ("Commencement Date"), and terminating on the fifth anniversary of the 
Commencement Date with four (4) successive five (5) year options to renew. 

3. The Property which is the subject of the Agreement is described in Exhibit A annexed 
hereto. The portion of the Property being leased to Licensee and all necessary access and utility 
easements (the "Premises") are set forth in the Agreement. 

-please see next page for signatures-
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In witness whereof, the parties have executed this Memorandum of Agreement as of the 
day and year fIrst written above. 

LICENSOR: 

T Al'<A Properties Limited Partnership, 
a New Hampshire limited partnership 

by: Ballinger Properties, LLC 

By: EXHIBIT ONLY - DO NOT SIGN 

Name: Samuel A. Tamposi, Jr. 

Title: Mana2er 

Date: 

and 

by: Five N Associates, LP. 

By: E.XHIBIT ONLY - DO NOT SIGN 

NiUlle: Q. Peter Nash 

Titk Managing General Partner 

Date: 

Pemrichuck Water Works, Inc., 
a pub lie utility corporation 

By: EXHIBIT O~L Y - DO NOT SIGN 

Name: Stephen J. Densberger 

Title: E'<ecutive Vice President 

Date: 

LICENSEE: 

Nextel Communications of the Mid-Atlantic, Inc., 
. a Delaware corporation, 

d/b/a Nextel Communications 

By: EXHIBIT aNI. Y - DO NOT SIGN 

Name: Eugene M. Noel ill 

Title: Vice President of Site Developmen~ Northeast 

Date: 
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STATE OF NEW Hkv!PSHIRE 

COUNTY OF HILLSBOROUGH 

OIl , before me, , Notary Public, personally appeared Samuel 
_:.\... Tamposi, Jr., personally known to me (or proved to me on the basis of satisfactory evidence) to be the 
person whose name is subscribed to the withln instrument and acknowledged to me that they executed [he 
same in their authorized capacity~ and that by their signature on the instrument, me person, or the entity 
upon behalf of which the person acted, executed the instrumellt 

. \VITh'ESS my hand and official seaL 

E-XHlBIT ONLY - DO NOT SIGN 
~-:-:-;-___________ (SEAL) 
PrintNarne:.-c~~ ____________________ __ 
Title: Notary Public 

~fy commission expires: ____ __ 

STATE OF NEW H."'-t'v!PSHIRE 

COU,,-:I'Y OF HILLSBOROUGH 

OIl , before me, , Notary Public, personally appeared Q. Peter 
Nash., personally krro'l.vn to me (or proved to me on the basis of satisfactory evidence) to be the person 
whose name is subscnoed to the within instrumenr and ackno,\'i:ledged.to me that they e.."'C.ecm:ed the 5ame in 
theIr authorized capacit;r, and that by their signature on the instrument, the person.,. or the entity- upon beb:a.lf 
of whicb the person acted., e.xe:cuted the. instrument. 

WITNESS my hand and official seal. 

EXHlBIT ONLY - DO NOT SIGN 
=-:----,-,,----___________ (SEAL) 
Print Narne:---:::-:--::-_________ _ 
Title: Notary Public 

My commission expires: _____ _ 

48



STATE OF NEW HA .. MPSIDRE 

COUNTY OF HILLSBOROUGH 

On , before me, , Notary Public, personally appeared Stephen 
J. D.ensberger, personally known to me (or proved to me on the basis of satisfactory evidence) to be the 
person whose name Ls subscribed to the "\.vithin insrrumem and acknmvledged to me that they executed the 
same in their authorized capaciry~ and that by their signarure on the instrument, the person., or the entity 
upon behalf of which the person acte9-, executed the instrument. 

WI1"N"'ESS my hand and official seal. 

EXHIBIT ONLY - DO NOT SIGN 
~-,-;:-;-___________ (SE .. Al) 
Print Name:-:~-::-__________ _ 
Title: Notary Public 

lvIy cqmmission expires: ____ _ 

COM1vlOl'<>v"'EALTH OF ]);L>.SSACHUSETTS 

COui'i"'IY OF ,MIDDLESEX 

On .. before =:, , Notary Public, personally appeared EUGENE 
Th'I. NOEL ill, personally knowll ro me (or proved to me on the basis of satisfactory evidence) to be the 
person wh.ose name is subscnbed to the widtin instrument and acknowledged to me that they executed the 
same in their amhorized capacity~ and that by Iheir sigDature an the instrument, the person, or the entity 
upon behalf of which the person acted., ex.ecu:rcd the instrument 

WI1J:-<"'ESS my hand and official seal 

EXHIBIT ONLY - DO NOT SIGN ==,--___________ (SE.Al) 
Print Name:,-:,,-:-:-;-__________ _ 
Title: NotaryPublic 
My commission expires: ____ _ 
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EXHmITB 
TO PURCHASE AND SALE OF LEASE 

TENANT NOTIFICATION LETTER 

[Tenant Name & Address] 

Re: Leased Telecommunications Site Property: Tower ID # -----0------,-' Site Name: 
--~;-;c,___;-;c;--" located at , Lease dated as of __ , as 
amended (the "Lease"), WCP # 

Effective as of , all rights of the undersigned in and to the Lease were sold and assigned by 
the undersigned to Wireless Capital Partners, LLC ("WCP"). The undersigned will continue to own the premises, 
and has retained the obligations and liabilities of the Seller under the Lease to ensure quiet enjoyment of the 
Premises under the Lease. WCP shall have no obligation with respect to any such security deposit or other security. 

After the date hereof, except for payments in respect of utility fees, real property taxes and assessments 
payable by you to the Seller under the Lease, any amounts payable by you to Seller under the Lease should be made 
payable to "Wireless Capital Partners, LLC" and should be delivered by you to WCP at Dept. #2996, Los Angeles, 
California 90084-2732, referencing WCP # , subject to any further instructions you may hereafter receive 
fromWCP. 

Any future communications regarding the Lease should be made as directed by WCP. If you have any 
questions about the foregoing, please contact Servicing Manager at WCP, whose phone number is (310) ___ and 
fax number is (310) ____ ' 

[SELLER SIGNATURE] 
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EXHIBITC 
TO PURCHASE AND SALE OF LEASE 

(NOTE TO SELLER: Seller to complete and/or verify) 

Tenant Name: Nextel Communications of the Mid-Atlantic, Inc. 

Tenant Address: 2001 Edmund Halley Dr 
Reston, VA 20191 

Tenant 
TelecopylFacsimile: 

Expiration Date: May 30, 2030, (including options to extend) 

Tenant's Option or Current term expires on May 30, 2010 with four (4) options to extend at 
Renewal Rights: five (5) years each, with a fmal expiration date of May 30, 2030 

Current Monthly Rent $2,587.50 
Payment: 

Adjustment or The Rent shall be increased by three and a half percent (3Yz%) over the 
Recalculation of Monthly Rent paid for the previous year. 
Rent Payment: 

Security Deposit: N/A 

Preliminary Title Report: Commitment No. NAT#14622-07-00138, issued by North American Title 
Company, dated March 30, 2007 
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EXHIBITD 
TO PURCHASE AND SALE OF LEASE 

PREPARED BY AND 
WHEN RECORDED MAIL TO: 

WIRELESS CAPITAL PARTNERS, LLC 

Attn: Servicing Manager 

MEMORANDUM OF PURCHASE AND SALE OF LEASE 
AND SUCCESSOR LEASE 

This Memorandum of Purchase and Sale of Lease and Successor Lease (this 
"Memorandum") is made as of __ between ("Seller"), and WIRELESS CAPITAL 
PARTNERS, LLC, a Delaware limited liability company ("WCP"). 

A. Seller was granted an easement pursuant to that certain Easement Deed dated 

--' and recorded on -' Hillsborough County Registry, NH, for the premises described 
below. 

B. Seller, as lessor, and , as lessee ("Tenant"), are parties to that 
certain lease dated as of , a memorandum recorded on , as amended or 
supplemented by that certain dated as of (the "Lease"), with respect to the premises 
described on Schedule A attached hereto (the "Premises"). 

C. Seller and WCP are parties to a Purchase and Sale of Lease and Successor 
Lease dated on or about the date hereof (the "Agreement"), pursuant to which Seller has, among 
other things, sold and assigned to WCP its right, title and interest in and to the Lease. The parties 
hereto desire to execute this Memorandum to provide constructive notice of the existence of the 
Lease and the Agreement, and of WCP's rights under the Agreement including the easement granted 
therein. 

For good and valuable consideration, the receipt and adequacy of which are hereby 
acknowledged, the parties hereto acknowledge and/or agree as follows: 

Seller has sold and assigned and hereby does sell and assign all of its right, title and 
interest in and to the Lease to WCP, on the terms and subject to the conditions set forth in the 
Agreement. The Lease expires by its terms on or about __ and contains __ option(s) to renew 
or extend the term for an additional period of __ years each. Seller has leased and hereby does 
lease the Premises to WCP, on the terms and subject to the conditions set forth in the Agreement. 
The successor lease is for a term commencing upon the expiration or termination of the Lease and 
shall continue until WCP andlor the Tenant ceases to use the Premises for the purposes of 
transmission and reception of wireless communication signals for a period of more than one year. 
Seller has retained all of Seller's obligations and liabilities under the Lease. 
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The terms and conditions of the Lease and the Agreement are hereby incorporated 
herein by reference as if set forth herein in full. Copies of the Lease and the Agreement are 
maintained by WCP at the address of WCP above and are available to interested parties upon request. 
This Memorandum has been duly executed by the undersigned as of the date first written above. 

SELLER: 

WCP: 

WCPID69394 

By: 
Name: ________________________ ___ 

Its: 

WIRELESS CAPITAL PARTNERS, LLC 

By: 
Name: ________________________ ___ 

Its: 

[NOTE: ALL SIGNATURES MUST BE PROPERLY NOTARIZED] 

SCHEDULE A 

LEGAL DESCRIPTION 
AND 

LEASE DESCRIPTION 
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BASIC INFORMATION 

Market: New Hampshire 

wep Number: 69394 

Site Name: NH-1441A 

Seller: Pennichuck Water Works, Inc. 

Site Address: 128 Hollis Rd, a/kIa 20 Old Nashua Rd 
Amherst, NH 03031 

CONDITIONAL PAYMENT 
AGREEMENT 

This Conditional Payment Agreement (this 
"Agreement") is made as of ::r=" ~ \ -S- , 
2007 by and between WIRELESS CAPITAL 
PARTNERS, LLC ("WCP") and the person identified 
as Landlord on the signature page hereof 
("Landlord"). 

On or about the date hereof, Landlord and WCP have 
executed that certain Purchase and Sale of Lease and 
Successor Lease (the "Purchase Agreement"), a copy 
of which is attached hereto as Exhibit A. All initially 
capitalized tenns used but not defined herein shall 
bave the meanings ascribed to them in the Purchase 
Agreement. 

For valuable consideration, the receipt and sufficiency 
of which are hereby acknowledged, the parties hereto 
agree as follows: 

1. Payments. 

Subject to the conditions set forth in Section 2 hereof, 
on or before the fifteenth calendar day of each 
calendar month (each, a "Conditional Payment Date"), 
beginning in the third (3rd) month after the date 
hereof and prior to the Reversion Date (as defined in 
the Purchase Agreement), WCP shall make a payment 
(each, a "Conditional Payment") to T ANA Properties 
Limited Partnership in an amount equal to fifty 
percent (50%) of the rents received from Tenant (the 
"Conditional Payment Arnaunt"). 

2. Conditions. 

Except as otherwise expressly provided in this Section 
2, WCP shall have no obligation to make a 
Conditional Payment if, on 1:)1e Conditional Payment 
Date, anyone or more of the following conditions 
(each, a "Condition Precedent") then exists: 
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(a) There exists a breach or default by Tenant under 
the Lease, or facts or circumstances which, with the 
giving of notice or the lapse of an applicable cure 
period, or both, would constitute a breach or default 
by Tenant under the Lease. 

(b) There exists a breach or default by Landlord 
under the Lease or the Purchase Agreement, or both, 
or facts or CirClUTIstances which, with the given of 
notice or the lapse of an applicable cure period, or 
both, would constitute a breach or default by Landlord 
under the Lease or the Purchase Agreement, or both, 
including without limitation a breach or default of any 
covenant or obligation implied by law. 

(c) Any representation or warranty made by Landlord 
in the Purchase Agreement was not tnle and complete 
as of the date of the Purchase Agreement, or is not 
true and complete in any material respect as of such 
Conditional Payment Date. 

(d) Tenant is named as a debtor in any proceeding 
under Title II of the United States Code, whether 
YOllmtary or involuntary, or in any other state or 
federal banknlptCY or insolvency proceeding, or has 
made a general assigmnent for the benefit of creditors, 
or has admitted its inability to pay its debts as or when 
they become due. 

(e) The Lease, the Purchase Agreement or this 
Agreement has been determined by a court of 
competent jurisdiction to be invalid or unenforceable, 
in whole or in part, or Tenant or Landlord has asselied 
in writing that the Lease, the Purchase Agreement or 
this Agreement are or lnay be invalid or 
unenforceable, in whole or in part. 

If WCP has, pursuant to this Section 2, not made one 
or more of the Conditional Payments, and if the 
Conditions Precedent excusing payment are 
subsequently cured or relnedied in form and substance 
satisfactory to WCP in its sole and absolute discretion, 
such cure or remedy to include, without lintitation if 
applicable, WCP's receipt in fi.rll of all Rent and other 
payments and sums which it would have received or 
was entitled to receive in the absence of the existence 
of the Condition Precedent then Landlord shall be 
entitled to receive, prOlnptly thereafter, an amount 
equal to the sum of the Conditional Payments which 
WCP would have otherwise paid to Landlord during 
the existence of such Conditions Precedent, less the 
costs, losses and damages incurred or suffered by 
WCP in connection therewith. 
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If WCP was excused from making one or more of the 
Conditional Payments, but has nonetheless made one 
or more such payments for any reason, including its 
own neglect, then Landlord shall, within 10 calendar 
days of demand therefor, refund to WCP an amOlmt 
equal to the sum of the Conditional Payments which 
WCP was excused from making. If Landlord does not 
so refund such amount to WCP, then WCP shall be 
entitled to offset and deduct from any other or later 
payments to be made by WCP to Landlord lmder this 
Agreement, an amount equal to the sum of the 
payments which WCP was excused from making or 
would have been excused from making, respectively. 

If WCP is ordered by a court of competent jurisdiction 
to refund to Tenant any Rent or other amOlmt as a 
preferential payment, or for any other reason, or if 
W CP refimds any such Rent or other amount under 
threat of legal action, then Landlord shall, within 10 
calendar days of demand therefor, refund to WCP an 
amount equal to the SlUil of the Conditional Payments 
which WCP would have been excused from making 
had the Rent or other amount never been paid by 
Tenant to WCP. If Landlord does not so refund such 
amount to WCP, then WCP shall be entitled to offset 
and deduct from any other or later payments to be 
made by WCP to Landlord lmder this Agreement, an 
amount equal to the SlUll of the payments which WCP 
was" -ixcllsed from making or would have been 
excused from making, respectively. 

3. Entire Agreement. 

This Agreement, and the instmments and agreements 
referred to herein, constitute the entire agreement 
between Landlord and WCP with respect to the 
subject matter hereof. 

4. Counterparts. 

This Agreement may be executed in counterparts each 
of which, when taken together, shall constitute a 
single agreement. 

5. Amendments, Etc. 

This Agreement may be amended, modified or 
terminated only by a writing signed by the party 
against whom it is to be enforced. No act or course of 
dealing shall be deemed to constitute an amendment, 
modification or termination hereof. 

6. Successors and Assigns. 

This Agreement shall be binding upon and inure to the 
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benefit of the successors and assigns of the parties 
hereto. Notwithstanding anything herein to the 
contrary, Landlord may not assign this Agreement to 
any person without the prior written consent of WCP, 
which may be given or withheld in WCP's sale and 
absolute discretion. 

7. Governing Law. 

(A) TillS AGREEMENT SHALL BE GOVERNED 
BY AND CONSTRUED IN ACCORDANCE WITH 
THE LAWS OF THE STATE OF NEW 
HAMPSHIRE, WITHOUT REGARD TO 
PRINCIPLES OF CONFLICTS OF LAWS 
THEREOF. 

(B) EACH PARTY WANES ANY RIGHT TO A 
JURY TRIAL IN ANY ACTION OR PROCEEDING 
TO ENFORCE OR INTERPRET THIS 
AGREEMENT. 

(C) EACH PARTY SUBMITS TO THE NON
EXCLUSIVE JURISDICTION OF THE SUPERIOR 
COURT OF HILLSBOROUGH COUNTY AND 
THE UNITED STATES DISTRICT COURT FOR 
THE CENTRAL DISTRICT OF NEW HAMPSHIRE, 
AND EACH PARTY WANES ANY OBJECTION 
WHICH IT MAY HAVE TO THE LAYING OF 
VENUE IN SUCH COURT, WHETHER ON THE 
BASIS OF INCONVENIENT FORUM OR 
OTHERWISE. 

8. Attornev's Fees. 

In any action or proceeding brought to enforce or 
interpret this Agreement, the prevailing party shall be 
entitled to an award of its reasonable attorney's fees 
and costs. All damages or other sums payable by one 
party to another hereunder shall bear interest from the 
date incurred or payable until paid at a rate equal to 
the lesser of (a) 10% per armlun or (b) the highest rate 
penrutted by applicable law. 

9. Severability. 

If any provision of this Agreement is invalid, illegal or 
unenforceable in any respect, such provision shall 
only be ineffective to the extent of such invalidity, 
illegality or unenforceability, and the remaining 
provisions shall remain in filiI force and effect so long 
as the econmruc and legal substance of the 
transactions contemplated hereby, taken as a whole, 
are not affected thereby in a materially adverse 
marmer with respect to either party. 
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IN WITNESS WHEREOF, the undersigned, intending 
to be legally bound, have caused this Agreement to be 
duly executed as of the date first written above. 

LANDLORD: 
PENNICHUCK WATER WORKS, INC., a 
New Hampshire corporation 

By: 
Name: 
Title: 

Address: PO Box 1947 
Merrimack, NH 03054 
Attn: ______________ ___ 

Fax: 

WCP: 
WIRELESS CAPITAL PARTNERS, LLC, a 
Delaware limited liability company 

By: 
Name: 
Title: 

Address: 

Fax: 

WCPlD 69394 

JonQge 

~------

Treasure 

11900 W Olympic Blvd, Ste 400 
Los Angeles, CA 90064 
Attn: Servicing Manager 
(310) 481-8701 

56



PREPARED BY AND 
WHEN RECORDED MAIL TO: 

WIRELESS CAPITAL PARTNERS, LLC 
11900 W Olympic Blvd, Ste 400 
Los Angeles, CA 90064 
Attn: Servicing Manager 
WCP#: 69394 

MEMORANDUM OF PURCHASE AND SALE OF LEASE 
AND SUCCESSOR LEASE 

This Memorandum of Purchase and Sale of Lease and Successor Lease (this 
"Memorandum") is made as of J'V~ .\-:;;- , 2007 between PENNICHUCK WATER 
WORKS, INC., a New Hampshire corporation ("Seller"), and WIRELESS CAPITAL PARTNERS, 
LLC, a Delaware limited liability company ("WCP"}. 

A. Seller was granted an easement pursuant to that certain Easement Agreement 
dated December 31, 1992, and recorded January 4, 1993, in Book 5400, Page 1126, Hillsborough 
County Registry, New Hampshire, for the premises described below. 

B. Seller, as lessor, and Nextel Communications of the Mid-Atlantic, Inc., a 
Delaware corporation, d/b/a Nextel Communications, as lessee ("Tenant"), are parties to that certain 
lease dated as of May 25, 2005 (the "Lease"), with respect to the premises described on Schedule A 
attached hereto (the "Premises"). 

C. Seller and WCP are parties to a Purchase and Sale of Lease and Successor 
Lease dated on or about the date hereof (the "Agreement"), pursuant to which Seller has, among 
other things, sold and assigned to WCP its right, title and interest in and to the Lease. The parties 
hereto desire to execute this Memorandum to provide constructive notice of the existence of the 
Lease and the Agreement, and of WCP's rights under the Agreement including the easement granted 
therein. 

For good and valuable consideration, the receipt and adequacy of which are hereby 
acknowledged, the parties hereto acknowledge and/or agree as follows: 

Seller has sold and assigned and hereby does sell and assign all of its right, title and 
interest in and to the Lease to WCP, on the terms and subject to the conditions set forth in the 
Agreement. The Lease expires by its terms on or about May 30, 2010 and contairis four (4) option(s) 
to renew or extend the term for an additional period of five (5) years each. Seller has leased and 
hereby does lease the Premises to WCP, on the terms and subject to the conditions set forth in the 
Agreement. The successor lease is for a term commencing upon the expiration or termination of the 
Lease and shall continue until WCP and/or the Tenant ceases to use the Premises for the purposes of 
transmission and reception of wireless communication signals for a period of more than one year. 
Seller has retained all of Seller's obligations and liabilities under the Lease. 

WCPID69394 
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The terms and conditions of the Lease and the Agreement are hereby incorporated 
herein by reference as if set forth herein in full. Copies of the Lease and the Agreement are 
maintained by WCP at the address ofWCP above and are available to interested parties upon request. 
This Memorandum has been duly executed by the undersigned as of the date first written above. 

SELLER: 

WCP: 

WCPID 69394 

PENNICHUCK WATER WORKS, INC., a 
New Hampshire corporation 

WIRELESS CAPITAL PARTNERS, LLC, a 
Delaware limited liability company 

By: _(~}=--L-_____ _______________ 
Name: Joni ~e 
Title: Treasurer 

[NOTE: ALL SIGNATURES MUST BE PROPERLY NOTARIZED) 
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ALL-PURPOSE ACKNOWLEDGMENT 

State of f\lew 1-\0 rYWS Vi f r e. 
County of Hi! 1<:' b () yN lC)h 

On<.\ VV"l ( (p, ZOD3-
Date 

ss. 

personally appeared -'L.>'"'-'---U.-'I-'~\-----==--:-""--O:'::':'2;-':7.2':=--------------

personally known to me 
o proved to me on the basis of satisfactory 
evidence 

to be the person(s) whose names(s) is/are 
subscribed to the within instrument and 
acknowledged to me thathe/she/they executed the 
same in his/her/their authorized capacity(ies), and 
that by his/her/their signatures( s) on the instrument 
the person(s), or the entity upon behalf of which the 
person(s) acted, executed the instrument. 

-------------------------------------------------0 P TIONA L --------------------------------------------------
Though the information below is not required by law, it may prove valuable to persons relying on the document and CQuid not 

prevent fraudulent removal and reattachment of this form to another document. 

Description of Attached Document 

Title or Type of Oocument:. ________________________ _ 

Document Oate: _____________ _ Number of Pages: ______ _ 

Signer(s) Other.Than Named Above: _____________________ _ 

Capacity(ies} Claimed by Signer 

Signer's Name: _______________________ _ 
BIGHTrrHUMBRR1NT 

(JF.9IGNER 

o Individual Top of thumb here 

o Corporate Officer- Title(s):._-;-______________ _ 
o Partner - 0 Limited 0 General 
o Attorney-in-F act 
o Trustee 
o Guardian or Conservator o Other: _____________________ _ 

Signer is Representing:. ____________________ _ 

1999 National Notary Association www.nationalnotal)'.org Prod. No. 59D7 

59



ALL-PURPOSE ACKNOWLEDGMENT 

State of ___ -"C"'a"[i"'fo"'r-'2n,,ia'--_____ } 

~_SS. 
County of ~Ange[es 

On _---'O"'6""/.!.15"i!/~2"'O"'O.!..7----- before me, _--!Mf"'ic,"h",aO'e~[ G~a"'rc"'ia=,c..;N"-o~t~a::,ry':_';;P:"u"'b'!'[ic===-----
Date Name and ntle of Officer (e.g., 'Jane Doe, Notary Public") 

personally appeared ____ ---'J"'o"'n"'i"'L"'e"'S"'a"'g"'e ___ ===== ____________ _ 
Name{s) of Signer(s) 

MICHAEL GARCIA 
Commission # 1709700 

Notary Public - California i: 
Los Angeles County ~ 

.~;o:n7·~rr;s~~·~Ol.0 .l 

Description of Attached Document 

~erSOnallY known to me 

o (or proved to me on the basis of satisfactory evidence) 

to be the person(s) whose names(s) is/aFe subscribed to the 
within instrument and acknowledged to me that 
oo/she/tRey executed the same in llis/her/lAai< authorized 
capacity(ies), and that by llis/her/lAai< signatures(s) on the 
instrument the person(s), or the entity upon behalf of 
which the person(s) acted, executed the instrument. 

WITNESS my hand and official seal. 

Title or Type of Oocument __________________________ _ 

Document Oate: _____________ _ Number of Pages: _____ _ 

Signer(s) Other Than Named Above: _____________________ _ 

Capacity(ies) Claimed by Signer 

Signer's Name: ________________________ _ 

o Individual o Corporate Officer- Tit[e(s):_--,-_______________ _ 
o Partner - 0 Limited 0 Genera[ 
o Attorney-in-Fact 
o Trustee 
D Guardian or Conservator o Other: ______________________ _ 

Signer is Representing: ____________________ _ 

RIGHT THUMBPRINT 
OF SIGNER 

Top of thumb here 
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SCHEDULE A 

LEGAL DESCRIPTION 
AND 

LEASE DESCRIPTION 

That certain Lease Agreement dated May 25, 2005, by and between Pennichuck Water Works, Inc., 
whose address is PO Box 1947, Merrimack, NH 03054 ("Landlord") and Nextel Communications of 
the Mid-Atlantic, Inc.,dIb/a Nextel Commnnications ("Tenant"), whose address is 2001 Edmund 
Halley Dr, Reston, VA 20191, for the property located at 128 Hollis Rd, aIkIa 20 Old Nashua Rd, 
Amherst, NH 03031, Hillsborough County. 

The Legal Description follows on the next page: 

WCPID 69394 

61



Legal Description 

A leasehold illterest ill II entaia tract or parcel (If III lid sit~alied Gft Old NII,lLuB Road III tbe 'town af 
Am""nt, C(IIIDty oflllllsbl)rollgb and SUIte III' New Hampsliire shOwn as Southern N.H. W>liler Company 
Waw StGruge Ta:Jlk Si!c "p l'1ll1l ~lItill~d "RullIl SlIbdlvlslon Plan, '(',,:It Map 2 • ParcellZ, pteplIj"itII t\)r 
BOD T.rn ill P,,!"lners, .Amherri, NH, datod Aqg. %9.1 98S1t "lid record'" as Pia" #18411 8 i D the 
HlI1sborougli County Registry (If Deed>. 
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TENANT NOTIFICATION LETTER 

Nextel Communications of the Mid-Atlantic, Inc. -
d/b/a Nextel Communications 
2001 Edmund Halley Dr 
Reston, VA 20191 

Re: Leased Telecommunications Site Property: Tower ID # , Site 
Name: BuckmeadowINH-1441A, located at 128 Hollis Rd, a/k/a 20 Old Nashua 
Rd, Amherst, NH 03031, Lease dated as of May 25, 2005, as amended (the 
"Lease"), WCP #69394 

Effective as of , all rights of the undersigned in and to the Lease 
were sold and assigned by the undersigned to Wireless Capital Partners, LLC ("WCP"). The 
undersigned will continue to own the premises, and has retained the obligations and liabilities of 
the Seller under the Lease to ensure quiet enjoyment of the Premises under the Lease. WCP shall 
have no obligation with respect to any such security deposit or other security. 

After the date hereof, except for payments in respect of utility fees, real property taxes 
and assessments payable by you to the Seller under the Lease, any amounts payable by you to 
Seller under the Lease should be made payable to "Wireless Capital Partners, LLC" and should 
be delivered by you to WCP at Dept. #2996, Los Angeles, California 90084-2732, referencing 
WCP #69394, subject to any further instructions you may hereafter receive from WCP. 

Any future communications regarding the Lease should be made as directed by WCP. If 
you have any questions about the.foregoing, please contact Servicing Manager at WCP, whose 
phone number is (310) 481-8700 and fax number is (310) 481-8701. 

Thank you, 

PENNICHUCKWATER WORKS, INC., a 
New Hampshire corporation 

WCPID 69394 
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ALL.PURPOSE ACKNOWLEDGMENT 

State of 
ss, 

County 01 0;).\\3'ot)1(b~ Sic, 

on,NI'Jg \..0, '20()]-
Dale 

person ally appeared ---'..\)L0",,-IC\,';-.lL!A~\ Lc\."---_L"'-'-,----''A'--'''\~().==y::,-Zi';,==-----------
Namrf Signer{S) 

[if personally known to me 
o proved to me on the basis of satisfactory 
evidence 

to be the person(s) whose names(s) is/are 
subscribed to the within instrument and 
acknowledged to me thathe!she/they executed the 
same in his/her/their authorized capacity(ies), and 
that by his/her/their signatures( s) on the instrument 
the person(s), or the entity upon behall 01 which the 
person(s) acted, executed the instrument. 

--------------------------------------------------OP TI 0 NAL -------------------------------------------------
Though the information below is not required by law, it may prove valuable to persons relying on the document and could not 

prevent fraudulent removal and reattachment of this form to another document. 

Description of Attached Document 

Title or Type of Document ________________________ _ 

Document Date:, ______________ _ Number 01 Pages' ______ _ 

Signer(s) Other.Than Named Above:, _____________________ __ 

Capacity(ies) Claimed by Signer 

Signer's Name: _______________________ _ 
R1GHTITHUMBPR1NT 

,~ QFlSIGNER 

o Individual Top of thumb here 

o Corporate Officer- Tltle(s):_--.,-_____________ _ 
o Partner - 0 Limited 0 General 
o Attorney-in-Fact 
o Trustee 
o Guardian or Conservator o Olher:, _____________________ _ 

Signer is Representing: ____ -'--'-______________ _ 

Prod. 
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BASIC INFORMATION 

Market: New HllIIlpshire 

WCP Number: 69389 

Site Name: Nashua Exit/4DN4420AOl 

Seller: Pennichuck Water Works, Inc. 

Site Address: 128 Hollis Rd, a/kJa 20 Old Nashua Rd 
Amherst, NH 03031 

Purchase Price: $106,451.67 

PURCHASE AND SALE OF LEASE AND 
SUCCESSOR LEASE 

(Lease) 

This Purchase and Sale of Lease and Successor Lease 
(this "Agreement") is made as of -:L-..J\--l-Z- ,-5' , 
2007 by and between WIRELESS CAPITAL 
PARTNERS, LLC, a Delaware limited liability company 
("WCP"), and the person identified as Seller on the 
signature page hereof ("Seller"). 

Seller, a New Hampshire corporation, as lessor, and 
Omnipoint Communications, Inc., a Delaware 
corporation, as successor in interest to Omnipoint 
Communications Enterprises, Inc., as lessee (,Tenant"), 
are parties to that certain lease, a copy of which is 
attached hereto as Exhibit A (the "Lease") with respect 
to the premises therein described (the "Premises"). For 
the purposes of this Agreement, the term "Premises" 
shall include Seller's right, title and interest in and to any 
tower, equipment and other personal property located on 
the Premises. If there is more than one Tenant, Lease 
and/or Premises, then each covenant, representation and 
warranty made or given herein by Seller with respect to 
"Tenant", the "Lease" or the "Premises" shall be and 
hereby is deemed made and given with respect to each of 
them, individually, and all of them, collectively. Seller 
was granted an easement pursuant to that certain 
Easement Deed dated December 31, 1992, and recorded 
on January 4, 1993, in Book 5400, Page 1126, 
Hillsborough County Registry, New Hampshire, for the 
Premises. 

For valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, the parties hereto agree 
as follows: 

1. Closing Date. 

The closing on the sale and assignment of rights 
contemplated herein shall occur on a mutually 
agreeable date ("Effective Date"), but no later than 
thirty (30) days from the date hereof. 

WCPID 69389 

2. Purchase Price. 

On the Effective Date, WCP shall pay to Seller, in 
consideration for the rights and interests granted by 
Seller to WCP herein, a one-time lump-sum amount 
equal to the llPurchase PriceH set forth in the box entitled 
''Basic Information" above. Seller shall not be entitled to 
any other compensation, fees, COmmlSSlOnB, 

reimbursements, contributions or other payments under 
this Agreement or otherwise in connection with the sale 
or assigmnent of rights under the Lease, the performance 
of Seller's other obligations under this Agreement or 
under any other documents executed in connection 
herewith, except as provided for in Paragraph 25 herein. 

3. Assignment of Lease. 

(a) Effective upon the Effective Date, Seller shall and 
hereby does sell, assign, set over, convey and transfer to 
WCP all of Seller's right, title and interest in and to the 
Lease for and with respect to the period commencing on 
the Effective Date and continuing in perpetnity until 
such time as WCP and/or the Tenant cease to use the 
Premises for the purposes of transmission and reception 
of wireless communication signals for a period or more 
than one (I) year ("Termination Date"). Without 
limiting the generality of the foregoing, WCP shall have 
the sole and exclusive right to (i) receive and collect all 
rent, income, charges, interest, penalties, fees and other 
revenue payable by or on behalf of Tenant to Seller 
under the Lease, or otherwise with respect to the 
occupancy, use or enjoyment of the Premises, whether 
described as base rent, holdover rent or otherwise 
(collectively, "Rent"), including without limitation any 
Monthly Rent Payment (as defmed herein) payable with 
respect to the period prior to the Termination Date 
(provided that payments in respect of real property taxes 
and assessments shall, to the extent payable to the lessor 
under the Lease, be paid by Tenant to Seller); (ii) enforce 
all of the lessor's rights and remedies under the Lease 
and applicable law at such time, in such manner and in 
such order or combination as WCP deems appropriate in 
WCP's sole and absolute discretion; (iii) commence, 
defend and compromise any action or proceeding 
relating to Tenant's obligations under the Lease and to 
retain and direct counsel of its choosing in any such 
action or proceeding; (iv) flle, pursue, defend and 
compromise any claim or adversary proceeding in any 
bankruptcy, insolvency or similar proceeding relating to 
Tenant's obligations under the Lease; (v) accept or 
decline a surrender or abandonment of the Premises by 
Tenant; (vi) continue the Lease in effect after Tenant's 
breach, or waive performance by Tenant of any covenant 
ofthe Lease; (vii) terminate, revoke or cancel the Lease 
for any reason permitted under the Lease or under 
applicable law; (viii) extend or renew the term of the 
Lease from time to time (but not beyond the Termination 
Date), or decline to do so; (ix) collect and receive any 
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holdover rent, (x) terminate any holdover tenancy; 
(xi) determine or re-determine the expiration date or 
termination date of the Lease to the extent allowable 
under the Lease; (xii) grant or withhold consent to any 
assignment or sublease by Tenant under the Lease; and 
(xiii) take any other action which the lessor is permitted 
to take under the Lease or under applicable law with 
respect to Tenant's obligations under the Lease or 
tenancy of the Premises. From and after the Effective 
Date, Seller shall not, other than to the extent required 
herein or requested in writing by WCP, exercise or enjoy 
any of the rights or remedies oflessor under the Lease. 

(b) Nothing contained herein, and no action or 
forbearance on the part of WCP, shall constitute or be 
construed as an assumption by WCP of any obligation or 
liability of Seller under the Lease or in respect of the 
Premises, whether arising or accruing prior to, on or after 
the Effective Date. Without limiting the generality of the 
foregoing, neither the collection of Rent by WCP, the 
enforcement of the lessor's rights and remedies under the 
Lease nor the taking of any action which the lessor is 
permitted to take under the Lease, or any combination of 
the foregoing, shall constitute or be construed as an 
assumption by WCP of any obligation or liability of 
Seller under the Lease or in respect of the Premises. 
Seller and WCP agree that Seller shall retain possession 
and control of all security deposits, if any, and WCP 
sball bave no obligation with respect to any such security 
deposit or other security. WCP sball not have any 
liability or obligation with respect to the care, 
management or repair of the Premises or any land 
adjacent thereto, or any improvements thereon, or for 
any injury or damage sustained by any Person (as 
defined below) in, on, under or about the Premises. 

(c) The foregoing sale and assigmnent is a present, 
absolute, unconditional and irrevocable sale and 
assignment. 

4. Seller's Obligations With Respect to Leases. 

Seller shall (a) fully, faithfully and timely perform its 
covenant to ensure Tenant quiet enjoyment of the 
premises under the Lease; (b) not suffer or allow any 
breach, default or event of default by the lessor to occur 
thereunder; (c) not take any action for the purpose, or 
with the effect, of inducing or causing Tenant to 
exercise, or not to exercise, a right to renew or extend the 
Lease; and (d) not perform or discharge any obligation or 
liability of lessor under the Lease, or fail to do so, in a 
manner that would (i) hinder, delay or otherwise 
adversely affect WCP's receipt and collection of Rent or 
the exercise by WCP of any of its other rights and 
remedies under the Lease; (ii) give rise to any offset or 
deduction by Tenant, or the withholding by Tenant of 
Rent for any cause or reason whatsoever, or the assertion 
of any such right by Tenant. By way of illustration and 
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not limitation, Seller shall not threaten or commence any 
unwarranted action or proceeding against Tenant with 
respect to Tenant's obligations under the Lease or fIle or 
pursue any unwarranted claim or adversary proceeding 
against Tenant in any bankruptcy, insolvency or similar 
proceeding with respect to Tenant's obligations under the 
Lease. Seller shall not, without the prior written consent 
ofWCP, (i) amend or modify the Lease in any respect, or 
(ii) exercise, or purport or threaten to exercise, any of the 
rights granted by Seller to WCP hereunder. 

5. Cooperation bv Seller_ 

From time to time hereafter, (i) each party hereto shall 
promptly furnish to the other such information (including 
documents and records in its possession, custody or 
control) regarding the Lease, the Premises and Tenant as 
the other reasonably requests; (ii) Seller shall provide 
access to the Premises (to the extent not prohibited by 
the Lease) for the purpose of WCP's inspection 'of the 
Premises and improvements thereon, and such other 
purposes as WCP reasonably deems appropriate. Each 
party hereto shall deliver to the other a copy of any 
written communication that it delivers to Tenant at the 
same time and in the same manner that such 
communication is delivered to Tenant. Each party hereto 
shall promptly deliver to the other a copy of any written 
communication that it receives from Tenant or any other 
person relating to the Lease or the Premises. Each party 
hereto shall keep the other reasonably informed of any 
other communications between it and Tenant, and of any 
other notices or communications from any other entity, 
trust, association or individual (each, a "Person") that 
relates to the Lease or the Premises. 

6. RemovallRestoration. 

If WCP so elects, all antennas, telecommunications 
equipment, alterations and other improvements made to 
or brought to the Premises (collectively, the 
"Improvements") by Tenant shall become and/or remain 
Tenant's personal property irrespective of whether all or 
any portion thereof is deemed to be real property under 
applicable law. Seller waives any rights it may have, 
including rights it may have in its capacity as original 
lessor under the Lease or lessor under the Successor 
Lease (as defined below) to assert any liens, 
encumbrances or adverse claims, statutory or otherwise, 
related to or in connection with the Improvements or any 
portion thereof. . 

7. Notice to Tenant. 

On or prior to the Effective Date, Seller shall execute and 
furnish to WCP a notice (the "Tenant Notification 
Letter") in the form of Exhibit B attached hereto. Within 
three calendar days of the Effective Date, Seller shall 
deliver an original or copy of the Tenant Notification 
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Letter to Tenant. Seller shall be responsible for taking 
such other action as is necessary or appropriate to give 
Tenant actual notice of the sale and assignment of the 
Lease, and to cause Tenant to commence payment and 
delivery of Rent directly to WCP. WCP may elect also 
to deliver an original or copy of the Tenant Notification 
Letter to Tenant at such time or times after the Effective 
Date that WCP deems appropriate. After the Effective 
Date, Seller shall notify WCP by facsimile transmission 
within I business day of Seller's receipt of any payment 
in respect of Rent, and Seller shall forward such payment 
to WCP within 3 business days (a) by reputable 
overnight courier service which provides package 
tracking services (if such payment was received by Seller 
by check or other negotiable instrument; provided Seller 
shall endorse such negotiable instrument in favor of 
WCP prior to forwarding it to WCP) or (b) by wire 
transfer (if such payment was received by Seller in any 
other form). If Seller willfully fails or refuses to forward 
any such payment to WCP within the time and in the 
manner provided herein, then, in addition to its other 
rights and remedies hereunder, WCP shall be entitled to 
receive a processing fee equal to the greater of ( a) $100 
and (b) 5% of such payment. 

8. Impositions. 

Seller shall pay and perform in a timely manoer all 
mortgages that are liens against the Premises, if any. 
Seller shall payor cause to be paid, prior to delinquency, 
all taxes, charges and other obligations ("Impositions") 
that are or could become liens against the Premises, 
whether existing as of the date hereof or hereafter created 
or imposed, and WCP shall have no obligation or 
liability therefor. Without limiting the generality of the 
foregoing, except to the extent taxes and assessments are 
the obligation of Tenant under the Lease, Seller shall be 
solely responsible for payment of all taxes and 
assessments now or hereafter levied, assessed or imposed 
upon the Premises, or imposed in connection with the 
execution, delivery, performance or recordation of this 
Agreement, including without limitation any sales, 
income, documentary or other transfer taxes. 

9. WCP's Remedies. 

(a) If any Imposition, or any installment thereof, is not 
paid within the time hereinabove specified, and if such 
Imposition is or could become senior in right of payment 
or foreclosure to this Agreement, then WCP shall have 
the right, but not the obligation, from time to time and at 
any time, in addition to its other rights under this 
Agreement and applicable law, to pay and/or discharge 
such Imposition, to gether with any penalty and interest 
thereon, and Seller shall reimburse WCP therefor 
immediately upon receipt of notice of payment by WCP 
thereof. 
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(b) If WCP determines in its reasonable discretion that 
Seller has failed, after reasonable notice and opportunity, 
to perform any covenant, obligation or duty which Seller 
is bOlmd to perform under the Lease, the Successor 
Lease or any other agreement or applicable law relating 
to the Lease, the Successor Lease (as defined below) or 
the Premises, then WCP shall have the right, but not the 
obligation, from time to time and at any time, to perform 
such covenant, obligation or duty, and Seller shall, 
within 30 days of receipt of an invoice therefor, 
reimburse WCP for all costs and expenses incurred by 
WCP in connection therewith. 

(c) In addition to its other rights and remedies under this 
Agreement and applicable law, WCP may enforce this 
Agreement by specific performance, injunction, 
appointment of a receiver and any other equitable rights 
and remedies available under applicable law, it being 
acknowledged by Seller that money damages may not be 
an adequate remedy for the harm caused to WCP by a 
breach or default by Seller under this Agreement, and 
Seller waives the posting of a bond in connection 
therewith. 

10. Successor Lease. 

(a) Upon the expiration of the term of the Lease 
(including without limitation any expiration resulting 
from an election by Tenant not to exercise a right to 
renew or extend the Lease or the failure, whether 
inadvertent or otherwise, to exercise any such right) or 
upon the termination of the Lease for any reason 
(including without limitation any termination resulting 
from (x) a default or breach by Tenant, (y) a rejection or 
deemed rejection of the Lease in bankruptcy), Seller 
shall and hereby does irrevocably lease (the "Successor 
Lease") the Premises to WCP, for a term commencing 
upon the expiration or termination of the Lease and '{ ~ 
ending upon the Termination Date, upon terms and ~ 

conditions which are identical to those in the Lease, ~ 
provided however, that (i) WCP shall be named as " 
replacement tenant in the place and stead of Tenant; (ii) & \ [J 
the term shall be as stated in the preceding clause; (iii) ~ ~ 
WCP shall have no obligation to pay Rent of any kind or s... 
nature to Seller during, for or with respect to any period ~ 
prior to the Termination Date, it being understood that 
part of the Purchase Price is prepayment in full for the J 
lease rights provided in this Section; (iv) such lease shall 
be freely assignable or subleasable by WCP, in whole or 
in part, on such terms and conditions as WCP deems 
appropriate, and WCP shall be entitled to the proceeds 
and rent therefrom which proceeds and rent shall be 
included in Rent; (v) WCP shall have no obligation to 
cure any defaults of Tenant under the Lease; (vi) WCP 
shall have access upon the same terms as any easement 
or license then or previously benefiting Tenant; (vii) 
WCP shall have the right to vacate the Premises at any 
time or from time to time without terminating the Lease 
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(unless the Premises cease to be used by WCP or the 
Tenant for the purposes of transmission and reception of 
wireless communications signals for a period of more 
than one year; at which time, the Lease shall be 
tenninated and this Agreement shall terminate as set 
forth in Section 3 herein); and (viii) WCP shall have the 
rigbt to surrender the Premises and terminate all of its 
obligations theretofore or thereafter arising under such a 
replacement lease by executing and delivering and/or 
recording a quitclaim therefor at any time, which 
quitclaim shall be effective as of the date stated therein. 

(b) Upon written request ofWCP, WCP and Seller shall 
promptly and in good faith negotiate, execute and deliver 
such a new agreement evidencing such lease. Prior to 
the execution and delivery of such a lease, this 
Agreement shall constitute good and sufficient evidence 
of the existence of such agreement, and WCP shall have 
the inunediate right to the possession, use and enjoyment 
of the Premises following the expiration or termination 
of the Lease regardless whether such a lease is then 
being negotiated or has yet been executed or delivered. 
As between Seller and WCP, WCP shall have the right, 
but not the obligation, to use and enjoy any 
improvements or equipment installed or constructed by 
Tenant upon the Premises. The rights granted to WCP in 
this Section are presently vested, irrevocable property 
interests. 

11. Representations. 

Seller hereby represents and warrants to WCP, as of the 
date hereof, that: 

(a) The Lease, this Agreement and all other 
documents executed by Seller in connection therewith 
constitute the legal, valid and binding obligation of 
Seller, enforceable against Seller in accordance with 
their terms. 

(b) The execution, delivery and performance by 
Seller of the Lease, this Agreement and such other 
documents do not and will not violate or conflict with 
any provision of Seller's organizational documents (if 
Seller is an organization) or of any agreement to which 
Seller is a party or by which Seller or the Premises is 
bound and do not and will not violate or conflict with 
any law, rule, regulation, judgment, order or decree to 
which Seller is subject. 

(c) Any permits, licenses, consents, approvals and 
other authorizations which are necessary or appropriate 
in connection with Seller's execution, delivery or 
performance of the Lease, this Agreement and such other 
documents have been obtained by Seller and are and will 
remain in full force and effect. 
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(d) There is no pending or threatened action, suit or 
proceeding that, if determined against Seller, would 
adversely affect Seller's ability to enter into the Lease, 
this Agreement or such other documents or to perform its 
obligations hereunder or thereunder. 

(e) A true, correct, and complete copy of the Lease 
(including all amendments, modifications, supplements, 
waivers, renewals and extensions thereof) and of each 
memorandum of lease, memorandum of commencement, 
non-disturbance agreement, estoppel certificate, 
assignment, sublease and other instrument or agreement 
executed by Seller or Tenant in connection therewith or 
relating thereto, together with all amendments or 
supplements thereof (if any) is attached hereto as 
Exhibit A. 

(f) Seller owns 100% of the easement to the 
Premises, subject to no lien, encumbrance or exception 
other than those, if any, disclosed in the preliruinary title 
report referred to on Exhibit C. Seller owns 100% of the 
lessor's right, title and interest in and to the Lease, 
subject to no lien, encumbrance or exception other than 
those, if any, disclosed on the preliminary title report 
referred to on Exhibit C. Except as disclosed on the 
preliminary title report referred to on Exhibit C, Seller 
has not previously deeded, granted, assigned, mortgaged, 
pledged, hypothecated, alienated or otherwise transferred 
any of its right, title and interest in and to the Lease or 
the Premises to any other Person. 

(g) Other than the Lease, there are no agreements, 
arrangements or understandings to which Seller is a party 
or by which Seller is bound, relating to the Lease or to 
the Premises. The Lease constitutes the legal, valid and 
binding obligation of Tenant, enforceable against Tenant 
in accordance with its terms. 

(h) The name, address (including individual 
contact) and facsimile number for giving of notices by 
Seller to Tenant under the Lease are accurately set forth 
on Exhibit C attached hereto. Without taking into 
consideration any right of Tenant to extend or renew the 
Lease, the Lease expires on the date (the "Expiration 
Date") set forth on said Exhibit C. Tenant has no right to 
extend or renew the Lease except as set forth on said 
Exhibit C. 

(i) The sums (each, a "Monthly Rent Payment") 
payable by Tenant to Seller from and after the date 
hereof under the Lease in respect of base rent are set 
forth on Exhibit C attached hereto, together with the date 
or dates upon which each such Monthly Rent Payment is 
payable. The Monthly Rent Payment is subject to 
adjustment or re-calculation only at the time and in the 
marmer, if any, set forth on said Exhibit C. Tenant has 
no right of offset or deduction, and, except as set forth on 
said Exhibit C, no period of free or reduced rent, with 
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respect to any Monthly Rent Payment due or payable 
after the date bereof. Except as set forth on said Exhibit 
Q, Tenant has not paid, and Seller has not collected, any 
Rent in respect of any period more than 30 calendar days 
from the date hereof, nor has Seller received any security 
deposit, letter of credit, guaranty or other security for 
Tenant's obligation for payment of Rent. 

(j) Seller has not breached or defaulted upon 
Seller's obligations under the Lease, and no fact or 
circumstance presently exists which, with the giving of 
notice or the lapse of an applicable cure period, or both, 
would constitute a breach or default by Seller under the 
Lease. To the best of Seller's knowledge, Tenant has not 
breached or defaulted upon Tenant's obligations under 
the Lease, and no fact or circumstance presently exists 
which, with the giving of notice or lapse of an applicable 
cure period, or both, would constitute a breach or default 
by Tenant under the Lease. At no time prior to the date 
hereof has Seller delivered or received notice of a breach 
or default by either Seller or Tenant under the Lease or 
notice of the existence of a fact or circumstance which, 
with the giving of notice Or the lapse of an applicable 
cure period, or both, would constitute a breach or default 
by either Seller or Tenant under the Lease. Tenant has 
not notified Seller of any intention or desire to terminate 
the Lease or surrender or abandon the Premises. Without 
limiting the generality of the foregoing, Tenant has not 
notified Seller of the existence of a fact or circumstance 
the continuance of which would cause Tenant (or would 
have a reasonable likelihood of causing Tenant) to 
terminate the Lease or surrender or abandon the 
Premises, or to withhold payment of any Rent or fail to 
extend or renew the Lease. 

(k) Tenant's use and enjoyment of the Premises 
does not depend upon any license or easement (other 
than licenses and easements that may be granted in the 
Lease) for access or utility purposes. If Tenant's use 
and enjoyment of the Premises depends upon any such 
license or agreement, then Seller hereby assigns all of its 
right, title and interest in and to such license or 
agreement to WCP and such license or agreement shall, 
for the purposes of this Agreement, be deemed to be 
included in the term "Lease". 

12. Memorandum. 

On or prior to the Effective Date, Seller shall deliver to 
WCP two originals of a Memorandum of Purchase and 
Sale of Lease and Successor Lease in the form of Exhibit 
.Q attached hereto (the "Memorandum"), duly executed 
by Seller and otherwise in recordable form. WCP may 
record the Memorandum in the real property records of 
the jurisdictions in which the Premises are located, and 
in such other place or places as WCP deems appropriate. 
WCP's interest in the Lease and the Premises are 
intended to and shall be an interest in real propeity. 
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Notwithstanding the foregoing, WCP may elect to file in 
such place or places as WCP deems appropriate one or 
more fmancing and continuation statements under the 
Uniform Commercial Code naming Seller as debtor and 
the Lease, the Rent and the proceeds thereof as collateral, 
and in the event that WCP's interest in such collateral is 
later determined to be an interest in personal property 
rather than in real property, then Seller agrees that this 
Agreement shall constitute a pledge and security 
agreement with respect to such collateral and that W CP 
shall have a perfected security interest in such collateral. 

13. Casualty and Eminent Domain. 

Seller shall promptly notify WCP of any casualty to the 
Premises or the exercise of any power of eminent 
domain, or threat thereof, relating to the Premises, or any 
portion thereof. WCP shall be entitled to receive any 
insurance proceeds or condenmation award attributable 
to the value of the lessor's interest under the Lease for 
the period commencing on the Effective Date and ending 
on the Termination Date. Seller shall not settIe or 
compromise any insurance claim or condemnation award 
relating to the Premises except upon 30 days prior 
written notice to WCP. 

14. Further Assurances. 

The parties shall, from time to time, upon the written 
request of the other party, promptly execute and deliver 
such certificates, instruments and documents and take 
such other actions as may be appropriate to effectuate or 
evidence the terms and conditions of this Agreement or 
to enforce all rights and remedies hereunder or under the 
Lease. 

15. Notices. 

Any notice required or permitted to be given hereunder 
shall be in writing and shall be served by personal 
delivery, by facsimile transmission or by Federal Express 
or another reputable overnight courier service, addressed 
to the party to be notified. If there is any dispute 
regarding the actual receipt of notice, the party giving 
such notice shall bear the burden of providing reasonably 
satisfactory evidence of such delivery or receipt. For the 
purposes of the foregoing, the addresses of the parties 
shall be as set forth below their names on the signature 
page hereof. 

16. Entire Agreement . 

This Agreement, and the instruments and agreements 
referred to herein, constitute the entire agreement 
between Seller and WCP with respect to the subject 
matter hereof. Without limiting the generality of the 
foregoing, Seller acknowledges that it has not received or 
relied upon any advice of WCP or its representatives 
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regarding the tax effect or attributes of the transactions 
contemplated hereby. 

17. Counterparts. 

This Agreement may be executed in counterparts each of 
which, when taken together, shall constitute a single 
agreement. 

18. Amendments. Etc. 

This Agreement may be amended, modified or 
terminated only by a writing signed by the party against 
whom it is to be enforced. No act or course'of dealing 
shall be deemed to constitute an amendment, 
modification or termination hereof. 

19. Successors and Assigns. 

This Agreement shall be binding upon and inure to the 
benefit of the successors and assigns of the parties 
hereto. Seller may not assign or otherwise transfer, 
voluntarily or involuntarily, any of its rights under this 
Agreement to any person other than to a successor owner 
of all of Seller's fee title in and to the Premises without 
WCP's written consent, which WCP shall be entitled to 
give or withhold in its sole and absolute discretion, and 
WCP shall not be obligated to recognize any such 
assignment or transfer unless and until such successor 
owner delivers an assumption of all of Seller's 
obligations under this Agreement in writing. WCP may 
from time to time sell, convey, assign, mortgage, pledge, 
encumber, hypothecate, securitize or otherwise transfer 
some or all of WCP's right, title and interest in and to 
this Agreement, the Lease and/or the documents 
executed and delivered in connection herewith and 
therewith without notice to or consent of Seller. Upon 
request by WCP, Seller shall in writing acknowledge a 
proposed or completed transfer by WCP and confirm that 
Seller's consent thereto is not required. 

20. No Third Party Beneficiaries. 

Nothing express or implied in this Agreement is intended 
to confer any rights or benefits on any Person other than 
Seller and WCP, and their permitted successors and 
assigns. 

21. Governing Law. 

(A) TO THE MAXIMUM EXTENT PERMITTED BY 
THE LAW OF THE STATE IN WHICH THE 
PREMISES ARE LOCATED, TillS AGREEMENT' 
SHALL BE GOVERNED BY AND CONSTRUED IN 
ACCORDANCE WITH THE LAWS OF THE STATE 
OF NEW HAMPSHIRE, WITHOUT REGARD TO 
PRINCIPLES OF CONFLICTS OF LAWS THEREOF. 
TillS AGREEMENT SHALL OTHERWISE BE 
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GOVERNED BY AND CONSTRUED IN 
ACCORDANCE WITH THE LAWS OF THE STATE 
IN WHICH THE PREMISES ARE LOCATED. 

(B) EACH PARTY WAIVES ANY RIGHT TO A JURY 
TRIAL IN ANY ACTION OR PROCEEDING TO 
ENFORCE OR INTERPRET TillS AGREEMENT. 

(C) EACH PARTY SUBMITS TO THE NON
EXCLUSIVE JURISDICTION OF THE SUPERIOR 
COURT OF HILLSBOROUGH COUNTY AND THE 
UNITED STATES DISTRICT COURT FOR THE 
CENTRAL DISTRICT OF NEW HAMPSIDRE, AND 
EACH PARTY WAIVES ANY OBJECTION wmCH 
IT MAY HAVE TO THE LAYING OF VENUE IN 
SUCH COURT, WHETHER ON THE BASIS OF 
INCONVENIENT FORUM OR OTHERWISE. 

22. Attorney's Fees. 

In any action or proceeding brought to enforce or 
interpret this Agreement, the prevailing party shall be 
entitled to an award ofits reasonable attorney's fees and 
costs, and of its other expenses, costs and losses, 
including internal and administrative costs and losses 
associated with any breach of default. All damages or 
other sums payable by one party to another hereunder 
shall bear interest from the date incurred or payable until 
paid at a rate equal to the lesser of (a) 10% per annum or 
(b) the highest rate permitted by applicable law. 

23. Severability. 

If any provision of this Agreement is invalid, illegal or 
unenforceable in any respect, such provision shall only 
be ineffective to the extent of such invalidity, illegality 
or unenforceability, and the remaining provisions shali 
remain in full force and effect so long as the economic 
and legal substance of the transactions contemplated 
hereby, taken as a whole, are not affected thereby in a 
materially adverse manner with respect to either party. 

24. Joint and Several Liability. 

Each person or entity constituting Seller shall be jointly 
and severally liable for all of the obligations of Seller 
under this Agreement. 

25. Future Tenants. 

If WCP consents to a sublease or collocation at any time 
during the term of this Agreement, it shall deliver to 
Seller an amount equal to one hundred percent (100%) of 
the revenue received from such Tenant. WCP shall 
provide Seller with a copy of such executed agreement to 
sublet or collocation in a timely manner. 
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If Seller enters into a new lease or consents to a sublease 
or collocation on the Master Premises, Seller shall be 
entitled to receive one hundred percent (100%) of the 
revenue resulting therefrom, provided however, Seller 
shall not enter into a new lease or consent to a sublease 
or collocation on the Master Premises with Tenant or one 
of its afilliates. 

IN WITNESS WHEREOF, the undersigned, intending to 
be legally bound, have caused this Agreement to be duly 
executed as of the date first written above. 

SELLER: 
PENNICHUCK WATER WORKS, INC., a 
New Hampshire corporation 

By: 
Name: 
Title: 

Address: 

Fax: 

WCP: 

PO Box 1947 
Merrimack, NH 03054 
Attn: 

bon3--'q~I~3~_~~~~~o-~~c-=---

WIRELESS CAPITAL PARTNERS, LLC, a 
Delaware limited liability company 

By: 
Name: 
Title: 

Address: 

Fax: 
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Treasurer 

11900 W Olympic Blvd, Ste 400 
Los Angeles, CA 90064 
Attn: Operations Manager 
(310) 481-8701 

7 
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EXHIBIT A 
TO PURCHASE AND SALE OF LEASE 

LEASE 
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Site No.: N20 

EASEMENT IN GROSS 
(Water Tower) 

New Englarid 

This Easement in Gro~s (this:''''greement'') is entered into th!i~!62,:d.~~:i~~4~K~biig'§t::\iP 
betweer(OMNIP'OiN:t;;COMMUNisAT(0N&ENtERe"~!$.E$.iillt:!S"., a_ Delaware corporation, having a 
principal place of business -at 50 Bridge Street, Manchester, NH 03101 ("Omnipoinf') and 
PENNICHUCK WATER WORKS, INC., a New Hampshire corporation with a principal place of 
business at 4 Water Street, P.O. Box 448, Nashua, New Hampshire 03061-0448 C'Owner"). 

Whereas. Owner is the owner of property located off of Tech Drive in Amherst, Hillsborough 
County, New Hampshire, more particularly described in the deed recorded in the Hillsborough County 
Registry of Deeds at Book ~ Page ___ (the "Property"), and desires to grant an Easement in 
Gross to Omnipoint for the purpose of communications equipment 

Now, Therefore, in consideration of the mutual covenants contained herein and for good and 
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties 
hereto agree as follows: 

1. Grant of Easement. 

For value received, OWner hereby grants to Omnipoint with WARRANTY COVENANTS an 
easemeflt in gross on, over and under a certain parcel of laf.1d on the Property, more particularly 
shown or described on Exhibit A attached hereto for -the purPose of enecting one (1) or more enclosed-

r--__ structures to house all or portions of the "Communications Facility" (hereinafter defined) for 
Omnipoinrs sole use. Such structure will house communications equipment and related base stations, 
switches, power supplies, batteries and accessories (all of which are referred to herein as the °BTS"), 
together with the right to install associated antennae on Owner's water tower or related transmitters 
and receptors as OmnipoTnt may deem appropriate from time to time and the right to install cable runs 
and transmission lines from the BTS (and any supplements thereto) to said antennae, transmittors and 
receptors and from the BTS (and any supplements thereto) to a power source. All of the above 
described equipment, including the antennae, together with such other eqUipment, base stations, 
-switches, power supplies, antennae mounts-and appurtenances thereto and related equipment instaned 

__ . __ - --- ._. __ frQ!J1.iime_to.tilJ.le_are_coJtecti,{!,!lv¢erEl'!!J9..h~e.Lll_<!"_ the.."Q()':!!':!!l!!li~_a.tionlS.Fa!<~it)::, .. _'[~!'l_~!J.()'!"~_ _ _ .. ___ ... ____ .. _ .. 
described parcel on which the Communications Facility is located is referred to herein as the . 
"Premises' _ Omnipoint has the right to make alterations to the CommuniGations Facility from time to 
time as Omnipoint determines to be necessary or desirable. 

2. Use of Premises. 

(a) Omnipoint shall have the right to use the Premises to inslalf, construct, reinstall, 
operate, maintain, repair, alter and remove the Communications Facility. All of Omnipoint's equipment 
or other property attached to or otherwise brought onto the Premises from time to time, including, 
without limitation, the Communications Facility, will at all times remain personal property and are not 
considered fixtures, and at Omnipoinfs option may be removed by Omnipoint at any time during the 
Term herecf. Upon expiration or termination of this Agreement, Omnipoint shall repair any damage to 
the Premises caused by Omnipoint during the Term of this Agreement, ordinary wear and tear, ' 
damage from the elements and casualty insured against, excepted. In connection therewith, 
Omnipoint shall have the right, at its sole cost and expense, to obtain electrical and telephone service 
from the serviCing utility company, including the right to install a separate meter and main breaker, 
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where required. Should electrical service be provided to Omnipoint by Owner from the servicing utility 
company, Omnipoint shall be responsible for the electricity it consumes for its operation at the normal 
rate charged by the servicing utility company. If such electricity is not separately metered, then said 
amount will be calculated by Omnipoint's electrical engineering firm and will be paid to Owner on a 
quarterly basis. OWner shall notify Omnipoint in writing of any increase in electrical rates charged by 
the servicing utility company and provide evidence of said increase. Upon notification by Owner, 
Omnipoint shall adjust the quarterly electrical service charges paid to Owner accordingly. If, in the 
future an easement is required to obtain electrical power, then Owner shall grant such an easement in 
a location acceptable. to Owner and the servicing utility company. Omnipoint may install new, or 
improve existing utilities servicing the Communications Facility and may install an electrical grounding 
system or improve any existing electrical grounding system to provide the greatest possible protection 
from lightning damage to the Communications Facility. 

(b) Omnipoint shall have the.right to use whatever measures it deems reasonably 
appropriate to install its equipment, provided that it is in compliance with all applicable laws and 
regulations, subject to other provisions of this Agreement Owner. shall cooperate' with Omnipoint, at 
Omnipoint's expense, in making application for and obtaining any local, state or federal licenses, 
permits and approvals which may be required to allow Omnipoint to construct and use the Premises for 
the purposes set forth herein. Omnipoint shall employ due diligence to obtain said approvals within a 
timely manner. However, if Omnipoint is denied a required approva~ or is unable to obtain approvals 
(without the necessity of appeais, unless Omnipoint desires to undertake such appeals) thus making 
the Premises unsuitable to Omnipoint for the purposes set forth herein, then Omnipoint shall have the 
right to terminate this Agreement within its sole discretion, by giving written notice of such termination 
to Owner. Upon the giving of such notice, this .Agreement will terminate and the parties shall have no 
further obligations 'or liability hereunder, including but not limited to the payment of Fees. .. . 

(c) Owner hereby grants to Omnipoint with WARRAN1Y COVENANTS an easement 
(appurtenant to the easement Premises) over, under and through the Property for the instellation, 
reinstallment, openation and maintenance of utilities servicing the Premises and the Communications 
Facility and connection thereto (the "Utility Easemenf'). To the extent determined to be reasonable by 
Omnipoint, such Utility Easement will nun over and lie within existing roads, parking lots anellor roads 
now or hereafter established on the Property. If required by any applicable utility, Owner shall grant a 
Similar easement directly to such utility. 

""" . - ... " .......... _ .... - ._ .• (d)--.Owner.her.eby..grants.to.Omnipoint. with.WARRAN.TI.C.Q'lEN~NJl'l Jm.J~a,s..ement _ .•. '.. .. ' .. _ .. 
(appurtenant to the easement Premises) over the Property for the purpose of providing twenty-four (24) 
hours, seven (7) days a week access to the Premises wlthout charge (the "Access Easement'). To the 
extent determined to be reasonable by Omnipoint, such Access Easement will run over and lie within 
existing' roads, parking lots and/or roads now or hereafter established on the Property. Such access 
will remain unimpeded throughout the Term of this Agreement 

(e) Omnipoint may fence in that portion of the Premises as Omnipoint determines is 
reasonable for the proper and efficient openation and protection of the Communications Facility 
contained within the enclosure. 

(f) Omnipoint shall indemnify and immediately pay to Owner the cost of any damage to 
the water tower caused by Omnipoint. 
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3. Site Testing. 

Omnipoint and its employees, contractors and agents shall have the right to perform 
engineering surveys,structural analysis reports, radio frequency testing and any other testing that 
Omnipoint may deem necessary in order to determine whether the Premises is satisfactory for 
Omnipoinfs needs. Any materially adverse test results will entitle Omnipoint to terminate this 
Agreement in its sole discretion. 

4. Interference. 

(a) Omnipoint shall not cause or allow to be caused interference to the radio frequency 
communication operations of any equipment installed prior to the execution of this Agreement by 
Owner, Owner's tenants, or anyone holding a prior agreement with Owner to operate on the Property. 

(b) Owner shall not install or permit the installation of any radio or other equipment 
interfering with or restricting the operations of Omnipoint Such interference will be deemed a material 
breach of this Agreement by Owner. Should such interference occur, Owner shall promptly take all 
necessary action, at no cost to Omnipoint, to eliminate the cause of said interference, including, if 
necessary, removing or causing the removal of such eqUipment creating sald interference. Owner 
shall include a restriction against any such interference in any lease entered into after the date of this 
Agreement 

(c) Omnipoint shall operate its facilities in compliance with all Federal Communications . 
. Commission ("FCC'') regUlations • 

5. Term. 

(a). o.;J:I~)!titti!tI~!1i!!;!?t1h.~;~\l.r.l1\lf;1l~!)~:~!!:'f9r;~~i11!i'i;[f1;lf't!t~7,(q'9)~-X~1!.~\?J,~!Jl~!'9})Q·9.!},We 
Commencement Date (hereinafter defined); provided, however that if the Commencement Date occurs 
on a date other than the first day of the calendar month, then the initial temn will be 10 years plus that 
portion of the first calendar month from the Commencement Date to the end of such calendar month 
(such period being referred to herein as the "Initial Term"). The Commencement Date will be the 
earlier of (i) the date Omnipoint is in receipt ofa building permit and all other permits necessary to 
begin construction and installation of the Communications FaCility, or (ii) twelve (12) month after the 

r

-·· ...... -..... - .. - --···data· ofthis..Agreement_Owner.and_QrnnipainLsbaILexecute..aoatice_sattiogiQr:th..JhJ'l.e2(~L .. _ -- "'--'---.. -_. --- .. -
Commencement Date. . 

. (b) ... jfi:\ls'.AgreemeRe;Wl!iFext§tj!;j~I;i~Yb:!J.QHJJ~;!f'JJ:111!~~.;~4t~r}~1"'~:J~)i3,qd\!iona.lconsEid:ruvli!ii\i;( 
perioas'Offiiie'(5)'.years each {each a "Term Extension") upon the same terms and conditions in effect 
duri'ng the Initial Term hereof,'except for the Fees in accordance with paragraph 6(b) below. Term 
Extensions will occur automatically without notice or agreement by or among the parties being 
required; provided, however, that Omnipoint shall have the right to terminate this Agreement at the end 
of the Initial Term and at the end of each Term Extension by providing written notice to Owner of its 
intention to terminate this Agreement at least thirty (30) days prior to the expiration of the Initial Term 
or any applicable Term Extension. "Term", as used in this Agreement means the Initial Term plus 
each Term Extension once Omnipoinfs right to terminate the next Term Extension has lapsed. 
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6. 

(a) Omnipoint shall pay to Owner monthly easement fees ("Fees") during the Term. The 
Fees will be One Thousand One Hundred Dollars ($1,100.00) per month during the first easement year· 
of the Term. Fees will increase in subsequent easement years as provided in subsection (b). 
Omnipoint shall make the first such monthly payment upon the execution of this Easement, which 
payment will be nonrefundable but will be credited toward the first monthly payment of Fees; provided, 
however, if this. Easement does not commence for any reason, then Owner will not be required to 
refund any portion of such first monthly payment. Should the Commencement Date occur on a day 
other than the first day of a calendar month, the monthly Fees for the second monthly payment will be 
prorated. Thereafter, the monthly payments of Fees will be due and payable on the first day of each 
month during the Term. hereof. 

(b) Fees will increase during the second and each subsequent easement year by a 
percentage equal to the percentage increase in the Consumer Price Index during the previous year. 
As such, Fees during the second easement year will be equal to the Fees during the first easement 
year increased by a percentage equal to the percentage increase in the ConSumer Price Index 
occurring from the Commencement Date to the last day of the first easement year and the Fees will 
increase on the first day of each succeeding easement year by a percentage equal to the percentage 
increase in the Consumer Price Index occurring since the beginning of the immediately prior easement 
year. Consumer Price Index means the Consumer Price Index published by the U.S. Department of 
Labor, Bureau or Labor Statistics for all Urban Consumers (CPI-U), U.S. City Average (100 - 1982-84). 

(c) . Fees are payable to Owner at 

Pennichuck Water Works, Inc. 
4 Water Street 
P.O. Box 448 
Nashua, New Hampshire 03061-0448 

7. Taxes. 

Omnipoint shall pay all personal property taxes that may be assessed upon the 
Communications Facility: Owner shall provide evidence of such assessment to Omnipoint within a 

.. - ... - - ... _. - ....... timely.manner _ .. Omnip.oint _sh;a.1I J!O!llit.gaym!OntQtprop_eIiY_!<l<c,,~_lp.Qwl:i§!!...f!t:l.!a~~L!\:I-,!n._®§!.e!lJ~."L ____ ... _. 
days prior to the due date for such taxes. Owner shall pay all real property taxes assessed against 
the Property as and when the same become due. 

8. Insurance. 

(a) Omnipoint, at its sale cost and expense, shall provide and maintain, during the Tenm, 
One Million Dollars ($1,000,000.00) of single limit liability insurance as well as any worker's 
compensation insurance required by applicable state law. Said insurance will cover Omnipoint, its 
employees or agents, ;against any liability which may arise as a direct result of the actions by 
Omnipoint, its employees or agents upon the Premises. Omnipoint shall name Owner as an additional 
insured on Omnipoinfs insurance policy and provide Owner with· an insurance certificate within thirty 
(30) days of the Commencement Date. Each year thereafter, Omnipoint shall provide Owner with a . 
proper insurance certificate renewal. 
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(b) The policy required by subparagraph (a) above must contain an agreement by 
Omnipoint's insurance company that no such policy will be canceled, terminated or modified without at 
least twenty (20) days prior written notice to Owner. 

9. Waiver of Subrogation. 

Omnipoint and Owner hereby release one another and their respective principals, agents, 
contractors and employees from any claims for damage to any person or property that are covered by 
any insurance policies carried by either of the parties at the time of such claim or required to be 
carried by such party hereunder. Each party shall cause its respective insurance company to waive 
any rights of recovery against the other party, by way of subrogation or otherwise, in connection with 
any damage covered by said insurance policies. Neither Omnipoint nor Owner shall be liable to the 
other for any damage which may occur that is covered under each party's insurance policy. 

10. Right to Grant Easement and Warranty of Title. 

Owner warrants that (a) Owner has the sufficient right, title and interest in the Property to 
enter into this Agreement; (b) Owner has not entered into any agreement with any third party which· 
would preclude or limit Owner's performance of its obligations under this Agreement or the exercise by 
Omnipoint of its rights hereunder; and (c) to the best of Owner's knowledge, the performance of this 
Agreement will not violate the provisions of any mortgage, lease, covenants or other agreement under 
which Owner or the Property is bound or govemed or which restricts Owner in any way with respect to 
the use or disposition· of the Property. Owner and Omnipoint shall provide to one another, at the time 
of execution of this Agreement, evidence of its authority to enter herein, in the form of a corporate (or 
appropriate entity) resolution. If the Property is encumbered by any mortgage or other lien, then . 
Owner shall assist Omnipoint in obtaining a satisfactory non-disturbance and attomment agreement 
from such mortgagee or lienholder. 

11. Termination. 

Omnipoint may terminate this Agreement, provided all Fees are current, without further liability, 
on,prior·"fIitte"ri"ncitieeto·Owner. whlch-temlnaili:>n will beccme·effective thirty (30) days after the date 
notice-is mailed for any of the following reasons: (a) changes h local or state laws ·or regulations that 
adversely affect Omnipoinfs ability to operate; (b) FCC ruling or regUlation that is beyond the control of 

. --.- --- ... ·---Omnipoint thaUenders.the_P..remises unsuitable.Jor..omnipoiot's._COll~mi1l1!'\~~Lu!;;g __ LCJ_J~t1Di!<8L. _____ ._ .. ____ ... _ 
reasons, including but not limited to signal interference; (d) subsequent changes in system design 
which prohibits Omnipoinfs operation; (e) Omnipoinfs inability to obtain any required license. permit 
or approval which may be required for the construction and operation of the Communications Facility, 
including where the inability is caused by engineering surveys or structural reports; (f) for Omnipoinfs 
economic reasons; (g) if Omnipoint determines that Owner does not have good ti~e to the Property or 
that any title restriction interferes with Omnipoinfs contemplated use hereunder; or (h) if any existing 
mortgage holder is unwilling to enter into a satisfactory nondisturbance agreement. In addition to the 
foregoing, Omnipoint shall have the right to terminate this Agreement upon providing Owner 90 days 
prior written notice. 
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12. Assignment 

Omnipoint sAall have the right to assign its rights under this Agreement, to any person or 
business entity that (a) is licensed by the FCC to operate a Wireless communications business, (b) is a 
parent, subsidiary or affiliate of Omnipoint, controls or is controlled by or under common control with 
Omnipoint, (c) is merged or consolidated with Qmnipoint or (d) purchases more than a fifty percent 
(50%) interest in the ownership or assets of Omnipoint or in the Communications Facility. In all other 
instances, Omnipoint shall obtain Owne~s prior written consent for assignment, such consent not to be 
unreasonably withheld, conditioned or delayed. 

13. Default and Right to Cure. 

(a) Omnipoint will be in default hereunder if Omnipoint fails to comply with any material 
provision of this Agreement and such failure is not cured within thirty (30) days after receipt of wrltten 
notice thereof from Owner, provided, however, that if any such default cannot reasonably be cured 
within thirty (30) days, Omnipoint will not be deemed to be in default under this Agreement if 
Omnipoint commences curing such default within the thirty (30) day period and thereafter diligently 
pursues such cure to completion. Upon such default by Omnipoint beyond any applicable cure period, 
Owner may, at its option, tenminate this Agreement without affecting its right to sue for all past due 
Fees and any other damages to which Owner may be entitled. 

(b) OWner wiU be in default hereunder if Owner fails to comply with any material provision 
of this Agreement and such fanure is not cured within thirty (30) days after receipt of written notice 
thereof from Omnipoint, . provided, however; !hat if any such default cannot reasonably be cured within 
thirty (30) days, Owner will not be deemed to be in default uriderthis Agreement if Owner comrnenCes 
curing such default within the thirty (30) day period and thereafter diligently pursues such cure to 
completion. Upon.such d.efault by Owner ~ond any applicable cure period, Omnipoint may, at its 
optio~, cure the failure at Owrier's expense (which expense may, at Omnipoint's option, be deducted 
from the Fees) or terminate this Agreement without affecting its right to demand, sue for, and collect all 
of its damages arising out of Owner's failure to comply (including consequential damages); provided 
that Omnipoint need not wait 30 days to cure in case of an emergency or for payment of insurance 
premiums if such delay would cause a lapse or termination of insurance. 

14. Collateral Assignment 
-- ---- --- -. ---- --.------------ -- ----- -------- --- -- -------- ------------------ ----------_._--_._. 

OWner hereby (a) consents to the collateral assignment of and granting of a security interest ·10------- -... - -.--.. -
Omnipoint's easement interest herein in favor of any holder of indebtedneSs borrowed by Omnipoint 
from tima to time ("Lender"); (b) agrees to simultaneously provide lender with a copy of any notice of 
default under this Agreement sent to Omnipoint and allow Lender the' opportunity to remedy or cure 
any default as provided for in this Agreement and (c) agrees to attom to lender as if Lender were 
Omnipoint under this Agreement upon the written election of Lender so long as any existing default 
under this Agreement has been cured as provided thereunder. OWner hereby further agrees to permit 
Lender to remove from the Property any of the collateral in accordance with any security documents 
granted in favor of Lender, 'provided, however, that Lender shall promptly repair, at Lender's expense, 
any physical damage to the Property directly caused by said removal. 

.,"-y 
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15. Notices. 

Unless otherwise provided herein, any notice of demand required to be given herein will be 
given by certified mail, return receipt requested or reliable overnight courier to the address .of 
Omnipoint and Owner as set forth below: 

Pennichuck Water Works, Inc. 
4 Water Street 
P.O. Box 448 
Nashua, New Hampshire 03061-<l448 

Omnipoint Communications Enterprises, Inc. 
50 Bridge Street" 2nd Floor . 
Manchester, New Hampshire 03101 
Attn: Property Management Department 

Omnipoint and Owner may designate a change of notice address by giving written notice to the other 
party as provided above. Any notice wnI be deemed effective upon .confirmed receipt 

16. Recording. 

A duprIcate copy !Jf this Agreement wm be recorded in the Hillsborough County Registry of 
Deeds; provided, however, that such duplicate copy wUl omit Section 6 hereof relative to the payment 
of Fees, which is a confidential matter between Omnipoint and Owner. 

17. . Maintenance. 

Owner shall maintain the Property (but not the Premises) in a proper operating, neat, clean 
and safe condition. All costs associated with the maintenance and repair of the Property will be peid 
by Owner unless damage to the Property is caused by Omnipoint, in which case Omnipoint shali repair 
such damage or at Omnipoinfs option reimburse OWner for the cost and expense incurred by Owner 
to repair such damage. 

18. Miscellaneous Provisions. 

(a) This Agreement is governed by the laws of the State of New Hampshire. 

(e) This Agreement is binding upon and will inure to the benefit of the parties hereto and 
their respective personal representatives, successors and assigns, 
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IN WITNESS WHEREOF, the parties have executed this Agreement under seal as of the date 
first above written. . 

STATE OF NEW HAMPSHIRE 
COUNTY OF HILLSBOROUGH 

OMNIPOINT'COMMUNICATIONS ENTERPRISES, 

INC. ;-\ "; \ . r. .-
8y: l'R~iN1 c./:<· .' 
Name: C.R. 'Johilston 
Title: Gener8I.l\tla~ger 
Date: -dYRe- '\ -;-{ 997 

0\l,\~ . 

The fonegoing instrument 'was acknowledged before me this 36 day of June, 1997, by 
Maurice L Arel, the duly authorized President, of Pennichuck vvater Works, Inc., a New Hampshire 
corporation, on behalf of the corporation. 

~A~~ ... / 
Justice of the Pea Notary Puqhc . /--:.' 
My Commission Expires:'<:'::'7~::~-:: . 
Notary Seal 

STATEICOMII(!PNWEALTH OF~~"':A6.\ll.~\') .' • 

COUNTY OF V-§\5\(;\ . rr- l, "";J~\'1 
The foregoing instrument was acknowledged before me this I day of :!tIrie; 1997, by 

--
': ~ 

C.R. Johnston, the duly authOrized General Man~e! of Omnipoint Communications Enterprises, Inc., a 
Delaware corporation, on behalf of the corporaf n.) \ ~ . 

( /LtUd A, 1J ·Jhv;xL __ 
- ---. m ___ ------- ---------------- - --- --------~~i~~:~~::,e:~~:s~~/~~}~i-----.-----.-.-------.--.--.-

E:IJKTAMP0Sl68B9I441XT?WMEASEMEKT.LSE 
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EXHIBIT A 

LEGAL DESCRIPTION 

I 
I 

I 
I 

"_._--- ._---_._-------------_. __ ._--------_ .. _------ ---_.- ------- --- --------- ------ ------------- ------ - -----
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T·l~obilo USA, I"c. 
1292-: SE 3atl" SUe;;!, 30 10v'.Ie, WA 9F.O06 

PenruchllCk Walcr Works, In<:-
25 :Manchester Street 

.P.O_ Box 1947 
MerrlmacJc. NH 03054-1947 

SENT BY CERTIFIED MAIL 

Re: Lease (Site # 4DN4420A) dated on orabou! llf6l1997 between Pennfchuck 
Water Wooo, Inc_ and Omnipoim Communications MB Operations. Inc (ULease") and 
assignnrent'of'lhl>'L:easlntfOfiiinp-oUifCOlffiniiiiications,liic_ . " .. - -"" . ". 

Dear Landlord: 

12112105 

T-Mobile is simplifying its corporate structure by combining subsidiaries in oItier to reduce the 
total number of T-Mobile subsidiaries. kl part of this process, your Lease will be transferred by an 
internal assigmnent to another T-Mobile subsidiary named above, effective January 1, 2006_ This 

. assigmnent will not.change or affect your relationship with T-Mobile including the contact infonnation 
you cllITC!ltly use, the T -Mobile persons who administer your lease or the rent payment you receive from 
T-Mobile_ 

T-Mobile is reviewing and assessing lease requirements for aU of the leases involved in !his 
reorganizatioD_ If yonr Lease requires us to take further action regarding our iru:emal assignment, we will 
do so in the nearfumre_ If you have any queStiORS, please e-maillls at entitychange@t-mobile_com_ 

Sincerely, 

A:l Short 
Supervisor 

.-.-.-.--., ... ~-...... - _ ... _ .. '''.'' .... ~ .. -~~ ..... -.~'- . __ .. __ ... - --_._.- ---- -----_._-- -.-_ .. ------_._---

Lease and Inforrnalion Management 

Certified Tracking ::>l'wnber. 7005 1820 0004 4638 058 

pasH"F Fax. Note 7671 DalO (:;2 -,;2cJ Ip~g".ls" ( 

-rcr .£t'A',v L"ulm/iV 
From t'5Ie.xVc. ~"'/J. 

CoJDept Co. cnuJ1/<--<> J)-O' 5> 
phone' nt-S"!3? phon •• f', 3-tfii!-30 ~ 

Fax • P3'ft:J. 6.3cfu Fa .. 9,3> :J..3o fa 
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EXHIDITB 
TO PURCHASE AND SALE OF lliASE 

TENANT NOTlFICATION LETTER 

[Tenant Name & Address] 

Re: Leased Telecommunications Site Property: Tower ID # ----;:----0-' Site Name: 
__ .,--,;-;-::-=--" located at , Lease dated as of ~ as 
amended (the "Lease''), WCP # 

Effective as of , all rights of the undersigned in and to the Lease were sold and assigned by 
the undersigned to Wireless Capital Partners, LLC ("WCP"). The undersigned will continue to own the premises, 
and bas retained the obligations and liabilities of the Seller under the Lease to ensure quiet enjoyment of the 
Premises under the Lease. WCP shall have no obligation with respect to any such security deposit or other security. 

After the date hereof, except for payments in respect of utility fees, real property taxes and assessments 
payable by you to the Seller under the Lease, any amounts payable by you to Seller under the Lease should be made 
payable to "Wireless Capital Partners, LLC" and should be delivered by you to WCP at Dept. #2996, Los Angeles, 
California 90084-2732, referencing WCP # , subject to any further instructions you may hereafter receive 
fromWCP. 

Any future commuuications regarding the Lease should be made as directed by WCP. If you bave any 
questions about the foregoing, please contact Servicing Manager at WCP, whose phone number is (310) ___ and 
fax number is (310) ____ _ 

[SELLER SIGNATURE] 

WCPID 69389 9 
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EXHIBITC 
TO PURCHASE AND SALE OF LEASE 

(NOTE TO SELLER: Seller to complete and/or verify) 

Tenant Name: Omnipoint Communications, Inc. . 

Tenant Address: clo T-Mobile USA, Inc. 
12920 SE 38 th St 
Bellevue, W A 98006 

Tenant 
TelecopylFacsimile: 

Expiration Date: November 5, 2022, (including options to extend) 

Tenant's Option or Current term expires on November 5, 2007 with three (3) options to extend 
Renewal Rights: at five (5) years each, with a [mal expiration date of November 5, 2022 

Current Monthly Rent $1,382.67 
Payment: 

Adjustment or The Rent shall be adjusted annually by any percentage increase in the CPI 
Recalculation of Monthly Index 
Rent Payment: 

Security Deposit: NIA 

Preliminary Title Report: Commitment No. NAT#14622-07-00138, issued by North American Title 
Company, dated March 30,2007 

WCPID 69389 10 
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EXHIBITD 
TO PURCHASE AND SALE OF LEASE 

PREPARED BY AND 
WHEN RECORDED MAIL TO: 

WIRELESS CAPITAL PARTNERS, LLC 

Attn: Servicing Manager 

MEMORANDUM OF PURCHASE AND SALE OF LEASE 
AND SUCCESSOR LEASE 

This Memorandum of Purchase and Sale of Lease and Successor Lease (this 
"Memorandum") is made as of __ between ("Seller"), and WIRELESS CAPITAL 
PARTNERS, LLC, a Delaware limited liability company ("WCP"). 

A. Seller was granted an easement pursuant to that certain Easement Deed dated 

--' and recorded on __ , Hillsborough County Registry, NH, for the premises described 
below. 

B. Seller, as lessor, and , as lessee ("Tenant"), are parties to that 
certain lease dated as of , a memorandum recorded on , as amended or 
supplemented by that certain dated as of (the "Lease"), with respect to the premises 
described on Schedule A attached hereto (the "Premises"). 

C. Seller and WCP are parties to a Purchase and Sale of Lease and Successor 
Lease dated on or about the date hereof (the "Agreement"), pursuant to which Seller has, among 
other things, sold and assigned to WCP its right, title and interest in and to the Lease. The parties 
hereto desire to execute this Memorandum to provide constructive notice of the existence of the 
Lease and the Agreement, and ofWCP's rights under the Agreement including the easement granted 
therein. 

For good and valuable consideration, the receipt and adequacy of which are hereby 
acknowledged, the parties hereto acknowledge and/or agree as follows: 

Seller has sold and assigned and hereby does sell and assign all of its right, title and 
interest in and to the Lease to WCP, on the terms and subject to the conditions set forth in the 
Agreement. The Lease expires by its terms on or about __ and contains __ option(s) to renew 
or extend the term for an additional period of __ " years each. Seller has leased and hereby does 
lease the Premises to WCP, on the terms and subject to the conditions set forth in the Agreement. 
The successor lease is for a term commencing upon the expiration or termination of the Lease and 
shall continue until WCP and/or the Tenant ceases to use the Premises for the purposes of 
transmission and reception of wireless communication signals for a period of more than one year. 
Seller has retained all of Seller's obligations and liabilities under the Lease. 

WCPID 69389 11 
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The terms and conditions of the Lease and the Agreement are hereby incorporated 
herein by reference as if set forth herein in fulL Copies of the Lease and the Agreement are 
maintained by WCP at the address of WCP above and are available to interested parties upon request. 
This Memorandum has been duly executed by the undersigned as of the date fust written above. 

SELLER: 

WCP: 

WCPID 69389 

By: 
Name: ________________________ ___ 

Its: 

WIRELESS CAPITAL PARTNERS, LLC 

By: 
Name: __________ ~ ____________ ___ 

Its: 

[NOTE: ALL SIGNATURES MUST BE PROPERLY NOTARIZED] 

SCHEDULE A 

LEGAL DESCRIPTION 
AND 

LEASE DESCRIPTION 

12 
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BASIC INFORMATION 

Market: New Hampshire 

WCP Number: 69389 

Site Name: Nashua Exit/4DN4420AOl 

Seller: Pennichuck Water Works, Inc. 

Site Address: 128 Hollis Rd, alkla 20 Old Nashua Rd 
Amherst, NH 03031 

CONDITIONAL PAYMENT 
AGREEMENT 

This Conditional Payment Agreemel't (this 
"Agreement") is made as of -r ~ N';; \ S 
2007 by and between WIRELESS CAPITAL 
PARTNERS, LLC ("WCP") and the person identified 
as Landlord on the signalme page hereof' 
("Landlord"). 

On or abont the date hereof, Landlord and WCP have 
executed that certain Purchase and Sale of Lease and 
Successor Lease (the "Purchase Agreement"), a copy 
of which is attached hereto as Exhibit A. All initially 
capitalized terms used but not defined herein shall 
have the meanings ascribed to them in the Purchase 
Agreement. 

For valuable consideration, the receipt and sufficiency 
of which are hereby acknowledged, the parties hereto 
agree as follows: 

1. Payments. 

Subject to the conditions set forth in Section 2 hereof, 
on or before the fifteenth calendar day of each 
calendar month (each, a "Conditional Payment Date"), 
beginning in the third (3rd) month after the date 
hereof and prior to the Reversion Date (as defined in 
the Purchase Agreement), WCP shall make a payment 
(each, a "Conditional Pavmen!") to TANA Properties 
Limited Partnership in an amonnt equal to twenty five 
percent (25%) of the rents received from Tenant (the 
"Conditional Payment Amonnt"). 

2. Conditions. 

Except as otherwise expressly provided in this Section 
2, WCP shall have no obligation to mflke a 
Conditiqnal Payment if, on the Conditional Payment 
Date, anyone or lTIOre of the following conditions 
(each, a "Condition Precedent") then exists: 

WCPID 69389 

(a) There exists a breach or default by Tenant nnder 
the Lease, or facts or circumstances which, with the 
giving of notice or the lapse of an applicable cure 
period, or both, would constitute a breach or default 
by Tenant under the Lease. 

(b) There exists a breach or default by Landlord 
under the Lease or the Purchase Agreement, or both, 
or facts or circumstances which, with the given of 
notice or the lapse of an applicable cure period, or 
both, would constitute a breach or default by Landlord 
under the Lease or the Purchase Agreement, or both, 
including without limitation a breach or default of any 
covenant or obligation implied by law. 

(c) Any representation or warranty made by Landlord 
in the Purchase Agreement was not true and complete 
as of the date of the Purchase Agreement, or is not 
true and complete in any material respect as of such 
Conditional Payment Date. 

(d) Tenant is named as a debtor in any proceeding 
under Title 11 of the United States Code, whether 
voluntary or involuntary, or in any other state or 
federal bankruptcy or insolvency proceeding, or has 
made a general assignment for the benefit of creditors, 
or has admitted its inability to pay its debts as or when 
they become due. 

(e) The Lease, the Purchase Agreement or this 
Agreement has been determined by a court of 
competent jurisdiction to be invalid or unenforceable, 
in whole or in part, or Tenant or Landlord has asserted 
in writing that the Lease, the Purchase Agreement or 
this Agreement are or may be invalid or 
unenforceable, in whole or in part. 

If WCP has, pursuant to this Section 2, not made one 
or more of the Conditional Payments, and if the 
Conditions Precedent excusing payment are 
subsequently cmed or remedied in form and substance 
satisfactory to WCP in its sole and absolute discretion, 
such cure or remedy to include, without limitation if 
applicable, WCP's receipt in full of all Rent and other 
payments and sums which it would have received or 
was entitled to receive in the absence of the existence 
of the Condition Precedent then Landlord shall be 
entitled to receive, prOlnptly thereafter, an amount 
equal to the sum of the Conditional Payments which 
WCP would have otherwise paid to Landlord during 
the existence of such Conditions Precedent, less the 
costs, losses and damages incurred or suffered by 
WCP in connection therewith. 
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If WCP was excused from making one or more of the 
Conditional Payments, but has nonetheless made one 
or more such payments for any reason, including its 
own neglect, then Landlord shall, within 10 calendar 
days of demand therefor, refund to WCP an amount 
equal to the sum of the Conditional Payments which 
WCP was excused from making. If Landlord does not 
so refund such amount to WCP, then WCP shall be 
entitled to offset and deduct from any other or later 
payments to be made by WCP to Landlord under this 
Agreement, an amount equal to the Slun of the 
payments which WCP was excused from making or 
would have been excused from making, respectively. 

If WCP is ordered by a court of competent jurisdiction 
to refund to Tenant any Rent or other amount as a 
preferential payment, or for any other reason, or if 
W CP refunds any such Rent or other amount under 
threat of legal action, then Landlord shall, within 10 
calendar days of demand therefor, refund to WCP an 
amount equal to the sum of the Conditional Payments 

benefit of the successors and assigns of the parties 
hereto. Notwithstanding anything herein to the 
contrary, Landlord may not assign this Agreement to 
any person without the prior written consent of WCP, 
which may be given or withheld in WCP's sole and 
absolute discretion. 

7. Governing Law. 

CA) TillS AGREEMENT SHALL BE GOVERNED 
BY AND CONSTRUED IN ACCORDANCE WITH 
THE LAWS OF THE STATE OF NEW 
HAMPSHIRE, WITHOUT REGARD TO 
PRINCIPLES OF CONFLICTS OF LAWS 
THEREOF. 

(B) EACH PARTY WAIVES ANY RIGHT TO A 
mRY TRIAL IN ANY ACTION OR PROCEEDING 
TO ENFORCE OR INTERPRET TillS 
AGREEMENT. 

which WCP would have been excused from making CC) EACH PARTY SUBMITS TO THE NON-
had the Rent or other amount never been paid by EXCLUSIVE JURISDICTION OF THE SUPERIOR 
Tenant to WCP. If Landlord does not so refund such COURT OF HILLSBOROUGH COUNTY AND 
amount to WCP, then WCP shall be entitled to offset THE UNITED STATES DISTRICT COURT FOR 
and deduct from any other or later payments to be THE CENTRAL DISTRICT OF NEW HAMPSHIRE, 
made by WCP to Landlord under this Agreement, an AND EACH PARTY WAIVES ANY OBJECPON 
amolmtequaitothesumofthepaymentswhichWCP WHICH IT MAY HAVE TO THE LAYING OF 

... Wlls' 'excuseQ~from making or wjjTfltl-·haVe--been------VENT.JE-IWStJCWCOtJRT;-WHETHER--oN-THE--~ ---
excused from making, respectively. BASIS OF INCONVENIENT FORUM OR 

OTHERWISE. 
3. Entire Agreement. 

This Agreement, and the instruments and agreements 
refened to herein, constitute the entire agreement 
between Landlord and WCP with respect to the 
subject matter hereof. 

4. Counterparts. 

This Agreement may be executed in counteIparts each 
of which, when taken together, shall constitute a 
single agreement. 

5. Amendments, Etc. 

This Agreement may be amended, modified or 
terminated only by a writing signed by the party 
against WhOlll it is to be enforced. No act or course of 
dealing shall be deemed to constitute an a.mendment, 
modification or termination hereof. 

6. Successors and Assigns. 

This Agreement shall be binding upon and inure to the 

WCPID 69389 

8. Attorney's Fees. 

In any action or proceeding brought to enforce or 
interpret this Agreement, the prevailing party shall be 
entitled to an award of its reasonable attorney's fees 
and costs. All damages or other sums payable by one 
party to another hereunder shall bear interest from the 
date incUlTed or payable until paid at a rate equal to 
the lesser of Ca) 10% per armum or (b) the highest rate 
permitted by applicable law. 

9. Severability. 

If any provision of this Agreement is invalid, illegal or 
unenforceable in any respect, such provision shall 
only be ineffective to the extent of such invalidity, 
illegality or unenforceability, and the remaining 
provisions shall remain in full force and effect so long 
as the economic and legal substance of the 
transactions contemplated hereby, taken as a whole, 
are not affected thereby in a materially adverse 
manner with respect to either party. 
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IN WI1NESS WHEREOF, the undersigned, intending 
to be legally bound, have caused this Agreement to be 
duly executed as of the date first written above. 

LANDLORD: 
PENNICHUCK WATER WORKS, INC., a 
New Hampshire corporation 

By: ~(;{uJ~ 
Name: Doc{\\d L, 'hl()'I'Z 
Title: l'rPs:iClc!O I-:: 

Address: PO Box 1947 
Merrimack, NH 03054 
Atm: ______________ ___ 

Fax: 

WCP: 
WIRELESS CAPITAL PARTNERS, LLC, a 
Delaware limited liability company 

By: 
Name: 
Title: 

Address: 

Fax: 

WCPID 69389 

Treasure 

11900 W Olympic Blvd, Ste 400 
Los Angeles, CA 90064 
Attn: Servicing Manager 
(310) 481-8701 
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PREPARED BY AND 
WHEN RECORDED MAIL TO: 

WIRELESS CAPITAL PARTNERS, LLC 
11900 W Olympic Blvd, Ste 400 
Los Angeles, CA 90064 
Attn: Servicing Manager 
WCP#: 69389 

MEMORANDUM OF PURCHASE AND SALE OF LEASE 
AND SUCCESSOR LEASE 

This Memorandum of Purchase and Sale of Lease and Successor· Lease (this 
"Memorandum") is made as of :I'-INE" IS ,2007 between PENNICHUCK WATER WORKS, 
INC., a New Hampshire corporation ("Seller"), and WIRELESS CAPITAL PARTNERS, LLC, a 
Delaware limited liability company ("WCP"). 

A. Seller was granted an easement pursuant to that certain Easement Agreement 
dated December 31, 1992, and recorded January 4, 1993, in Book 5400, Page 1126, Hillsborough County 
Registry, New Hampshire, for the premises described below. 

B. Seller, as lessor, and Ornnipoint Communications, Inc., a Delaware corporation, 
as successor in interesHo Ornnipoint Communications Enterprises, Inc., as lessee ("Tenant"), are parties 
to that certain lease dated as of June 30, 1997, a memorandum recorded in Book 5876, Page 1626, 
Hillsborough County Registry, New Hampshire (the "Lease"), with respect to the premises described on 
Schedule A attached hereto (the "Premises"). 

C. Seller and WCI' are parties to a Purchase and Sale of Lease and Successor Lease 
dated on or about the date hereof (the "Agreement"), pursuant to which Seller has, among other things, 
sold and assigned to WCP its right, title and interest in and to the Lease. The parties hereto desire to 
execute this Memoralidum to provide constructive notice of the existence of the Lease and the 
Agreement, and ofWCP's rights under the Agreement including the easement granted therein. 

For good and valuable consideration, the receipt and adequacy of which are hereby 
acknowledged, the parties hereto acknowledge and/or agree as follows: 

Seller has sold and assigned and hereby does sell and assign all of its right, title and 
interest in and to the Lease to WCP, on the terms and subject to the conditions set forth in the Agreement. 
The Lease expires by its terms on or about November 5, 200Tand contains three (3) option(s) to renew or 
extend the term for an additional period of five (5) years each. Seller has leased and hereby does lease the 
Premises to WCP, on the terms and subject to the conditions set forth in the Agreement. The successor 
lease is for a term commencing upon the expiration or termination of the Lease and shall continue until 
WCP and/or the Tenant ceases to use the Premises for the purposes of transmission and reception of 
wireless communication signals for a period of more than one year. Seller has retained all of Seller's 
obligations and liabilities under the Lease. 

WCPID 69389 
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The terms and conditions of the Lease and the Agreement are hereby incorporated herein 
by reference as if set forth herein in full. Copies of the Lease and the Agreement are maintained by WCP 
at the address of WCP above and are available to interested parties upon request. This Memorandum has 
been duly executed by the undersigned as of the date first written above. 

SELLER: 

WCP: 

WCPID 69389 

PENNICHUCK WATER WORKS, INC., a 
New Hampshire corporation 

By: 
Name: 
Title: 

WIRELESS CAPITAL PARTNERS, LLC, a 
Delaware limited liability company 

By: 
Name: 
Title: 

Joni LeSage 
Treasurer 

[NOTE: ALL SIGNATURES MUST BE PROPERLY NOTARIZED] 
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ALL-PURPOSE ACKNOWLEDGMENT 

State of NC\l\j I-\ClmpSh I V-e... 
County of Hi (\ 8\2(Jvcug b 

ss, 

On I \ ~ Le I jJ)( )""} before me, ''>l\,6\Jw-\!~-='-"",,,,~~:-!,--;0':=-;;£~~~~~:LI1 'C-
Oale ..,. 

personally appeared \)Or=:o 1c1 L, 

to be the person(s) whose names(s) is/are 
subscribed to the within instrument and 
acknowledged to me that he/she/they executed the 
same in his/her/their authorized capacity(ies), and 
that by hiS/her/their signatures(s) on the instrument 
the person(s), or the entity upon behalf of which the 
person(s) acted, executed the instrument. 

---------------------------------------------------0 P TJ 0 NAL--------------------------------------------------
Though the information below is not required by Jaw, it may prove valuable to persons relying on the document and could not 

prevent fraudulent removal and reattachment of this form to another document. 

Description of Attached Document 

Title Dr Type of Document __________________________ _ 

Document Date:, _______________________ _ Number of Pages:_' ________ __ 

Signer(s) Other.Than Named Above:, ________ '--________________________ __ 

Capacity(ies) Claimed by Signer 

Signer's Name: _______________________________________ _ 
~"R1GHTTHUMBF:!RINT 

'DF"SIGNER 

o Individual Top of thumb here 

o Corporate Officer- Title(s): __ -:-;-_____________ _ 
o Partner - 0 Limited 0 General 
o Attorney-in-Fact 
o Trustee 
o Guardian or Conservator o Other:, ______________________ __ 

Signer is Representing: __________________________________ _ 

1999 National Notary AssoGialiol1 www.nalionalnotary.org Prod. No: 5~i67 
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ALL-PURPOSE ACKNOWLEDGMENT 

State of ___ -'C"'a"�i"'fo"'r.!.!n"'ia'----_____ } 

~_SS. 
County of ~Angeles 

On _----'O"'6"-1.c15~/.:c2"O"O'-7----- before me, _~M~ic""h",a,¥e.,,1 G~a~rc"ia"'.'-!N"'o"'t~a~ryw"P""u"'b'!'lic===-----
Date Name and ntle of Officer (e.g., "Jane Doe, Notary Public") 

personally appeared ____ ----'J"'o"'n"'i...,L"'e"'S"'a"'g"e ___ ===== ____________ _ 
Name(s) of Signer(s} 

• • • 

Commission # 1709700 
Notary Public - California ~ 

los Angeles County ~ 

.,.,,;c:n~.~~~~.2s0~O .l 
Place Notary Seal Above 

~perSOnallY known to me 

D (or proved to me on the basis of satisfactory evidence) 

to be the person(s) whose names(s) is/"'" subscribed to the 
within instrument and acknowledged to me that 
Relshe/lAey executed the same in rus/her/tReif authorized 
capacity(ies), and that by rus/her/tReif signatures(s) on the 
instrument the person(s), or the entity upon behalf of 
which the person(s) acted, executed the instrument. 

WITNESS my hand and official seal. 

----------------------------------------------------OPT10NAL---------------------------------------------------
Though the information below is not required by law, it may prove valuable to persons relying on the document 

and could not prevent fraudulent removal and reattachment of this form to another document. 

Description of Attached Document 

Title or Type 01 Oocument: ________________________ _ 

Document Oate:. _____________ _ NumberoIPages:, ______ _ 

Signer(s) Other Than Named Above:, _____________________ _ 

Capacity(ies) Claimed by Signer 

Signer's Name: ________________________ _ 

D Individual 
D Corporate Officer - Title(s):_-:-:-_______________ _ 
D Partner - D Limited D General 
D Attorney-in-Fact 
D Trustee 
D Guardian or Conservator 
D Other: _____________________ _ 

Signer is Representing: ____________________ _ 

RIGHT THUMBPRINT 
OF SIGNER 

Top of thumb here 
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SCHEDULE A 

LEGAL DESCRIPTION 
AND 

LEASE DESCRIPTION 

That certain Lease Agreement dated June 30, 1997, by and between Pennichuck Water Works, Inc., 
whose address is PO Box 1947, Merrimack, NH 03054 ("Landlord") and Omnipoint Communications, 
Inc., as successor in interest to Omnipoint Communications Enterprises, Inc. ("Tenant"), whose address is 
c/o T-Mobile USA, Inc., 12920 SE 38'h St, Bellevue, WA 98006, for the property located at 128 Hollis 
Rd, alk/a 20 Old Nashua Rd, Amherst, NH 03031 for which a memorandum is duly recorded in Book 
5876, Page 1626, ofthe Hillsborough County Registry. 

The Legal Description follows on the next page: 

WCPID 69389 
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Legal Description 

.4 leasehOld. iIItClUt Ull!I cemin tract or po r",,1 of IOlld sit .. aied aft Old N.sh.ll!l Road. lfI 11Ie Town of 

.Alnllerri, CQllllty ofIDUsbo rnogll alld SUIt>! of New lfamJllbir., slloWII as Southern N.R W l!Ite,. Company 
Wawr StllRlI" 'J'auk Sile I'P Plan elltillgd "Rural Subdivision Pliln, '('ax .Map 2 • l"arcelll, prepare(! for 
1l<)n l'efl'llilll'arlllers, Amberri, Nli, dated Ang.29,l985:" and ...,.",r<lod a. Pia" #18"18 i n tIJ~ 
HlDsborougb CQlllltl' llegIstry (){ Deeds, . 

TQP1ller wit!l.l'igllts /If a~OSli jp "lid tll til. ab~Hfo!5Ujbed plIemise$. 

WCPID 69389 
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TENANT NOTIFICATION LETTER 

Omnipoint Communications, Inc. 
clo T-Mobile USA Inc. 
12920 SE 38th St 
Bellevue, W A 98006 

Re: Leased Telecommunications Site Property: Tower ID # , Site 
Name: Nashua Exitl4DN4420A01, located at 128 Hollis Rd, a/kIa 20 Old Nashua 
Rd, Amherst, NH 03031, Lease dated as of June 30, 1997, as amended (the 
"Lease"), WCP #69389 

Effective as of , all rights of the undersigned in and to the Lease were 
sold and assigned by the undersigned to Wireless Capital Partners, LLC ("WCP"). The 
undersigned will continue to own the premises, and has retained the obligations and liabilities of 
the Seller under the Lease to ensure quiet enjoyment of the Premises under the Lease. WCP shall 
have no obligation with respect to any such security deposit or other security. 

After the date hereof, except for payments in respect of utility fees, real property taxes 
and assessments payable by you to the Seller under the Lease, any amounts payable by you to 
Seller under the Lease should be made payable to "Wireless Capital Partners, LLC" and should 
be delivered by you to WCP at Dept. #2996, Los Angeles, California 90084-2732, referencing 
WCP #69389, subject to any further instructions you may hereafter receive from WCP. 

Any future communications regarding the Lease should be made as directed by WCP. If 
you have any questions about the foregoing, please contact Servicing Manager at WCP, whose 
phone number is (310) 481-8700 and fax number is (310) 481-8701. 

Thank you, 

PENNICHUCK WATER WORKS, INC., a 
New Hampshire corporation 

By: ~K.~ 
N ame: ----'"b"'-"o"'-\O.l!!l!"""'o.,..p'-cc'L""-'w""""--"'~"""'''=_ __ _ 
Title: p C'JO.-S ! d~ 

WCPID 69389 
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ALL-PURPOSE ACKNOWLEDGMENT 

State of NEVe\ tt(i\YYI\,Sh i ~ Z 

County of \-\;i\\Sb"Yb\l(jb 
ss. 

On ,\®, ~ ,l()h} before me, --""'\,lL\-'"'f;1~;;;;Nw;';l'~;;7,t~~~±;\~~-'-'-''-'-Dale-, 

personally appeared _tX2;.L!o."'[Y)->..A-I"'C".\_--=L=->cl_\A"f:;;:';l';+.C"'\';-lV"'Z;";T.:; __________ . 
Namay.of Signer(s) 

~ personally known to me 
o proved to me on the basis of satisfactory 
evidence 

to be the person(s) whose names(s) is/are 
subscribed to the within instrument and 
acknoWledged to me that he/she/they executed the 
same in his/her/their authorized capacity(ies), and 
that by his/her/their signatures( s) on the instrument 
the person(s), or the entity upon behalf of which the 
person(s) acted, executed the instrument. 

--------------------------------------------------0 P TI 0 NAL-------------------------------------------------
Though the information be/ow is not required by law, It may prove valuable to persons reiying on the document and could not 

prevent fraudulent removal and reattachment of this form to another document. 

Description of Attached Document 

Title or Type of Documenl: ________________________ _ 

Document Date: _____________ _ Number of Pagesc ______ _ 

Signer(s) OtherThan Named Above: _______ ,--_____________ _ 

Cap~city(ies) Claimed by Signer 

Signer's Name: _______________________ _ 

o Individual o Corporate Officer- Title(s):_----,-______________ _ 
o Partner - 0 Limited 0 General 
o Attorney-in-Fact 
o Trustee o Guardian or Conservator o Other: _____________________ _ 

Signer is Representing: ______ -'---_____________ _ 

1999 National Notary Association www.nalionainotary.org 

R1GB:r:THUMB~RrNT 

'" DESIGNER 
Top of thumb here 
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BASIC INFORMATION 

Market: New Hampshire 

wcp Number: 69376 (colo 69386, 69387, 69393, 69385, 19009, 18944) 

Site Name: Nashua Everett TPK Exit 3INM03XC053 

Seller: Pennichuck Water Works, Inc. 

Site Address: 39 Orchard Ave, Nashua, NH 03060 

Purchase Price: $548,584.03 

PURCHASE AND SALE OF LEASE AND 
SUCCESSOR LEASE 

(Lease) 

This Purchase and Sale of Lease and Successor Lease 
(this "Agreementll ) is made as of ~~ \5: 
2007 by and between WIRELESS CAPITAL 
PARTNERS, LLC, a Delaware limited liability company 
("WCP"), and the person identified as Seller on the 
signature page hereof("Seller"), 

Seller, a New Hampshire corporation, as lessor, and STC 
Five, LLC, a Delaware limited liability company, as 
successor in interest to Sprint Spectruin, LP, as lessee 
("Tenant"), are parties to that certain lease, a copy of 
which is attached hereto as Exhibit A (the "Lease") with 
respect to the prtanist:s therein described (the 
"Premises"), For the pnrposes of this Agreement, the 
term "Premises" shall include Seller's right, title and 
interest in and to any tower, equipment and other 
personal property located on the Premises. If there is 
more than one Tenant, Lease and/or Premises, then each 
covenant, representation and wananty made or given 
hereul by Seller with respect to "Tenant", the "Lease" or 
the "Premises" shall be and hereby is deelned made and 
given with respect to each of them, individually, and all 
of them, collectively, 

For valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, the parties hereto agree 
as follows: 

L Closing Date. 

The closing on the sale and assignment of rights 
contemplated herein shall occur on a mutually 
agreeable date ("Effective Date"), but no later than 
thirty (30) days from the date hereof. 

2. Purchase Price. 

On the Effective Date, WCP shall pay to Seller, in 
consideration for the rights and interests granted by 
Seller to WCP herein, a one-time lump-sum amount 
equal to the "Purchase Price ll set forth in the box entitled 

WCPID 69376 

"Basic Information" above, Seller shall not be entitled to 
any other compensation, fees, comrmsslOllS, 
reimbursements, contributions or other payments under 
this Agreement or otherwise in connection with the sale 
or assiglll11ent of rights under the Lease, the performance 
of Seller's other obligations under this Agreement or 
under any other documents executed in connection 
herewith, except as provided for in Paragraph 25 herein, 

3, Assignment of Lease. 

(a) Effective upon the Effective Date, Seller shall and 
hereby does sell, assign, set over, convey and transfer to 
WCP all of Seller's right, title and interest in and to the 
Lease for and with respect to the period commencing on 
the Effective Date and continuing in perpetuity until 
such time as WCP and/or the Tenant cease to use the 
Premises for the purposes of transmission and reception 
of wireless communication signals for a period or more 
than one (1) year ("Termination Date"), Without 
limiting the generality of the foregoing, WCP shall have 
the sole and exclusive right to (i) receive and collect all 
rent, income, charges, interest, penalties, fees and other 
revenue payable by or on behalf of Tenant to Seller 
under the Lease, or otherwise with respect to the 
occupancy, use or enjoyment of the Premises, whether 
described as base rent, holdover rent, including 
co-location rent or otherwise (collectively, "Rent"), 
including without limitation any Monthly Rent Payment 
(as defined herein) payable with respect to the period 
prior to the Termination Date (provided that payments in 
respect of real property taxes and assessments shall, to 
the extent payable to the lessor under the Lease, be paid 
by Tenant to Seller); (ii) enforce all of the lessor's rights 
and remedies under the Lease and applicable law at such 
time, in such manner and in such order or combination as 
WCP deems appropriate in WCP's sole and absolute 
discretion; (iii) commence, defend and compromise any 
action or proceeding relating to Tenant's obligations 
under the Lease and to retain and direct counsel of its 
choosing in any such action or proceeding; (iv) file, 
pursue, defend and compromise any claim or adversary 
proceeding in any bankruptcy, insolvency or similar 
proceeding relating to Tenant's obligations under the 
Lease; (v) accept or decline a surrender or abandonment 
of the Premises by Tenant; (vi) continue the Lease in 
effect after Tenant's breach, or waive performance by 
Tenant of any covenant of the Lease; (vii) terminate, 
revoke or cancel the Lease for any reason permitted 
nnder the Lease or under applicable law; (viii) extend or 
renew the term of the Lease from time to time (but not 
beyond the Termination Date), or decline to do so; (ix) 
collect and receive any holdover rent, (x) terminate any 
holdover tenancy; (xi) determine or re-determine the 
expiration date or termination date of the Lease to the 
extent allowable under the Lease; (xii) grant or withhold 
consent to any assignment or sublease by Tenant under 
the Lease; and (xiii) take any other action which the 
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lessor is permitted to take under the Lease or under 
applicable law with respect to Tenant's obligations under 
the Lease or tenancy of the Premises. From and after the 
Effective Date, Seller shall not, other than to the extent 
required herein or requested in writing by WCP, exercise 
or enjoy any of the rights or remedies of lessor under the 
Lease. 

(b) Nothing contained herein, and no action or 
forbearance on the part of WCP, shall constitute or be 
construed as an assumption by WCP of any obligation or 
liability of Seller under the Lease or in respect of the 
Premises, whether arising or accruing prior to, on or after 
the Effective Date. Without limiting the generality of the 
foregoing, neither the collection of Rent by WCP, the 
enforcement of the lessor's rights and remedies under the 
Lease nor the taking. of any action which the lessor is 
permitted to take under the Lease, or any combination of 
the foregoing, shall constitute or be construed as an 
assumption by WCP of any obligation or liability of 
Seller under the Lease or in respect of the Premises. 
Seller and WCP agree that Seller shall retain possession 
and control of all security deposits, if any, and WCP 
shall have no obligation with respect to any such security 
deposit or other security. WCP shall not have any 
liability or obligation with respect to the care, 
management or repair of the Premises or any land 
adjacent thereto, or any- improvements thereon, or for 
any injury or damage sustained by any Person (as 
defmed below) in, on, under or about the Premises. 

(c) The foregoing sale and assignment is a present, 
absolute, unconditional and irrevocable sale and 
assignment. 

4. Seller's Obligations With Respect to Leases. 

Seller shall (a) fully, faithfully and timely perform its 
covenant to ensure Tenant quiet enjoyment of the 
premises under the Lease; (b) not suffer or allow any 
breach, default or event of default by the lessor to occur 
thereunder; (c) not take any action for the purpose, or 
with the effect, of inducing or causing Tenant to 
exercise, or not to exercise, a right to renew or extend the 
Lease; and (d) not perform or discharge any obligation or 
liability of lessor under the Lease, or fail to do so, in a 
manoer that would (i) hinder, delay or otherwise 
adversely affect WCP's receipt and collection of Rent or 
the exercise by W CP of any of its other rights and 
remedies under the Lease; (ii) give rise to any offset or 
deduction by Tenant, or the withholding by Tenant of 
Rent for any cause or reason whatsoever, or the assertion 
of any such right by Tenant. By way of illustration and 
not limitation, Seller shall not threaten or commence any 
unwarranted action or proceeding against Tenant with 
respect to Tenant's obligations under the Lease or file or 
pursue any unwarranted claim or adversary proceeding 
against Tenant in any bankruptcy, insolvency or similar 
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proceeding with respect to Tenant's obligations under the 
Lease. Seller shall not, without the prior written consent 
ofWCP, (i) amend or modify the Lease in any respect, or 
(ii) exercise, or purport or threaten to exercise, any of the 
rights granted by Seller to WCP hereunder. 

5. Cooperation by Seller. 

From time to time hereafter, (i) each party hereto shall 
promptly furnish to the other such information (including 
documents and records in its possession, custody or 
control) regarding the Lease, the Premises and Tenant as 
the other reasonably requests; (ii) Seller shall provide 
access to the Premises (to the extent not prohibited by 
the Lease) for the purpose of WCP's inspection of the 
Premises and improvements thereon, and such other 
purposes as WCP reasonably deems appropriate. Each 
party hereto shall deliver to the other a copy of any 
written communication that it delivers to Tenant at the 
same time and in the same manoer that such 
communication is delivered to Tenant. Each party hereto 
shall promptly deliver to the other a copy of any written 
communication that it receives from Tenant or any other 
person relating to the Lease or the Premises. Each party 
hereto shall keep the other reasonably informed of any 
other communications between it and Tenant, and of any 
other notices or communications from any other entity, 
trust, association or individual (each, a "Person") that 
relates to the Lease or the Premises. 

6. RemovallRestoration. 

If WCP so elects, all antennas, telecommunications 
equipment, alterations and other improvements made to 
or brought to the Premises (collectively, the 
"Improvements") by Tenant shall become and/or remain 
Tenant's personal property irrespective of whether all or 
any portion thereof is deemed to be real property under 
applicable law. Seller waives any rights it may have, 
including rights it may have in its capacity as original 
lessor under the Lease or lessor under the Successor 
Lease (as defined below) to assert any liens, 
encumbrances or adverse claims, statutory or otherwise, 
related to or in connection with the Improvements or any 
portion thereof. . 

7. Notice to Tenant. 

On or prior to the Effective Date, Seller shall execute and 
furnish to WCP a notice (the "Tenant Notification 
Letter") in the form of Exhibit B attached hereto. Withio 
three calendar days of the Effective Date, Seller shall 
deliver an original or copy of the Tenant Notification 
Letter to Tenant. Seller shall be responsible for taking 
such other action as is necessary or appropriate to give 
Tenant actual notice of the sale and assignment of the 
Lease, and to cause Tenant to commence payment and 
delivery of Rent directly to WCP. WCP may elect also 
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to deliver an original or copy of the Tenant Notification 
Letter to Tenant at such time or times after the Effective 
Date that WCP deems appropriate. After the Effective 
Date, Seller shall notify WCP by facsimile transmission 
within 1 business day of Seller's receipt of any payment 
in respect of Rent, and Seller shall forward such payment 
to WCP within 3 business days Ca) by reputable 
overnight courier service which provides package 
tracking services Cif such payment was received by Seller 
by check or other negotiable instrument; provided Seller 
shall endorse such negotiable instrument in favor of 
WCP prior to forwarding it to WCP) or (b) by wire 
transfer Cif such payment was received by Seller in any 
other form). If Seller willfully fails or refuses to forward 
any such payment to WCP within the time and in the 
manner provided herein, then, in addition to its other 
rights and remedies hereunder, WCP shall be entitled to 
receive a processing fee equal to the greater of Ca) $100 
and (b) 5% of such payment. 

8. Impositions. 

Seller shall pay and perform in a timely manner alr 
mortgages that are liens against the Premises, if any. 
Seller shall payor cause to be paid, prior to delinquency, 
all taxes, charges and other obligations C"Impositions") 
that are or could become liens against the Premises, 
whether existing as of the date hereof or hereafter created 
or imposed, and WCP shall have no' obligation or 
liability therefor. Without limiting the generality of the 
foregoing, except to the extent taxes and assessments are 
the obligation of Tenant under the Lease, Seller shall be 
solely responsible for payment of all taxes and 
assessments now or hereafter levied, assessed or imposed 
upon the Premises, or imposed in connection with the 
execution, delivery, performance or recordation of this 
Agreement, including without limitation any sales, 
income, documentary or other transfer taxes. 

9. WCP's Remedies. 

Ca) If any Imposition, or any instalhnent thereof, is not 
paid within the time hereinabove specified, and if such 
Imposition is or could become senior in right of payment 
or foreclosure to this Agreement, then WCP shall have 
the right, but not the obligation, from time to time and at 
any time, in addition to its other rights under this 
Agreement and applicable law, to pay andlor discharge 
such Imposition, together with any penalty and interest 
thereon, and Seller shall reimburse WCP therefor 
immediately upon receipt of notice of payment by WCP 
thereof .. 

(b) If WCP determines in its reasonable discretion that 
Seller has failed, after reasonable notice and opportunity, 
to perform any covenant, obligation or duty which Seller 
is bound to perform under the Lease, the Successor 
Lease or any other agreement or applicable" law relating 
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to the Lease, the Successor Lease Cas defined below) or 
the Premises, then WCP shall have the right, but not the 
obligation, from time to time and at any time, to perform 
such covenant, obligation or duty, and Seller shall, 
within 30 days of receipt of an invoice therefor, 
reimburse WCP for all costs and expenses incurred by 
WCP in connection therewith. 

C c) In addition to its other rights and remedies under this 
Agreement and applicable law, WCP may enforce this 
Agreement by specific performance, IDJunction, 
appointment of a receiver and any other equitable rights 
and remedies available under applicable law, it being 
acknowledged by Seller that money damages may not be 
an adequate remedy for the harm caused to WCP by a 
breach or default by Seller under this Agreement, and 
Seller waives the posting of a bond in connection 
therewith. 

10. Successor Lease. 

Ca) Upon the expiration of the t= of the Lease 
Cincluding without limitation any expiration resulting 
from an election by Tenant not to exercise a right to 
renew or extend the Lease or the failure, whether 
inadvertent or otherwise, to exercise any such right) or 
upon the termination of the Lease for any reason 
Cincluding without limitation any termination resulting 
from Cx) a default or breach by Tenant, Cy) a rejection or 
deemed rejection of the Lease in bankruptcy), Seller 
shall and hereby does irrevocably lease Cthe "Successor 
Lease") the Premises to WCP, for a term commencing 
upon the expiration or termination of the Lease and -/,. ~ 
ending upon the Termination Date, upon terms and t 
conditions which are identical to those in the Lease, V 
provided however, that Ci) WCP shall be named as ~)() 
replacement tenant in the place and stead of Tenant; Cii) ~l\J 
the term shall be as stated in the preceding clause; Ciii) ~ 
WCP shall have no obligation to pay Rent of any kind or ~ 
nature to Seller during, for or with respect to any period t 
prior to the Termination Date, it being understood that 
part of the Purchase Price is prepayment in full for the .J 
lease rights provided in this Section; Civ) such lease shall 
be freely assignable or sub leasable by WCP, in whole or 
in part, on such terms and conditions as WCP deems 
appropriate, and WCP shall be entitled to the proceeds 
and rent therefrom which proceeds and rent shall be 
included in Rent; Cv) WCP shall have no obligation to 
cure any defaults of Tenant under the Lease; Cvi) WCP 
shall have access upon the same terms as any easement 
or license then or previously benefiting Tenant; Cvii) 
WCP shall have the right to vacate the Premises at any 
time or from time to time without tenninating the Lease 
Cuuless the Premises cease to be used by WCP or the 
Tenant for the purposes of transmission and reception of 
wireless communications signals for a period of more 
than one year; at which time, the Lease shall be 
tenninated and this Agreement shall terminate as set 
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forth in Section 3 herein); and (viii) WCP shall have the 
right to surrender the Premises and terminate all of its 
obligations theretofore or thereafter arising under such a 
replacement lease by executing and delivering itud/or 
recording a quitclaim therefor at any time, which 
quitclaim shall be effective as of the date stated therein. 

(b) Upon written request ofWCP, WCP and Seller shall 
promptly and in good faith negotiate, execute and deliver 
such a new agreement evidencing such lease. Prior to 
the execution and delivery of such a lease, this 
Agreement shall constitute good and sufficient evidence 
of the existence of such agreement, and WCP shall have 
the immediate right to the possession, use and enj oyment 
of the Premises following the expiration or terruination 
of the Lease regardless whether such a lease is then 
being negotiated or has yet been executed or delivered. 
As between Seller and WCP, WCP shall have the right, 
but not the obligation, to use and enjoy any 
improvements or equipment installed or constructed by 
Tenant upon the Premises. The rights granted to WCP in 
this Section are presently vested, irrevocable property 
interests. 

II. Representations. 

Seller hereby represents and warrants to WCP, as of the 
date hereof, that: 

(a) The Lease, this Agreement and all other 
documents executed by Seller in connection therewith 
constitute the legal, valid and binding obligation of 
Seller, enforceable against Seller in accordance with 
their terms. 

(b) The execution, delivery and performance by 
Seller of the Lease, this Agreement and such other 
documents do not and will not violate or conflict with 
any provision of Seller's organizational documents (if 
Seller is an organization) or of any agreement to which 
Seller is a party or by which Seller or the Premises is 
bound and do not and will not violate or conflict with 
any law, rule, regulation, judgment, order or decree to 
which Seller is subject. 

(c) Any permits, licenses, consents, approvals and 
other authorizations which are necessary or appropriate 
in connection with Seller's execution, delivery or 
performance of the Lease, this Agreement and such other 
documents have been obtained by Seller and are and will 
remain in full force and effect. 

(d) There is no pending or threatened action, suit or 
proceeding that, if determined against Seller, would 
adversely affect Seller's ability to enter into the Lease, 
this Agreement or such other documents or to perform its 
obligations hereunder or thereunder. 
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(e) A true, correct, and complete copy of the Lease 
(including all amendments, modifications, supplements, 
waivers, renewals and extensions thereof) and of each 
memorandum of lease, memorandum of commencement, 
non-disturbance agreement, estoppel certificate, 
assignment, sublease and other instrument or agreement 
executed by Seller or Tenant in connection therewith or 
relating thereto, together with all amendments or 
supplements thereof (if any) is attached hereto as 
ExhibitA. 

(I) Seller owns 100% of the fee title to the 
Premises, subj ect to no lien, encumbrance or exception 
other than those, if any, disclosed in the preliminary title 
report referred to on Exhibit C. Seller owns 100% of the 
lessor's right, title and interest in and to the Lease, 
subject to no lien, encumbrance or exception other than 
those, if any, disclosed on the preliminary title report 
referred to on Exhibit C. Except as disclosed on the 
preliminary title report referred to on Exhibit C, Seller 
has not previously deeded, granted, assigned, mortgaged, 
pledged, hypothecated, alienated or otherwise transferred 
any of its right, title and interest in and to the Lease or 
the Premises to any other Person. 

(g) Other than the Lease, there are no agreements, 
arrangements or understandings to which Seller is a party 
or by which Seller is bound, relating to the Lease or to 
the Premises. The Lease constitutes the legal, valid and 
binding obligation of Tenant, enforceable against Tenant 
in accordance with its tenns. 

(Ii) The name, address (including individual 
contact) and facsimile number for giving of notices by 
Seller to Tenant under the Lease are accurately set forth 
on Exhibit C attached hereto. Without taking into 
consideration any right of Tenant to extend or renew the 
Lease, the Lease expires on the date (the "Expiration 
Date") set forth on said Exhibit C. Tenant has no right to 
extend or renew the Lease except as set forth on said 
Exhibit C. 

. (i) The sums (each, a "Monthly Rent Pavment") 
payable by Tenant to Seller from and after the date 
hereof under the Lease in respect of base rent are set 
forth on Exhibit C attached hereto, together with the date 
or dates upon which each such Monthly Rent Payment is 
payable. The Monthly Rent Payment is subject to 
adjustment or re-calculation only at the time and in the 
marmer, if any, set forth on said Exhibit C, Tenant has 
no right of offset or deduction, and, except as set forth on 
said Exhibit C, no period of free or reduced rent, with 
respect to any Monthly Rent Payment due or payable 
after the date hereof. Except as set forth on said Exhibit 
Q, Tenant has not paid, and Seller has not collected, any 
Rent in respect of any period more than 30 calendar days 
from the date hereof, nor has Seller received any security 
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deposit, letter of credit, guaranty or other security for 
Tenant's obligation for payment of Rent. 

Gl Seller has not breached or defaulted upon 
Seller's obligations under the Lease, and no fact or 
circumstance presently exists which, with the giving of 
notice or the lapse of an applicable cure period, or both, 
would constitute a breach or default by Seller under the 
Lease. To the best of Seller's knowledge, Tenant has not 
breached or defaulted upon Tenant's obligations under 
the Lease, and no fact or circumstance presently exists 
which, with the giving of notice or lapse of an applicable 
cure period, or both, would constitute a breach or default 
by Tenant under the Lease. At no time prior to the date 
hereof has Seller delivered or received notice of a breach 
or default by either Seller or Tenant under the Lease or 
notice of the existence of a fact or circumstance which, 
with the giving of notice or the lapse of an applicable 
cure period, or both, would constitute a breach or default 
by either Seller or Tenant under the Lease. Tenant has 
not notified Seller of any intention or desire to tenninate 
the Lease or surrender or abandon the Premises. Without 
limiting the generality of the foregoing, Tenant has not 
notified Seller of the existence of a fact or circumstance 
the continuance of which would cause Tenant (or would 
have a reasonable likelihood of causing Tenant) to 
terminate the Lease or surrender or abandon the 
Premises, or to withhold payment of any Rent or fail to 
extend or renew the Lease. 

(Ie) Tenant's use and enjoyment of the Premises 
does not depend upon any license or easement (other 
than licenses and easements that may be granted in the 
Lease) for access or utility purposes. If Tenant's use 
and enjoyment of the Premises depends upon any such 
license or agreement, then Seller hereby assigns all of its 
right, title and interest in and to such license or 
agreement to WCP and such license or agreement shall, 
for the purposes of this Agreement, be deemed to be 
included in the tenn "Lease". 

12. Memorandum. 

On or prior to the Effective Date, Seller shall deliver to 
WCP two originals of a Memorandum of Purchase and 
Sale of Lease and Successor Lease in the form of Exhibit 
I2 attached hereto (the "Memorandum"), duly executed 
by Seller and otherwise in recordable form. WCP may 
record the Memorandum in the real property records of 
the jurisdictions in which the Premises are located, and 
in such other place or places as WCP deems appropriate. 
WCP's interest in the Lease and the Premises are 
intended to and shall be an interest in real property. 
Notwithstanding the foregoing, WCP may elect to file in 
such place or places as WCP deems appropriate one or 
more financing and continuation statements under the 
Uniform Commercial Code naming Seller as debtor and 
the Lease, the Rent and the proceeds thereof as collateral, 
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and in the event that WCP's interest in such collateral is 
later determined to be an interest in personal property 
rather than in real property, then Seller agrees that this 
Agreement shall constitute a pledge and security 
agreement with respect to such collateral and that WCP 
shall have a perfected security interest in such collateral. 

13. Casualty and Eminent Domain. 

Seller shall promptly notify WCP of any casualty to the 
Premises or the exercise of any power of eminent 
domain, or threat thereof, relating to the Premises, or any 
portion thereof. WCP shall be entitled to receive any 
insurance proceeds or condemnation award attributable 
to the value of the lessor's interest under the Lease for 
the period commencing on the Effective Date and ending 
on the Termination Date. Seller shall not settle or 
compromise any insurance claim or condemnation award 
relating to the Premises except upon 30 days prior 
written notice to WCP. 

14. Further Assurances. 

The parties shall, from time to time, upon the written 
request of the other party, promptly execute and deliver 
such certificates, insttuments and documents and take 
such other actions as may be appropriate to effectuate or 
evidence the terms and conditions of this Agreement or 
to enforce all rights and remedies hereunder or under the 
Lease. 

15. Notices. 

Any notice reqnired or permitted to be given hereunder 
shall be in writing and shall be served by personal 
delivery, by facsimile transmission or by Federal Express 
or another reputable overnight courier service, addressed 
to the party to be notified. If there is any dispute 
regarding the actual receipt of notice, the party giving 
such notice shall bear the burden of providing reasonably 
satisfuctory evidence of such delivery or receipt. For the 
purposes of the foregoing, the addresses of the parties 
shall be as set forth below their names on the signature 
page hereof. 

16. Entire Agreement. 

This Agreement, and the insttuments and agreements 
referred to herein, constitute the entire agreement 
between Seller and WCP with respect to the subject 
matter hereof. Without limiting the generality of the 
foregoing, Seller acknowledges that it has not received or 
relied upon any advice of WCP or its representatives 
regarding the tax effect or attributes of the transactions 
contemplated hereby. 
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17. Counterparts. 

This Agreement may be executed in counterparts each of 
which, when taken together, shall constitute a single 
agreement. 

18. Amendments. Etc. 

This Agreement may be amended, modified or 
terminated only by a writing signed by the party against 
whom it is to be enforced. No act or course of dealing 
shall be deemed to constitute an amendment, 
modification or termination hereof. 

19. Successors and Assigns. 

This Agreement shall be binding upon and inure to the 
benefit of the successors and assigns of the parties' 
hereto. Seller may not assign or otherwise transfer, 
voluntarily or involuntarily, any of its rights under this 
Agreement to any person other than to a successor owner 
of all of Seller's fee title in and to the Premises without 
WCP's written consent, which WCP shall be entitled to 
give or withhold in its sole and absolute discretion, and 
WCP shall not be obligated to recognize any such 
assignment or transfer unless and until such successor 
owoer delivers an assumption of all of Seller's 
obligations under this Agreement in writing. WCP may 
from time to time sell, convey, assign, mortgage, pledge, 
encumber, hypothecate, securitize or otherwise transfer 
some or all of WCP' s right, title and interest in and to 
this Agreement, the Lease and/or the documents 
executed and delivered in connection herewith and 
therewith without notice to or consent of Seller. Upon 
request by WCP, Seller shall in writing acknowledge a 
proposed or completed transfer by WCP and confirm that 
Seller's consent thereto is not required. 

20. No Third Party Beneficiaries. 

Nothing express or implied in this Agreement is intended 
to confer any rights or benefits on any Person other than 
Seller and WCP, and their permitted successors and 
assigns. 

21. Governiog Law. 

(A) TO THE MAXIMUM EXTENT PERMITTED BY 
THE LAW OF THE STATE IN WHICH THE 
PREMISES ARE LOCATED, THIS AGREEMENT 
SHALL BE GOVERNED BY AND CONSTRUED IN 
ACCORDANCE WITH THE LAWS OF THE STATE 
OF NEW HAMPSHIRE, WITHOUT REGARD TO 
PRINCIPLES OF CONFLICTS OF LAWS THEREOF. 
THIS AGREEMENT SHALL OTHERWISE BE 
GOVERNED BY AND CONSTRUED IN 
ACCORDANCE WITH THE LAWS OF THE STATE 
IN WHICH THE PREMISES ARE LOCATED. 
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(B) EACH P ARTY WAIVES ANY RlGHT TO A ruRY 
TRlAL IN ANY ACTION OR PROCEEDING TO 
ENFORCE OR INTERPRET THIS AGREEMENT. 

(C) EACH PARTY SUBMITS TO THE NON
EXCLUSIVE TIJRISDICTION OF THE SUPERlOR 
COURT OF HILLSBOROUGH COUNTY AND THE 
UNITED STATES DlSTRlCT COURT FOR THE 
CENTRAL DlSTRlCT OF NEW HAMPSHIRE, AND 
EACH P ARTY WAIVES ANY OBJECTION WHICH 
IT MAY HAVE TO THE LAYING OF VENIJE IN 
SUCH COURT, WHETHER ON THE BASIS OF 
INCONVENIENT FORUM OR OTHERWISE. 

22. Attorney's Fees. 

In any action or proceeding brought to enforce or 
interpret this Agreement, the prevailing party shall be 
entitled to an award of its reasonable attorney's fees and 
costs, and of its other expenses, costs and losses, 
includiog internal and administrative costs and losses 
associated with any breach of default. All damages or 
other sums payable by one party to another hereunder 
shall bear interest from the date incurred or payable until 
paid at a rate equal to the lesser of (a) 10% per annum or 
(b) the highest rate permitted by applicable law. 

23. Severability. 

If any provision of this Agreement is invalid, illegal or 
unenforceable in any respect, such provision shall only 
be ineffective to the extent of such invalidity, illegality 
or unenforceability, and the remaining provisions shall 
remain in full force and effect so long as the economic 
and legal substance of the transactions contemplated 
hereby, taken as a whole, are not affected thereby in a 
materially adverse manner with respect to either party. 

24. Joint and Several Liability. 

Each person or entity constituting Seller shall be jointly 
and severally liable for all of the obligations of Seller 
under this Agreement. 

25. Futnre Tenants. 

If WCP consents to a sublease or collocation at any time 
during the term of this Agreement, it shall deliver to 
Seller an amount equal to one hundred percent (100%) of 
the revenue received from such Tenant. WCP shall 
provide Seller with a copy of such executed agreement to 
sublet Or collocation in a timely manner. 

If Seller enters into a new lease or consents to a sublease 
or collocation on the Master Premises, Seller shall be 
entitled to receive one hundred percent (100%) of the 
revenue resulting therefrom, provided however, Seller 
shall not enter into a new lease or consent to a sublease 
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or collocation on the Master Premises with Tenant or one 
of its afilliates. 

IN WITNESS WHEREOF, the undersigned, intending to 
be legally bound, have caused this Agreement to be duly 
executed as of the date fIrst written above. 

SELLER: 
PENNICHUCK WATER WORKS, INC., a 
New Hampshire corporation 

By: 
Name: 
Title: 

Address: 

Fax: 

WCP: 

POBox 1947 
Merrimack, NH 03054 
Attn: __ =-=-~=-~,-__ ___ 
l~o?J-q\'.3 -1.-305' 

WIRELESS CAPITAL PARTNERS, LLC, a 
Delaware limited liability company 

By: 
Name: 
Title: 

Address: 

Fax: 
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Treasurer 

11900 W Olympic Blvd, Ste 400 
Los Angeles, CA 90064 
Attn: OperatioIl1l Manager 
(310) 481-8701 
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EXHIBIT A 
TO PURCHASE AND SALE OF LEASE 

LEASE 
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tM:'! 90 ds)'s print' to th~ apirAlicm of Ole. InitiaJ "enn us al1)' R"ncwui Term, prD"Yid=d. 
hnwevcr. til.." Billie time uf caft'UIlc=nt.:enlcnt of 11ft}' re,\Cwsl tl:nn Sprinl Spcctrum 5lUI11 not 
b~ in default ulld;r (his. Agr1::cutt::nt, 
3. Jh~l~t, R~Il' will1lC paid b~sil\nlns un lhc COJnlncncemcntD:d~. Th.a rent wnt b~ paid 
lIIunthiy in 1Id~nca on me J'irs[ ur eaoh JI'IonIh, with p"r1i:i1 months 10 he pronUtiI. The 
uloulhTy Toni wiD be $1.500.00, 
4. 11th:. lllu1 Qu1et P'OSSK.CIon. Owner represents atld agrees (a) illal if. ~s t'he Owner or 
the Sile.; (11) lhllt it 1r65 the. righl'" enter lnto thls Agrceme.nl; (c) 1h9.lI'he pcrwn signralG 
thi~ A{!rcl:meut hAS me IIlllllorllY w sign: Cd) th-sl Sprint SJ,oW\1m i, .. entidQd to aCcess lu 
Uw Sile Ilt alllimcs ftnd loli1c: qUieT fmSSC5~on or me Site throllghoUllhc: ]111till.1 Term ami 
tacll ken~t Tenn 00 1011'1& as S{lrinr Speclrum ill not in dcfll.ult beyond lhc eXpiration of 
AUy cure: pr;:riod: alld (e) Illitt Owner sbnU.ntll ~ve. U~llrtrviscd ~ to Ihe Site 1,\1 In me 
PCS t:.q1.1iplilenl. 
r-",slcnDleJllISUbl,~UIng, Silrin1 SfcclNm VlJn nol s.ss1~' or U1UJ$foT'tbis As'rtemt;::nl 
I. .lleI 3,11 r.r nny PQrtlDn ur the: Silt WI1bO\ll the prior wril1en eOIlSl::J1t of Owner, wJdch 
«:Ofll'cllt wiD 1101 '(Ie unrcasotlRhly whhheh1. ddnyK:£! or cUlIdhioned; provided, huwc.vCl'_ 
S]llinr Spccnull'\. n\.ily Assigl1 or ~uhle[ without Owncr's prlnr written COIUlc.nt to II.lJy party 
coulr·olliliS. con1rolled by Of under CIIU)lllon CClnn'Dl with Sprint SpI!.OI1'Uln or to Any JlIl.rtf, 
which Ilcqu~ $IlluUtI\Otllly aU of the ass;Lt of Sprint SpcclrulU. In the cnlU OWIlcr 
1lO11f,Cnl!> [0 8 suhl"l (If Co·I0c.ltliOll by Sprint Spectrum 10 a Non·AffiliatC' fur all or a 
ponion or [11; Sitc. JUll:Jlfy )lCn:cnt (20$) of each Gross Revenue l':aymcnt rcec:l'Ycd: from 
!Ouch Hon Affltla~ vri11 b~ paid tn Owner by Sprjnl SpCClllln\ within thiny (:30) days uf 
IIctual ;ecciPT nr a Gross RJ::.vc:nue. I"1I.yutem by Spri"l Spc::c.lnun. For purpol'~ or Ihis 
Sec-lion 51111: (oUowlllg 1emu will haye tllt;:: fulloWlnt mcnnine-~ ~Nu1\·.Affil~· rneans. 
!lily [larty oliter tblln (i) any plmy controtli"g,. controlled by. or u1Iuer eOInD10n elm1roI with 
Sprint Speetrum. or (ji) lluY'affl1i::ucd IUlny l\cqumng; S\.hm.antbtlly. ~ll of Ihe ~sets of Sprint 
Spc.oll'\ll1l. "Oros~ RcveJlUe rayment" mCll.Illi all)' 5u\llclNc or co·loe.ation n:11tBl pHymeDI 
received hy Spnill Spcc'U'Um fruU1 ~ NOI'l. .. Affiliale. 
6. NolieeR. AU IwHees: must be in writing 0.00 are ctloob'lc wl1~n d~poslted in Ihe U.S. 
mnll. Cl:rtined snd lW'tAg.o 'Prer;a,td. or when sent '1m. overnight dcliveTY. 10 the lullh~ss Scl 
fonh \lelu ....... or a.t ndu;'1Nise provided ~y law. 
1. lrUllTOYClTIc:nI!r. Sprlnt Spectrum 1'mt)' t af It.'i elJlcnse, mO\tc :iuch impnn'ClncnlS nn li,'C 
Silc 1I~ it cCefl,l-'> ncces~TY frtllll rime tu time: far tll~ operatioll of II tD>nsmincr site for 
wireless vnice ;uld d;1l11. 'CommUll;eltllom. OWner I'lgn:.es to ooopcrale with ~)linl Spectrum 
willl rospect 10 obtBining "ny ~qujred ::r.uulllg :II)lprovals f(lr 111e- Site and such 
improvcll)'cms. Upon teml1nRtioll or expil-aliDn of Ibis Ay.,reement. Sprinl SpCCltLnD ntay 
n:mo'Yc its ~uipnlo!ln (1m] hnpru ... cmems and will rcs.llln:: Ole. Site 10 die condItiDn eXisti1'lJ:: 
on t'he C(tfIlIUCllCemenl Date, e"c~J)1 for ordi~ry WCllr .and tear. 
8. C~ll1l'lIance wUb l,8"'. OWllor rcpn.~l\IS lha.t Owner's P[op~rty (in!:.llldiBlLtheSilc). 
IIIW nll lmpmvc.mel'lu located lhercop, IUc in substRntial cOl11p1ianct! with huill.lil1g. 
HrcJ!l1d'elY, disability IUld olllcr lAWS, eode!> and regulat/l11l1: of' appiicllble gov£.l'nulCl1tl'l 
HU,11n1'itic(f, Sprint S}Ict:trum will sllbslantiaily cotnply Willi 1111 lt11111icI\ble liwG Rlhuing tJ) 

.,.-!1,\: pl)ssesslon and usc (If the. Site. 
Inlerftrell('t. Sprint SpeCTrum win 1'Csl,lv~ \c\!hniClllIIltorfcNncc prDblcm~ with ather 

o;.Ql11pmcllt loCII.r:d e,llhe Sill: on the CI)u1.UlcncemcniD:l1t: or any eq11ipment thaI bccoines 
ailRchCfI to the Site. 8l' any funul: date whc::u Sprint ~)t!elnu" dClli~ 10 add ai.lLliliol131 
C<Clulpli1cut 10 tIll:! Sileo lJl:.J:wi:\e. Owner wJl1 nOl l)Cm\il Ur~ ill!>laltalioJl of fthY futu~ 
Ctluipl11enl wiliell re1>U11~ in tecllD.il.lld imCmTI.lIlC:e. pnlilJcm.s wirh Sprint Speclnnn's then 
ex.i~ling equlpmtnt. 
10. UHUUI!I1. OWI\Br rCjll'nents: Ihld ut~lhic~ lildequan: fIJI S11rinl SpcctruIl'!'SlIIlC oflhe Site 

.(Jf;S'7CP 
SITE J.D. NHIM ::>-<1'> 

Hie IW8lhhk. Sprint sratnnuwill pRy (ur an ut\liliCll, u.o;ed by 1\ ~t Il}C Shoo O\.1lnl.'iwil1 
COIIJx:nI.~ with Sl10111 SpectnIm in Sprinr Spec:uum's effor\E til ob\flln \lll1ili\:s from ~l\y 
location provided by Owtler MUle St.'TVicinr, utility. Owner tqlrer.en1:S Ulal in JIlt; C\'!;:I\t 
ill'CPtacas. M.lillol' JCiUC(l1Q; Ihe. Cl:.i!II.lUI:; Watct lOwl:I'. 5lUOl1 rt:nhlccmcnt o.nd/nr reJoeatiun 
wmnllLintcrfc.rc wiLh lhl: prolli~ion ofu,rulics to !hc: Sile. S'yIrlnISJ,,=ctlUn, will in!itlln . 
mw uli1ili~ to aceonunodl\tcmc: expccted l'epl",~clntnt Bud/o l're10cl:li ilm onne waler 
lOwer. 
1 J. 'l·erm1untlon. Sprin~ Spectrum nU1 tel"min.'1le mis Agl'tltmcntnt Iny time by oollce· 
10 Chvn.cr wilhourflmJll.'T lil1UJlify if Sprint SpectnJ1l1 does JIOT(lhtlllu all pc.rlllil~ orolhi:1' 
apPl'O'YlIl,;(coliecTivl:ly. "2rrTtJ'Val n) required from any govcnllllem~l aUlboJ ;1)' ('IfILlI)' 

-t:a,s:elncnts required frllln Iny third Fany 10 UllcJnte '!he N:S :.yston,. or if IIny $liCh 
approvN. iscanccled. cxplre.sori'!;'wifudI'Kwn ort~nnlml.lcd, orifO",..n.er fnih:to h~'Ye 
proper own~1'ship or me Site nr aut'hority l£) etuer intD 1hls Agn.a;mcn!. or ir S}lrint 
Speelrum, fonlflY utllorre!.snn, il\ itssole.dilll.-n:.lion.del.CrmilleS rliaillwill b"unable 
to UlOe lim SIte for its mrendCil llurposl::, 1JpO'n tennlru.liUIl. ,,11 prcpaiLi Nnt Eh;.1l be 
retained by Own~i. 
12. DeJal))!. If e;i\herl\Hrl), isln defaull undcT1hi'\ AgreeJnl;:lil for Q pc-ri(1d Ilf (:I) 10 
days (allOWing rw=iJrt ofootioc from the uon-dc(lIu!ling JlIUl), with ~ In a delauJr 
wllichmay becutc!l~o1ely by the JlII:fIll~t ofmllnc.),. 01' (h) 30daysful1owing rcocqll 
Ofllutlcc. fruln \he nnlHlcl'\\ullin!! party willi ~l to a dd":a\ltt which limy Mt b: curtd 
&oll:b' by me pa),nu::nl of mOllc),. then. ill either event.lIle nun.delaultillg pnrty mil)' 

rur.ruoany remedies RvaHabh:to it ~itll~~tlhc: defaultlng Pilrty IlJ'lderapplicnbic law, 
including. buI 1![rt,111llilCd to, d'JC fit-linn lr:.J.tnmate 1hifI Agreoment. If the. nnn.rroU1WUlij 
dd'Ilulr nmy not rc3l1ulUlbiy b;. ~mI wilhin a 30 day periad. !hi~ ABrecmenl may uot tM:. 
lCrminaled ifU\edc'f'l!.ul!lnC{IllTi), cnmmcl'oCbS'ul:1inn to cure Ule defaul1 within lllCh30 
day period auO proceed:.; with du-e. diligc:n ... "'O In fully ~tt! lhc dcfault 
13. Jndt:mnny. OWncrandSprintSpc;tnlm e~h inOenuufiml.lheolhe.r l.l!Hinn enll 
)ullds lh'" 0Il1=-1'I,m'll-c:SS from any and all coJ:ts (Jul.:loo(ng re!l9Ollllblc: ",unnlCY.s fe.c..~)SlK1 
chl.lms 0 rliabilil), orloss whl~' arise out oftllc:. \:Iseandl 0 ruc.c\lp~ncy nf lllesilC: hy Ihl,': 
indem.nuyirli JliI.l1)'. nUs inlicrnn.ky does Ml apply to any claims: I\riltiu~ from UIC ,n~ 
ncbl1cencc or intentional mi:t~nduct of (he indcmnHicll pany. 
14. UIJ1Mrdo'dS SuhRl.an(:C:!:. Owner reprexcnts oldt jIlin nu kllowledge ur Rn)' 
SUh."W1CC. r;.l, cmlt!l 01wRSIc (coUcl:tlvely "SlJb.uancej (m Ihc:Sik:. tl13rb. ide-mined as 
~"IIIUS. p;n:.lc crdftngCJ(lU5 In BUy apr'icltlltc: f'cd,cml, 1';UtJe, orJoo...'1Iol bow oncl!ulnlion. 
$Julnt SpeeU\lnlsllaD l\O~ illtruiJlIlccOrUSc.15(1)' $11 ch su\lAlz,nce.sDIl the Site Jll viuhl.uol' 
"r DoIlY ~pplieD.blc law. 
IS. MisalU~u,,~ (It) Th\5 Agn:cmBnl applies \0 l1nri binds Ihe. helr.It, 5UUtes..<;on:, 
exeeu\.op, adllunislratnn; anrl assigns or the: panics 10 tbi, Agrettncnl; (tI) This 
Ar.rocment is. p;.ovemC\\ hy thc laws or du;: StB.te in whi.ch the Site is. 111l:.:!.1"": (c.} It 
requested by Spril\l Spa;lnlll'l. Owner H&[eeS prompU>, 10 cxecutl: lind (leliVU'to Spnm 
E:p~nlllll\ reeoltblble Memorn~mofthl!fAgr=nenl il\ Lhc.fonnoJ lfXlifoill!; (d)'lllis 
Agreement (inchullng '!he. F..urlbib, conSliUJI..e$ the entire RgroL:mem between tho p~ 
sud supersedes aU ))1 iorwritleJl and verba.lagn:t:nlelU5:, Tq)rcs.cnta,inn:S.lll'OfTlix.c.c: or 
onde1$lAndillgshetweelllllc- panics. Auy II1\el\chrwnlS tCl1hilloA1l.Mmcnl mUll be i.n 
wriling aoo execuled by \100\ p"drUcS; (c) Ir8t1y Juoy;sIoll orlbis~recml::nlis invalid or 
u"enfon;cnblc: with rcspeCJ In any [)A,ny. Ihe JeJn<linder of 1hi!l A.sr:toment or the. 
!\tlPl\ealion uf sucl\ Jlmvic;;ioll to pcrsuns other 'lhallUlUso 8!O til wl10lU iI is held illvalid or 
uuetlfnn::cnble. will null.Je jIIffcc.Lcd and BAch provjsit,,~ 0 rthis A Srcen\cnL will ne valid 
IUld e.ni'nr;:e.;IMch~ :b;(cll:S1'::x.!f1n'lF~nni[lcd by law: (f) 1'he prevailing pan)' in any 
action or l"rocccding 111 cOllrt ur nlUN,OIy ~gleed llpnll anwnuilln procectli(lg II) enforce 
me ICnns crl"this. Agreemcnl Lo;: emiUallO ro:eive its ll!'iIl:innable auoml~x' fl:.c$ !tv.l ~lLh.;J· 
~!&Imib!t enfoJ1,X:lnenl COllIS anti expcru;c.s frun\ Ihe nnll-p~'i\ilinl-i pany; IIl1d (J.;) Sprinl 
~'pI;t..1nllnagn.'('S' to pl\y /UI non rcflllld;:tbl~ QddillonallUll Ulcmm of.$2...5lXl.OO 10 Owrw 
pay&.~ wililiu len (10) ilQYs of ClL."euliol\ of tlli~ AgrccUlC:1U by both J)anics. 
Tile r(l "hihJLo;:are lIu .. ~hc:d 10 aDd m.1dc II pan tlf Illis Aglcclmml: Jb.hihit A.. Is. 

~ .. N~nd. CllUC"'W"T~\,R.... 
Its: 
s.sFax ... !......!2.;L - <2 "3 \1"1\ <bY 7 _ 
__ Sec 1:,,11ihl1 Al for condnw.tion of Owncr signatlln;:s 
Address! P.o. B(lx 448. . 'F 

NanhulL. NIl n.1061·0lto1R lJIlIC:_. lff.ft 
sprim~~~;:'1imlJt;~;,; _I _ 

ny: SI~'r'Cll ]lnjsnr.:r 
11:>; Di~ctor 1!ngin~t!.dl\~ &:. OIlC'm.tiops. 

New Hllnlf'!'hircIMnlne MTA 
Adltrl:Ss: I)!\: CUII1IUCl'Ce W"AY. Suite 2tK) 

}>on.'ltnaulb. NH U3f1.01 })lI.!~:_ 
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EXHIBIT A* 
SITE DESCRJPTION 

Site Name NASHUA EXIT 3 Site LD. NHIM 53A 

,-

Site situated in the City of Nashua, County of Hillsborough, State of New Hampshire, 
commonly described as follows: 

Legal Description: A portion of the premises located off Orchard. AveDlle, Nashua, 
Hillsborough County, New Hampshlre, more particularly descdbed in quitclaim deed of 
Pennichuck Corporation, formerly known as PeDllichuck Waier Works to Pennicbnck Water 
Works, Inc. dated December 2, 1992 and recorded ili. the Hillsborough Registry at Book 5395, 
Page 87. 

Sketch of Site: 
SEE SKETCH ATIACHED AT A-2 

Note: Owner and Sprint Spectrum may. at Sprint Spectrum's option., replace thii E:thIbit with an exhibit setting forth the legal description of 
the property on which the Site is located andlor an. as-built dIawiDg depicting the Site. 

-[Use this Exhibit A for PCS Site Agreement, Me(llllnndwn cfPCS She Apment, Option Agr~ment and Mema~dum of Option Ag="-I 

A-I 
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Site Name NASHUA EXIT 3 

~:. ~ 

EXHIBIT A* 
SITE DESCRlPTION 

• ':"-"_ .;. •. _t' J-/,_ 

... ~.... • t_ ...... ~. 

Site LD: NHIM 53A 

Owner Initials JIJ!1:/fJ ~ ~~, ~,_ 
Sprint Spectrum Ini~s --",dJ.'-!---f-/-'-:?-.. ~<==-_H '-I7f .. 

...-""-. Nate: Owner aILd ~rint Spectrum may~ at Sprint Spectrum's option. replace. this Exhibit with an exhibit setting forth the legal descriptioIl af 
the property on which the Site is located acdJOI" an as~buiIt drawing depicting the Sire. 
·[U~e Ibis Exhibit A 6Jr PCS Sir: Agrccllll:!ll, Mcma=WLlm ofPCS Site .... gr=ent, Optillll Agrl:emcm. and Memo[lllldum of Op~QD Agr=:meot.] 

A-2 
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Site Name NASHUA EXIT 3 

EXHlBITB 
NOTICE OF LEASE 

Site LD. NHIM 53A 

This memorandum evidences that a lease was made and entered into by written PCS .Site Agreement 
dated , 19 __ , between Pennichuck: Water Works, Inc. ("Owner") and Sprint Spectrum 
L.P. ("Sprint Spectrum"), a Delaware limited partnership, the terms and conditions of which are incorporated 
herein by reference. 

Such Agreement provides in part that Owner leases to Sprint Spectrum a certain site ("Site") located 
off Orchard Avenue, City of Nashua, County of Hillsborough, State of New Hampshire, within the property 
of Owner which is described in ExhIbit A attached hereto, with grant of easement for unrestricted right of 
access thereto and to electric and telephone facilities for a term. of five (5) years commencing on 
_-:-:-::--.,,---:---;::_..,.-__ ' 19 __ , which term is subject to four (4) additional five (5) year extension 
periods by Sprint Spectrum. 

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

Address: P.O. Box 448 
NasFua, NH 03061-0448 

Date: ~ 1 If?!. 
Sprint Spectrum L.P. 
a Delaware limited partnership 

BY: 
Nani-e-': ·'=St""e-v-en-=P:-aJ.-:-·s-'ri~er---------

Title: Director Engineering & Operations, 
New Ham,psbire/Maine MTA 

Address: 135 Commerce Way, Suite 200 
Portsmouth, NH 03801 

Date: _____ -;-______ _ 

Owner Initials /Ilfb1f:t.~4--- f' ~ . 
Sprint Spectrum Initials dif ~ rJkl/~(".. 
AfllICh E:t.bibit A - S"Lt£. D~c:riptir:m 
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Site Name NASHUA EXIT 3 

EXHIBIT C 
INSURANCE 

Site I.D. NHIM 53A 

Sprint Spectrum will produce and maintain a public liability policy, with limits of $2,000,000 for bodily 
iujury, $5,000,000 for property damage, $5,000,000 aggregate, with a certificate of insurance to be furnished 
to Owner at closing, Such policy will provide that cancellation will not occur without at least 15 days prior 
written notice to Owner. 

Owner Initials tMtJj ~ , / 
Sprint Spectrum Initials L ~ cI/;<:!l r~ 

- " 
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Site Name NASHUA EXIT 3 

EXBIBIT D 
TAXES 

Site LD. NHIM 53A 

. Sprint Spectrum will be responsible for payment of any personal and! or real property taxes assessed 
directly upon, or any portion of such taxes attributable to, the installation and use of the communications 
facility on the Site. Owner will pay when due all personal andior real property taxes and all other fees and 
assessments attributable to the Site. However, Sprint Spectrum will pay, as additional rent, any increase in 
personal andi or real property taxes levied against the Site (excluding any additional taxes that relate to the 
period prior to the Commencement Date, i.e., roll-back taxes) which is directly attn1mtable to Sprint 
Spectrum's use of the Site, and Owner agrees to furnish reasonable proof of such increase to Sprint Spectrum. 

Owner Initials /1dJJ1 ~ ~ .;; ..J 
Sprint Spectrum Initials ~ cI1 i.;7? c:. 

~ . 
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Site Name NASHUA EXIT 3 

EXHIBIT E 
RENTAL INCREASES 

Site I.D. NH/M 53A 

Anythlng set forth in Section 3 of the foregoing Agreement to the contrary notwithstanding, the rent 
due hereunder will be increased on each anniversary of the Commencement Date to an amount equal to (check 
appropriate box): 

I>l The amount of the monthly or annual installment of rent payable during the preceding year increased 
by five percent (5%) with a cap not to exceed a total increase of twenty percent (20%) clnring the Initial 
Term or any Renewal Term; or 

o The amount of the mont...'1ly or annual iTIstallment of reut payable during the preceding year increased 
by an.amount equal to the change in the cpr clnring such year. "CPI" means the Consumer Price 
Index-U.S. City Averages for Urban Wage Earners and Clerical Workers (1982-84=100) published by 
the United States Department of Labor, Bureau of Labor Statistics (or a reasonably equivalent index if 
such index is discontinued). In no event will the amount of the monthly or annual installment (as 
applicable) of rent due under the foregomg Agreement following such adjustment be less than the 
amount of such installment during the preceding 12-month period. 
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EXHIBITB 
m PURCHASE AND SALE OF LEASE 

TENANT NOTIFICATION LETTER 

[Tenant Name & Address] 

Re: Leased Teleco=unications Site Property: Tower ID # ___ -;;-__ -:-' Site Name: 
__ -,----:-:-:--=_' located at , Lease dated as of __ , as 
amended (the "Lease"), WCP # 

Effective as of , all rights of the undersigned in and to the Lease were sold and assigned by 
the undersigned to Wireless Capital Partners, LLC ("WCP"). The undersigned will continue to own the premises, 
and has retained the obligations and liabilities of the Seller under the Lease to ensure quiet enjoyment of the 
Premises under the Lease. WCP shall have no obligation with respect to any such security deposit or other security. 

After the date hereof, except for payments in respect of utility fees, real property taxes and assessments 
payable by you to the Seller under the Lease, any amounts including co-location rent payable by you to Seller under 
the Lease should be made payable to "Wireless Capital Partners, LLC" and· should be delivered by you to WCP at 
Dept. #2996, Los Angeles, California 90084-2732, referencing WCP # , subject to any further instructions 
you may hereafter receive from WCP. 

Any future communications regarding the Lease should be made as directed by WCP. If you have any 
questions about the foregoing, please contact Servicing Manager at WCP, whose phone number is (310) ___ and 
fax number is (310) ____ . 

[SELLER SIGNATURE] 

WCPID 69376 9 
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EXHIDITC 
TO PURCHASE AND SALE OF LEASE 

(NOTE TO SELLER: Seller to complete and/or verify) 

Tenant Name: STC Five, LLC 

Tenant Address: e/o Global Signal Acquisitions II LLC 
301 N Cattlemen Rd, Sarasota, FL 34232 

Tenant .. 

TelecopylFacsimile: 

Expiration Date: August 14, 2021, (including options to extend) 

Tenant's Option or Current term expires on August 14,2011, with two (2) options to extend at 
Renewal Rights: five (5) years each, with a final expiration date of August 14, 2021 

Current Monthly Rent $2,326.99, together with the following co-location rents: 
Payment: TeleCorp, d/b/a AT&T Wireless Service $347.65 

Public Service Co. of NH $382.88 

Cellco Partnership, d/b/a Verizon Wireless $575.00 

U.S. Cellular $832.40 

Omnipoint Holdings, Inc., d/b/a T -Mobile $298.90 

FiberTower Corporation $62.40 

Adjustment or The Rent shall be increased by five percent (5%) of the Rent paid for the 
Recalculation of Monthly previous year 
Rent Payment: 

Security Deposit: N/A 

Preliminary Title Report: Commitment No. NAT#14622-07-00137, issued by North American Title 
Company, dated March 15,2007 

WCPID 69376 10 
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EXHIDITD 
TO PURCHASE AND SAlE OF LEASE 

PREPARED BY AND 
WHEN RECORDED MAIL TO: 

WIRELESS CAPITAL PARTNERS, LLC 

Attn: Servicing Manager 

MEMORANDUM OF PURCHASE AND SALE OF LEASE 
AND SUCCESSOR LEASE 

This Memorandum of Purchase and Sale of Lease and Successor Lease (this 
"Memorandum") is made as of __ between ("Seller"), and WIRELESS CAPITAL 
PARTNERS, LLC, a Delaware limited liability company ("WCP"). 

A. Seller, as lessor, and , as lessee ("Tenant"), are parties to that 
certain lease dated as of , a memorandum recorded on , as amended or 
supplemented by that certain dated as of (the "Lease"), with respect to the 
premises described on Schedule A attached hereto (the "Premises"). 

B. Seller and WCP are parties to a Purchase and Sale of Lease and Successor 
Lease dated on or about the date hereof (the "Agreement"), pursuant to which Seller has, among 
other things, sold and assigned to WCP its right, title and interest in and to the Lease. The 
parties hereto desire to execute this Memorandum to provide constructive notice of the existence 
of the Lease and the Agreement, and of WCP's rights under the Agreement including the 
easement granted therein. 

For good and valuable consideration, the receipt and adequacy of which are 
hereby acknowledged, the parties hereto acknowledge and/or agree as follows: 

Seller has sold and assigned and hereby does sell and assign all of its right, title 
and interest in and to the Lease to WCP, on the terms and subject to the conditions set forth in 
the Agreement. The Lease expires by its terms on or about __ and contains __ option(s) 
to renew or extend the term for an additional period of __ years each. Seller has leased and 
hereby does lease the Premises to WCP, on the terms and subject to the conditions set forth in 
the Agreement. The successor lease is for a term commencing upon the expiration or 
termination of the Lease and shall continue until WCP and/or the Tenant ceases to use the 
Premises for the purposes of transmission and reception of wireless communication signals for a 
period of more than one year. Seller has retained all of Seller's obligations and liabilities under 
the Lease. 
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The tenns and conditions of the Lease and the Agreement are hereby incorporated 
herein by reference as if set forth herein in full. Copies of the Lease and the Agreement are 
maintained by WCP at the address of WCP above and are available to interested parties upon 
request. This Memorandum has been du1y executed by the undersigned as of the date first 
written above. 

SELLER: 

WCP: 

WCPID 69376 

By: 
Nrune: ________________________ ___ 
Its: 

WIRELESS CAPITAL PARTNERS, LLC 

By: 
Nrune: ________________________ ___ 

Its: 

[NOTE: ALL SIGNATURES MUST BE PROPERLY NOTARIZED] 

SCHEDULE A 

LEGAL DESCRIPTION 
AND 

LEASE DESCRIPTION 

12 
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PREPARED BY AND 
WHEN RECORDED MAIL TO: 

WIRELESS CAPITAL PARTNERS, LLC 
11900 W Olympic Blvd, Ste 400 
Los Angeles, CA 90064 
Attn: Title Dept. 
WCP#: 69376 (colo 69386, 69387, 69393, 69385,19009,18944) 

MEMORANDUM OF PURCHASE AND SALE OF LEASE 
AND SUCCESSOR LEASE 

This Memorandum of Purchase and Sale of Lease and Successor Lease (this 
nMemorandumn) is made as of :f0 I'J& \S ,2007 between PENNICHUCK WATER 
WORKS, INC., a New Hampshire corporation (nSellern), and WIRELESS CAPITAL 
PARTNERS, LLC, a Delaware limited liability company (nwcpn). 

A. Seller, as lessor, and STC Five, LLC, a Delaware limited liability 
company, as successor in interest to Sprint Spectrum, LP, as lessee ("Tenant"), are parties to that 
certain lease dated as of August 15, 1996, a memorandum recorded in Book 5745, Page 1347, 
Hillsborough County Registry, NH, as amended or supplemented by that certain amendment 
dated as of January 30, 2004 (the "Lease"), with respect to the premises described on Schedule A 
attached hereto (the "Premises"). 

B. Seller and WCP are parties to a Purchase and Sale of Lease and Successor 
Lease dated on or about the date hereof (the "Agreement"), pursuant to which Seller has, among 
other things, sold and assigned to WCP its right, title and interest in and to the Lease. The 
parties hereto desire to execute this Memorandum to provide constructive notice of the existence 
of the Lease and the Agreement, and of WCP's rights under the Agreement including the 
easement granted therein. 

For good and valuable consideration, the receipt and adequacy of which are 
hereby acknowledged, the parties hereto aclmowledge and/or agree as follows: 

Seller has sold and assigned and hereby does sell and assign all of its right, title 
and interest in and to tlle Lease to WCP, on the terms and subj ect to the conditions set forth in 
the Agreement. The Lease expires by its terms on or about August 14,2011 and contains two (2) 
option(s) to renew or extend the term for an additional period of five (5) years each. Seller has 
leased and hereby does lease the Premises to WCP, on the terms and subject to the conditions set 
forth in the Agreement. The successor lease is for a tenn commencing upon the expiration or 
termination of the Lease and shall continue until WCP and/or the Tenant ceases to use the 
Premises for the purposes of transmission and reception of wireless communication signals for a 
period of more than one year. Seller has retained all of Seller's obligations and liabilities under 
the Lease. 

WCPID 69376 

118



The tenns and conditions of the Lease and the Agreement are hereby incoIporated 
herein by reference as if set forth herein in full. Copies of the Lease and the Agreement are 
maintained by WCP at the address of WCP above and are available to interested parties upon 
request. This Memorandum has been duly executed by the undersigned as of the date first 
written above. 

SELLER: 

WCP: 

WCPID 69376 

PENNICHUCK WATER WORKS, INC., a 
New Hampshire cOIporation 

WIRELESS CAPITAL PARTNERS, LLC, a 
Delaware limited liability company 

By: QL--
Name: Jom Sage 
Title: Treasurer 

[NOTE: ALL SIGNATURES MUST BE PROPERLY NOTARIZED] 
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ALL·PURPOSE ACKNOWLEDGMENT 

State of \\JoAi rolVlr&hl'r-C 
County of ili \ \9 b(WJ)U9 h 

On !)\.X\.,l \0 I 11)( )} 
Date 

personally appeared --\\)"}'>-(\"-Q....\\"OA-,\.J"C,,.\\_.::L'-'(_~\ t\~\~C~\ V;!;:-e~;--________ _ 
Nam,.. of Signer{s) 

Place Notary Seal Above 

I:!f personally known to me 
D proved to me on the 
evidence 

basis of satisfactory 

to be the person(s) whose names(s) is/are 
subscribed to the within instrument and 
acknowledged to me that he/she/they executed the 
same in his/her/their authorized capacity(ies), and 
that by his/her/their signatures(s) on the instrument 
the person(s), or the entity upon behalf of which the 
person(s) acted, executed the instrument. 

---------------------------------------------------DP TID N AL --------------------------------------------------
Though the information below is not required by law, it may prove valuable to persons relying on the document and could not 

prevent fraudulent removal and reattachment of this form to another document. 

Description of Attached Document 

Title or Type of Document ________________________ _ 

Document Date:, ____________ _ Number of Pages: _____ _ 

Signer(s) Other Than Named Above: _____________________ _ 

Capacity(ies) Claimed by Signer 

Signer's Name: ______________________ _ 

D Individual 
D Corporate Officer- Title(s):_-:-_______________ _ 
D Parlner - D Limited 0 General o Attorney-in-Fact 
D Trustee 
D Guardian or Conservator 
D Other:, _____________________ _ 

Signer is Representing: ____________________ _ 

RIGHT THUMBPRINT 
OF SIGNER 

Top of thumb here 
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ALL-PURPOSE ACKNOWLEDGMENT 

State of ___ -'C"'a"'l"-ifo"'r.!.n"'ia'--_____ } 

~_SS, 
County of ~ Angeles 

On _----'0"'6"-/1".,5"'/2"'0"'0"'7 _____ before me, _---;;M",i=c",ha::e",I",G",a;"r",ci",a"" N2Cot""a:::rv"""P""ub"l::;ic'=:-;="' ____ _ 
Dale Name and 1itle of Officer (e.g., "Jane Doe, Notary Public") 

personally appeared ____ ----'J"'o"'n"'i .!:L"eS""'ag"'e"--__ """'====:;-___________ _ 
Name(s) of Signer(s) 

MICHAEL GARCIA 
Commission # 1709700 

Notary Public - California i 
Los Angeles County !:: 

•• ~~·~~i·2.01.0 .l 

~ personally known to me 

o (or proved to me on the basis of satisfactory evidence) 

to be the person(s) whose names(s) is!are subscribed to the 
within instrument and acknowledged to me that 
lle/she/tRey executed the same in llis!her!1Aei< authorized 
capacity(ies), and that by llis!her!1Aei< signatures(s) on the 
instrument the person(s), or the entity upon behalf of 
which the person(s) acted, executed the instrument. 

WITNESS my hand and official seal. 

Pie", No,"<yS,,' Ab"e J4,~k~~~~U-" 

----------------------------------------------------0 PTI 0 NAL --------------------------------------------------
Though the information below is not required by law, it may prove valuable to persons relying on the document 

and could not prevent fraudulent removal and reattachment of this form to another document. 

Description of Attached Document 

Title or Type of Document: ________________________ _ 

Document Date: _____________ _ Number of Pages: ______ _ 

Signer(s) Other Than Named Above: _____________________ _ 

Capacity(ies) Claimed by Signer 

Signer's Name: ________________________ _ 

o Individual 
o Corporate Officer- Title(s):_--,-_______________ _ 
o Partner - 0 Limited 0 General 
o Attorney-in-Fact 
o Trustee 
o Guardian or Conservator o Other: _____________________ _ 

Signer is Representing: ____________________ _ 

RIGHT THUMBPRINT 
OF SIGNER 

Top of thumb here 
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SCHEDULE A 

LEGAL DESCRIPTION 
AND 

LEASE DESCRIPTION 

That certain Lease Agreement dated August 15,1996, by and between Pennichuck Water Works, 
Inc., whose address is PO Box 1947, Merrimack, NH 03054 ("Landlord") and STC Five, LLC, 
as successor in interest to Sprint Spectrum, LP ("Tenant"), whose address is clo Global Signal 
Acquisitions II, 301 N Cattlemen Rd, Sarasota, FL 34232, for the property located at 39 Orchard 
Ave, Nashua, NH 03060 for which a memorandum is duly recorded in Book 5745, Page 1347 of 
the Hillsborough County Registry. 

The Legal Description follows on the next page: 

WCPID 69376 
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Legal Description 

Akll$ebold IIIt1lnst in • certam parcel orland, >itulikll in tb~ City of 1'01_1111, County ofifltliborollg!l, 
Slat .. of New :llalnpsblre, silo .... as the ''Eiistillg WRmarCab~ Commll!lialtion Lease Area" (,'L ... "" 
AnIIn) OIll'laa eatitW "DilIoolrilnualll'e, Ouo$Ql\d1ltioR IUId SnbdiYiSloI'll'l,,1!, Cmne:nl ~ N!lSh1lll. 
NIIW HaIllpShire, Record OWDCr: RiViet' eoncge lUId PCI11110blKk Waw- Works, tllC., prepared for 
l'eJlDiebuek 'Water Woms. lne., dated .Janllllry t 4, 1992 Rnd morded as "l'bm !'i1}.25969. 

l"1lgether wi1tl. all eeseme:nt of _ from Ordtard AV~lI;lIe to las. Area. 

WCPID 69376 
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TENANT NOTIFICATION LETTER 

STC Five, LLC 
c/o Global Signal Acquisitions II 
301 N Cattlemen Rd 
Sarasota, FL 34232 

Re: Leased Telecommunications Site Property: Tower ID # , Site 
Name: Nashua Everett TPK Exit 31NM03XC053, located at 39 Orchard Ave, 
Nashua, NH 03060, Lease dated as of August 15, 1996, as amended (the 
"Lease"), WCP #69376 

Effective as of \\)I()f, \'5/2 ... cx::n , all rights of the undersigned in and to the Lease were 
sold and assigned by the undersigned to Wireless Capital Partners, LLC ("WCP"). The 
undersigned will continue to own the premises, and has retained the obligations and liabilities of 
the Seller under the Lease to ensure quiet enjoyment of the Premises under the Lease. WCP shall 
have no obligation with respect to any such security deposit or other security. 

After the date hereof, except for payments in respect of utility fees, real property taxes 
and assessments payable by you to the Seller under the Lease, any amounts payable by you to 
Seller under the Lease should be made payable to "Wireless Capital Partners, LLC" and should 
be delivered by you to WCP at Dept. #2996, Los Angeles, California 90084-2732, referencing 
WCP #69376, subject to any further instructions you may hereafter receive from WCP. 

Any future communications regarding the Lease should be made as directed by WCP. If 
you have any questions about the foregoing, please contact Servicing Manager at WCP, whose 
phone number is (310) 481-8700 and fax number is (310) 481-8701. 

Thank you, 

PENNICHUCK WATER WORKS, INC., a 
New Hampshire corporation 

WCPID 69376 
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ALL·PURPOSE ACKNOWLEDGMENT 

State of l'-\eY\.\ I\O(l'wgh i (-e } 
County of \b II S:k:'£)rl:X lCJ In ss. 

oJ~ ~,~ l 100 i-- before me, >=.LA)J~~~S';;\;i"'::'l::':~±'cI&-,\~*",=,,-"-"..<.J.lc 
personally appeared _~=..o()"-,f"C----,-!.I"-..... ld,L-----,Il~<,------:v\~lc+C,,..A~Y~f,,,, _________ , 

Name(s) of Signer(s) 

Place Notary Seal Above 

~erSOnallY known to me 
D proved to me on the basis of safisfactory 
evidence 

to be the person(s) whose names(s) is/are 
subscribed to the within instrument and 
acknowledged to me that he/she/they executed the 
same in his/her/their authorized capacity(ies), and 
that by hislher/their signatures(s) on the instrument 
the person(s), or the entity upon behalf of which the 
person(s) acted, executed the instrument. 

--------------------------------------------------OPTIONAL-------------------------------------------------
Though the information below is not required by faw, it may prove valuable to persons relying on the document and could not 

prevent fraudulent removal and reattachment of this form to another document. 

Description of Attached Document 

Title or Type of Oocument: __________________________ _ 

Document Oate: _____________ _ Number of Pages: _____ _ 

Signer(s) Other Than Named Above: _____________________ _ 

Capacity(ies) Claimed by Signer 

Signer's Name: ______________________ _ 

D Individual 
D Corporate Officer- Title(s):_-,-_____________ _ 
D Partner - D Limited D General 
D Attorney-in-Fact 
D Trustee 
D Guardian or Conservator 
D Other:. ____________________ _ 

Signer is Representing: ____________________ _ 

RIGHT THUMBPRINT 
OF SIGNER 

Top of thumb here 
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BASIC INFORMATION 

Market: New Hampshire 

WCP Number: 69390 

Site Name: NAS161A 

Seller: Pellllichuck Water Works, Inc. 

Site Address: 128 Hollis Rd, alkJa20 Old NashuaRd 
Amherst, NH 03031 

Purchase Price: $85,096.53 

PURCHASE AND SALE OF LEASE AND 
SUCCESSOR LEASE 

(Lease) 

This Purchase and Sale of Lease and Successor Lease 
(this "Agreement") is made as of 'J v"-.Je \ 'S. , 
2007 by and between WIRELESS CAPITAL 
PARTNERS, LLC, a Delaware limited liability company 
("WCP"), and the person identified as Seller on the 
signature page hereof ("Seller"). 

Seller, a New Hampshire corporation, as lessor, and 
TeleCorp Realty, LLC, a Delaware limited liability 
company, as lessee ("Tenant"), are parties to that certain 
lease, a copy of which is attached hereto as Exhibit A 
(the "Lease") with respect to the premises therein 
described (the "Premises"). For the purposes of this 
Agreement, the tenn "Premises" shall include Seller's 
right, title and interest in and to any tower, equipment 
and other personal property located on the Premises. If 
there is more than one Tenant, Lease andlor Premises, 
then each covenant, representation and warranty made or 
given herein by Seller with respect to "Tenant", the 
"Lease" or the "Premises" shall be and he1,'eby is deemed 
made and given with respect to each of them, 
individually, and all of them, collectively. Seller was 
granted an easement pursuant to that certain Easement 
Deed dated December 31, 1992, and recorded on January 
4, 1993, in Book 5400, Page 1126, Hillsborough County 
Registry, New Hampshire, for the Premises. 

For valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, the parties hereto agree 
as follows: 

I. Closing Date. 

The closing on the sale and assignment of rights 
contemplated herein shall occur on a mutually 
agreeable date ("Effective Date"), but no later than 
thirty (30) days from the date hereof. 

WCPID 69390 

2. Purchase Price. 

On the Effective Date, WCP shall pay to Seller, in 
consideration for the rights and interests granted by 
Seller to WCP herein, a one-time lump-sum amount 
equal to the "Purchase Price" set forth in the box entitled 
"Basic Information" above. Seller shall not be entitled to 
any other compensation, fees, commISSIons, 
reimbursements, contributions or other payments under 
this Agreement or otherwise in connection with the sale 
or assignment of rights under the Lease, the performance 
of Seller's other obligations under this Agreement or 
under any other documents executed in connection 
herewith, except as provided for in Paragraph 25 herein. 

3. Assignment of Lease. 

(a) Effective upon the Effective Date, Seller shall and 
hereby does sell, assign, set over, convey and transfer to 
WCP all of Seller's right, title and interest in and to the 
Lease for and with respect to the period commencing on 
the Effective Date and continuing in perpetuity until 
such time as WCP andlor the Tenant cease to use the 
Premises for the purposes of transmission and reception 
of wireless communication signals for a period or more 
than one (I) year ("Termination Date"). Without 
limiting the generality of the foregoing, WCP shall have 
the sole and exclusive right to (i) receive and collect all 
rent, income, charges, interest, penalties, fees and other 
revenue payable by or on behalf of Tenant to Seller 
under the Lease, or otherwise with respect to the 
occupancy, use or enjoyment of the Premises, whether 
described as base rent, holdover rent or otherwise 
(collectively, "Rent"), including without limitation any 
Monthly Rent Payment (as defmed herein) payable with 
respect to the period prior to the Termination Date 
(provided that payments in respect of real property taxes 
and assessments shall, to the extent payable to the lessor 
under the Lease, be paid by Tenant to Seller); (ii) enforce 
all of the lessor's rights and remedies under the Lease 
and applicable law at such time, in such manner and in 
such order or combination as WCP deems appropriate in 
WCP's sole and absolute discretion; (iii) commence, 
defend and compromise any action or proceeding 
relating to Tenant's obligations under the Lease and to 
retain and direct counsel of its choosing in any 'such 
action or proceeding; (iv) file, pursue, defend and 
compromise any claim or adversary proceeding in any 
bankruptcy, insolvency or similar proceeding relating to 
Tenant's obligations under the Lease; (v) accept or 
decline a surrender or abandonment of the Premises by 
Tenant; (vi) continue the Lease in effect after Tenant's 
breach, or waive performance by Tenant of any covenant 
of the Lease; (vii) terminate, revoke or cancel the Lease 
for any reason permitted under the Lease or under 
applicable law; (viii) extend or renew the term of the 
Lease from time to time (but not beyond the Termination 
Date), or decline to do so; (ix) collect and receive any 
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holdover rent, (x) terminate any holdover tenancy; 
(xi) determine or re-determine the expiration date or 
termination date of the Lease to the extent allowable 
under the Lease; (xii) grant or withhold consent to any 
assignment or sublease by Tenant under the Lease; and 
(xiii) take any other action which the lessor is permitted 
to take under the Lease or under applicable law with 
respect to Tenant's obligations under the Lease or 
tenancy of the Premises. From and after the Effective 
Date, Seller shall not, other than to the extent required 
herein or requested in writing by WCP, exercise or enjoy 
any of the rights or remedies oflessor under the Lease. 

(b) Nothing contained herein, and no action or 
forbearance on the part of WCP, shall constitute or be 
construed as an assumption by WCP of any obligation or 
liability of Seller under the Lease or in respect of the 
Premises, whether arising or accruing prior to, on or after 
the Effective Date. Without limiting the generality of the 
foregoing, neither the collection of Rent by WCP, the 
enforcement of the lessor's rights and remedies under the 
Lease nor the taking of any action which the lessor is 
permitted to take under the Lease, or any combination of 
the foregoing, shall constitute or be construed as an 
assumption by WCP of any obligation or liability of 
Seller under the Lease or in respect of the Premises. 
Seller and WCP agree that Seller shall retain possession 
and control of all security deposits, if any, and WCP 
shall have no obligation with respect to any such security 
deposit or other security. WCP shall not have any 
liability or obligation with respect to the care, 
management or repair of the Premises or any land 
adj acent thereto, or any improvements thereon, or for 
any injury or damage sustained by any Person (as 
defmed below) in, on, under or about the Premises. 

(c) The foregoing sale and assignment is a present, 
absolute, unconditional and irrevocable sale and 
assignment. 

4. Seller's Obligations With Respect to Leases. 

Seller shall (a) fully, faithfully and timely perform its 
covenant to ensure Tenant quiet enjoyment of the 
premises under the Lease; (b) not suffer or allow any 
breach, default or event of default by the lessor to occur 
thereunder; (c) not take any action for the purpose, or 
with the effect, of inducing or causing Tenant to 
exercise, or not to exercise, a right to renew or extend the 
Lease; and (d) not perform or discharge any obligation or 
liability of lessor under the Lease, or fail to do so, in a 
marmer that would (i) hinder, delay or otherwise 
adversely affect WCP's receipt and collection of Rent or 
the exercise by WCP of any of its other rights and 
remedies under the Lease; (ii) give rise to any offset or 
deduction by Tenant, or the withholding by Tenant of 
Rent for any cause or reason whatsoever, or the assertion 
of any such right by Tenant. By way of illustration and 
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not limitation, Seller shall not threaten or commence any 
unwarranted action or proceeding against Tenant with 
respect to Tenant's obligations under the Lease or me or 
pursue any unwarranted claim or adversary proceeding 
against Tenant in any bankruptcy, insolvency or similar 
proceeding with respect to Tenant's obligations under the 
Lease. Seller shall not, without the prior written consent 
ofWCP, (i) amend or modify the Lease in any respect, or 
(ii) exercise, or purport or threaten to exercise, any of the 
rights granted by Seller to WCP hereunder. 

5. Cooperation by Seller. 

From time to time hereafter, (i) each party hereto shall 
promptly furnish to the other such information (including 
documents and records in its possession, custody or 
control) regarding the Lease, the Premises and Tenant as 
the other reasonably requests; (ii) Seller shall provide 
access to the Premises (to the extent not prohibited by 
the Lease) for the purpose of WCP's inspection of the 
Premises and improvements thereon, and such other 
purposes as WCP reasonably deems appropriate. Each 
party hereto shall deliver to the other a copy of any 
written communication that it delivers to Tenant at the 
same time and in the same marmer that such 
communication is delivered to Tenant. Each party heretu 
shall promptly deliver to the other a copy of any written 
communication that it receives from Tenant or any other 
person relating to the Lease or the Premises. Each party 
hereto shall keep the other reasonably informed of any 
other communications between it and Tenant, and of any 
other notices or communications from any other entity, 
trust, association or individual (each, a "Person") that 
relates to the Lease or the Premises. 

6. RemovallRestoration. 

If WCP so elects, all antennas, telecommunications 
equipment, alterations and other improvements made to 
or brought to the Premises (collectively, the 
"Improvements") by Tenant shall become andlor remain 
Tenant's personal property irrespective of whether all or 
any portion thereof is deemed to be real property under 
applicable law. Seller waives any rights it may have, 
including rights it may have in its capacity as original 
lessor under the Lease or lessor under the Successor 
Lease (as defmed below) to assert any liens, 
encumbrances or adverse claims, statutory or otherwise, 
related to or in connection with the Improvements or any 
portion thereof. . 

7. Notice to Tenant. 

On or prior to the Effective Date, Seller shall execute and 
furnish to WCP a notice (the "Tenant Notification 
Letter") in the form of Exhibit B attached hereto. Within 
three calendar days of the Effective Date, Seller shall 
deliver an original or copy of the Tenant Notification 
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Letter to Tenant. Seller shall be responsible for taking 
such other action as is necessary or appropriate to give 
Tenant actual notice of the sale and assignment of the 
Lease, and to cause Tenant to commence payment and 
delivery of Rent directly to WCP. WCP may elect also 
to deliver an original or copy of the Tenant Notification 
Letter to Tenant at such time or times after the Effective 
Date that WCP deems appropriate. After the Effective 
Date, Seller shall notify WCP by facsimile transmission 
within I business day of Seller's receipt of any payment 
in respect of Rent, and Seller shall forward such payment 
tu WCP within 3 business days (a) by reputable 
overnight courier service which provides package 
tracking services (if such payment was received by Seller 
by check or other negotiable instrument; provided Seller 
shall endorse such negotiable instrument in favor of 
WCP prior to forwarding it to WCP) or (b) by wire 
transfer (if such payment was received by Seller in any 
other form). If Seller willfully fails or refuses to forward 
any such payment to WCP within the time and in the 
manner provided herein, then, in addition to its other 
rights and remedies hereunder, WCP shall be entitled to 
receive a processing fee equal tu the greater of (a) $100 
and (b) 5% of such payment. 

8. Impositions. 

Seller shall pay and perform in a timely manner all 
mortgages that are liens against the Premises, if any. 
Seller shall payor cause to be paid, prior to delinquency, 
all taxes, charges and other obligations ("Impositions") 
that are or could become liens against the Premises, 
whether existing as of the date hereof or hereafter created 
or imposed, and WCP shall have no obligation or 
liability therefor. Without limiting the generality of the 
foregoing, except to the extent taxes and assessments are 
the obligation of Tenant under the Lease, Seller shall be 
solely responsible for payment of all taxes and 
assessments now or hereafter levied, assessed or imposed 
upon the Premises, or imposed in connection with the 
execution, delivery, performance or recordation of this 
Agreement, including without limitation any sales, 
income, documentary or other transfer taxes. 

9. WCP's Remedies. 

(a) If any Imposition, or any installment thereof, is not 
paid within the time hereinabove specified, and if such 
Imposition is or could become senior in right of payment 
or foreclosure to this Agreement, then WCP shall have 
the right, but not the obligation, from time to time and at 
any time, in addition to its other rights under this 
Agreement and applicable law, to pay andlor discharge 
such Imposition, together with any penalty and interest 
thereon, and Seller shall reimburse WCP therefor 
lmmediately upon receipt of notice of payment by WCP 
thereof. 
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(b) If WCP determines in its reasonable discretion that 
Seller has failed, after reasonable notice and opportunity, 
to perform any covenant, obligation or duty which Seller 
is bound to perform under the Lease, the Successor 
Lease or any other agreement or applicable law relating 
to the Lease, the Successor Lease (as defmed below) or 
the Premises, then WCP shall have the right, but not the 
obligation, from time tu time and at any time, to perform 
such covenant, obligation or duty, and Seller shall, 
within 30 days of receipt of an invoice therefor, 
reimburse WCP for all costs and expenses incurred by 
WCP in connection therewith. 

(c) In addition to its other rights and remedies under this 
Agreement and applicable law, WCP may enforce this 
Agreement by specific performance, mjunction, 
appointment of a receiver and any other equitable rights 
and remedies available under applicable law, it being 
acknowledged by Seller that money damages may not be 
an adequate remedy for the harm caused to W CP by a 
breach or default by Seller under this Agreement, and 
Seller waives the posting of a bond in connection 
therewith. 

10. Successor Lease. 

(a) Upon the expiration of the term of the Lease 
(including without limitation any expiration resulting 
from an election by Tenant not to exercise a right to 
renew or extend the r .ease or the failure, whether 
inadvertent or otherwise, to exercise any such right) or 
upon the termination of the Lease for any reason 
(including without limitation any termination resulting 
from (x) a default or breach by Tenant, (y) a rejection or 
deemed rejection of the Lease in bankruptcy), Seller 
shall and hereby does irrevocably lease (the "Successor 
Lease") the Premises to WCP, for a term commencing 
upon the expiration or termination of the Lease and 
ending upon the Termination Date, upon terms and ~ 
conditions which are identical to those in the Lease, .~ 
provided however, that (i) WCP shall be named as " 
replacement tenant in the place and stead of Tenant; (ii) , 
the term shall be as stated in the preceding clause; (iii) f'I U\ I 
WCP shall have no obligation to pay Rent of any kind or .~ ~ 
nature to Seller during, for or with respect to any period ~ 
prior to the Termination Date, it being understood that >!. 
part of the Purchase Price is prepayment in full for the.J 
lease rights provided in this Section; (iv) such lease shall 
be freely assignable or subleasable by WCP, in whole or 
in part, on such terms and conditions as WCP deems 
appropriate, and WCP shall be entitled to the proceeds 
and rent therefrom which proceeds and rent shall be 
included in Rent; (v) WCP shall have no obligation to 
cure any defaults of Tenant under the Lease; (vi) WCP 
shall have access upon the same terms as any easement 
or license then or previously benefiting Tenant; (vii) 
WCP shall have the right to vacate the Premises at any 
time or from time to time without terminating the Lease 
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(unless the Premises cease to be used by WCP or the 
Tenant for the purposes of transmission and reception of 
wireless communications signals for a period of more 
than one year; at which time, the Lease shall be 
terminated and this Agreement shall terminate as set 
forth in Section 3 herein); and (viii) WCP shall have the 
right to surrender the Premises and terminate all of its 
obligations theretofore or thereafter arising under such a 
replacement lease by executing and delivering andlor 
recording a quitclaim therefor at any time, which 
quitclaim shall be effective as of the date stated therein. 

(b) Upon written request ofWCP, WCP and Seller shall 
promptly and in good faith negotiate, execute and deliver 
such a new agreement evidencing such lease. Prior to 
the execution and delivery of such a lease, this 
Agreement shall constitute good and sufficient evidence 
of the existence of such agreement, and WCP shall have 
the immediate right to the possession, use and enj oyment 
of the Premises following the expiration or termination 
of the Lease regardless whether such a lease is then 
being negotiated or has yet been executed or delivered. 
As between Seller and WCP, WCP shall have the right, 
but not the obligation, to use and enjoy any 
improvements or equipment installed or constructed by 
Teriant upon the Premises. The rights granted to WCP in 
this Section are presently vested, irrevocable property 
interests. 

1l. Representations. 

Seller hereby represents and warrants to WCP, as of the 
date hereof, that: 

(a) The Lease, this Agreement and all other 
documents executed by Seller in connection therewith 
constitute the legal, valid and binding obligation of 
Seller, enforceable against Seller in accordance with 
their terms. 

(b) The execution, delivery and performance by 
Seller of the Lease, this Agreement and such other 
documents do not and will not violate or conflict with 
any provision of Seller's organizational documents (if 
Seller is an organization) or of any agreement to which 
Seller is a party or by which Seller or the Premises is 
bound and do not and will not violate or conflict with 
any law, rule, regulation, judgment, order or decree to 
which Seller is subj ect. 

( c) Any permits, licenses, consents, approvals and 
other authorizations which are necessary or appropriate 
in connection with Seller's execution, delivery or 
performance ofthe Lease, this Agreement and such other 
documents have been obtained by Seller and are and will 
remain in full force and effect. 
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(d) There is no pending or threatened action, suit or 
proceeding that, if determined against Seller, would 
adversely affect Seller'S ability to enter into the Lease, 
this Agreement or such other documents or to perform its 
obligations hereunder or thereunder. 

(e) A true, correct, and complete copy of the Lease 
(including all amendments, modifications, supplements, 
waivers, renewals and extensions thereof) and of each 
memorandwn of lease, memorandum of commencement, 
non-distutbance agreement, estoppel certificate, 
assignment, SUblease and other instrument or agreement 
executed by Seller or Tenant in connection therewith or 
relating thereto, together with all amendments or 
supplements thereof (if any) is attached hereto as 
ExhibitA. 

(f) Seller owns 100% of the easement to the 
Premises, subject to no lien, encumbrance or exception 
other than those, if any, disclosed in the preliminary title 
report referred to on Exhibit C. Seller owns 100% of the 
lessor's right, title and interest in and to the Lease, 
subject to no lien, encumbrance or exception other than 
those, if any, disclosed on the preliminary title report 
referred to on Exhibit C. Except as disclosed on the 
preliminary title report referred to on Exhibit C. Seller 
has not previously deeded, granted, assigned, mortgaged, 
pledged, hypothecated, alienated or otherwise transferred 
any of its right, title and interest in and to the Lease or 
the Premises to any other Person. 

(g) Other than the Lease, there are no agreements, 
arrangements or understandings to which Seller is a party 
or by which Seller is bound, relating to the Lease or to 
the Premises. The Lease constitutes the legal, valid and 
binding obligation of Tenant, enforceable against Tenant 
in accordance with its terms. 

(h) The name, address (including individual 
contact) and facsimile number for giving of notices by 
Seller to Tenant under the Lease are accurately set forth 
on Exhibit C attached hereto. Without taking into 
consideration any right of Tenant to extend or renew the 
Lease, the Lease expires on the date (the "Expiration 
Date") set forth on said Exhibit C. Tenant has no right to 
extend or renew the Lease except as set forth on said 
Exhibit C. 

(i) The sums (each, a "Monthly Rent Payment") 
payable by Tenant to Seller from and after the date 
hereof under the Lease in respect of base rent are set 
forth on Exhibit C attached hereto, together with the date 
or dates upon which each such Monthly Rent Payment is 
payable. The Monthly Rent Payment is subject to 
adjustment or re-calculation only at the time and in the 
manner, if any, set forth on said Exhibit C. Tenant has 
no right of offset or deduction, and, except as set forth on 
said Exhibit C, no period of free or reduced rent, with 
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respect to any Monthly Rent Payment due or payable 
after the date hereof. Except as set forth on said Exhibit 
Q, Tenant has not paid, and Seller has not collected, any 
Rent in respect of any period more than 30 calendar days 
from the date hereof, nor has Seller received any security 
deposit, letter of credit, guaranty or other security for 
Tenant's obligation for payment of Rent. 

(j) Seller has not breached or defaulted upon 
Seller's obligations under the Lease, and no fact or 
circumstance presently exists which, with the giving of 
notice or the lapse of an applicable cure period, or both, 
would constitute a breach or default by Seller under the 
Lease. To the best of Seller's knowledge, Tenant has not 
breached or defaulted upon Tenant's obligations under 
the Lease, and no fact or circumstance presently exists 
which, with the giving of notice or lapse of an applicable 
cure period, or both, would constitute a breach or default 
by Tenant under the Lease. At no time prior to the date 
hereof has Seller delivered or received notice of a breach 
or default by either Seller or Tenant under the Lease or 
notice of the existence of a fact or circumstance which, 
with the giving of notice or the lapse of an applicable 
cure period, or both, would constitute a breach or default 
by either Seller or Tenant under the Lease. Tenant has 
not notified Seller of any intention or desire to terminate 
the Lease or surrender or abandon the Premises. Without 
limiting the generality of the foregoing, Tenant has not 
notified Seller of the existence of a fact or circumstance 
the continuance of which would cause Tenant (or would 
have a reasonable likelihood of causing Tenant) to 
terminate the Lease or surrender or abandon the 
Premises, or to withhold payment of any Rent or fail to 
extend or renew the Lease. 

(k) Tenant's use and enjoyment of the Premises 
does not depend upon any license or easement (other 
than licenses and easements that may be granted in the 
Lease) for acces.s or utility purposes. If Tenant's use 
and enjoyment of the Premises depends upon any such 
license or agreement, then Seller hereby assigns all of its 
right, title and interest in and to such license or 
agreement to WCP and such license or agreement shall, 
for the purposes of this Agreement, be deemed to be 
included in the term "Lease". 

12. Memorandum. 

On or prior to the Effective Date, Seller shall deliver to 
WCP two originals of a Memorandum of Purchase and 
Sale of Lease and Successor Lease in the form of Exhibit 
);1. attached hereto (the "Memorandum"), duly executed 
by Seller and otherwise in recordable form. WCP may 
record the Memorandum in the real property records of 
the jurisdictions in which the Premises are located, and 
in such other place or places as WCP deems appropriate. 
WCP's interest in the Lease and the Premises are 
intended to and shall be an interest in real property. 
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Notwithstanding the foregoing, WCP may elect to file in 
such place or places as WCP deems appropriate one or 
more fmancing and continuation statements under the 
Uniform Commercial Code naming Seller as debtor and 
the Lease, the Rent and the proceeds thereof as collateral, 
and in the event that WCP's interest in such collateral is 
later determined to be an interest in personal property 
rather than in real property, then Seller agrees that this 
Agreement shall constitute a pledge and security 
agreement with respect to such collateral and that WCP 
shall have a perfected security interest in such collateral. 

13. Casualty and Eminent Domain. 

Seller shall promptly notify WCP of any casualty to the 
Premises or the exercise of any power of eminent 
domain, or threat thereof, relating to the Premises, or any 
portion thereof. W CP shall be entitled to receive any 
insurance proceeds or condemnation award attributable 
to the value of the lessor's interest under the Lease for 
the period commencing on the Effective Date and ending 
on the Termination Date. Seller shall not settle or 
compromise any insurance claim or condemnation award 
relating to the Premises except upon 30 days prior 
written notice to WCP. 

14. Further Assurances. 

The parties shall, from time to· time, upon the written 
request of the other party, promptly execute and deliver 
such certificates, instruments and documents and take 
such other actions as may be appropriate to effectuate or 
evidence the terms and conditions of this Agreement or 
to enforce all rights and remedies hereunder or under the 
Lease. 

15. Notices. 

Any notice required or permitted to be given hereunder 
shall be in writing and shall be served by personal 
delivery, by facsimile transmission or by Federal Express 
or another reputable overnight courier service, addressed 
to the party to be notified. If there is any dispute 
regarding the actual receipt of notice, the party giving 
such notice shall bear the burden of providing reasonably 
satisfactory evidence of such delivery or receipt. For the 
purposes of the foregoing, the addresses of the parties 
shall be as set forth below their names on the signature 
page hereof. 

16. Entire Agreement. 

This Agreement, and the instruments and agreements 
referred to herein, constitute the entire agreement 
between Seller and WCP with respect to the subject 
matter hereof. Without limiting the generality of the 
foregoing, Seller acknowledges that it has not received or 
relied upon any advice of WCP or its representatives 
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regarding the tax effect or attributes of the transactions 
contemplated hereby. 

17. Counterparts. 

This Agreement may be executed in counterparts each of 
which, when taken together, shall constitute a single 
agreement. 

18. Amendments. Etc. 

11lis Agreement may be amended, modified or 
terminated only by a writing signed by the party against 
whom it is to be enforced. No act or course of dealing 
shall be deemed to constitute an amendment, 
modification or termination hereof. 

19. Successors and Assigns. 

11lis Agreement shall be binding upon and inure to the 
benefit of the successors and assigns of the parties 
hereto. Seller may not assign or otherwise transfer, 
voluntatily or involuntarily, any of its rights under this 
Agreement to any person other than to a successor owner 
of all of Seller's fee title in and to the Premises without 
WCP's written consent, which WCP shall be entitled to 
give or withhold in its sole and absolute discretion, and 
WCP shall not be obligated to recognize any such 
assignment or transfer unless and until such successor 
owner delivers an assumption of all of Seller's 
obligations under this Agreement in writing. WCP may 
from time to time sell, convey, assign, mortgage, pledge, 
encwnber, hypothecate, securitize or otherwise transfer 
some or all of WCP's right, title and interest in and to 
this Agreement, the Lease and/or the documents 
executed and delivered in connection herewith and 
therewith without notice to or consent of Seller. Upon 
request by WCP, Seller shall in writing acknowledge a 
proposed or completed transfer by WCP and confirm that 
Seller's consent thereto is not required. 

20. No Third Party Beneficiaries. 

Nothing express or implied in this Agreement is intended 
to confer any rights or benefits on any Person other than 
Seller and WCP, and their permitted successors and 
assigns. 

21. Governing Law. 

(A) TO THE MAXIMUM EXTENT PERMITTED BY 
THE LAW OF THE STATE IN WHICH THE 
PREMISES ARE LOCATED, TillS AGREEMENT 
SHALL BE GOVERNED BY AND CONS1RUED IN 
ACCORDANCE WlTH THE LAWS OF THE STATE 
OF NEW HAMPSillRE, WlTHOUT REGARD TO 
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PRlNCIPLES OF CONFLICTS OF LAWS THEREOF. 
TillS AGREEMENT SHALL OTHERWlSE BE 
GOVERNED BY AND CONS1RUED IN 
ACCORDANCE WlTH THE LAWS OF THE STATE 
IN WHICH THE PREMlSES ARE LOCATED. 

(B) EACH PARTY WAlVES ANY RlGHT TO A JURY 
TRlAL IN ANY ACTION OR PROCEEDING TO 
ENFORCE OR INTERPRET TillS AGREEMENT. 

(C) EACH PARTY SUBMlTS TO THE NON
EXCLUSIVE JURlSDICTION OF THE SUPERlOR 
COURT OF HlLLSBOROUGH COUNTY AND THE 
UNITED STATES DISTRlCT COURT FOR THE 
CENTRAL DISTRlCT OF NEW HAMPSHIRE, AND 
EACH PARTY WAIVES ANY OBJECTION WHICH 
IT MAY HAVE TO THE LAYING OF VENUE IN 
SUCH COURT, WHETHER ON THE BASIS OF 
INCONVENIENT FORUM OR OTHERWlSE. 

22. Attorney's Fees. 

In any action or proceeding brought to enforce or 
interpret this Agreement, the prevailing party shall be 
entitled to an award of its reasonable attorney's fees and 
costs, and of its other expenses, costs and losses, 
including internal and administrative costs and losses 
associated with any breach of default. All damages or 
other sums payable by one party to another hereunder 
shall bear interest from the date incurred or payable until 
paid at a rate equal to the lesser of (a) 10% per annum or 
(b) the highest rate permitted by applicable law. 

23. Severability. 

If any provision of this Agreement is invalid, illegal or 
unenforceable in any respect, such provision shall only 
be ineffective to the extent of such invalidity, illegality 
or unenforceability, and the remaining provisions shall 
remain in full force and effect so long as the economic 
and legal substance of the transactions contemplated 
hereby, taken as a whole, are not affected thereby in a 
materially adverse manner with respect to either party. 

24. Joint and Several Liability. 

Each person or entity constituting Seller shall be jointly 
and severally liable for all of the obligations of Seller 
under this Agreement. 

25. Future Tenants. 

If WCP consents to a sublease or collocation at any time 
during the term of this Agreement, it shall deliver to 
Seller an amount equal to one hundred percent (100%) of 
the revenue received from such Tenant. WCP shall 
provide Seller with a copy of such executed agreement to 
sublet or collocation in a timely manner. 
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If Seller enters into a new lease ar consents to a sublease 
or collocation on the Master Premises, Seller shall be 
entitled to receive one hundred percent (100%) of the 
revenue resulting therefrom, provided however, Seller 
shall not enter into a new lease or consent to a sublease 
ar collocation on the Master Premises with Tenant or one 
of its afilliates. 

IN WITNESS WHEREOF, the undersigned, intending to 
be legally bound, have caused this Agreement to be duly 
executed as of the date first written above. 

SELLER: 
PENNICHUCK WATER WORKS, INC., a 
New Hampshire corporation 

By: 
Name: 
Title: 

Address: 

Fax: 

WCP: 

POBox 1947 
Merrimack, NH 03054 
Attn: 

tOo-C-3~.-q"'1=3---Z;"""~--oO""S-=--

WIRELESS CAPITAL PARTNERS, LLC, a 
Delaware limited liability company 

By: n 
Name: -~-:-Jo---=:;lfe;;-sa-g-e----------
Title: Treasurer 

Address: 11900 W Olympic Blvd, Ste 400 
Los Angeles, CA 90064 
Attn: Operations Manager 

Fax: (310) 481-8701 
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EXH!BITA 
TO PURCHASE AND SALE OF LEASE 

LEASE 
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SITE liCENSE AGREEMENT t:tUlV\. r/vtfJ'J-YO;U'l'1<-fiy 
TIIi.S SITE LlCENSEAGREEMENT (this "License'') is made this """ day of h-7 ....... ,:.-L , 

199£ by and between PENNICHUCK WATER WORKS, INC., a coIporation incoIporated in the state of 
New Hampshire ("Licenso,") and TELECORP REALT.Y, L.L.C., a limited liability company funned in 
the State of Delaware ("Licensee"). . 

In consideration of the mutual covenants contained herein, the parties .gree as follows: 

L Property 

2. Premises 

3. UseJEquipment 

Licensor has rights, which derive from ao easement deed (the "Easement") dated 
December 31, 1992, to a certain parcel of real property located at Old Nashua 
Rd., more·particularly known as Parcel # 26-000PH on the Town of Amherst's 
Assessor's Map # 2 (hereinafter the "Property''), which Property is more 
particularly described in the Easement recorded in Book 5400, Page.1126 of the 
lliJlsborough County Registry of Deeds and is comprised of a parcel ofland 
improved by a water tank thereon commonly known as Amherst Standpipe 
(hereinafter the "Water Tank"). . 

Licensor hereby LicenseS to Licensee, and Licensee hereby Licenses from 
Licensor the following (hereinafter collectively referred to as the "Licensed 
Premises"):' . 

Ca) .Groundspacemeasuring 10' x 20' in size and aotenna mounling space on the 
.\Vater. TBnk in the approximate locatipn as described on Exhibit A. 

(b) Together With such rights ofway and easements on, ove;;-, under, across, and 
throngh the Property for ingress and egress by motor vehicle· or on foot and fur the 
Installation of wires, cables and electrical snpport equipment necessary fur the 
installation· and operation of Licensee's telecommunications equipment located. 
upon the Property including but not limited to access from the nearest source of . 
telephone and electric utilities. . 

(b) Such license shall be irrevocable and terminable as provided herein. 

The Licensed Premises may be nsed by Licensee fur the installation, operation; 
maintenance, repair,. or replacement of radio equjpment inclnding ante~ 
microwave dishes, related ancillary equipment and the cables on the Water Tank 

. ('.and associated equipment on the Licensed Premises as descnbed on Exhibit B· 
(hereinafter collectively refcITed to as the "Equipment'') for the transmission and 
reception of radio communication signals as licensed by the Federal 
Communications·Commission ("FCC") .. All Equipment, fixtures, appurtenances 
and improvements erected, located, placed or constructed by Licensee opon the 
Licensed Premises shall remain the pemonal property of Licensee r""oardless of 
the manner or mode of attachment and may be removed by Licensee at its sole 
option at any time during the initial term, any renewal tenn or after termination or 

. expiration of this License. Licensor h..-eby expressly waives any anq all 
Licensor's liens or claims of such on said Equipmen~ fixt:nres~ appurtenances7 and 
nnprovements. 
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4. Term 

5.License Fee 

6. Termination 

Licehsee shall be permitted to instalL maintain and operate a temporary cell site 
on the Licensed Premises (hereinafter the "Cell on Wheels") until such time as the 

~ Licensee's Equipment is installed on the Licensed Premises. 

The initial term of this License shall be five (5) years (the "Initial Term") 
commencing upon the earlier of the start of installation· oftbe Cell on Wheels or 
the start of installation of the Equipment (the "Commencement Date"). The Initial 
Term of this License shall be automatically renewed and extended, unless 
terminated as provided herein, upon the same terms and conditions, except as 
otherwise slated herein, for three (3) additiOllljl terms of five (5) years each (the 
"'Renewal Terms") UILiess, at least sixty. (60) days prior to the termination of the 
then existing te~ Licensee notifies Licensor ~f its intention ~ot to pem:tit the 
License to renew. The Initial Term and Renewal Term(s) are collectively referred 
to as the '7 erm". 

Upon the Commencement Date, Licensee shall pay Licensor, as license fee, the 
sum of One Thousand One Hundred Dollars ($1,100) per month (the "License 
Fee"), prorated for any partial months. Licensee shall pay the first month's 
License Fee upon the execution of this License, which payment will t>e 
nonrefimdab1e. If this License does not commence for any reason, the Licensor 
will not be required to refimd the prepaid firstmonth's License Fee. License Fee 
shall be payable on the first day of each month, in advance, pay3ble to: 
Pennichuck Water Worl<s, Inc. at licensor's address specified in the Notice 
Section of this License. On eacl:t anniversary of the Commencement Date 
thruu,ghont the Initial Term and each Renewal Term hereof; licensee shall pay the 
then C1ll'Teot License Fee, plus aD. increase :m an amount equal to the grea~r of 
three percent (3%) of the Rent from the preceding year or the percentageincrease 
in the Consumer Price Index ("cpr'). cpr means the Consumer Price Index as 
published by the U.S. Department of Labor, Bureau of"Labor Statistics forall 
Urban Consumers (Cpr-U), U.S. City Average (100-·1982-1984). 

Except as otherwise proVided herein, this License may be terminated, without 
penalty or:further liability as fbllows: . 

(a) by either party, upon written notice to the other party, upon a default of 
any covenant or teIm. hereofby the other party, which defaUlt is not cured 
within sixty (60) days of receipt of written notice ofibe default; or 

(b) by Licensee, upon written no;ice to Licensor, if Licensee is unable to 
obtain or maintain (or decides in its sole discretion that it is unlikely to 
obtain or maintain witholrt undue cost or time), any license, permit or 
other Governmental Approval neqessary to the ·construction andIor 
operation of the Equipment on the Licensed Premises; or 

(c) . by Licensee, upon written notice to Licensor, if the Licensed Premises or 
Equlpment are destroyed or damaged and rendered unsultab~e fornormal 
use; or 

LicenseNAS161A Prmnichucl Water Tank 2 0312219911;09 AM 

135



7_ Approvals 

8_ Interference 

9_ Inspections:' ' 

10_ Aceess 

11_ 'Maintenance 

(d) by Licensee, upon written notice to Licensor,. if Licensee determines that 
any of the Equipment cannot be used withont interference from, or 
causing any undue interference to) other occupants of the Propert;y or if 
due to changed circumstances Licensee detennines that the ·use ofllie 
LiceDsed Premises is no longer suitable for Licensee's network 

. operations; ar 

(e) by Licensee, upon written notice to Licensor, in its sole discretion at any 
time, provided Licensee shall pay Licensor a termination fee of One 
Thonsand One Hundred Dollars ($1,100)_ 

Licensor hereby agrees to cooperate with Licensee in obtaining any approvals 
required by Licensee for its use of the Licensed Premises_ Licensee shall be 
responsible for any cost or expense associated With obtaining any approval or 
permit associated with its use of the Licensed Premises_ 

Licensee sball operate its Equipment in such a manner which shall not cause 
technical interference to Licensor or other Licensees with tenancies which predate 
the execution of this License_ 'If nay interference is encountered by Liceosee as a 
result of equipment installed at the Property after the execution date of this 

, Licease ("Third Party Interference"), Licensor shall diminate or canso such Third 
Party Interference to be eliminated in a timely manner, not to exceed sevenly-two 
(72) hours, without cost or obligation to Licensee. If such interfereoce =ot be 
eliminated within such time, Licensor will require the interfering party to cease 

. use of its equipment excepting for those short periods of intermittent testing time 
necessary to identify and eliminate the interference. Should the Third Party 
, Interference as described in this Section continue beyond such seventy-two (2) 
, hour period, Licensee shall have the option to ter:ininate this License, without 
penalty, and all obligations of Licensee to LicenSor hereIinder shall be rendered 
null and void. Licensor and Licensee mutually acknowledge and agree that they 
will consult'on the location of any future Licensee's equipment. 

. Licensee, at its sole cost and expense" may prior to the Commencement Date, 
conduct such surveys, tests and inspections, as Licensee considers reasonably 
nec~ or des;,;,ble in connection with the ,intended USe of the Licensed 
Premises_ ' 

Licensor shall provide to Licensee, Licensee's employees, agents, independent 
contractors and subcontractors access over the Property and Licensed Premises 
twenty-four (24) hours a day, sevea (7) days a week, at no charge to Licensee_ 
Licensor shall be permitted access to the Licensed Premises for emergencies 

, withont prior notice to Licensee, so long as Liceasee is notified as soon thereafter 
as reasonably practicable; and in all cases Licensee's Equipment remains secure 
and Licensee's radio transmissions are not adversely affected. 

Liceasee shall perform all repairs necessary to keep its Equipment located on or 
about the Licensed Premises in good condition, reasonable wear and tear and 
damage from the elements excepted. 
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12. Utilities Rent payable under this License sball be exclusive of electricity. Licensee shall 
have the right to arrange for its own electric and telephone service and shan pay 
directly for such service to the local utility provider. Licensor agrees to provide 
any cooperation reasonably requested by Licensee to facililate electrical and 
telephone instal1ation required by the Licensee. 

13. Title and Quiet Possession 

14. Insurance 

Licensor represents and warrants a) that it is the owner of the' Water Taok and its 
rights to the property derive from a certain Easement dated December 3'1, 1992 
and further recorded at Book 5400 Page ]]26 in the HilJsborough County Registry', 
of Deeds; b) that it has -the right to enter into this License; c) that the person 
signing this License has the authority to sign; d) that Licensee is entitled acceSs to 
the Property at all times and to -the quiet possession of the Licensed Premises 
throughout the fuitial Term and each Renewal Term so long as Licensee is not in 
defiwlt of any term of this License beyond expiration of a reasonable cure period; 
e) tlnrtno additional ground License or easement is required from any third party 
for access to the Licensed Premises. 

Licensee shal1 carry daring the License term, at its own cost and expense, the 
following insurance: a) "Al] Risk" property insurance for itS property's 
replacement cost; and b) comprehensive general '\lability insurance with a, , 
combinedsingle llmitof$2,000,OOO for bodily injury and property dama,.oe. 
Licensee shall provide a certificate of insurance to Licensor annually on each 
anniversary date snbSequent to 'the date of this License. Licensee's insurance 
policy shall provide that terminalion or cancellation will not occur without at least 
fifteen (15) days' prior written notice to Licensor • 

15. Construction Drawings 

l6~ Non-Disturbance 

17. Successors 

, Prior to installation of any EquipmeiJ.t on the Property Licensee shal1 submit to 
, Licensor construction drawings (the "Construction Drawings") which shall detail 

the plans and specifications for Licensee's Equipment instalIa:Iion.. Licensor shall 
approve the Construction Drawings within seven (7) days from submission or 
provide specific reasons for disapprovaL In the event that Licensor does not 
approve or provide reasons for disapproval o£:the Construction Drawings within 
Seven (7) days, then the Construction Drawings shall be deemed'approved. 

In the event the Property is encumbered by a mortgage as of the date ofthls 
License, the Licensor shall request that the holder of eacllsucb.mortgage execute 
a non-disturbance agreement, to, be prepared by Licensee, and cooperate With 
LicenSee toward such end to the extent that such cooperation does not cause 
Licensor addition,a! fioanciaI liability or expense. 

This License and the terms and'conditions contained herein shall run with the 
Property and inure to the benefit of and be binding upon Licensor and Licensee' 
and each of their respective heirs, executors, adm.inistratoIS7 successors and 
permitted assigns. Licensee shall be permitted to record this License or a 
Memorandum of License which Licensor agrees to execute and acknowledge. 

LicerueNAS161A PenniC:hu.ck Water Tank 03112199 II :09 AM 
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18 •. Assignment 

19. Notices 

Ca) Licensor agrees that Licensee may assign this License and all rights granted to 
Licensee herelUlder to (i) any business entity which is licensed by the FCC to 
conduct wireless communications serVices, (li) an affiliate ("Affiliate"), (iii) any 
entity which is merged or c~nsolidated with Licensee or purchases a majority or 
controlling percentage ("Controlling Percentage") in the ownership or assets of 
Licensor or with which Licensee effectuates a change m control ("Change 1n 
Control''), or (iv) any lender, as seentity pursuant to the terms of any loan made to 
Licensee by such lender (collectively, the "Pennitted Parties''). As used herein" 
Affiliate shall mean an entity which controls, is controlled by or which is llOder 
common control with Licensee. Upon notification to Liceris6r by Licensee of any 
such assignment, Licensee shall be relieved of any future performance, liabilities 
and obligations under this License. Any further assignments by the Pennitted 
Parties shall be subject to the tenns and conditions of this Section 18. Except as 
otherwise set furth hereunder, Licensee shall not assign. transfer or snblicensetbis 
License in whole or in part to any person, entity' or organization without the prior 
written cozisent of Licensor, which Consent shall not be 1IIIreaS0nably withheld or 
delayed. Licenseeshall be released from any and alI of its obligations h=under 
upon assumption of this LicenSe in writing by such assignee, transferee or 
sub licensee so consented to by Licensor. 

(h) Change in Control shall mean any dissolution, merger, consolidation or 
reorganization of Licensee, or the aggregate sale or other-transfer of a controlling 
percentage of the capital stock of Licensee, or the sale during the Term of this . 
"License in the aggregate offifty percent (50%) or more of the value of the assets . 
of Licensee. The phrase Controlling Percema,.ae shall mean the ownership o~ and 
· the rightto vote,.stock possessing:fifty percent (50%) or more of the inial 
combined voting power 'ofal] class~ of Licensee's capital stock issu~ 
outstanding and entitled to vote for the,eiectioli. of Wrectors. 

All notices, requests, demaudsand other communications hereunder shalI be in 
. writing and shall be deemed given if personally delivered, mailed certified mail 

return recdpt requested, or sent overnight carrier to the following addresses: 

If to Licensor: 

PeIlDichuck Water WaIles, Inc. 
·4 Water Street··· ." .... 
PO Bax448 
Nashua, NH 03061 
Attention: Legal Department 

If to Licensee: 

TeleCorp Realty, L.L.C. 
1010 North Glebe Road 

· Suite 800 
· Arlington, VA 22201 

Attention: General Counsel 

Lir:en.reNAS161APennichuck Water Tank 5 03/22/99 ]] :09 11M 
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20~ Environmental Representations 

(a) Licensor represents and warrants that the Property and the Licensed 
Premises are in compliance with all applicable envirorunentaI laws 
("Envlronmental Laws"). Envlronmental Laws shall mean any and all applicable 
federal, state or local statutes, ordinances, bylaws, codes, rules, or regulations 
relating to or concerning any hazardous, toxic or dangerous waste, substance or 
material, including but not limited to the Resource Conservation and Recovery 
Act, as amended, and the Comprehensive Environmental Response, 
Compensation aod Liability Act, as amended, and the National Environmental 
Protection Agency Requirements. " 

(b) Licensor further warraots and represents that the Licensed Premises, the 
easement and the improvements thereon are free of contaminaots. oils, asbestos, 
PCB's, hazardous suhstances orwastes as defined by federal, state or local 
environmental laws, regulations or administrative orders or other materials the 
removal of which is required or the maintenance of which is prohibited, regulated 
or penalized by any federal, stale or local govmunent authority ("Hazardous " 
Materlals"). This License shall atthe option of the Licensee terminate, be void 
aod be of no further force or effect if Hazardous Materials are discovered to exist 
on the Licensed Premises through no fanlt cfLicensee after Licensee takes 
possession of the Licensed Premises and Licensee shall be entitled to a refund of 
all. the consideration given Licensor under this Liceitse. " " 

21. EnVironmental Indemnification 

(a) Licensor, its heirs,"grantees, succ<=ors, and assigns shiill indemnify, &irencJ, 
"reimburse and hold barmless Licensee from and against any and all en\rironmental 
"damages arising from the presence ofHaza:rdous Materials upon, about Oi" beneath 
the Licensed Premises or migra:ting to or from the Licensed. Premises or ansing in 
any manner whatsoever out of the violation of any environmental reqniremeilts 
pertaining to the Licensed Premises and any activities thereon, which conditions 
eXist or existed prior to or at the time of the execution of this License onvhich 
may occur at any time in the future through no fault of Licensee. Licensor's 
indemnification obligations hereunder shall survive the terminanon of this" 
License..' "" 

"" (b)" N6twithStailding the obligation" ofLicen;;orto"jildeDlluf:rLicensee-pnrsiJimt to thiS 
License, Licensor shall., upon demand ofLicense~ and at Licensor's sole cost and 
expense, promptly take all actions to remedillte the Licensed Premises which are 
required by any federal, state or local government agency or political subdivision 
orwhich are reasonably necessary to mitigate environmelitaI damages orto allow 
full economic "use of the Licensed Premises1 which remediation is necessitated 
from the presence upon, about or beneath the Licensed Premises of a Hazardous 
Material Such actions shall include but not be limited to the investigation of the 
environmental condition of the Licensed Premises, the "preparation of any 
feasJ.Oility studies, reports or remedial plans, and the performance of any cleanup, 
reme"diation, containment, operation~ maintenance, monitoring or actions 
necessary to restore the Licensed Premises to the conclition existing prior to the "" 
introduction of the Hazardous Material upon, abont or beneath the Licensed 
Premises notwithstanding aoy lesser standard of remediation allowable un~ 
applicable law or governmental policies. " 

LfcenseNAS161A Pennichuck" Water Tank 6 "031221991I:09 AM 
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22. Indemnification 

23. Hold Harmless 

24. Taxes 

Ca) Licensee shall exonerate, hold hannless,. indemnif'y and defend Licensor from 
any and all claims, obligations, liabilities .. costs, demands, damages, expenses, 
suits, judgments or caus~ of action of any kind, including costs and reasonable· 
attorney's fees incurred in defending any such asserted claim, cause of action or 
suit, which Licensor may incur because of any injury, death or damage arising out 
of or resulting from the (i) Licensee's use or occupancy of the Licensed Premises 
or Property including without limitation any acts relating to the installation, 
operation or removal of any improvements or Equipment oWned by Licensee and 
installed on the Licensed Premises; or (ii) an uncured default by Licensee of any 
terIn;, covenant, provision or obligation under this Licens~~ . . 

(b) Licensor shall exonerate, hold harmless; lndemnif'y and defend Li~ensee from 
any and all claims, obligations, liabilities, costs, demands, damages, expenses,. 
suits, or causes of action, including costs and attomey's fees,. which may inccr or 
arise out of (i) any injury, death or damage arising ont of or resulting from the 
negligent acts or omissions of Licensor or Licens.or's princip~ employees or. 
agents; (it') Licensor's use or occupancy of the Property includIDg without 
limitation any acts relating to the operation or lnaintenance of the Property; am an 
uncured default by Licensor of any tenD, covenant, provision or obligation tmder . 
this License; and (iv) any breach of. representation or warranty contained herein. 

Licensor agrees to indemnilY and hold Licensee harmless :from any and all claims 
Cmcluding reasonable costs and ""Pens!" of defending a"cains! snch claims) 
arising from any breach of this License Or. any representation or warnmty made by 
Licenso[":o OJ;' any negligent ~ct;, negligent omission, or intep.tional tort of licenSor,. 
or'any negligent act,. negligent omissio~ 01"" irIte.a"ltional tort of Licensor or 
Licensor's agents:> employees, contractOfS:, invitees or licensees. ' 

Licensee shall be responsible fur all real estate and. personal property taxes that 
may be assessed upon its Equipment. Licensee shalJ also be responsible for its 
pro rata share of the Property's real property taxes, based on the·area that 
Licensee's Licensed Premises occupy. Licensor shalJ provide evidence of all SlIch 
increase:;; in taxes, penalties or special assessments to Licensee in a timely manner:. 

. Licensee shiillren'iit payn:;erit· 6ftilXos· and any Special asseSsnients lor which it is - . 
responsible to Licensor no later than thirty (30) days after receipt of written 
noticefromLice~or .. 

25. Removal of Equipment 

26. Entire Agreement 

Upon the expiration or earlier termination of this License or within·ninety (90) 
days thereafter, at Licensee.' s sole cost and reasonable expense, Licensee shall 
remove its Equipment from the Licensed Premises. Unless otherwise stated, the 
Licensed Premises, including that portion of the Water Tank occupied by 
Licensee, shall be restored to substantially the same condition as it existed prior to 
'the Commencement Date of this License, reasonable wear and tear excepted. 

This License and the Exhlbits attached hereto, all being a part hereof, constitute 
the entire agreement of the parties hereto and shall supersede all prior offers, 
negotiations and agreements~ 

LicenseNAS161A Pennichuck Water Tank , ·7 03/2219911 :09 AM 
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27. Governing Law 

28. Validity 

'This License shall be governed by the laws of the State in which the Licensed 
Premises are located, without regard to conflict of laws. 

If any teon of this License is found to be void or invalid, such invalidity shali not 
affect the remaining terms of this License, which shall continue in full force and 
effect. 

Remainder of page left intentionally Blank 
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29. Waivers to be in Writing 

No modification, amendment, waiver or release of any provision of this License or . 
of any right, obligation, claim or cause of action arising hereunder shall be valid 
or bioding for 'any purpose whatsoeverunIess in writing and duly executed bY the 
party against whom the same is sought to be asserted .. ' 

IN WITNESS WHEREOF, the parties have executed, or have caused their proJl.~ly authorized 
. representatives to duly execnte, this License on the date and year first written above. 

LicenseNAS} 6IA. Pennichuc:k Water Tcmk 

By: ennichuek Water Worlc;, mc . 

. tName: IdMJrlc.( L. J1~( 
TrtIe: euiJd.,.r 
Date: -3 I J-~ I ~f . , . 
Licensee: 

TeleCorp Real1:y, L.L.C. 
" By: TeleCorp Co . cations, me. 

Its: "Man . 

9 0312219911 :09 AM 
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ExhilJit A 
See attached Exlribit A-I, A-2, A-3 

. .. . 
LicruiseNAS161A Pe1Ulichuck Wa.ter Tank 03aZ19911 :09 AM 
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Exhibit A-I 
Description pfLicensed Premises 

The Licensed Premises shall consi:rt of 1 0' x 20' ground space and antenna mounting space along with 
easement rights for access to the Premises by xebicle or foot from the nearest public way and for the 
instillation ofutility wires, poles, cables, conduits and pipes ,on the Property in the approximate locations as , 
depicted below:, 
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ExhibitA-2 
Description of Licensed Premises 

, .. 
The Licensed Premises shall consist of 10' x 20' ground spa~e and antenna moun~g space along with 
easement rightS fur access to the Premises by vehicle or foot from the nearest public way and for the 
installation of utility wires, poles, cables, conduits and pipes on the Property in the approximate loeations as 

_: depicted below: . 
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ExhibitA-3 
Description of Licensed Premises 

The Licensed hemises shclJ consist ono' x 20' ground space and antenna mounting space alo"g with 
easement rights for access to the Premises by vehicle or foot from the nearest pUblic way aiJ.cl for the 
installation ofuti1ity wires, poles, cables, conduits and pipes on the Property in the approximate locations as 
depicted below:. _ . .",.. .. . _ '" . . 

' .. 

" "-, 0.," ", 
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ExhibitB 
Equipment' 

The iollowmg 'Equipment together with any aSsociated wires" cables) pipes" related ancillary equipment aiJ.d 
c,onduit attached thereto and supporting ~ctures associated therewith shall be located on'the Licensed 
Prerni$e:s.· . . 

• Nine (9) panel antennas measuring apprOJdmately 72" height x T' width x 3" depth monnted at 84" on 
the WaterTawc. ". . 

• Twelve (12) cablesmea,sming lUI', 

• Equipment cabinets on a support frame contained within Licensed Premises. 

• Two (2) microwave dishes measuring approximately two feet (2') in diameter momed at the 84' on the 
Water Tank· 

,', Y 
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. STATUTORY NOTICE OF LICENSE 

Pursuant to the provisions ofRSA 477:7-a, the following info=ation is provided 
relative to a certain Site License Agreement ("License"): 

L The names of all the parties to fue License and their addresses are as follows: 

Licensor: Pennichuck Water Works, Inc. 
4 Water Street .. 

. . P.O. Box 448 
NashUa, 1'-!H 03061 

Licensee: TeleCorp Realty, L.L.C. 
1010 Glebe Road 

. Suite 800 

. Arlington, VA 22201 

2. The License was executed on March 23;1999. 

3. The Licensed. P~es are descnoed in the lease as follows: 

Ground space measuring 10' x 20' in size-w.d antenna mounting space on 
./theWater Tank in the approximate location as descnoed on Exhibit A . 

. The License also includeS rights of way and easements on, 
over, under, across, and furough the property for access by motor vehicle 
or on foot, and for the installation of wires, cables and electrical support 

.. equipment necessary for the installation and operation ofLicensee'g 
. telecbriminnications equipment. The property is located sourtherJy of 
Route 101-A in Amherst, Hillsborough Comity, New Hampshire. The 
legal description of the pniperty' and Licensor's Easement rights is· 
attached as Exhibit B. 

4.· The iriitial term of the License is five (5) years co=encing on May 3, 1999, 
fuedate fuat Licensee co=enced construction and fue installation of its equipment on 
fue Licensed Premises and expiring.o~ the fifth anniversary of the co=encement date. 

5; The Licensee is given in the License the following right or option regarding· 
renewal: three (3) addItional terms of five (5) years per term. 

Notit;e ofLicens,e (N!1S161A Pennichzeck WI: AmhersQ 1 
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In the Presence of: Pennichuck Water. Works, Inc. 

~~,~ 
Name: J.U.IiceL. Arel 
Title: President 
Date: 7 ;A JQ7' 

vento 

COMMONVf.EALTII OF VlRGINIA 
COUNTy.oF ARLlNGTON 

(Seal) 

The foregoing instnnnent was acknowledged before me this-="..,. f day of 
. /' 

&7"....s~ , 1999 by ~ -;;:- .1./..-.'"0 , the ~ .tSV . .. of 
TeleCorp Realty, L.L.C., a Del are limited liability company, on behalf of the limited 
liability company. 

Notary Public 
Commonwealth of Virginia 

My Commission Exps.June30,2002 

a 

o 

G" 

C -
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EXHIBIT A 

DESCRIPTION OF PROPERTY 

A certain 'parcel of land located, at the Town of Amherst, 
Hillsborough County. See Deed in Book 5400 Page 1126 for further 
des=iption. 

co = 
co 
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":---" ExhihitB 
Description of the Property 

;.6400 Page 1126 SUffiX Docket 300187 at Hillsborough County 

300187 _ 

Bl\SBH!lNT DEED 

---- -
93 JfIll-~ PH 2= 0 I 

Pe/lr;IClJvGt~-uJlJ.-f-h 
r.u ole~S ~ J}1/J.eJIS, f 

KNOW 1\LL PERSONS BY =SE Pl'tESEN7S', 7hat Southe= Bew 
-Ha:mpsh:i.J:e ilater Company .. Inc., a publi.c u1:llity corporation 
orqanized and operating in New Hamps~e with offices at 322 

'Nashua Road, Londonderry,New HampshiXe 03053 (hereinafter called 
the Grantor, whi.ch tena shall include heirs, SUccessors and 
assigns) r for c:onsidexaUon paid, grants to Pe:an:i..chuck Wat.er 
Worls:, XnC- r a pnblic ntU1-ty co.rporation organized and operating 
,in New Hampshire wi.th offices at 4 water Street, Nashua, -New 
Hampshire 03060 1 with ~ COVllHAllTS, aJ.1 of the right, title 
and interest of Grantor in and to a certain eas~nt .for public 
water utility purposes, which. was conveyed to Grantor hy Ea~ement 
Deed dated March 4,1991 and recorded at Book 5244, Page 1a11-at ' 
the H:i.llsborough County Registry of Deeds, as more fully 
described on Exh2bitA attached hereto. 

The foregoing easement pertains 1:0 certain .real. prope.rt:y 
located sou.therly of Ronte ~Ol-.A in Amherst, ~lshorough-CotlDty,· 
New!lampshire over, wi..thin and through ~ax Lot.s 2-26, 2-12-2," 2-
12 and 2-2B-27 of the 70= of ~erst Tax Map, said 'easement al:ea 
being wi.thin that premises known as the Bon ~e:cra.i.n Industrial. 
Park. 

THIS EASEMl3N7 IS SUBJEC7 TO 7HB FOLLOWING: 

1. Agreement and Consent to Joint Use by and between Public 
Service Company of New Hampshire, Southern New Hampshire .. 
Water Company, Inc. and Bon ,Terrain-dated September"12, '1984" 
'and" recorded at Book 3247, Page 249. ' , , 

2. Easement ·to Pu.blic se~ice Company ·of" New Hampshire dated 
May 27, 1969 and recorded at Book 2037, Page 413. ' 

3. Easement to Public service Company of ·New Hampshire dated 
-~ May 22, 1970 and recorded at Book 20B3, Page 102. 

4. Easement to New England Telephone and Telegraph Co. dated 
July 23, 1980 and recorded at Book 2779, Page 414. 

$ :,n 
Signed this 3/ day of 1,..-I!CL-wfi.-vL-, 19 f"'">-; 

SOO'XHElUl NEW BAMPSH!RE 

WATFJt~// 
BY, __ ~ __ ~~ __ =-~~~ __ .-~=-__ 

Its Duly Auth~:z;ed'" -
'(r-f-(;,J;..:i 

Notice ofLicen.re (NAS161A Pemdchuck WT, Amherst) '6 
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EXHIBITB 
TO PURCHASE AND SALE OF LEASE 

TENANT NOTIFICATION LETTER 

[Tenant Name & Address] 

Re: Leased Teleconnnunications Site Property: Tower ID # ___ -=-_~' Site Name: 
---;-;-0-,;--;;;--" located at , Lease dated as of ~ as 
amended (the "Lease"), WCP # 

Effective as of , all rights of the undersigned in and to the Lease were sold and assigned by 
the undersigned to Wireless Capital Partners, LLC ("WCP"). The undersigned will continue to own the premises, 
and has retained the obligations and liabilities of the Seller under the Lease to ensure quiet enjoyment of the 
Premises under the Lease. WCP shall have no obligation with respect to any such security deposit or other security. 

After the date hereof, except for payments in respect of utility fees, real property taxes and assessments 
payable by you to the Seller under the Lease, any amounts payable by you to Seller under the Lease should be made 
payable to "Wireless Capital Partners, LLC" and should be delivered by you to WCP at Dept. #2996, Los Angeles, 
California 90084-2732, referencing WCP # , subject to any further instrnctions you may hereafter receive 
fromWCP. 

Any future connnunications regarding the Lease should be made as directed by WCP. If you have any 
questions about the foregoing, please contact Servicing Manager at WCP, whose phone number is (310) ___ and 
fax numberis (310) __ _ 

[SELLER SIGNATURE] 

WCPID 69390 9 

----.----_. 
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EXHIBITC 
TO PURCHASE AND SALE OF LEASE 

(NOTE TO SELLER: Seller to complete andlor verify) 

Tenant Name: TeleCorp Realty, LLC 

Tenant Address: clo Cingular Wireless 
7730 Market Center 
EI Paso, TX 79912 

Tenant 
TelecopylFacsimile: 

Expiration Date: May 2,2019, (including options to extend) 

Tenant's Option or Current term expires on May 2, 2009 with two (2) options to extend at five 
Renewal Rights: (5) years each, with a [mal expiration date of May 2, 2019 

Current Monthly Rent $1,145.00 
Payment: 

Adjustment or The Rent shall increase by three percent (3%) over previous years rent 
Recalculation of Monthly 
Rent Payment: 

Security Deposit: NIA 

Preliminary Title Report: Commitment No. NAT#14622-07-00138, issued by North American Title 
Company, dated March 30, 2007 

WCPID 69390 10 
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EXHIBITD 
TO PURCHASE AND SALE OF LEASE 

PREPARED BY AND 
WHEN RECORDED MAIL TO: 

WIRELESS CAPITAL PARTNERS, LLC 

Attn: Servicing Manager 

MEMORANDUM OF PURCHASE AND SALE OF LEASE 
AND SUCCESSOR LEASE 

This Memorandum of Purchase and Sale of Lease and Successor Lease (this 
nMemorandumn) is made as of __ between (nSellern), and WIRELESS CAPITAL 
PARTNERS, LLC, a Delaware limited liability company (nwcpn). 

A. Seller was granted an easement pursuantto that certain Easement Deed dated 
__ , and recorded on __ , Hillsborough County Registry, NH, for the premises described 
below. 

B. Seller, as lessor, and , as lessee ("Tenant"), are parties to that 
certain lease dated as of , a memorandum recorded on , as amended or 
supplemented by that certain dated as of (the "Lease"), with respect to the premises 
described on Schedule A attached hereto (the "Premises"). 

C. Seller and WCP are parties to a Purchase and Sale of Lease and Successor 
Lease dated on or about the date hereof (the "Agreement"), pursuant to which Seller has, among 
other things, sold and assigned to WCP its right, title and interest in and to the Lease. The parties 
hereto desire to execute this Memorandum to provide constructive notice of the existence of the 
Lease and the Agreement, and of WCP' s rights under the Agreement including the easement granted 
therein. 

For good and valuable consideration, the receipt and adequacy of which are hereby 
acknowledged, the parties hereto acknowledge and/or agree as follows: 

Seller has sold and assigned and hereby does sell and assign all of its right, title and 
interest in and to the Lease to WCP, on the teITnS and subject to the conditions set forth in the 
Agreement. The Lease expires by its teITnS on or about __ and contains __ option(s) to renew 
or extend the teITn for an additional period of __ years each. Seller has leased and hereby does 
lease the Premises to WCP, on the teITnS and subject to the conditions set forth in the Agreement. 
The successor lease is for a teITn commencing upon the expiration or teITnination of the Lease and 
shall continue until WCP and/or the Tenant ceases to use the Premises for the purposes of 
transmission and reception of wireless communication signals for a period of more than one year. 
Seller has retained all of Seller's obligations and liabilities under the Lease. 

WCPID69390 11 
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The terms and conditions of the Lease and the Agreement are hereby incorporated 
herein by reference as if set forth herein in full. Copies of the Lease and the Agreement are 
maintained by WCP at the address of WCP above and are available to interested parties upon request. 
This Memorandum has been duly executed by the undersigned as of the date first written above. 

SELLER: 

WCP: 

WCPID 69390 

By: 
Name: ________________________ ___ 

Its: 

WIRELESS CAPITAL PARTNERS, LLC 

By: 
Name: ________________________ ___ 

Its: 

[NOTE: ALL SIGNATURES MUST BE PROPERLY NOT ARIZEDj 

SCHEDULE A 

LEGAL DESCRIPTION 
AND 

LEASE DESCRIPTION 

12 
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BASIC INFORMATION 

Market: New Hampshire 

WCP Number: 69390 

Site Name: NAS161A 

Seller: Pellnichuck Water Works, Inc. 

Site Address: 128 Hollis Rd, alkla 20 Old Nashua Rd 
Amherst, NH 03031 

CONDITIONAL PAYMENT 
AGREEMENT 

This Conditional Payment Agreement (this 
"Agreement") is made as of '30N~ \S , 
2007 by and between WIRELESS CAPITAL 
PARTNERS, LLC ("WCP") and the person identified 
as Landlord on the signature page hereof 
("Landlord"). 

On or about the date hereof, Landlord and WCP have 
executed that certain Purchase and Sale of Lease and 
Successor Lease (the "Purchase Agreement"), a copy 
of which is attached hereto as Exhibit A. All initially 
capitalized temlS used but not defined herein shall 
have the meanings ascribed to them in the Purchase 
Agreement. 

For valuable consideration, the receipt and sufficiency 
of which are hereby acknowledged, the parties hereto 
agree as follows: 

1. Pavments. 

Subject to the conditions set forth in Section 2 hereof, 
on or before the fifteenth calendar day of each 
calendar month (each, a "Conditional Payment Date"), 
beginning in the third (3rd) month after the date 
hereof and prior to the Reversion Date (as defined in 
the Purchase Agreement), WCP shall make a payment 
(each, a "Conditional Payment") to T ANA Properties 
Limited Partnership in an amount equal to twenty five 
percent (25%) of the rents received from Tenant (the 
"Conditional Payment Amount"). 

2. Conditions. 

Except as otherwise expressly provided in this Section 
2, WCP shall have no obligation to make a 
Conditional Payment if, on the Conditional Payment 
Date, anyone or more of the following conditions 
(each, a "Condition Precedent") then exists: 
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(a) There exists a breach or default by Tenant under 
the Lease, or facts or circumstances which, with the 
giving of notice or the lapse of an applicable cure 
period, or both, would constitute a breach or default 
by Tenant under the Lease. 

(b) There exists a breach or default by Landlord 
under the Lease or the Purchase Agreement, or both, 
or facts or circumstances which, with the given of 
notice or the lapse of an applicable cure period, or 
both, would constitute a breach or default by Landlord 
under the Lease or the Purchase Agreement, or both, 
including without limitation a breach or default of any 

, 

covenant or obligation implied by law. 

(c) Any representation or warranty made by Landlord 
in the Purchase Agreement was not tme and complete 
as of the date of the Purchase Agreement, or is not 
tnle and complete in any lnaterial respect as of such 
Conditional Payment Date. 

(d) Tenant is named as a debtor in any proceeding 
under Title 11 of the United States Code, whether 
voluntary or involuntary, or in any other state or 
federal bankruptcy or insolvency proceeding, or has 
made a general assignment for the benefit of creditors, 
or has admitted its inability to pay its debts as or when 
they become due. 

(e) The Lease, the Purchase Agreement or this 
Agreement has been determined by a court of 
competent jurisdiction to be invalid or unenforceable, 
in whole or in part, or Tenant or Landlord has asserted 
in writing that the Lease, the Purchase Agreement or 
this Agreeme:p.t are or may be invalid or 
uneuforceable, in whole or in part. 

If WCP has, pursuant to this Section 2, not made one 
or more of the Conditional Payments, and if the 
Conditions Precedent excusing payment are 
subsequently cured or remedied in fonn and substance 
satisfactory to WCP in its sole and absolute discretion, 
such cure or remedy to include, without limitation if 
applicable, WCP's receipt in full of all Rent and other 
payments and sums which it would have received or 
was entitled to receive in the absence of the existence 
of the Condition Precedent then Landlord shall be 
entitled to receive, promptly thereafter, an amount 
equal to the SlUn of the Conditional Payments which 
WCP would have otherwise paid to Landlord during 
the existence of such Conditions Precedent, less the 
costs, losses and damages incurred or suffered by 
WCP in connection therewith. 
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If WCP was excused from making one or more of the 
Conditional Payments, but has nonetheless made one 
or more sllch payments for any reason, including its 
own neglect, then Landlord shall, within 10 calendar 
days of demand therefor, refund to WCP an amount 
equal to the sum of the Conditional Payments which 
WCP was excused from making. If Landlord does not 
so refimd such amount to WCP, then WCP shall be 
entitled to offset and deduct from any other or later 
payments to be made by WCP to Landlord under this 
Agreement, an amount equal to the smn of the 
payments which WCP was excused from making or 
would have been excused from making, respectively. 

If WCP is ordered by a court of competent jurisdiction 
to refund to Tenant any Rent or other amOlmt as a 
preferential payment, or for any other reason, or if 
WCP refunds any such Rent or other amount lmder 
threat of legal action, then Landlord shall, within 10 
calendar days of demand therefor, refimd to WCP an 
amount equai to the sum of the Conditional Payments 
which WCP would have been excused from making 
had the Rent or other amount never been paid by 
Tenant to WCP. If Landlord does not so refund such 
amount to WCP, then WCP shall be entitled to offset 
and deduct from any other or later payments to be 
made by WCP to Landlord under this Agreement, an 
amount equal to the sum of the payments which WCP 
w-a-s---exCused-----ft6ftl--making --oc--wcn:lld haVe -been 
excused from maldng, respectively. 

3. Entire Agreement. 

This Agreement, and the instruments and agreements 
refelTed to herein, constitute the entire agreement 
between Landlord and WCP with respect to the 
sllbject matter hereof. 

4. Counterparts. 

This Agreement may be executed in cOlmterparts each 
of which, when taken together, shall constitute a 
single agreement. 

5. Amendments. Etc. 

This Agreement may be amended, modifIed or 
terminated only by a writing signed by the party 
against whom it is to be enforced. No act or course of 
dealing shall be deemed to constitute an amendment, 
modification or termination hereof. 

6. Successors and Assigns. 

This Agreement shall be binding upon and inure to the 
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benefit of the Sllccessors and assigns of the parties 
hereto. Notwithstanding anything herein to the 
contrary, Landlord may not assign this Agreement to 
any person without the prior written consent of WCP, 
which may be given or withheld in WCP's sole and 
absolute discretion. 

7. Governing Law. 

(A) TillS AGREEMENT SHALL BE GOVERNED 
BY AND CONSTRUED IN ACCORDANCE WITH 
THE LAWS OF THE STATE OF NEW 
HAMPSHIRE, WITHOUT REGARD TO 
PRINCIPLES OF CONFLICTS OF LAWS 
THEREOF. 

(B) EACH PARTY WAIVES ANY RIGHT TO A 
JURY TRIAL IN ANY ACTION OR PROCEEDING 
TO ENFORCE OR INTERPRET THIS 
AGREEMENT. 

(C) EACH PARTY SUBMITS TO THE NON
EXCLUSIVE JURISDICTION OF THE SUPERIOR 
COURT OF illLLSBOROUGH COUNTY AND 
THE UNITED STATES DISTRICT COURT FOR 
THE CENTRAL DISTRICT OF NEW HAMPSHIRE, 
AND EACH P ARTY WANES ANY OBJECTION 
WHICH IT MAY HAVE TO THE LAYING OF 
VENUE IWSUCH COURT, WHETHER'ON THE 
BASIS OF INCONVENIENT FORUM OR 
OTHERWISE. 

8. Attorney's Fees. 

In any action or proceeding brought to enforce or 
interpret this Agreement, the prevailing party shall be 
entitled to an award of its reasonable attorney's fees 
and costs. All damages or other sums payable by one 
party to another hereunder shall bear interest from the 
date incurred or payable until paid at a rate equal to 
the lesser of (a) 10% per annum or (b) the highest rate 
permitted by applicable law. 

9. Severability. 

If any provision of this Agreement is invalid, illegal or 
unenforceable in any respect, such provision shall 
only be ineffective to the extent of such invalidity, 
illegality or unenforceability, and the remaining 
provisions shall remain in filll force and effect so long 
as the economic and legal substance' of the 
transactions contemplated hereby, taken as a whole, 
are not affected thereby in a materially adverse 
manner with respect to either party. 
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IN WITNESS WHEREOF, the undersigned, intending 
to be legally bound, have caused this Agreement to be 
duly executed as of the date first written above. 

LANDLORD: 
PENNICHUCK WATER WORKS, INC., a 
New Hampshire corporation 

By: 
Name: 
Title: 

Address: 

Fax: 

WCP: 

PO Box 1947 
Merrimack, NH 03054 
Atm: ______________ ___ 

WIRELESS CAPITAL PARTNERS, LLC, a 
Delaware limited liability company 

By: 
Name: 
Title: 

Address: 

Fax: 
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Joni LeSage 
Treasure 

11900 W Olympic Blvd, Ste 400 
Los Angeles, CA 90064 
Attn: Servicing Manager 
(310) 481-8701 
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PREPARED BY AND 
WHEN RECORDED MAIL TO: 

WIRELESS CAPITAL PARTNERS, LLC 
11900 W Olympic Blvd, Ste 400 
Los Angeles, CA 90064 
Attn: Servicing Manager 
WCP#: 69390 

MEMORANDUM OF PURCHASE AND SALE OF LEASE 
AND SUCCESSOR LEASE 

This Memorandum of Purchase and Sale of Lease and Successor Lease (this 
"Memorandum") is made as of :3'-l~ \ ":) , 2007 between PENNICHUCK WATER WORKS, 
INC., a New Hampshire corporation ("Seller"), and WIRELESS CAPITAL PARTNERS, LLC, a 
Delaware limited liability company ("WCP"). 

A. Seller was granted an easement pursuant to that certain Easement Agreement 
dated December 31, 1992, and recorded January 4, 1993, in Book 5400, Page 1126, Hillsborough County 
Registry, New Hampshire, for the premises described below. 

B. Seller, as lessor, and TeleCorp Realty, LLC, a Delaware limited liability 
company, as lessee ("Tenant"), are parties to that certain lease dated as of March 23, 1999, a 
memorandum recorded in Book 6184, Page 720, Hillsborough County Registry, New Hampshire, as 
amended (the "Lease"), with respect to the premises described on Schedule A attached hereto (the 
"Premises"). 

C. Seller and WCP are parties to a Purchase and Sale of Lease and Successor Lease 
dated on or about the date hereof (the "Agreement"), pursuant to which Seller has, among other things, 
sold and assigned to WCP its right, title and interest in and to the Lease. The parties hereto desire to 
execute this Memorandum to provide constructive notice of the existence of the Lease and the 
Agreement, and of WCP' s rights under the Agreement including the easement granted therein. 

For good and valuable consideration, the receipt and adequacy of which are hereby 
acknowledged, the parties hereto acknowledge and/or agree as follows: 

Seller has sold and assigned and hereby does sell and assign all of its right, title and 
interest in and to the Lease to WCP, on the terms and subject to the conditions set forth in the Agreement. 
The Lease expires by its terms on or about May 2,2009 and contains two (2) option(s) to renew or extend 
the term for an additional period of five (5) years each. Seller has leased and hereby does lease the 
Premises to WCP, on the terms and subject to the conditions set forth in the Agreement. The successor 
lease is for a term commencing upon the expiration or termination of the Lease and shall continue until 
WCP and/or the Tenant ceases to use the Premises for the purposes of transmission and reception of 
wireless communication signals for a period of more than one year. Seller has retained all of Seller's 
obligations and liabilities under the Lease. 
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The terms and conditions of the Lease and the Agreement are hereby incorporated herein 
by reference as if set forth herein in full. Copies of the Lease and the Agreement are maintained by WCP 
at the address of WCP above and are available to interested parties upon request. This Memorandum has 
been duly executed by the undersigned as of the date first written above. 

SELLER: 

WCP: 
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PENNICHUCK WATER WORKS, INC., a 
New Hampshire corporation 

By: 
Name: 
Title: 

WIRELESS CAPITAL PARTNERS, LLC, a 
Delaware limited liability company 

:7.;". JmliW 
Title: Treasurer 

[NOTE: ALL SIGNATURES MUST BE PROPERLY NOTARIZED] 

----------
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ALL-PURPOSE ACKNOWLEDGMENT 

State of 

County of ill \\ q be) ~\J <j 10 
ss. 

On ~V t\Q.. ~ f 2-00 1-
oalo 

personally appeared \)ClQQ\C\ L· \N. C\X -e.. 
Nsme(s) of Signer{s) 

~rSOnaiIY known to me 
o proved to me on the 
evidence 

basis of satisfactory 

to be the person(s) whose names(s) is/are 
subscribed to the within instrument and 
acknowledged to me that he/she/they executed the 
same in his/her/their authorized capacity(ies), and 
that by his/her/their signatures(s) on the instrument 
the person(s), or the entity upon behalf of which the 
person(s) acted, executed the instrument. 

····················································OpTJONAL··················-······························· 
Though the information be/oW Is not required by law, It may prove valuabla to persons relying on tile document and could not 

prevent fraudulent removal and reattachment of this form to another document. 

Description of Attached Document 

Title or Type of Document ________________________ _ 

Document Date:. ______________ _ Number of Pages:_' _____ _ 

Signer(s) Other Than Named Above:. _____________________ __ 

Capacity(ies) Claimed by Signer 

Signer's Name: _______________________ _ 

o Individual o Corporate Officer- Title(s):_---;-______________ _ 
o Partner· 0 Limited 0 General 
o Attomey-in-F act 
o Trustee o Guardian or Conservator o Other: _____________________ _ 

Signer is Representing:. _____________________ _ 

RIGHUHUMBF!RINT 
PFi.SIGNER 

Top of thumb here 
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ALL·PURPOSE ACKNOWLEDGMENT 

State of ___ -"C"'a"li"'fo"'r.!!n"ia'----_____ } 

~_SS. 
County of Los Angeles 

On _-'O"'6o!Ll-'-15':'2/~2"'O"'O.L7----- before me, _~M!"",ic<!.h",a,¥e,,,,1 "'G":a"'rc'*ia .. ,~N.:!.o"-t~a:'-ry~P-"u~b'!'lic""'==-----. 
Date Name and Title of Officer (e.g., "Jane Doe, Notary Public") 

personally appeared ____ ---'J"'o"'n!!.i-=L"'e"'S"'a"'g"e ___ ===== ____________ _ 
Name(s) of Signer{s) 

•

. , • MICHAEL GARCIA 
,'-" Commission /I 1709700 

~ ~"'o •• Notary Public - California z • z j -" : los Angeles County ~ •.. '; ~ .. ~~~.;xr.s~:.:OT.O .( 
Place Notary Seal Above 

~ersonallY known to me 

o (or proved to me on the basis of satisfactory evidence) 

to be the person(s) whose names(s) is/afe subscribed to the 
within instrument and acknowledged to me that 
Ile/she/lAe;< executed the same in ffis/her/lAeif authorized 
capacity(ies), and that by ffis/her/lAeif signatures(s) on the 
instrument the person(s), or the entity upon behalf of 
which the person(s) acted, executed the instrument. 

WITNESS my hand and official seal, 

----------------------------------------------------OP TIONA L ---------------------------------------------------
Though the information below is not required by law, it may prove valuable to persons relying on the document 

and could not prevent fraudulent removal and reattachment of this form to another document. 

Description of Attached Document 

Title or Type of Oocument: __________________________ _ 

Document Oate: _____________ _ Number of Pages: ______ _ 

Signer(s) Other Than Named Above: _____________________ _ 

Capacity(ies) Claimed by Signer 

Signer's Name: ________________________ _ 

o Individual o Corporate Officer- Title(s):._--:-_______________ _ 
o Partner - 0 Limited 0 General o Attorney-in-Fact 
o Trustee 
o Guardian or Conservator o Other: ______________________ _ 

Signer is Representing: ____________________ _ 

RIGHT THUMBPRINT 
OF SIGNER 

Top of thumb here 
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SCHEDULE A 

LEGAL DESCRlPTION 
AND 

LEASE DESCRlPTION 

That certain Lease Agreement dated March 23, 1999, by and between Pennichuck Water Works, Inc., 
whose address is PO Box 1947, Merrimack, NH 03054 ("Landlord") and TeleCoIp Realty, LLC 
("Tenan!"), whose address is c/o Cingular Wireless, 7730 Market Center, El Paso, TX 79912, for the 
property located at 128 Hollis Rd, a/k/a 20 Old Nashua Rd, Amherst, NH 03031 for which a 
memorandum is duly recorded in Book 6184, Page 720 of the Hillsborough County Registry. 

The Legal Description follows on the next page: 
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II 

I~ ____ -

Legal Description 

A leasebold wiens! in ft eertllin traet or parcclof lalld sitllaied elf( Old NIiSllUEI Ruad ill tne 'tDWI! Gf 

Amhent, CI)Uuty QfHillsbQrGogll and StllU1ilf Now Ramllsllire shoWll as Southern N.a W",t"r Com.pany 
Water st~ rille Tl!llk Sm ~,p fl:iln ~DtiU~d .. RUl1Il Subdivision Plan, 'falt Mal' 2 • Parcel 12, .I'rep"l"IId for 
Boll T~r ... in ParlnefJ. Alllilern. Nli, dated Allg. 29,.1 !)SO" ",nd recor"~ as Plan ;!I<18418 i n tb~ 
Hinsborougll COI!UIJ' RegIstry of Deeds. 
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TeleCorp Realty, LLC 
c/o Cingular Wireless 
7730 Market Center 
El Paso, TX 79912 

TENANT NOTIFICATION LETTER 

Re: Leased Telecommunications Site Property: Tower ID # , Site 
Name: NAS161A, located at 128 Hollis Rei, alkla 20 Old Nashua Rd, Amherst, NH 
03031, Lease dated as of March 23, 1999, as amended (the "Lease"), WCP #69390 

Effective as of , all rights of the undersigned in and to the Lease 
were sold and assigned by the undersigned to Wireless Capital Partners, LLC ("WCP"). The 
undersigned will continue to own the premises, and has retained the obligations and liabilities of 
the Seller under the Lease to ensure quiet enjoyment of the Premises under the Lease. WCP shall 
have no obligation with respect to any such security deposit or other security. 

After the date hereof, except for payments in respect of utility fees, real property taxes 
and assessments payable by you to the Seller under the Lease, any amounts payable by you to 
Seller under the Lease should be made payable to "Wireless Capital Partners, LLC" and should 
be delivered by you to WCP at Dept. #2996, Los Angeles, California 90084-2732, referencing 
WCP #69390, subject to any further instructions you may hereafter receive from WCP. 

Any future communications regarding the Lease should be made as directed by WCP. If 
you have any questions about the foregoing, please contact Servicing Manager at WCP, whose 
phone number is (310) 481-8700 and fax number is (310) 481-8701. 

Thank you, 

PENNI CHUCK WATER WORKS, INC., a 
New Hampshire corporation 
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ALL-PURPOSE ACKNOWLEDGMENT 

ss. 
State of (.'11\.\ CWY\9 

County of fu \\g'oO\J:J..)'j In 

Onl)\J'N., \,g Il{)D3-= 
Date 

personally appeared _D.\,ADL:nL.U.,C,>J\'~O,.l-· ----,"I ~~,--' -->\f\IL'o1I",t2;\ '(""",,-c.~=~ ________ _ 
Nam;W of Signer(s) 

-' [j' personally known to me 
o proved to me on the basis of satisfactory 
evidence 

to be the person(s) whose names(s) is/are 
subscribed to the within instrument and 
acknowledged to me that he/she/they executed the 
same in his/her/their authorized capacity(ies), and 
that by his/her/their signatures(s) on the instrument 
the person(s), or the entity upon behalf of which the 
person(s) acted, executed the instrument. 

----------------------------------------------------0 P TI 0 NAL-------------------------------------------------
Though the information below is not rfilquirad by law, it may prove valuable to persons relying on the document and could not 

prevent fraudulent removal and reattachment of this form to another document. 

Description of Attached Document 

Title or Type of Oocument: __________________________ _ 

Document Oate: _____________ _ Number of Pages: _______ _ 

Signer(s) Other.Than Named Above:. _______________________________________ _ 

Capacity(ies) Claimed by Signer 

Signer's Name: ________________________ _ 
~\RIGHaHUM8PRrNT 
0, 'OF,SIGNER 

o Individual Top oftnumb here 

o Corporate Officer - Title(s):.-,-:----;-__________________________ _ 
o Partner - 0 Limited 0 General 
o Attorney-in-F act 
o Trustee 
o Guardian or Conservator o Other: ____________________________ _ 

Signer is Representing: ____________________ _ 

1999 National Notary Association www.nalionalnotary.org Prod. No. 5907 
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BASIC INFORMATION 

Market: New Hampshire 

WCP Number: 69392 

Site Name: Milford Ea'stl694352 

Seller: Pennichuck Water Works, Inc. 

Site Address: 128 Hollis Rd, aIkIa 20 Old Nashua Rd 
Amherst, NH 03031 

Purchase Price: $63,854.95 

PURCHASE AND SALE OF LEASE AND 
SUCCESSOR LEASE 

(Lease) 

This Purchase and Sale of Lease and Successor Lease 
(this "Agreement") is made as of '3''-'NE \ S 
2007 by and between WIRELESS CAPITAL 
PARTNERS, LLC, a Delaware limited liability company 
("WCP"), and the person identified as Seller on the 
signature page hereof ("Seller"). 

Seller, a New Hampshire corporation, as lessor, and 
Manchester-Nashua Cellular Telephone, L.P., a 
Delaware limited partnership, d/b/a U.S. Cellular, as 
lessee C'Tenantll

), are parties to that certain lease, a copy 
of which is attached hereto· as Exhibit A (the "Lease") 
with respect to the premises therein described (the 
"Premises"). For the purposes. of tliis Agreement, the 
term "Premises" shall include Seller's right, title and 
interest in and to any tower; equipment and other 
personal property located on the Premises. If there is 
more than one Tenant, Lease and/or Premises, then each 
covenant, representation and warranty made or given 
herein by Seller with respect to "Tenant", the "Lease" or 
the "Premises" shall be and hereby is deemed made and 
given with respect to each of them, individually, and all 
of them, collectively. Seller was granted an easement 
pursuant to that cert~ Easement Deed dated December 
31, 1992, and recorded on January 4, 1993, in Book 
5400, Page 1126, Hillsborough County Registry, New 
Hampshire, for the ~remises. 

For valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, the parties hereto agree 
as follows: 

1. ·Closing Date. 

The closing on the sale· and assignment of rights. 
contemplated herein shall occur on a mutually 
agreeable date ("Effective Date"), but no later than 
thirty (30) days from the date hereof. 
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2. Purchase Price. 

On the Effective Date, WCP shall pay to Seller, in 
consideration for the rights and interests granted by 
Seller to WCP herein, a one-time lump-sum amount 
equal to the "Purchase Price" set forth in the box entitled 
"Basic Information" above. Seller shall not be entitled to 
any other compensation, fees, comnusslOns, 
reimbursements, contributions or other payments under 
this Agreement or otherwise in connection with the sale 
or assignment of rights under the Lease, the performance 
of Seller's other obligations under this Agreement or 
under any other documents executed in connection 
herewith, except as provided for in Paragraph 25 herein. 

3. Assignment of Lease. 

(a) Effective upon the Effective Date, Seller shall and 
hereby does sell, assign, set over, convey and transfer to 
WCP all of Seller's right, title and interest in and to the 
Lease for and with respect to the period commencing on 
the Effective Date and continuing in perpetuity until 
such time as WCP and/or the Tenant cease to use the 
Premises for the purposes of transmission and reception 
of wireless conununication signals for a period or more 
than one (1) year ("Termination Date"). Without 
limiting the generality of the foregoing, WCP shall have 
the sole and exclusive right to (i) receive and collect all 
rent, income, charges, interest, penalties, fees and other 
revenue payable by or on behalf of Tenant to Seller 
under the Lease, or otherwise with respect to the 
occupancy, use or enjoyment of the Premises, whether 
described as base rent, holdover rent or otherwise 
(collectively, "Rent"), including without limitation any 
Monthly Rent Payment (as defined herein) payable with 
respect to the period prior to the Termination Date 
(provided that payments in respect of real property taxes 
and assessments shall, to the extent payable to the lessor 
under the Lease, be paid by Tenant to Seller); (ii) enforce 
all of the lessor's rights and remedies under the Lease 
and applicable law at such time, in such manner and in 
such order or combination as WCP deems appropriate in 
WCP's sole and absolute discretion; (iii) commence, 
defend and compromise any action or proceeding 
relating to Tenant's obligations under the Lease and to 
retain and direct counsel of its choosing in any such 
action or proceeding;. (iv) file, pursue, defend and 
compromise any claim or adversary proceeding in any 
bankruptcy, insolvency or similar proceeding relating to 
Tenant's obligations under the Lease; (v) accept or 
decline a surrender or abandonment of the Premises by 
Tenant; (vi) continue the Lease in effect after Tenant's 
breach; or waive performance by Tenant of any covenant 
of the Lease; (vii) terminate, revoke or cancel the Lease 
for any reason permitted under the Lease or under 
applicable law; (viii) extend or renew the term of the 
Lease from time to time (but not beyond the Termination 
Date), or decline to do so; (ix) collect and receive any 
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holdover rent, (x) tenninate any holdover tenancy; 
(xi) detennine or re-detennine the expiration date or 
termination date of the Lease to the extent allowable 
under the Lease; (xii) grant or withhold consent to any 
assigrnnent or sublease by Tenant under the Lease; and 
(xiii) take any other action which the lessor is pennitted 
to take under the Lease or under applicable law with 
respect to Tenant's obligations under the Lease or 
tenancy of the Premises. From and after the Effective 
Date, Seller shall not, other than to the extent required 
herein or requested in writing by WCP, exercise or enjoy 
any of the rights or remedies of lessor under the Lease. 

(b) Nothing contained herein, and no action or 
forbearance on the part of WCP, shall constitute or be 
construed as an assumption by WCP of any obligation or 
liability of Seller under the Lease or in respect of the 
Premises, whether arising or accruing prior to, on or after 
the Effective Date. Without limiting the generality of the 
foregoing, neither the collection of Rent by WCP, the 
enforcement of the lessor's rights and remedies under the 
Lease nor the taking of any action which the lessor is 
permitted to take under the Lease, or any combination of 
the fonigoing, shall constitute or be construed as an 
assumption by WCP of any obligation or liability of 
Seller under the Lease or in respect of the Premises. 
Seller and WCP agree that Seller shall retain possession 
and control of all security deposits, if any, and WCP 
shall have no obligation with respect to any such security 
deposit or other security. WCP shall not have any 
liability or obligation with respect to the care, 
management or repair of the Premises or any land 
adj acent thereto, or any improvements thereon, or for 
any injury or damage sustained by any Person (as 
defmed below) in, on, under or about the Premises. 

(c) The foregoing sale and assignment is a present, 
absolute, unconditional and irrevocable sale and 
assignment. 

4. Seller's Obligations With Respect to Leases. 

Seller shall (a) fully, faithfully and timely perform its 
covenant to ensure Tenant quiet enjoyment of the 
premises under the Lease; (b) not suffer or allow any 
breach, default or event of default by the lessor to occur 
thereunder; (c) not take any action for the purpose, or 
with the effect, of inducing or causing Tenant to 
exercise, or not to exercise, a right to renew or extend the 
Lease; and (d) not perform or discharge any obligation or . 
liability of lessor under the Lease, or fail to do so, in a 
marmer that would (i) hinder, delay or otherwise 
adversely affect WCP's receipt and collection of Rent or 
the exercise by WCP of any of its other rights and 
remedies under the Lease; (ii) give rise to any offset or 
deduction by Tenant, or the withholding by Tenant of 
Rent for any cause or reason whatsoever, or the assertion 
of any such right by Tenant. By way of illustration and 

WCPID 69392 2 

not limitation, Seller shall not threaten or commence any 
unwarranted action or proceeding against Tenant with 
respect to Tenant's obligations under the Lease or file or 
pursue any unwarranted claim or adversary proceeding. 
against Tenant in any bankruptcy, insolvency or similar 
proceeding with respect to Tenant's obligations under the 
Lease. Seller shall not, without the prior written consent 
ofWCP, (i) amend or modify the Lease in any respect, or 
(ti) exercise, or purport or threaten to exercise, any of the 
rights granted by Seller to WCP hereunder. 

5. Cooperation by Seller. 

From time to time hereafter, (i) each party hereto shall 
promptly furnish to the other such information (including 
documents and records in its possession, custody or 
control) regarding the Lease, the Premises and Tenant as 
the other reasonably requests; (ti) Seller shall provide 
access to the Premises (to the extent not prohibited by 
the Lease) for the purpose of WCP's inspection of the 
Premises and improvements thereon, and such other 
purposes as WCP reasonably deems appropriate. Each 
party hereto shall deliver to the other a copy of any 
'Written communication that it delivers to Tenant at the 
same time and in the same manner that such 
communication is delivered to Tenant. Each party hereto 
shall promptly deliver to the other a copy of any written 
communication that it receives from Tenant or any other 
person relating to the Lease or the Premises. Each party 
hereto shall keep the other reasonably informed of any 
other communications between it and Tenant, and of any 
other notices or communications from any other entity, 
trust, association or individual (each, a "Person") that 
relates to the Lease or the Premises. 

6. RemovallRestoration. 

If W CP so elects, all antennas, telecommunications 
equipment, alterations and other improvements made to 
or brought to the Premises (collectively, the 
"Improvements") by Tenant shall,become and/or remain 
Tenant's personal property irrespective of whether all or 
any portion thereof is deemed to be real property under 
applicable law. Seller waives any rights it may have, 
including rights it may have in its capacity as original 
lessor under the Lease or lessor under the Successor 
Lease' (as defmed below) to assert any liens, 
encumbrances or adverse claims, statutory or otherwise, 
related to or in connection Vlith the Improvements or any 
portion thereof. . 

7. Notice to Tenant. 

On or prior to the Effective Date, Seller shall execute and 
furnish to WCP a notice (the "Tenant Notification 
Letter") in the form of Exhibit B attached hereto. Within 
three calendar days of the Effective Date, Seller shall 
deliver an original or copy of the Tenant Notification 
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Letter to Tenant. Seller shall be responsible for taking 
such other action as is necessary or appropriate to give 
Tenant actual notice of the sale and assignment of the 
Lease, and to cause Tenant to commence payment and 
delivery of Rent directly to WCP. WCP may elect also 
to deliver an original or copy of the Tenant Notification 
Letter to Tenant at such time or times after the Effective 
Date that WCP deems appropriate. After the Effective 
Date, Seller shall notify WCP by facsimile transmission 
within I business day of Seller's receipt of any payment 
in respect of Rent, and Seller shall forward such payment 
to WCP within 3 business days (a) by reputable 
overnight courier service which provides package 
tracking services (if such payment was received by Seller 
by check or other negotiable instrument; provided Seller 
shall endorse such negotiable instrmnent in favor of 
WCP prior to forwarding it to WCP) or (b) by wire 
transfer (if such payment was received by Seller in any 
other form). If Seller willfully fails or refuses to forward 
any such payment to WCP within the time and in the 
manner provided herein, then, in addition to its other 
rights and remedies hereunder, WCP shall be entitled to 
receive a processing fee equal to the greater of (a) $100 
and (b) 5% of such payment. 

8. Impositions. 

Seller shall pay and perform in a timely manner all 
mortgages that are liens against the Premises, if any. 
Seller shall payor cause to be paid, prior to delinquency, 
all taxes, charges and other obligations ("Impositions") 
that are or could become liens against the Premises, 
whether existing as of the date hereof or hereafter created 
or imposed, and WCP shall have no obligation or 
liability therefor. Without limiting the generality of the 
foregoing, except to the extent taxes and assessments are . 
the obligation of Tenant under the Lease, Seller shall be 
solely responsible for payment of all taxes and 
assessments now or hereafter levied, assessed or imposed 
upon the Premises, or imposed in connection with the 
execution, delivery, perlonnance or recordation of this 
Agreement, including without limitation any sales, 
income, documentary or other transfer taxes. 

9. WCP's Remedies. 

(a) If any Imposition, or any installment thereof, is not 
paid within the time hereinabove specified, and if such 
Imposition is or could become senior in right of payment 
or foreclosure to this Agreement, then WCP shall have 
the right, but not the obligation, from time to time and at 
any time, in addition to its other rights under this 
Agreement and applicable law, to pay andlor discharge 
such Imposition, together with any penalty and interest 
thereon, and Seller shall reimburse WCP therefor 
immediately upon receipt of notice of payment by WCP 
thereof. 
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(b) If WCP determines in its reasonable discretion that 
Seller has failed, after reasonable notice and opportunity, 
to perform any covenant, obligation or duty which Seller 
is bound to perform under the Lease, the Successor 
Lease or any other agreement or applicable law relating 
to the Lease, the Successor Lease (as defined below) or 
the Premises, then WCP shall have the right, but not the 
obligation, from time to time and at any time, to perform 
such covenant, obligation or duty, and Seller shall, 
within 30 days of receipt of an invoice therefor, 
reimburse WCP for all costs and expenses incurred by 
WCP in connection therewith. 

(c) In addition to its other rights and remedies under this 
Agreement and applicable law, WCP may enforce this 
Agreement by specific performance, lljunction, 
appointment of a receiver and any other equitable rights 
and remedies available under applicable law, it being 
acknowledged by Seller that money damages may not be 
an adequate remedy for the harm caused to WCP by a 
breach or default by Seller under this Agreement, and 
Seller waives the posting of a bond in connection 
therewith. 

10. Successor Lease. 

(a) Upon the expiration of the term of the Lease 
(including without limitation any expiration resulting 
from an election by Tenant not to exercise a right to 
renew or extend the Lease or the failure, whether 
inadvertent or otherwise, to exercise any such right) or 
upon the termination of the Lease for any reason 
(including without limitation any termination resulting 
from (x) a default or breach by Tenant, (y) a rejection or 
deemed rejection of the Lease in bankruptcy), Seller 
shall and hereby does irrevocably lease (the "Successor 
Lease") the Premises to WCP, for a term commencing 
upon the expiration or termination of the Lease and \ 
ending upon the Termination Date, upon terms and 1: 
conditions which are identical to those in the Lease, ~ ~ 
provided however, that (i) WCP shall be named as ~ 
replacement tenant in the place and stead of Tenant; (ii) ~ 
the term shall be as stated in the preceding clause; (iii) W.: . 
WCP shall have no obligation to pay Rent of any kind or I 
nature to Seller during, for or with respect to any period ~ 
prior to the Termination Date, it being understood that J 
part of the Purchase Price is prepayment in full for the 
lease rights provided in this Section; (iv) such lease shall 
be freely assignable or sub leasable by WCP, in whole or 
in part, on such terms and conditions as WCP deems 
appropriate, and WCP shall be entitled to the proceeds 
and rent therefrom which proceeds and rent shall be 
included in Rent; (v) WCP shall have no obligation to 
cure any defaults of Tenant under the Lease; (vi) WCP 
shall have access upon the same terms as any easement 
or license then or previously benefiting Tenant; (vii) 
WCP shall have the right to vacate the Premises at any 
time or from time to time without terminating the Lease 
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(unless the Premises cease to be used by WCP or the 
Tenant for the purposes of transmission and reception of 
wireless communications signals for a period of more 
than one year; at which time, the Lease shall be 
terminated and this Agreement shall terminate as set 
forth in Section 3 herein); and (viii) WCP shall have the 
right to surrender the Premises and terminate all of its 
obligations theretofore or thereafter arising under such a 
replacement lease by executing and delivering and/or 
recording a quitclaim therefor at any time, which 
quitclaim shall be effective as of the date stated therein. 

(b) Upon written request ofWCP, WCP and Seller shall 
promptly and in good faith negotiate, execute and deliver 
such a new agreement evidencing such lease. Prior to 
the execution and delivery of such a lease, this 
Agreement shall constitute good and sufficient evidence 
of the existence of such agreement, and WCP shall have 
the immediate right to the possession, use and enjoyment 
of the Premises following the expiration or termination 
of the Lease regardless whether such a lease is then 
being negotiated or has yet been executed or delivered. 
As between Seller and WCP, WCP shall have the right, 
but not the obligation, to use and enjoy any 
improvements or equipment installed or constructed by 
Tenant upon the Premises. The rights granted to WCP in 
this Section are presently vested, irrevocable property 
interests. 

11. Representations. 

Seller hereby represents and warrants to WCP, as of the 
date hereof, that: 

(a) The Lease, this Agreement and all other 
documents executed by Seller in connection therewith 
constitute the legal, valid and binding obligation of 
Seller, enforceable against Seller in accordance with 
their tenns. 

(b) The execution, delivery and performance by 
Seller of the Lease, this Agreement and such other 
documents do not and will not violate or conflict with 
any provision of Seller's organizational documents (if 
Seller is an organization) or of any agreement to which 
Seller is a party or by which Seller or the Premises is 
bound and do not and will not violate or conflict with 
any law, rule, regulation, judgment, order or decree to 
which Seller is subject 

(c) Any permits, licenses, consents, approvals and 
other authorizations which are necessary or appropriate 
in connection with Seller's execution, delivery or 
performance of the Lease, this Agreement and such other 
documents have been obtained by Seller and are and will 
remain in full force and effect. 
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(d) There is no pending or threatened action, suit or 
proceeding that, if determined against Seller, would 
adversely affect Seller's ability to enter into the Lease, 
this Agreement or such other documents or to perform its 
obligations hereunder or thereunder. 

( e) A true, correct, and complete copy of the Lease 
(including all amendments, modifications, supplements, 
waivers, renewals and extensions thereof) and of each 
memorandum of lease, memorandum of commencement, 
non-disturbance agreement, estoppel certificate, 
assignment, sublease and other instrument or agreement 
executed by Seller or Tenant in connection therewith or 
relating thereto, together with all amendments or 
supplements thereof (if any) is attached hereto as 
Exhibit A. 

(f) Seller owns 100% of the easement to the 
Premises, subject to no lien, encumbrance or exception 
other than those, if any, disclosed in the preliminary title 
report referred to on Exhibit C. Seller owns 100% of the 
lessor's right, title and interest in and to the Lease, 
subj ect to no lien, encumbrance or exception other than 
those, if any, disclosed on the preliminary title report 
referred to on Exhibit C. Except as disclosed on the 
preliminary title report referred to on Exhibit C. Seller 
has not previously deeded, granted, assigned, mortgaged, 
pledged, hypothecated, alienated or otherwise transferred 
any of its right, title and interest in and to the Lease or 
the Premises to any other Person. 

(g) Other than the Lease, there are no agreements, 
arrangements or understandings to which Seller is a party 
or by which Seller is bound, relating to the Lease or to 
the Premises. The Lease constitutes the legal, valid and 
binding obligation of Tenant, enforceable against Tenant 
in accordance with its terms. 

(h) The name, address (including individual 
contact) and facsimile number for giving of notices by 
Seller to Tenant under the Lease are accurately set forth 
on Exhibit C attached hereto. Without taking into 
consideration any right of Tenant to extend or renew the 
Lease, the Lease expires on the date (the "Expiration 
Date") set forth on said Exhibit C. Tenant has no right to 
extend or renew the Lease except as set forth on said 
ExhibitC. 

(i) The sums (each, a "Monthly Rent Payment") 
payable by Tenant to Seller from and after the date 
hereof under the Lease in respect of base rent are set 
forth on Exhibit C attached hereto, together with the date 
or dates upon which each such Monthly Rent Payment is 
payable. The Monthly Rent Payment is subject to 
adjustment or re-calculation ouly at the time and in the 
manner, if any, set forth on said Exhibit C. Tenant has 
no right of offset or deduction, and, except as set forth on 
said Exhibit C, no period of free or reduced rent, with 
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respect to any Monthly Rent Payment due or payable 
after the date hereof. Except as set forth on said Exhibit 
Q, Tenant has not paid, and Seller has not collected, any 
Rent in respect of any period more than 30 calendar days 
from the date hereof, nor has Seller received any security . 
deposit, letter of credit, gnaranty. or other security for 
Tenant's obligation for payment of Rent. 

Gl Seller has not breached or defanlted upon 
Seller's obligations under the Lease, and no fact or 
circumstance presently exists which, with the giving of 
notice or the lapse of an applicable cure period, or both, 
would constitute a breach or default by Seller under the 
Lease. To the best of Seller's lrnowledge, Tenant has not 
breached or defaulted upon Tenant's obligations under 
the Lease, and no fact or circumstance presently exists 
which, with the giving of notice or lapse of an applicable 
cure period, or both, would constitute a breach or default 
by Tenant under the Lease. At no time prior to the date 
hereof has Seller delivered or received notice of a breach 
or default by either Seller or Tenant under the Lease or 
notice of the existence of a fact or circumstance which, 
with the giving of notice or the lapse of an applicable 
cure period, or both, would constitute a breach or default 
by either Seller or Tenant under the Lease. Tenant has 
not notified Seller of any in(ention or desire to terminate 
the Lease or surrender or abandon the Premises. Without 
limiting the generality of the foregoing, Tenant has not 
notified Seller of the existence of a fact or circumstance 
the continuance of which would cause Tenant (or would 
have a reasonable likelihood of causing Tenant) to 
terminate the Lease or surrender or abandon the 

. Premises, or to withhold payment of any Rent or fail to 
extend or renew the Lease. 

(k) Tenant's use and enjoyment of the Premises 
does not depend upon any license or easement (other 
than licenses and easements that may be granted in the 
Lease) for access or utility purposes. If Tenant's use 
and enjoyment of the Premises depends upon any such 
license or agreement, then Seller hereby assigns all of its 
right, title and interest in and to such license or 
agreement to WCP and such license or agreement shall, 
for the purposes of this Agreement, be deemed to be 
included in the term ~'Lease". 

12. Memorandum. 

On or prior to the Effective Date, Seller shall deliver to 
WCP two originals of a Memorandum of Purchase and 
Sale of Lease and Successor Lease in the form of Exhibit 
!2 attached hereto (the "Memorandum"), duly executed 
by Seller and otherwise in recordable form. WCP may 
record the Memorandum in the real property records of 
the jurisdictions in which the Premises are located, and 
in such other place or places as WCP deems appropriate. 
WCP's interest in the Lease and the Premises are 
intended to and shall be an interest in real property. 
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Notwithstanding the foregoing, WCP may elect to fIle in 
such place or places as WCP deems appropriate one or 
more fmancing and continuation statements under the 
Uniform Commercial Code naming Seller as debtor and 
the Lease, the Rent and the proceeds thereof as collateral, 
and in the event that WCP' s interest in such collateral is 
later determined to be an interest in personal property 
rather than in real property, then Seller agrees that this 
Agreement shall constitute a pledge and security 
agreement with respect to such collateral and that WCP 
shall have a perfected security interest in such collateraL 

13. Casualty and Eminent Domain. 

Seller shall promptly notify WCP of any casualty to the 
Premises or the exercise of any power of eminent 
domain, or threat thereof, relating to the Premises, or any 
portion thereof. WCP shall be entitled to receive any 
insurance proceeds or condenmation award attributable 
to the value of the lessor's interest under the Lease for 
the period commencing on the Effective Date and ending 
on the Termination Date. Seller shall not settle or 
compromise any insurance claim or condemnation award 
relating to the Premises except upon 30 days prior 
written notice to WCP. 

14. Further Assurances. 

The parties shall, from time to time, upon the written 
request of the other party, promptly execute and deliver 
such certificates, instruments and documents and take 
such other actions as may be appropriate to effectuate or 
evidence the tenns and conditions of this Agreement or 
to enforce all rights and remedies hereunder or under the 
Lease. 

15. Notices. 

Any notice reqnired or permitted to be given hereunder 
shall be in writing and shall be served by personal 
delivery, by facsimile transmission or by Federal Express 
or another reputable overnight courier service, addressed 
to the party to be notified. If there is any dispute 
regarding the actual receipt of notice, the party giving 
such notice shall bear the hurden of providing reasonably 
satisfactory evidence of such delivery or receipt. For the 
purposes of the foregoing, the addresses of the parties 
shall be as set forth below their names on the signature 
page hereof. 

16. Entire Agreement. 

This Agreement, and the instruments and agreements 
referred to herein, constitute the entire agreement 
between Seller and WCP with respect to the subject 
matter hereof. Without limiting the generality of the 
foregoing, Seller aclrnowledges that it has not received or 
relied upon any advice of WCP or its representatives 
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regarding the tax effect or attributes of the transactions 
contemplated hereby. 

17. Counterparts. 

This Agreement may be executed in counterparts each of 
which, when taken together, shall constitute a single 
agreement. 

18. Amendments, Etc. 

This Agreement may be amended, modified or 
terminated only by a writing signed by the party against 
whom it is to be enforced. No act or course of dealing 
shall be deemed to constitute an amendment, 
modification or tennination hereof. 

19. Successors and Assigns, 

This Agreement shall be binding upon and inure to the 
benefit of the successors and assigus of the parties 
hereto. Seller may not assign or othenvise transfer, 
voluntarily or involuntarily, any of its rights under this 
Agreement to any person other than to a successor ovmer 
of all of Seller's fee title in and to the Premises without 
WCP's written consent, which WCP shall be entitled to 
give or withhold in its sole and absolute discretion, and 
WCP shall not be obligated to recognize any such 
assignment or transfer unless and until such successor 
owner delivers an assumption of all of Seller's 
obligations under this Agreement in writing. WCP may 
from time to time sell, convey, assign, mortgage, ·pledge, 
encumber, hypothecate, securitize or otherwise transfer 
some or all of WCP's right, title and interest in and to 
this Agreement, the Lease andlor the documents 
executed and delivered in connection herewith and 
therewith without notice to or consent of Seller. Upon 
request by WCP, Seller shall in writing acknowledge a 
proposed or completed transfer by WCP and confirm that 
Seller's consent thereto is not required. 

20. No Third Party Beneficiaries, 

Nothing express or implied in this Agreement is intended 
to confer any rights or benefits on any Person other than 
Seller and W CP, and their permitted successors and 
assigns. 

21. Governing Law. 

(A) TO THE MAXIMUM EXTENT PERMITTED BY 
THE LAW OF THE STATE IN WHICH THE 
PREMISES ARE LOCATED, THIS AGREEMENT 
SHALL BE GOVERNED BY AND CONSTRUED IN 
ACCORDANCE WITH THE LAWS OF THE STATE 
OF NEW HAMPSHIRE, WITHOUT REGARD TO 
PRINCIPLES OF CONFLICTS OF LAWS THEREOF. 
THIS AGREEMENT SHALL OTHERWISE BE 
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GOVERNED BY AND CONSTRUED IN 
ACCORDANCE WITH THE LAWS OF THE STATE 
IN WHICH THE PREMISES ARE LOCATED. 

(B) EACH P ARTY WAIVES ANY RIGHT TO A JURY 
TRIAL IN ANY ACTION OR PROCEEDlNG TO 
ENFORCE OR lNTERPRET THIS AGREEMENT. 

(C) EACH PARTY SUBMITS TO THE NON
EXCLUSIVE JURISDICTION OF THE SUPERIOR 
COURT OF HILLSBOROUGH COUNTY AND THE 
UNITED STATES DISTRICT COURT FOR THE 
CENTRAL DISTRICT OF NEW HAMPSHIRE, AND 
EACH PARTY WAIVES ANY OBJECTION WHICH 
IT MAY HAVE TO THE LAYlNG OF VENUE IN 
SUCH COURT, WHETHER ON THE BASIS OF 
lNCONVENIENT FORUM OR OTHERWISE. 

22. Attorney's Fees. 

In any action or proceeding brought to enforce or 
interpret this Agreement, the prevailing party shall be 
entitled to an award of its reasonable attorney's fees and 
costs, and of its other expenses, costs and losses, 
including internal and administrative costs and losses 
associated with any breach of default. All damages or 
other sums payable by one party to another hereunder 
shall bear interest from the date incurred or payable until 
paid at a rate equal to the lesser of (a) 10% per armum or 
(b) the highest rate permitted by applicable law. 

23. Severability, 

If any provision of this Agreement is invalid, illegal or 
unenforceable in any respect, such provision shall only 
be ineffective to the extent of such invalidity, illegality 
or unenforceability, and the remaining provisions shall 
remain in full force and effect so long as the economic 
and legal substance of the transactions contemplated 
hereby, taken as a whole, are not affected thereby in a 
materially adverse marmer with respect to either party. 

24. Joint and Several Liability, 

Each person or entity constituting Seller shall be jointly 
and severally liable for all of the obligations of Seller 
under this Agreement. 

25. Future Tenants. 

If WCP consents to a sublease or collocation at any time 
during the term of this Agreement, it shall deliver to 
Seller an amount equal to one hundred percent (l00%) of 
the revenue received from such Tenant. WCP shall 
provide Seller with a copy of such exec.uted agreement to 
sublet or collocation in a timely marmer. 
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If Seller enters into a new lease or consents to a sublease 
or collocation on the Master Premises, Seller shall be 
entitled to receive one hundred percent (100%) of the 
revenue resulting therefrom, provided however, Seller 
shall not enter into a new lease or consent to a sublease 
or collocation on the Master Premises \Vith Tenant or one 
ofits afilliates. 

IN WITNESS WHEREOF, the undersigned, intending to 
be legally bound, have caused this Agreement to be duly 
executed as of the date first written above. 

SELLER: 
PENNICHUCK WATER WORKS, INC., a 
New Hampshire corporation 

By: 
Name: 
Title: 

Address: 

Fax: 

WCP: 

POBox 1947 
Merrimack, NH 03054 
Attn: 

(oO""'3'---;Q""'l'""3·---=-2..::-"-:OO"S-.... -

WIRELESS CAPITAL PARTNERS, LLC, a 
Delaware limited liability company 

By: 
Name: 
Title: 

Address: 11900 W Olympic Blvd, Ste 400 
Los Angeles, CA 90064 
Attn: Operations Manager 

Fax: (310) 481-8701 
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EXHffiITA 
TO PURCHASE AND SALE OF LEASE 

LEASE 
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KJK WIRELESS 

Site Acquisition, Leasing and Zoning 
Phone: (603) 930-3983 Fax: (603) 386-6106 

Mr. stephen Densberger 
Pennichuck Water Works, lnc. 
4 Water St. 
PO Sax 448 
Nashua, NH 03060-3313 

Dear Stephen: 

111 Parnell Place 
Nashua, NH 03060 

. April 24, 2003 

Enclosed please find two (2) original Site License Agreements for the n 
Terrain Standpipe to be executed b Pen' ck. Also enclose ease find an 
IRS farm W-9 for completio. ease return two (2) ful Y d originals of the 
License Agreement and t completed IRS farm Vj-9 to me. tthe address listed 
above, at your earliest conveme arrange for US Cellular to execute 
both originals and return one (1) original License Agreement to you. 

Please contact me at 603-897-2396 with any questions or concerns. 

- ------------------:-

d- a~s 
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·._-_ .. _-------_._-_._--_._._-----------_._---

Site Number: 694352 Milford East 

SITE LICENSE AGREEMENT 

This Site License Agreement (the "License") is made and entered into the _day 
of April, 2003, by and between Manchester-Nashua Cellular Telephone, LoP _, a· Delaware 
iimited partnership, doing business as u.s. CELLULAR@, with a mailing address of 
Attention: Real EState, 8410 West Bryn Mawr Avenue, Suite 700, Chicago, lllinois 
60631 ("Licensee"), and Pennichuck Water Works, a New Hampshire corporation with a 
mailing address of4 Water Street, P_O. Box 448, Nashua, New Hampshire 03060-3313 
("Licensor")_ 

WHEREAS, the Licensor has rights, which derive from an easement deed dated 
December 31, 1992 (the "Easement"), to a certain parcel of real property located at Old 
Nashua Road, more particularly known as Parcel # 26-000PH on the Town of Amherst's 
Assessor's Map #2 (hereinafter the "Property") and which Property is more particularly 
descnoed in the Easement deed recorded in the Hillsborough County Registry of Deeds 
in Book 5400, page 1126 and is comprised of a parcel ofland improved by a water tank 
thereon, which tank is more specifically found at the coordinates of Latitude 42-48-37.94 
and Longitude 71-35-45_35 and is co=only known as Bon Terrain Standpipe 
(hereinafter the "Tank"); and 

WHEREAS, Licensee desires to occupy, and Licensor is willing to provide, 
attachment locations upon the Tank and certain ground space for Licensee's cellular 
common carrier mobile radio base station operaJions, including related 
teleco=unications functions. 

NOW, THEREFORE, in consideration oftbe mutual promises, conditions, and 
other good and valuable consideration of the parties hereto, it is covenanted and agreed as 
follows: 

1-. ---f:;icensed-Premises,-bieenser-heFeby-lieenses-te·-1iGensee,.-and-LiGensee-her-eby:'----____ _ 
. Licenses from Licensor the following described premises: 

Attachment locations upon the Tank for the placement and affixing of up to twelve 
(12) cellular antennas, at the heights and orientations shown on "Exhibit A" attached 
hereto; 

Attachment locations upon the Tank for the placement and affixing of a microwave 
radio dish antenna at the height and orientation shown on "Exhibit A" attached hereto 
(the attachment locations for the cellular antennas identified in Section 2.a.. and the 
microwave radio dish identified in this Section 2. b. are, collectively, the "Tank 
Space"); and 
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An approximately 700 square foot parcel of ground space adjacent to the base of the 
Tank, as shown on ''Exhibit A" attached hereto (the "Ground Space")(the Tank Space 
and the Ground Space are, collectively, the "Licensed Premises"), for the placement 
of a 12 foot by 20 foot radio station equipment shelter (the "Equipment Shelter"). 

2. Privileges. Licensor hereby confers upon Licensee the following 
described privileges appurtenant to the Licensed Premises, which shall be 
irrevocable for the duration hereof, subject to the restriction set forth in Section 3 
below, and which privileges shall be carried out in a manner satisfactory to 
Licensor: 

a. To place and afflx lines, conduits, connections, devices, and equipment for 
the transmission, reception, encryption and translation of voice and data 
signals by means of radio frequency energy and landline carriage, 
including lines for signal carriage between the Ground Space and the Tank 
Space, as Licensee, in its sole discretion, deems necessary or desirable for 
the conduct of Licensee's business, subjectto Licensor's prior consent to 
any changes which Licensee may from time to time propose to make to 
said lines, conduits; connections, devices, and equipment. which consent 
shall not unreasonably be withheld or.delayecl; 

b. To extend and connect utility lines between Licensee's Equipment Shelter 
and suitable utility company service connection points; 

c. To travel between the Property and the public road over routes which 
Licensor is entitled to use; and 

d. To traverse other portions of the Property reasonably necessary to 
accomplish Licensee's purposes as contemplated herein. 

·1:-----··-··-----

Use of Property and Licensed Premises. Licensee shall be entitled to the 
UOU®-xdllsive-llse-0f-the-P-roperty-to-instaR;-operate;-and-IIllIihtain on "tlie-:Llcensecr
Premises a cellular co=on carrier mobile radio base station, including system 
networking, station control, and performance monitoring functions, but for no 
other use or purpose. Licensee's use of the Property and the Licensed Premises 
shall at all times comply with and conform to all laws and regulations applicable 
thereto. Licensee shall be bound by and subject to the restriction that it shall not 
damage the structural integrity of the Tank or interfere "'ith the Licensor's use of 
the Tank for its intended purpose as a water storage tower. The Licensee shall 
submit attachment plans to the Licensor for the Licensor's approval prior to 
installing the cabling and antenna on the Tank. The method of cable and antenna 
attachment shall be approved by the Licensor and shall be designed by a 
professional engineer licensed in the State of New Hampshire. The professional 
engineer shall provide a statement to the effect that the proposed location and 
method of installation will not impact the structural or paint system integrity of 
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4. 

5. 

6. 

7. 

the Tank. The cable and antenna attachment shall provide for a m:i:niIDum of 12" 
of clearance between the cable, antenna and the face of the Tank. 

Initial Term. The initial term of this License shall co=ence on April 30, 2003 
(the "Co=encernent Date") and shall expire five (5) years thereafter on April 30, 
2008, or upon such sooner date as shall coincide with the expiration of Licensor's 
right to keep the Tank at the Property. 

Renewal. This License~fuilllilit6i:riaticallyr~rieWtnd:~Xi:;;;;:dfbi ~pti;-j;;r~,;r) . r-
additional terms offive(5) years each,.as the same shall coincide with, and not 
exceed, the dUration of Licensor's right to keep the Tank at the Property, upon a 
continuation of all the same provisions hereof, and subject to Licensee's unilateral 
right oftennination as set forth next below. Each option for an extended term 
shall be deemed automatically exercised and binding upon the parties unless 
Licensee gives Licensor written notice, no less than 180 dayspriorto·the 
expiration of the then current term, declaring Licensee's intention that such 
·extended term not co=ence, whereupon, following such notice, this License 
shall temrinate vvith the expiration of the then current t=. 

~~~~1;;1i~;~~~1;$~1iii1;i!;;~i;;;;\¥t 
Dollars ($2,500:00)kliciriidateada+riage~>nn the event that Licensee shall 
exercise this option to terminate, then such termination shall be effective when 
such written notice of exercise of option is received by Licensor. 

License Fee. Licensee shall pay as a license fee to Licensor the amount of One 
Thousand Two Hundred Dollars ($1,200.00) per month (the "License Fee"). 
License Fee shall be paid monthly in advance on the first day of each and every 
calendar month during the term hereof. The License Fee for any fraction of a 
month at the co=encement or expiration of the term of this License shall be 
prorated. The first License Fee payment shall be paid upon the execution by k 

1-------·---both-parties-of-this-bieense:--Hcensor-shalhpecifYi:he-name;-addxesr,and ~ 
taxpayer identification number of a sole payee (or maximum two joint payees) ¥7 Cr .';. 

8. 

who sball receive the License Fee on behalf of the Licensor. ~ y" 
Additional Consideration. Upon execution of this License, Licensee shall pay to ;: n ~ 
Licensor a non-refundable security deposit of Two Thousand Dollars ($2,000.005 fl~ 
in consideration ofLicensots expenses for legal;engilleeririg·aJid internal staff eo:,tL:> 
time related to the review and preparation of this License. 

9. Adjusted License Fee .. On ~very oneyearanniversary .. ()fthe.Commen~=ent. 
Date,andthrollghollt thedllration.hereof asrenewed aiid eXtended,thH:,icewe··· 
Fee sh8Ilbe adjusted in proportion to the cmnulative change in the latest 

. published COnSlUnet Pr.ice Index cqmjJlII~cI to the same. index ashistcirically .. 
recordedfor the riionthandY\lar inwb,i9Q. tl1e t~rrn of this Licenseco=enced. 
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"Consumer Price Index" shall mean the Consumer Price Index for All Urban 
Consumers, All Items, U.S. City Average, 1982-84 = 100, (U.S. Department of 
Labor, Bureau of Labor Statistics). If the said Consumer Price Index ceases to be 
published, then a reasonably comparable index shall be used. 

10. Licensee's Personal Property. Licensor acknowledges and agrees that all 
personal property, equipment, apparatus, fittings, building, fixtures and trade 
fixtures installed or stored on the Property by Licensee constitnte personal 
property, not real property, and shall continue to be the personal and exclusive 
property of Licensee, including, without limitation, all teleco=un.ication 
equipment, towers, switches, cables, wiring and associated equipment or personal 
property placed upon the Property by the Licensee (collectively, "Licensee's 
Equipment."). Notwithstauding the foregoing, if any gove=ental entity having 
jurisdiction over the Property determines tha! any of Licensee's Equipment is real 
property, then Licensee shall be responsible for the payment of any and all real 
property taxes thereon, as set forth in Section 14 below. Licensee's Equipment 
shall remain at all times the personal property of Licensee, and neither Licensor 
nor any person claiming by, through or under Licensor shall have any right, title 
or interest (including without limitation, a security interest) in Licensee's 
Equipment. Licensee, and Licensee's successors in interest, shall have the right 
to remove Licensee's Equipment at anytime during the term oftbis License or its 
earlier termination. With respect to the holder of any mortgage, deed of trust or 
other lien affecting Licensor's interest in the Property, whether existing as of the 
date hereof or arising hereafter, Licensor and Licensee hereby agree, acknowledge 
and declare that Licensee's Equipment is now and shall at all timeshereafter 
remain the personal and exclusive property of Licensee. The parties further 
acknowledge and agree that Licensor shall have no right or authority to grant a 
lien upon or security interest in any of Licensee's Equipment. 

1 L Tank Maintenance. Licensor represents that it has the right and responsibility to 
repair and maintain the Tank. It shall be the responsibility of the Licensee to 
remove or protect all cabling and antenna during those times it is necessary for the 

___________ ~ic_ensoLto_paint.or..maintain-the-exterior-of:the-'];ank~lf-the-'];ank-is-damagea-fel'---------r any reason, other than a negligent or wrongful act or omission of Licensee or its 
contractors, so as to render it substantially unusable for Licensee's intended use, 
the payment of the License Fee shall abate for such period until Licensor, at 
Licensor's expense, restores.the Tank to its condition prior to such damage; 
provided, however, in the event Licensor fails to repair the Tank: within thirty (30) 
days following the date of such damage, Licensee shall have the right to terminate 
this License by giving Licensor written notice thereof, as long as Licensee has not 
resumed operations upon the Property. 

12. Aviation Hazard Marking. Licensor agrees to be solely responsible for full 
compliance, at all times, with the Tank marking, lighting, maintenance, 
inspection, recording, registration, and notification requirements of the Federal 
Commun.ications Commission and the Federal Aviation Administration. Licensee 
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shall be responsible for additional hazard markings required due to Licensee's 
Equipment at the Property. 

13. Utilities. Licensee shall be responsible for the separate metering, billing, and 
payment of its electric utility services consumed by its operations. 

14. Taxes. Licensee shall pay any real and personal property taxes levied 
against Licensee's Equipment, base station equipment, the Equipment Shelter and 
any other equipment or personal property placed by Licensee on the Property. 
Failure of Licensee to pay the duly assessed personal and real estate taxes when 
due shall be cause to terminate this License by the Licensor.' 

15. Access. Licensee shall have access to the Property at all hours of the day and 
night, subject to such reasonable rules and regulations as Licensor may impose. 
Licensor will not be responsible if access to the Property is hindered due to 
wealher conditions or acts of God. 

16. Compliance with Laws. Licensee, shall, at Licensee's cost and expense, comply 
with all federal, state, COtmty cir local laws, rules, regulations and ordinances now 
or hereafter enacted by any governmental authority or administrative agencies 
having jurisdiction over the Property and Licensee's operations thereupon. 

17. Mutual Inden:mffication. Licensee shall indemnify and hold Licensor harmless 
from and against any loss, damage, or injury caused by, or on behalf of, or 
furOll!!h the fuult of the Licensee, or resolting from Licensee's Use of the Licensed 
Premises or the Property or its presence at the Property. Licensor shli1l. indemnifY 
and hold Licensee harmless from and against any loss, damage, or injury cansed 
by, or on behalf of, or through the fuult of the Licensor. Nothing in this Article 
shall require either party to inderonif'y the other party against such other party's 
own willful or negligent misconduct. Except for Licensor's and Licensee's 
indemnification obligations specified in this section 17, in no event shall either 
party be liable to the other for any indirect, incidental, special, exemplary, 
pUEi1ive,erconsequential-aamages-arising-out-oi'-or'in-relatiorrto-this-Eicense-or--.---
the provisions heretmder, including, but not limited to, damages incurred by 
Licensee resulting from loss of data or losses due to delays or interruption in 
service, regardless of the cause, and including, but not limited to, damages 
incurred by Licensor resulting from loss of water service. 

·18. Insurance. Licensee shall continuously maintain in full force and effect a policy 
of commercial general liability insurance with limits of not less than One Million 
Dollars ($1,000,000.00) covering Licensee's work and operations upon the 
Property. 

19. Interference. Licensee's Equipment and Equipment Shelter shall be installed and 
operated in a manner which does not cause interference to Licensor's operations 
or the operations of Licensor's other Licensees whose equipment is already in 
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place at the Property as of the Co=encement Date of this License. Should ,any 
such interference occm, Licensee shall diligently pursue a cure to remove or 
satisfactorily attenuate such interference. If such interference cannot be cured or 
satisfactorily attenuated, Licensee agrees to immediately stop using its equipment 
if so demanded in writing by Licensor on the ground ofinteIference, whereupon 
Licensee shall have the right to immediately tenninate this License without cost 
or penalty. Licensor hereby covenants to use its best efforts to afford Licensee 
similar protection from interference which may be caused by the operations of 
subsequent 'additional Licensees of space on the Property. 

20. Default. If Licensor or Licensee fail to comply with any provision of this License 
which the other party claims to be a default hereof, the party making such claim 
shall serve written notice of such default upon the defaulting party, whereupon a 
grace period of thirty (30) days shall co=ence to ron during which the 
defaulting party shall undertake and diligently pursue a cure of such default. Such 
grace period shall automatically be extended for an additional thirty (30) days, 
provided the defaulting party makes a good faith sho'Wing that efforts toward a 
cure are continuing. The reasonable costs of curing such default shall be payable 
by the defaulting party upon the written demand of the non-defaulting party. This 
Article shall not apply in the case of interference as set forth m Section 18, which 
instead shall require immediate and effective curative action. 

21. Attomev Fees and Expenses. In the event of any litigation arising under this 
License, the non-prevailing party shall, upon demand, reimburse the prevailing 
party for all costs and el'penses arising therefrom, including reasonable attomey's 
fees. 

22. Quiet EnjoymeJIt Licensor hereby covenants that Licensee shall have quiet and 
peaceful possession of the Licensed Premises throughout the duration of this 
License, and that Licensor will not intentionally disturb Licensee's occupancy 
thereof as long as Licensee is not in default hereunder. 

'a. Licensor is the owner of the Tank and its rights to the Property derive 
from a certain Easement dated December 31, 1992, which Eas=ent deed 
is recorded in Book 5400, Page 1126 in the Irillsborough County Registry 
of Deeds; 

b. It has the right to enter into this License; and 

c. The person signing this License has the authority to do so and to bind the 
Licensor. 
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26_ 

Assignment of Licensee's Interest. Assignment of this License by Licensee shall 
require Licensor's prior written consent. Licensor agrees that such consent shall 
not unreasonably be withbeld or delayed. No assignment shall be effected 
pursuant to this Section unless Licensee shall notify Licensor in writing setting 
forth the name, address, and telephone nurri.ber of such assignee. 

Environmental Warranty. Licensor hereby represents and warrants to Licensee 
that Licensor has never generated, stored, handled, Or disposed of any hazardous 
waste or hazardous substances upon the Property, and that Licensor has no 
knowledge of such uses historically having been made of the Property or such 
substances historically having been introduced thereupon: 

Compliance with FCC Radio Frequency Emissions Requirements. 

a. It shall be the responsibility of Licensee to ensure that Licensee's use, 
installation, or modification of Licensee' s Equipment at the Property does 
not cause radio frequency ("RF") exposure levels of all the existing 
equipment located at the Property including the Licensee's Equipment, 
Licensor's equipment, and all other transmitting equipment at the Property 
to exceed those levels permitted by the FCC_ Licensor shall require other 
co=unications users of the Property, including without limitation, 
Licensor and any party or entity which uses, Licenses or occupies any 
portion of the Tank from Licensor (collectively, the "Users'') to bear the 
same responsibility. 

b. Licensee agrees that in the event that there is any change to applicable 
rules, regulations, and procedures governing exposure to RF radiation 
which placeihe Property in non-compliance, Licensee will cooperate with 
Licensor and other users of the Property to bring the Property into 
compliance, which cooperation shall inClude, but not be limited to, sharing 
pro rata the costs associated with bringing the Property into compliance 
"With other Users that are not attributable to any User; provided that 

---bicensoragrees-that-each-oithe-trsers-shaJ:life-n""eatecl eqlla1]y anu"'n""o-----
Users shall be disproportionately impacted by any such reconfiguration. 

27. Security Measures. In order to protect the Tank and the Property, to ensure the 
continued physical safety of the equipment and facilities located thereon, and to 
acco=odete the considerations of The Public Health Security and Bioterrorism 
Preparedness and Response Act (H.R. 2448), the Licensor may develop security 
measures and protocols to prevent unauthorized access to the Property and the 
physical destruction or tampering of the Tank, equipment and facilities on the .
Property (the "Security Protocols"). Such Security Protocols, which may include, 
but shall not be limited to, requiring that all personnel accessing the Property wear 
identification badges and call prior to entering the Property, will be binding upon 
the Licensee, its employees and agents upon notice of the same by Licensor. The 

7 

182



Licensor agrees that it shall require its future Licensee's of the Property to abide 
by the same Security Protocols, once developed. 

28. Subordinatioil. Licensee agrees to subordinate this License to any mortgage or 
trust deed which may hereafter be placed on the Property, provided such 
mortgagee or trustee thereunder shall ensure to Licensee the right to possession of 
the Licensed Premises and other rights granted to Licensee herein so long as 
Licensee is not in default beyond any applicable grace or cure period, such 
assurance to be in form reasonably satisfactory to Licensee. 

29. Notices. Any notice, demand or co=unication which Licensor or Licensee shall 
desire or be required to give pursuant to the provisions of this License shall be 
sent by registered or certified mail; and the giving of any such notices shall be 
deemed complete upon either receipt or rej ection.. The parties to this License are 
required to provide written notice of any change of addresses. 

30. Contingencies. Licensee shall have the right to cancel this License upon written 
notice to Licensor, relieving both parties of all further obligations hereunder, if 
Licensee, acting reasonably and in good faith, shall be unable to obtain any or all 
licenses or permits requirea to construct its intended improv=ents upon the 
Licensed Premises and/or conduct Licensee's business at the Property; if 
Licensee's technical reports fail"to establish to Licensee'.s satisfaction that the 
Licensed Premises are capable of being suitably engineered to accOmplish 
Licensee's intended use of the Property; or if Licensee's title insurer determines 
that title to the land underlying the Property has encumbrances and restrictions 
that would interfere with Licensee's intended use of the Property. 

31. Licensee's Personal Property. All personal property placed upon the Property by 
Licensee shall remain the sole and exclusive property of the Licensee, and may be 
removed by Licensee at any time, including upon the expiration or other . 
termination oftbis License or any extension hereof. 

----3£:-----Surrender:-tipon"1:b:e-expiratfO"n-orearlienermination of'tliiSI:i.cense, Llcensee 
shall remove all of Licensee' s property from the Licensed Premises and surrender 
the Licensed Premises to Licensor in good condition, reasonable wear and tear 
excepted. The parties agree that all of Licensee's property must be removed from . 
the Licensed Premises not later than the date of expiration or effective termination 
hereof; otherwise, Licensee shall be deemed to be a holdover Licensee, and shall 
be liable for the payment ofa license fee to Licensor at one and a halftimes (l.5x) 
the rate of the License Fee which was last in effect preceding such holdover 
tenancy. 

33. Binding Effect All of the covenants, conditions, and provisions oftbis License 
shall inure to the benefit of and be binding upon the parties hereto and their 
respective successors and assigns. 

8 

183



34. Entire Agreement. This License constitutes the entire agreement of the parties, 
and may not be modified except in writing signed by the party against whom such 
modification is sought to be enforced. 

END OF AGREEMENT 

[SIGNATURE PAGE FOLLOWS NEXT] 

9 

184



IN WITNESS WHEREOF, the parties have executed this License as of the date 
first above written. 

x~ ________________ __ 

Printed: ______________ _ 

Printed: I!A/lOL ORJEWC 

LICENSOR: 

P~nniChUCk Water ro~ .1 

By. ~~ 
Its:(J;EO 
Social Security # (or FEIN) 
Ok 03 '6344-1 

LICENSEE: 
Form approved at 
USCell by "'¥ 

Printed:1f!2/ftC~~~~~~~~J~ 

Title: !Lee fY'l?dhnt 
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I, the undersigned, a notary public in and for the State and County aforesaid, do 
hereby certi:fythat fl:;;' '~J.L;'L; (name), the C£e> (title), 
known to me to be -;;same p 70n whose name is subscribed to the foregoing Site , 
License Agreement (the "License"), appeared before me this day in person and 
acknowledged that (he) (she) signed the said License as (his) (her) free and voluntary act 
for the uses and purposes th=in stated. ' 

Given under my hand and seal this ....&L'fray of_7Y}f.4-,I£.0"""'l' t<k ____ , 2003, 
Q 

STAlE OF II /;(loiS ) 
) 

COUNTY OF ....>C""'""'IZ~tJk"--__ ~) 

~~t!rr~g:b .\e ~«~ 
My commission expires ____ _ 

~.B.HARTLEY. ~"Q*
~~~~2I!.lIOO4 

I, the undersigne<;l, a not~ubliC in and for the State and County aforesaid, do 
hereby certi:fythat Hi"chem f.I. 'l2rllUl'vi • Vic<! Pruit/ent 
known to'me to be the same person whose name is subscribed to the foregoing Site 
Liceuse Agreement (the "Liceuse"), appeared before me this day in person and 
acknowledged that, pursuant to his authority, he signed the said License as his free and 
voluntary act on behalf of the named Licensee corporation, for the uses and purpos"s 
therein stated. 

Given under my hand and seal this M day of...<l'ZC+J<tlyvr:..-_____ " 2003. 
, I 

f"·;~Ci'"fFiClALSEA0,-~' , J 0 fzr...;J: 
S MATIHEW J. LOZICH ~mo/'Pubii~ , 
~ NOTARY PUBLIC, STATE Of ILLINOIS 
~ MY CO'·,1MiSSION EXPIRES 8{3{2003, " " . e '0 I., 10 v..._~""A... .......... ;_,~ ..... __ ~v;..y comnusslon exprr s dy;,1l ~ 

# I 
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EXHIBITB 
TO PURCHASE AND SAlE OF lEASE 

TENANT NOTIFICATION LETTER 

[Tenant Name & Address] 

Re: Leased Telecommunications Site Property: Tower ID # ___ -,;-_----;-" Site Name: 
__ -;-;-;-:;-;;:;-~' located at , Lease dated as of __ , as 
amended (the "Lease"), WCP # 

Effective as of , all rights of the undersigned in and to the Lease were sold and assigned by 
the undersigned to Wireless Capital Partners, LLC ("WCP"). The undersigned will continue to own the premises, 
and has retained the obligations and liabilities of the Seller under the Lease to ensure quiet enjoyment of the 
Premises under the Lease. WCP shall have no obligation with respect to any such security deposit or other security. 

After the date hereof, except for payments in respect of utility fees, real property taxes and assessments 
payable by you to the Seller under the Lease, any amounts payable by you to Seller under the Lease should be made 
payable to "Wireless Capital Partners, LLC" and should be delivered by you to WCP at Dept. #2996, Los Angeles, 
Califoruia 90084-2732, referencing WCP # , subject to any further instructions you may hereafter receive 
fromWCP. 

Any future commuuications regarding the Lease should be made as directed by WCP. If you have any 
questions about the foregoing, please contact Servicing Manager at WCP, whose phone number is (310) ___ and 
fax number is (310) ____ _ 

[SELLER SIGNATURE] 

WCPID 69392 9 
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EXHIBITC 
TO PURCHASE AND SALE OF LEASE 

(NOTE TO SELLER: Seller to complete and/or verify) 

Tenant Name: Manchester-Nashua Cellular Telephone, L.P., d/b/a u.s. Cellular 

Tenant Address: 8410 West Bryn Mawr Avenue 
Suite 700 
Chicago, IL 60631 

Tenant 
Telecopy/Facsimile: 

Expiration Date: April 29, 2028, (including options to extend) 

Tenant's Option or Current term expires on April 29, 2008 with four (4) options to extend at 
Renewal Rights: five (5) years each, with a final expiration date of April 29, 2028 

Current Monthly Rent $1,329.71 
Payment: 

Adjustment or The Rent shall be adjusted annually by the percent increase in the cpr 
Recalculation of Monthly Index 
Rent Payment: 

Security Deposit: N/A 

Prelinrinary Title Report: Commitment No. NAT#14622-07-00138, issued by North American Title 
Company, dated March 30, 2007 

WCPID 69392 10 
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EXHIBITD 
TO PURCHASE AND SALE OF LEASE 

PREPARED BY AND 
WHEN RECORDED MAlL TO: 

WIRELESS CAPITAL PARTNERS, LLC 

Attn: Servicing Manager 

MEMORANDUM OF PURCHASE AND SALE OF LEASE 
AND SUCCESSOR LEASE 

This Memorandwn of Purchase and Sale of Lease and Successor Lease (this 
"Memorandwn") is made as of __ between ("Seller"), and WIRELESS CAPITAL 
PARTNERS, LLC, a Delaware limited liability company ("WCP"). 

A. Seller was granted an easement pursuant to that certain Easement Deed dated 

--' and recorded on --' Hillsborough County Registry, NH, for the premises described 
below. 

B. Seller, as lessor, and , as lessee ("Tenant"), are parties to that 
certain lease dated as of , a memorandwn recorded on , as amended or 
supplemented by that certain dated as of (the "Lease"), with respect to the premises 
described on Schedule A attached hereto (the "Premises"). 

C. Seller and WCP are parties to a Purchase and Sale of Lease and Successor 
Lease dated on or about the date hereof (the "Agreement"), pursuant to which Seller has, among 
other things, sold and assigned to WCP its right, title and interest in and to the Lease. The parties 
hereto desire to execute this Memorandwn to provide constructive notice of the existence of the 
Lease and the Agreement, and ofWCP's rights under the Agreement including the easement granted 
therein. 

For good and valuable consideration, the receipt and adequacy of which are hereby 
acknowledged, the parties hereto acknowledge and/or agree as follows: 

Seller has sold and assigned and hereby does sell and assign all of its right, title and 
interest in and to the Lease to WCP, on the terms and subject to the conditions set forth in the 
Agreement. The Lease expires by its terms on or about __ and contains __ option(s) to renew 
or extend the term for an additional period of __ years each. Seller has leased and hereby does 
lease the Premises to WCP, on the terms and subject to the conditions set forth in the Agreement. 
The successor lease is for a term commencing upon the expiration or termination of the Lease and 
shall continue until WCP and/or the Tenant ceases to use the Premises for the purposes of 
transmission and reception of wireless communication signals for a period of more than one year. 
Seller has retained all of Seller's obligations and liabilities under the Lease. 

WCPID 69392 11 
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The tenns and conditions of the Lease and the Agreement are hereby incorporated 
herein by reference as if set forth herein in full. Copies of the Lease and the Agreement are 
maintained by WCP at the address of WCP above and are available to interested parties upon request. 
This Memorandum has been duly executed by the undersigned as of the date first written above. 

SELLER: 

WCP: 

WCPID 69392 

By: 
Name: ---------------------
Its: 

WIRELESS CAPITAL PARTNERS, LLC 

By: 
Name: ________________________ __ 

Its: 

[NOTE: ALL SIGNATURES MUST BE PROPERLY NOTARIZED] 

SCHEDULE A 

LEGAL DESCRIPTION 
AND 

LEASE DESCRIPTION 
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BASIC INFORl\lIATION 

Market: New Hampshire 

WCP Number: 69392 

Site Name: Milford East/694352 

Seller: Pcnnichuck Water Works, Inc_ 

Site Addl-ess: 128 Hollis Rd, elk/a 20 Old Nllshua Rd 
Amherst, NH 03031 

CONDITIONAL PAYMENT 
AGREEMENT 

This Conditional Payment Agreement (this 
lIA!lreement rt

) is made as of =:r ..... H····J~ \~ 
2007 by and between WIRELESS CAPITAL 
PARTNERS, LLC ("WCP") and the person identified 
as Landlord on' the signature page hereof 
("Landlord"), 

On or about the date hereof, Landlord and WCP have 
executed that certain Purchase and Sale of Lease and 
Successor Lease (the', "Purchase Agreement"), a copy 
of which is attached hereto as Exhibit A. All initially 
capitalized terms used but not defined herein shall 
have the meanings ascribed to them in the Purchase 
Agreement. 

For valuable consideration, the receipt and sufficiency 
of which are hereby acknowledged, the parties hereto 
agree as follows: 

1. Pavments. 

Subject to the conditions set forth in Section 2 hereof, 
on or before the fifteenth calendar day of each 
calendar month (each, a "Conditional Pavment Date"), 
beginning in the third (3rd) month after the date 
hereof and prior to the Reversion Date (as defmed in 
the Purchase Agreement), WCP shall make a payment 
(each, a "Conditional Payment") to T ANA Properties 
Limited Partnership in an amount equal to fifty 
percent (50%) of the rents received from Tenant (the 
"Conditional Payment Amount"). 

2. Conditions. 

Except as otherwise expressly provided in this Section 
2, WCP shall have no obligation to make a 
Conditional Payment if,' on the Conditional Payment 
Date, anyone or more of the following conditions 
(each, a "Condition Precedent") then exists: 

WCPIO 69392 

(a) There exists a breach or default by Tenant lmder 
the Lease, or facts or circumstances which, with the 
giving of notice or the lapse of an applicable cure 
period, or both, would constitute a breach or default 
by Tenant lmder the Lease. 

(b) There exists a breach or default by Landlord 
lfider the Lease or the Purchase Agreement, or both, 
or facts or circumstances which, with the given of 
notice or the lapse of an applicable cure period, or 
both, would constitute a breach or default by Landlord 
lfider the Lease or the Purchase Agreement, or both, 
including without limitation a breach or default of any 
covenant or obligation implied by law. 

(c) Any representation or warranty made by Landlord 
in the Purchase Agreement was not true and complete 
as of the date of the Purchase Agreement, or is not 
tme and complete in any material respect as of such 
Conditional Payment Date. 

(d) Tenant is named as a debtor in any proceeding 
under Title II of the United States Code, whether 
voluntary or invohmtary, or in any other state or 
federal bankruptcy or insolvency proceeding, or has 
made a general assignment for the benefit of creditors, 
or has admitted its inability to pay its debts as or when 
they become due. 

(e) The Lease, the Purchase Agreement or this 
Agreement has been determined by a court of 
competent jurisdiction to be invalid or unenforceable, 
in whole or in part, or Tenant or Landlord has asserted 
in writing that the Lease, the Purchase Agreement or 
this Agreement are or may be invalid or 
unenforceable, in whole or in part. 

If WCP has, pursuant to this Section 2, not made one 
or more of the Conditional Payments, and if the 
Conditions Precedent excusing payment are 
subsequently cured or remedied in form and substance 
satisfactory to WCP in its sole and absolute discretion, 
such cure or remedy to include, without limitation if 
applicable, WCP's receipt in full of all Rent and other 
payments and smns which it would have received or 
was entitled to receive in the absence of the existence 
of the Condition Precedent then Landlord shall be 
entitled to receive, promptly thereafter, an amount 
equal to the SlUn of the Conditional Payments which 
WCP would have otherwise paid to Landlord during 
the existence of such Conditions Precedent, less the 
costs, losses and damages incUlTed or suffered by 
WCP in cOmlection therewith. 
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If WCP was excused from making one or more of the 
Conditional Payments, but has nonetheless made one 
or more such payments for any reason, including its 
own neglect, then Landlord shall, within 10 calendar 
days of demand therefor, refund to WCP an amOlmt 
equal to the sum of the Conditional Payments which 
WCP was excused from making. If Landlord does not 
so refund such amount to WCP, then WCP shall be 
entitled to offset and deduct from any other or later 
payments to be made by WCP to Landlord under this 
Agreement, an amolmt equal to the sum of the 
payments which WCP was excused from making or 
would have been excused from making, respectively. 

If WCP is ordered by a comi of competent jurisdiction 
to refimd to Tenant any Rent or other amount as a 
preferential payment, or for any other reason, or if 
WCP refunds any such Rent or other amOlmt under 
threat of legal action, then Landlord shall, within 10 
calendar days of demand therefor, refund to WCP an 
amount equal to the sum of the Conditional Payments 
which WCP would have been excused from making 
had the Rent or other amount never been paid by 
Tenant to WCP. If Landlord does not so refund such 
amount to WCP, then WCP shall be entitled to offset 
and deduct from any other or later payments to be 
made by WCP to Landlord under this Agreement, an 
amount equal to the SlUll of the payments which WCP 
was excused frOIri - making or would have been 
excused from making, respectively. 

3. Entire Agreement. 

This Agreement, and the instruments and agreements 
referred to herein, constitute the entire agreement 
between Landlord and WCP with respect to the 
subject matter hereof. 

4. Counterparts. 

This Agreement may be executed in countel}Jarts each 
of which, when taken together, shall constitute a 
single agreement. 

5. Amendments. Etc. 

This Agreement may be amended, modified or 
tenninated only by a writing signed by the party 
against whom it is to be enforced. No act or course of 
dealing shall be deemed to constitute an amendment, 
nlodification or termination hereof. 

6. Successors and Assigns. 

This Agreement shall be binding upon and inure to the 
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benefit of the successors and assigns of the parties 
hereto. Notwithstanding anyihing herein to the 
contrary, Landlord may not assign this Agreement to 
any person without the prior written consent of WCP, 
which may be given or withheld in WCP's sole and 
absolute discretion. 

7. Governing Law. 

(A) THIS AGREEMENT SHALL BE GOVERNED 
BY AND CONSTRUED IN ACCORDANCE WITH 
THE LAWS OF THE STATE OF NEW 
HAMPSHIRE, WITHOUT REGARD TO 
PRINCIPLES OF CONFLICTS OF LAWS 
THEREOF. 

(B) EACH PARTY WAIVES ANY RlGHT TO A 
JURY TRIAL IN ANY ACTION OR PROCEEDING 
TO ENFORCE OR INTERPRET THIS 
AGREEMENT. 

(C) EACH PARTY SUBMITS TO THE NON
EXCLUSIVE J1JRISDICTION OF THE SUPERlOR 
COURT OF HILLSBOROUGH COUNTY AND 
THE UNITED STATES DISTRlCT COURT FOR 
THE CENTRAL DISTRlCT OF NEW HAMPSHIRE, 
AND EACH PARTY WAIVES ANY OBJECTION 
WHICH IT MAY HAVE TO THE LAYING OF 
VENUE IN SUCH COURT,WHETHER ON THE 
BASIS OF INCONVENIENT FORUM OR 
OTHERWISE. 

8. Attornev's Fees. 

In any action or proceeding brought to enforce or 
interpret this Agreement, the prevailing party shall be 
entitled to an award of its reasonable attorney's fees 
and costs. All damages or other sums payable by one 
party to another herelmder shall bear interest from the 
date incurred or payable until paid at a rate equal to 
the lesser of (a) 10% per annum or (b) the highest rate 
pemritted by applicable law. 

9. Severabilitv. 

If any provision of this Agreement is invalid, illegal or 
lmenforceable in any respect, such provision shall 
only be ineffective to the extent of such invalidity, 
illegality or unenforceability, and the remaining 
provisions shall remain in full force and effect so long 
as the economic and legal substance of the 
transactions contemplated hereby, taken as a whole, 
are not affected thereby in a materially adverse 
maIlIler with respect to either party. 
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IN WITNESS WHEREOF, the undersigned, intending 
to be legally bound, have caused this Agreement to be 
duly executed as of the date first written above. 

LANDLORD: 
PENNICHUCK WATER WORKS, INC., a 
New Hampshire corporation 

By: 
Name: 
Title: 

Address: 

Fax: 

WCP: 

PO Box 1947 
Merrimack, NH 03054 
Attn: ________ _ 

WIRELESS CAPITAL PARTNERS, LLC, a 
Delaware limited liability company 

By: 
Name: 
Title: 

Address: 

Fax: 

WCPID 69392 

Jom L Sage 
Treasure 

11900 W Olympic Blvd, Ste 400 
Los Angeles, CA 90064 
Attn: Servicing Manager 
(310) 481-8701 
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PREPARED BY AND 
WHEN RECORDED MAIL TO: 

WIRELESS CAPITAL PARTNERS, LLC 
11900 W Olympic Blvd, Ste 400 
Los Angeles, CA 90064 
Attn: Servicing Manager 
WCP#: 69392 

MEMORANDUM OF PURCHASE AND SALE OF LEASE 
AND SUCCESSOR LEASE 

This Memorandum of Purchase and Sale ·ofLease· and· Successor Lease (this ..... - .......... . 
"Memorandum") is made as of y"t0.S \ S , 2007 between PENNlCHUCK WATER WORKS, 
INC., a New Hampshire corporation ("Seller"), and WIRELESS CAPITAL PARTNERS, LLC, a 
Delaware limited liability company ("WCP"). 

A. Seller was granted an easement pursuant to that certain Easement Agreement 
dated December 31, 1992, and recorded January 4, 1993, in Book 5400, Page 1126, Hillsborough County 
Registry, New Hampshire, for the premises described below. 

B. Seller, as lessor, and Manchester-Nashua Cellular Telephone, L.P., a Delaware 
limited partnership, d/b/a U.S. Cellular, as lessee ("Tenant"), are parties to that certain lease dated as of 
April 30, 2003 (the "Lease"), with respect to the premises described on Schedule A attached hereto (the 
"Premises"). 

C. Seller and WCP are parties to a Purchase and Sale of Lease and Successor Lease 
dated on or about the date hereof (the "Agreement"), pursuant to which Seller has, among other things, 
sold and assigned to WCP its right, title and interest in and to the Lease. The parties hereto desire to 
execute this Memorandum to provide constructive notice of the existence of the Lease and the 
Agreement, and ofWCP's rights under the Agreement including the easement granted therein. 

For good and valuable consideration, the receipt and adequacy of which are hereby 
acknowledged, the parties hereto acknowledge and/or agree as follows: 

Seller has sold and assigned and hereby does sell and assign all of its right, title and 
interest in and to the Lease to WCP, on the terms and subject to the conditions set forth in the Agreement. 
The Lease expires by its terms on or about April 29, 2008 and contains four (4) option(s) to renew or 
extend the term for an additional period of five (5) years each. Seller has leased and hereby does lease the 
Premises to WCP, on the terms and subject to the conditions set forth in the Agreement. The successor 
lease is for a term commencing upon the expiration or termination of the Lease and shall continue until 
WCP and/or the Tenant ceases to use the Premises for the purposes of transmission and reception of 
wireless communication signals for a period of more than one year. Seller has retained all of Seller's 
obligations and liabilities under the Lease. 
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The terms and conditions of the Lease and the Agreement are hereby incorporated herein 
by reference as if set forth herein in full. Copies of the Lease and the Agreement are maintained by WCP 
at the address of WCP above and are available to interested parties upon request. This Memorandum has 
been duly executed by the undersigned as ofthe date first written above. 

SELLER: 

WCP: 

WCPID 69392 

PENNICHUCK WATER WORKS, INC., a 
New Hampshire corporation 

WIRELESS CAPITAL PARTNERS, LLC, a 
Delaware limited liability company 

By: 
Name: 
Title: 

Qi---
JomEeSage 
Treasurer 

[NOTE: ALL SIGNATURES MUST BE PROPERLY NOTARIZED] 
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ALL-PURPOSE ACKNOWLEDGMENT 

ss. 
County of % \\~'C0(WCJ ~ 

On ,)\J,rU.. le I 'lOll J- before me, _"",ilLl""'h:':;;,;;;;,;~~~%+~~~~",B.J~b",-\,-,-\'G,",, 
Date ~ lie") 

personally appeared _-"'\)"'D"'-"''--''Q'''-'\d,''"''----'I==-'-. -----'W"--"';;;Cl~'(i~~=;;-----------
Namrf Signer{s) 

[]" personally known to me 
D proved to me on the basis of satisfactory 
evidence 

to be the person(s) whose names(s) is/are 
subscribed to the within instrument and 
"acknowledged to me that he/she/they executed the 
same in his/her/their authorized capacity(ies), and 
that by his/her/their signatures( s) on the instrument 
the person(s), or the entity upon behalf of which the 
person(s) acted, executed the instrument. 

-------------------------------------------------DPTlDNAL--------------------------------------------------
Though the information below is not required by law, it may prove valuable to persons relying on the document and could not 

prevent fraudulent removal and reattachment of this form to another document. 

Description of Attached Document 

Title or Type of Oocument ________________________ _ 

Document Oate: _____________ _ Number of Pages:_' _____ _ 

Signer(s) other.Than Named Above: _____________________ _ 

Capacity(ies) Claimed by Signer 

Signer's Name: _______________________ _ 

D Individual 
D Corporate Officer- Title(s):_-;-____ ~ _________ _ 
D Partner - D Limited D General 
D Attorney-in-Fact 
D Trustee 
D Guardian or Conservator 
D other: _____________________ _ 

Signer is Representing: ____________________ _ 

Association 

RIGHT THUMBPRINT 
OF SIGNER 

Top of thumb here 
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SCHEDULE A 

LEGAL DESCRIPTION 
AND 

LEASE DESCRIPTION 

That certain Lease Agreement dated April 30, 2003, by and between Pennichuck Water Works, Inc., 
whose address is PO Box 1947, Merrimack, NH 03054 ("Landlord") and Manchester-Nashua Cellular 
Telephone, L.P., d/bla U.S. Cellular ("Tenant"), whose address is 8410 West Bryn Mawr Ave, Ste 700, 
Chicago, IL 60631, for the property located at 128 Hollis Rd, alicia 20 Old Nashua Rd, Amherst, NH 
03031, Hillsborough County. 

The Legal Description follows on the next page: 
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Legal Description 

A leasehold ilIterest ill 1\ cemin tract or (JI'reel (If land litllated 0" Old I'iIflslrllE! Road In tne Town <}r 
Amherst, Cl!II!1ty l!fHills bo rnogll alld Stilt\:! of Naw Raml/sbire shown as Southern N.H. Waler Company 
Watcl- SiOn.tg" Tallk Sim \>11 Plan ~oti!h:d "Rand SubdMsi(>1I Plan, '('ax Map :z • Parcel II, ptepa!'lKl for 
1l<>n Terrtlin Parbl0J"a, Amllerri, Nli, dd.d Aug. Z9.l9!lS" and ....,.,rded ". Pia" #18418 In the 
Hlllsborougb COllllty llegIstry ~f DIoem. 

Tog~l1er witll rlgll!:!l of !l¢l>/!S! jll .. qd tl! !lie ab\lV~jbed premise$. 
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TENANT NOTIFICATION LETTER 

Manchester-Nashua Cellular Telephone, L.P. 
d/b/a U.S. Cellular 
841 0 West Bryn Mawr Ave, Ste 700 
Chicago, IL 60631 

Re: Leased Telecommunications Site Property: Tower ID # , Site 
Name: Milford Eastl694352, located at 128 Hollis Rd, a/kIa 20 Old Nashua Rd, 
Amherst, NH 03031, Lease dated as of April 30, 2003, as amended (the "Lease"), 
WCP#69392 

Effective as of , all rights of the undersigned in and to the Lease 
were sold and assigned by the undersigned to Wireless Capital Partners, LLC ("WCP"). The 
undersigned will continue to own the premises, and has retained the obligations and liabilities of 
the Seller under the Lease to ensure quiet enjoyment of the Premises under the Lease. WCP shall 
have no obligation with respect to any such security deposit or other security. 

After the date hereof, except for payments in respect of utility fees, real property taxes 
and assessments payable by you to the Seller under the Lease, any amounts payable by you to 
Seller under the Lease should be made payable to "Wireless Capital Partners, LLC" and should 
be delivered by you to WCP at Dept. #2996, Los Angeles, California 90084-2732, referencing 
WCP#69392, subject to any further instructions you may hereafter receive from WCP. 

Any future communications regarding the Lease should be made as directed by WCP. If 
you have any questions about the foregoing, please contact Servicing Manager at WCP, whose 
phone number is (310) 481-8700 and fax number is (310) 481-8701. 

Thank you, 

PENNICHUCK WATER WORKS, INC., a 
New Hampshire corporation 

WCPID 69392 
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ALL-PURPOSE ACKNOWLEDGMENT 

\'{~ 

County of 'rP II S:b"f))l \((jD 
ss. 

Onl\Vf\Q ,LQ, 2-a>'l; before me, -L:O"""Y'o~~~~~~~~±';llf.?-'!uLLC 
Date -

personally appeared __ I">"--",C>-)",O--,,"C,,I.i -1,\ ""c1~---,L",,-,l,=\f±-:"''f:\~(\~I{:1::{'~ ________ ~_' 
Nam7) of Signer{s) 

~ personally known to me o proved to me on the basis of satisfactory 
evidence 

to be the person(s) whose names(s) is/are 
subscribed to the within instrument and 
acknowledged to me that he/she/they executed the 
same in his/her/their authorized capacity(ies), and 
that by his/her/their signatures(s) on the instrument 
the person(s), or the entity upon behalf of which the 
person(s) acted, executed the instrument. 

---------------------------------------------------OPTIONAL-------------------------------------------------
Though the information below is not required by Jaw, it may prove valuable to persons relying on the document and could not 

prevent fraudulent removal and reattachment of this form to another document. 

Description of Attached Document 

Title or Type of Document ________________________ _ 

Document Date:_' ' ___________ ~ __ NumberofPages:._· _____ _ 

Signer(s) Other,Than Named Above: _____ "-_______________ _ 

Capacity(ies) Claimed by Signer 

Signer's Name: _______________________ _ 

o Individual o Corporate Officer- Title(s):._--;-________ -,--____ _ 
o Partner - 0 Limited 0 General o Attorney-in-Fact o Trustee o Guardian or Conservator o Other: _____________________ _ 

Signer is Representing:. ____________________ _ 

RIGHT THUMBPRINT 
OF SIGNER 

Top of thUmb here 
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BASIC INFORMATION 

Market: New Hampshire 

wcp Number: 69395 

Site Name: NH-07350-A 

Seller: Permichuck Water Works, Inc. 

Site Address: 27 Columbia Ave, Nashua, NH 03064-

Purchase Price: $93,830.33 

PURCHASE AND SALE OF LEASE AND 
SUCCESSOR LEASE 

(Lease) 

This Purchase and Sale of Lease and Successor Lease 
(this "Agreement") is made as of -Sv!'J1G \ S , 
2007 by and between WIRELESS CAPITAL 
PARTNERS, LLC, a Delaware limited liability company 
("WCP"), and the person identified as Seller on the 
signature page hereof ("Seller"). 

Seller aNew Hampshire corporation, as lessor, and SBA 
Properties, Inc., a Florida corporation, as successor in 
interest to Verizon New England, Inc., as successor by 
merger to New England Telephone and Telegraph 
Company, as lessee ("Tenant"), are parties to that certain 
lease, a copy of which is attached hereto a~ ExhibIt A 
(the "Lease") with respect to the preJlllses there:n 
described (the "Premises"). For the purposes of this 
Agreement, the term "Premises" shall include ~eller's 
right, title and interest in and to any tower, eqmpment 
and other personal property located on the PremIses. If 
there is more than one Tenant, Lease and/or Premises, 
then each covenant, representation and warranty made or 
given herein by Seller with respect to "Tenant", the 
"Lease" or the "Premises" shall be and hereby is deemed 
made and given with respect to each of them, 
individually, and all of them, collectively. 

For valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, the parties hereto agree 
as follows: 

1. Closing Date. 

The closing on the sale and assignment of rights 
contemplated herein shall occur on a mutually 
agreeable date ("Effective Date"), but no later than 
thirty (30) days from the date hereof. 

2. Purchase Price. 

On the Effective Date, WCP shall pay to Seller, in 
consideration for the rights and interests granted by 
Seller to WCP herein, a one-time lUlllp-sUlll amount 
equal to the "Purchase Price" set forth in the box entitled 
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"Basic Information" above. Seller shall not be entitled to 
any other compensation, fees, commissions, 
reimbursements, contributions or other payments under 
this Agreement or otherwise in connection with the sale 
or assigrunent of rights under the Lease, the performance 
of Seller's other obligations under this Agreement or 
under any other docUlllents executed in connection 
herewith, except as provided for in Paragraph 25 herein. 

3. Assignment of Lease. 

(a) Effective upon the Effective Date, Seller shall and 
hereby does sell, assign, set over, convey and transfer to 
WCP all of Seller's right, title and interest in and to the 
Lease for and with respect to the period commencing on 
the Effective Date and continuing in perpetuity until 
such time as WCP and/or the Tenant cease to use the 
Premises for the purposes of transmission and reception 
of wireless communication signals for a period or more 
than one (1) year ("Termination Date"). Without 
limiting the generality of the foregoing, WCP shall have 
the sale and exclusive right to (i) receive and collect all 
rent, income, charges, interest, penalties, fees and other 
revenue payable by or on behalf of Tenant to Seller 
under the Lease, or otherwise with respect to the 
occupancy, use or enjoyment of the Premises, whe~er 
described as base rent, holdover rent or otherwIse 
(collectively, "Rent"), including without limitation any 
Monthly Rent Payment (as defined herein) payable with 
respect to the period prior to the Termination Date 
(provided that payments in respect of real property taxes 
and assessments shall, to the extent payable to the lessor 
under the Lease, be paid by Tenant to Seller); (ii) enforce 
all of the lessor's rights and remedies under the Lease 
and applicable law at such time, in such manner and in 
such order or combination as WCP deems appropriate in 
WCP's sale and absolute discretion; (iii) commence, 
defend and compromise any action or proceeding 
relating to Tenant's obligations under the Lease and to 
retain and direct counsel of its choosing in any such 
action or proceeding; (iv) file, pursue, defend and 
compromise any claim or adversary proceeding in any 
bankruptcy, insolvency or similar proceeding relating to 
Tenant's obligations under the Lease; (v) accept or 
decline a surrender or abandonment of the Premises by 
Tenant; (vi) continue the Lease in effect after Tenant's 
breach, or waive performance by Tenant of any covenant 
of the Lease; (vii) terminate, revoke or cancel the Lease 
for any reason permitted under the Lease or under 
applicable law; (viii) extend or renew the term .of ~e 
Lease from time to time (but not beyond the TeTllllOatlOn 
Date), or decline to do so; (ix) collect and receive any 
holdover rent, (x) terminate any holdover tenancy; 
(xi) determine or re-determine the expiration date or 
termination date of the Lease to the extent allowable 
under the Lease; (xii) grant or withhold consent to any 
assigrunent or sublease by Tenant under the Lease; and 
(xiii) take any other action which the lessor is permitted 
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to take under the Lease or under applicable law with 
respect to Tenant's obligations under the Lease or 
tenancy of the Premises. From and after the Effective 
Date, Seller shall not, other than to the extent required 
herein or requested in writing by WCP, exercise or enjoy 
any of the rights or remedies of lessor under the Lease. 

(b) Nothing contained herein, and no action or 
forbearance on the part of WCP, shall constitnte or be 
construed as an assumption by WCP of any obligation or 
liability of Seller under the Lease or in respect of the 
Premises, whether arising or accruing prior to, on or after 
the Effective Date. Without limiting the generality of the 
foregoing, neither the collection of Rent by WCP, the 
enforcement of the lessor's rights and remedies under the 
Lease nor the taking of any action which the lessor is 
permitted to take under the Lease, or any combination of 
the foregoing, shall constitnte or be construed as an 
assumption by WCP of any obligation or liability of 
Seller under the Lease or in respect of the Premises. 
Seller and WCP agree that Seller shall retain possession 
and control of all security deposits, if any, and WCP 
shall have no obligation with respect to any such security 
deposit or other security. WCP shall not have any 
liability or obligation with respect to the care, 
management or repair of the Premises or any land 
adjacent thereto, or any improvements thereon, or for 
any injury or damage sustained by any Person (as 
defmed below) in, on, under or about the Premises. 

(c) The foregoing sale and assignment is a present, 
absolute, unconditional and irrevocable sale and 
assignment. 

4. Seller's Obligations With Respect to Leases. 

Seller shall (a) fully, faithfully and timely perform its 
covenant to ensure Tenant quiet enjoyment of the 
premises under the Lease; (b) not suffer or allow any 
breach, default or event of default by the lessor to occur 
thereunder; (c) not take any action for the purpose, or 
with the effect, of inducing or causing Tenant to 
exercise, or not to exercise, a right to renew or extend the 
Lease; and (d) not perform or discharge any obligation or 
liability of lessor under the Lease, or fail to do so, in a 
manner that would (i) hinder, delay or otherwise 
adversely affect WCP's receipt and collection of Rent or 
the exercise by WCP of any of its other rights and 
remedies under the Lease; (li) give rise to any offset or 
deduction by Tenant, or the withholding by Tenant of 
Rent for any cause or reason whatsoever, or the assertion 
of any such right by Tenant. By way of illustration and 
not limitation, Seller shall not threaten or commence any 
uowarranted action or proceeding against Tenant with 
respect to Tenant's obligations uoder the Lease or file or 
pursue any unwarranted claim or adversary proceeding 
against Tenant in any bankruptcy, insolvency or similar 
proceeding with respect to Teoant's obligations under the 
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Lease. Seller shall not, without the prior written consent 
ofWCP, (i) amend or modify the Lease in any respect, or 
(ii) exercise, or purport or threaten to exercise, any of the 
rights granted by Seller to WCP hereunder. 

5. Cooperation by Seller. 

From time to time hereafter, (i) each party hereto shall 
promptly furnish to the other such information (including 
documents and records in its possession, custody or 
control) regarding the Lease, the Premises and Tenant as 
the other reasonably requests; (ii) Seller shall provide 
access to the Premises (to the extent not prohibited by 
the Lease) for the purpose of WCP's inspection of the 
Premises and improvements thereon, and such other 
purposes as WCP reasonably deems appropriate. Each 
party hereto shall deliver to the other a copy of any 
written communication that it delivers to Tenant at the 
same time and in the same manner that such 
communication is delivered to Tenant. Each party hereto 
shall promptly deliver to the other a copy of any written 
communication that it receives from Tenant or any other 
person relating to the Lease or the Premises. Each party 
hereto shall keep the other reasonably informed of any 
other communications between it and Tenant, and of any 
other notices or communications from any other entity, 
trust, association or individual (each, a "Person") that 
relates to the Lease or the Premises. 

6. RemovallRestoration. 

If WCP so elects, all antennas, telecommunications 
equipment, alterations and other improvements made to 
or brought to the Premises (collectively, the 
"Improvements") by Tenant shall become andlor remain 
Tenant's personal property irrespective of whether all or 
any portion thereof is deemed to be real property under 
applicable law. Seller waives any rights it may have, 
including rights it may have in its capacity as original 
lessor under the Lease or lessor under the Successor 
Lease (as defined below) to assert any liens, 
encumbrances or adverse claims, statutory or otherwise, 
related to or in connection with the Improvements or any 
portion thereof. . 

7. Notice to Tenant. 

On or prior to the Effective Date, Seller shall execute and 
furnish to WCP a notice (the "Tenant Notification 
Letter") in the form of Exhibit B attached hereto. Within 
three calendar days of the Effective Date, Seller shall 
deliver an original or copy of the Tenant Notification 
Letter to Tenant. Seller shall be responsible for taking 
such other action as is necessary or appropriate to give 
Tenant actna! notice of the sale and assignment of the 
Lease, and to cause Tenant to commence payment and 
delivery of Rent directly to WCP. WCP may elect also 
to deliver an original or copy of the Tenant Notification 
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Letter to Tenant at such time or times after the Effective 
Date that WCP deems appropriate. After the Effective 
Date, Seller shall notify WCP by facsimile transmission 
within I business day of Seller's receipt of any payment 
in respect of Rent, and Seller shall forward such payment 
to WCP within 3 business days (a) by reputable 
overnight courier service which provides package 
tracking services (if such payment was received by Seller 
by check or other negotiable instrwnent; provided Seller 
shall endorse such negotiable instrwnent in favor of 
WCP prior to forwarding it to WCP) or (b) by wire 
transfer (if such payment was received by Seller in any 
other form). If Seller willfully fails or refuses to forward 
any such payment to WCP within the time and in the 
manner provided herein, then, in addition to its other 
rights and remedies hereunder, WCP shall be entitled to 
receive a processing fee equal to the greater of (a) $100 
and (b) 5% of such payment. 

8. Impositions. 

Seller shall pay and perform in a timely manner all 
mortgages that are liens against the Premises, if any. 
Seller shall payor cause to be paid, prior to delinquency, 
all taxes, charges and other obligations ("Impositions") 
that are or could become liens against the Premises, 
whether existing as of the date hereof or hereafter created 
or imposed, and WCP shall have no obligation or 
liability therefor. Without limiting the generality of the 
foregoing, except to the extent taxes and assessments are 
the obligation of Tenant under the Lease, Seller shall be 
solely responsible for payment of all taxes and 
assessments now or hereafter levied, assessed or imposed 
upon the Premises, or imposed in connection with the 
execution, delivery, performance or recordation of this 
Agreement, including without limitation any sales, 
income, documentary or other transfer taxes. 

9. WCP's Remedies. 

(a) If any Imposition, or any instalhnent thereof, is not 
paid within the time hereinabove specified, and if such 
Imposition is or could become senior in right of payment 
or foreclosure to this Agreement, then WCP shall have 
the right, but not the obligation, from time to time and at 
any time, in addition to its other rights under this 
Agreement and applicable law, to pay and/or discharge 
such Imposition, together with any penalty and interest 
thereon, and Seller shall reimburse WCP therefor 
immediately upon receipt of notice of payment by WCP 
thereof. 

(b) If WCP determines in its reasonable discretion that 
Seller has failed, after reasonable notice and opportunity, 
to perform any covenant, obligation or duty which Seller 
is bound to perform under the Lease, the Successor 
Lease or any other agreement or applicable law relating 
to the Lease, the Successor Lease (as defmed below) or 
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the Premises, then WCP shall have the right, but not the 
obligation, from time to time and at any time, to perform 
such covenant, obligation or duty, and Seller shall, 
within 30 days of receipt of an invoice therefor, 
reimburse WCP for all costs and expenses incurred by 
WCP in connection therewith. 

(c) In addition to its other rights and remedies under this 
Agreement and applicable law, WCP may enforce this 
Agreement by specific performance, injunction, 
appointment of a receiver and any other equitable rights 
and remedies available under applicable law, it being 
acknowledged by Seller that money damages may not be 
an adequate remedy for the harm caused to WCP by a 
breach or default by Seller under this Agreement, and 
Seller waives the posting of a bond in connection 
therewith. 

10. Successor Lease. 

(a) Upon the expiration' of the term of the Lease 
(including without limitation any expiration resulting 
from an election by Tenant not to exercise a right to 
renew or extend the Lease or the failure, whether 
inadvertent or otherwise, to exercise any such right) or 
upon the termination of the Lease for any reason 
(including without limitation any termination resulting 
from (x) a default or breach by Tenant, (y) a rejection or 
deemed rejection of the Lease in bankruptcy), Seller 
shall and hereby does irrevocably lease (the "Successor 
Lease") the Premises to W CP, for a term commencing 
upon the expiration or termination of the Lease and 
ending upon the Termination Date, upon terms and 
conditions which are identical to those in the Lease, 
provided however, that (i) WCP shall be named as t 
replacement tenant in the place and stead of Tenant; (ii) E' ~ 
the term shall be as stated in the preceding clause; (iii) l'{ 
WCP shall have no obligation to pay Rent of any kind or 3 
nature to Seller during, for or with respect to any period ~ 
prior to the Termination Date, it being understood that eg,J 
part of the Purchase Price is prepayment in full for the J G 
lease rights provided in this Section; (iv) such lease shall 
be freely assignable or subleasable by WCP, in whole or 
in part, on such terms and conditions as WCP deems 
appropriate, and WCP shall be entitled to the proceeds 
and rent therefrom which proceeds and rent shall be 
included in Rent; (v) WCP shall have no obligation to 
cure any defaults of Tenant under the Lease; (vi) WCP 
shall have access upon the same terms as any easement 
or license then or previously benefiting Tenant; (vii) 
W CP shall have the right to vacate the Premises at any 
time or from time to time without terminating the Lease 
(unless the Premises cease to be used by WCP or the 
Tenant for the purposes of transmission and reception of 
wireless communications signals for a period of more 
than one year; at which time, the Lease shall be 
terminated and this Agreement shall terminate as set 
forth in Section 3 herein); and (viii) WCP shall have the 
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right to surrender the Premises and terminate all of its 
obligations theretofore or thereafter arising under such a 
replacement lease by executing and delivering and/or 
recording a quitclahn therefor at any time, which 
quitclaim shall be effective as of the date stated therein. 

(b) Upon written request ofWCP, WCP and Seller shall 
promptly and in good faith negotiate, execute and deliver 
such a new agreement evidencing such lease. Prior to 
the execution and delivery of such a lease, this 
Agreement shall constitute good and sufficient evidence 
of the existence of such agreement, and WCP shall have 
the immediate right to the possession, use and enjoyment 
of the Premises following the expiration or termination 
of the Lease regardless whether such a lease is then 
being negotiated or has yet been executed or delivered. 
As between Seller and WCP, WCP shall have the right, 
but not the obligation, to use and enjoy any 
improvements or equipment installed or constructed by 
Tenant upon the Premises. The rights granted to WCP in 
this Section are presently vested, irrevocable property 
interests. 

11. Representations. 

Seller hereby represents and warrants to WCP, as of the 
date hereof, that: 

(a) The Lease, this Agreement and all other 
documents executed by Seller in connection therewith 
constitute the legal, valid and binding obligation of 
Seller, enforceable against Seller in accordance with 
their terms. 

(b) The execution, delivery and performance by 
Seller of the Lease, this Agreement and such other 
documents do not and will not violate or conflict with 
any provision of Seller's organizational documents (if 
Seller is an organization) or of any agreement to which 
Seller is a party or by which Seller or the Premises is 
bound and do not and will not violate or conflict with 
any law, rule, regulation, judgment, order or decree to 
which Seller is subject. 

(c) Any permits, licenses, consents, approvals and 
other authorizations which are necessary or appropriate 
in connection with Seller's execution, delivery or 
performance of the Lease, this Agreement and such other 
documents have been obtained by Seller and are and will 
remain in full force and effect. 

(d) There is no pending or threatened action, suit or 
proceeding that, if determined against Seller, would 
adversely affect Seller's ability to enter into the Lease, 
this Agreement or such other documents or to perform its 
obligations hereunder or thereunder. 
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(e) A true, correct, and complete copy of the Lease 
(including all amendments, modifications, supplements, 
waivers, renewals and extensions thereof) and of each 
memorandum of lease, memorandum of commencement, 
non-disturbance agreement, estoppel certificate, 
assignment, sublease and other instrument or agreement 
executed by Seller or Tenant in connection therewith or 
relating thereto, together with all amendments or 
supplements thereof (if any) is attached hereto as 
ExhibitA. 

(f) Seller owns 100% of the fee title to the 
Premises, subject to no' lien, encumbrance or exception 
other than those, if any, disclosed in the preliminary title 
report referred to on Exhibit C. Seller owns 100% of the 
lessor's right, title and interest in and to the Lease, 
subject to no lien, encumbrance or exception other than 
those, if any, disclosed on the preliminary title report 
referred to on Exhibit C. Except as disclosed on the 
preliminary title report referred to on Exhibit C, Seller 
has not previously deeded, granted, assigned, mortgaged, 
pledged, hypothecated, alienated or otherwise transferred 
any of its right, title and interest in and to the Lease or 
the Premises to any other Person. 

(g) Other than the Lease, there are no agreements, 
arrangements or understandings to which Seller is a party 
or by which Seller is bound, relating to the Lease or to 
the Premises, The Lease constitutes the legal, valid and 
binding obligation of Tenant, enforceable against Tenant 
in accordance with its terms, 

(h) The name, address (including individual 
contact) and facsimile number for giving of notices by 
Seller to Tenant under the Lease are accurately set forth 
on Exhibit C attached hereto, W:ithout taking into 
consideration any right of Tenant to extend or renew the 
Lease, the Lease expires on the date (the "Expiration 
Date") set forth on said Exhibit C. Tenant has no right to 
extend or renew the Lease except as set forth on said 
Exhibit C. 

(i) The sums (each, a "Monthly Rent Pavment") 
payable by Tenant to Seller from and after the date 
hereof under the Lease in respect of base rent are set 
forth on Exhibit C attached hereto, together with the date 
or dates upon which each such Monthly Rent Payment is 
payable, The Monthly Rent Payment is subject to 
adjustment or re-calculation only at the time and in the 
manner, if any, set forth on said Exhibit C, Tenant has 
no right of offset or deduction, and, except as set forth on 
said Exhibit C, no period of free or reduced rent, with 
respect to any Monthly Rent Payment due or payable 
after the date hereof. Except as set forth on said Exhibit 
Q, Tenant has not paid, and Seller has not collected, any 
Rent in respect of any period more than 30 calendar days 
from the date hereof; nor has Seller received any security 
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deposit, letter of credit, guaranty or other security for 
Tenant's obligation for payment of Rent. 

G) Seller has not breached or defaulted upon 
Seller's obligations under the Lease, and no fact or 
circumstance presently exists which, Witll the giving of 
notice or the lapse of an applicable cure period, or both, 
would constitute a breach or default by Seller under the 
Lease. To the best of Seller's knowledge, Tenant has not 
breached or defaulted upon Tenant's obligations under 
the Lease, and no fact or circumstance presently exists 
which, with the giving of notice or lapse of an applicable 
cure period, or both, would constitute a breach or default 
by Tenant under the Lease. At no time prior to the date 
hereof has Seller delivered or received notice of a breach 
or default by either Seller or Tenant under the Lease or 
notice of the existence of a fact or circumstance which, 
with the giving of notice or the lapse of an applicable 
cure period, or both, would constitute a breach or default 
by either Seller or Tenant under the Lease. Tenant has 
not notified Seller of any intention or desire to terminate 
the Lease or surrender or abandon the Premises. Without 
limiting the generality of the foregoing, Tenant has not 
notified Seller of the existence of a fact or circumstance 
the continuance of which would cause Tenant (or would 
have a reasonable likelihood of causing Tenant) to 
terminate the Lease or surrender or abandon the 
Premises, or to withhold payment of any Rent or fail to 
extend or renew the Lease. 

(k) Tenant's use and enjoyment of the Premises 
does not depend upon any license or easement (other 
than licenses and easements that may be granted in the 
Lease) for access or utility purposes. If Tenant's use 
and enjoyment of the Premises depends upon any such 
license or agreement, then Seller hereby assigns all of its 
right, title and interest in and to such license or 
agreement to WCP and such license or agreement shall, 
for the purposes of this Agreement, be deemed to be 
included in the term "Lease". 

12. Memorandum. 

On or prior to the Effective Date, Seller shall deliver to 
WCP two originals of a Memorandum of Purchase and 
Sale of Lease and Successor Lease in the form of Exhibit 
Q attached hereto (the "Memorandum"), duly executed 
by Seller and otherwise in recordable form. WCP may 
record the Memorandum in the real property records of 
the jurisdictions in which the Premises are located, and 
in such other place or places as WCP deems appropriate. 
WCP's interest in the Lease and the Premises are 
intended to and shall be an interest in real property. 
Notwithstanding the foregoing, WCP may elect to file in 
such place or places as WCP deems appropriate one or 
more fmancing and continuation statements under the 
Uniform Commercial Code naming Seller as debtor and 
the Lease, the Rent and the proceeds thereof as collateral, 
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and in the event that WCP's interest in such collateral is 
later determined to be an interest in personal property 
rather than in real property, then Seller agrees that this 
Agreement shall constitute a pledge and security 
agreement with respect to such collateral and that WCP 
shall have a perfected security interest in such collateral. 

13. Casualty and Emineut Domain. 

Seller shall promptly notify WCP of any casualty to the 
Premises or the exercise of any power of eminent 
domain, or threat thereof, relating to the Premises, or any 
portiou thereof. WCP shall be entitled to receive any 
insurance proceeds or condemnation award attributable 
to the value of the lessor's interest under the Lease for 
the period commencing on the Effective Date and ending 
on the Termination Date. Seller shall not settle or 
compromise any insurance claim or condemnation award 
relating to the Premises except upon 30 days prior 
written notice to WCP. 

14. Further Assurances. 

The parties shall, from time to time, upon the written 
request of the other party, promptly execute and deliver 
such certificates, instruments and documents and take 
such other actions as may be appropriate to effectuate or 
evidence the terms and conditions of this Agreement or 
to enforce all rights and remedies hereunder or under the 
Lease. 

15 . Notices. 

Any notice required or permitted to be given hereunder 
shall be in writing and shall be served by personal 
delivery, by facsimile transmissiou or by Federal Express 
or another reputable overnight courier service, addressed 
to the party to be notified. If there is any dispute 
regarding the actual receipt of notice, the party giving 
such notice shall bear the burden of providing reasonably 
satisfactory evidence of such delivery or receipt. For the 
purposes of the foregoing, the addresses of the parties 
shall be as set forth below their names on the signature 
page hereof. 

16. Entire Agreement. 

This Agreement, and the instruments and agreements 
referred to herein, constitute the entire agreement 
between Seller and WCP with respect to the subject 
matter hereof. Without limiting the generality of the 
foregoing, Seller acknowledges that it has not received or 
relied upon any advice of WCP or its representatives 
regarding the tax effect or attributes of the transactions 
contemplated hereby. 
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17. Counterparts. 

This Agreement may be executed in counterparts each of 
which, when taken together, shall constitute a single 
agreement. 

18. Amendments, Etc. 

This Agreement may be amended, modified or 
terminated only by a writing signed by the party against 
whom it is to be enforced. No act or course of dealing 
shall be deemed to constitute an amendment, 
modification or termination hereof. 

19. Successors and Assigns. 

This Agreement shall be binding upon and inure to the 
benefit of the successors and assigns of the parties 
hereto. Seller may not assign or otherwise transfer, 
voluntarily or involuntarily, any of its rights under this 
Agreement to any person other than to a successor owner 
of all of Seller's fee title in and to the Premises without 
WCP's written consent, which WCP shall be entitled to 
give or withhold in its sole and absolute discretion, and 
WCP shall not be obligated to recognize any such 
assignment or transfer unless and until such successor 
owner delivers an assumption of all of Seller's 
obligations under this Agreement in writing. WCP may 
from time to time sell, convey, assign, mortgage, pledge, 
encumber, hypothecate, securitize or othen:vise transfer 
some or all of WCP's right, title and interest in and to 
this Agreement, the Lease andlor the documents 
executed and delivered in connection herewith and 
therewith without notice to or consent of Seller. Upon 
request by WCP, Seller shall in writing acknowledge a 
proposed or completed transfer by WCP and confmn that 
Seller's consent thereto is not required. 

20. No Third Party Beneficiaries. 

Nothing express or implied in this Agreement is intended 
to confer any rights or benefits on any Person other than 
Seller and WCP, and their permitted successors and 
assigns. 

21. Governing Law. 

(A) TO THE MAXIMUM EXTENT PERMITTED BY 
THE LAW OF THE STATE IN WIDCH THE 
PREMISES ARE LOCATED, TIllS AGREEMENT 
SHALL BE GOVERNED BY AND CONSTRUED IN 
ACCORDANCE WITH THE LAWS OF THE STATE 
OF NEW HAMPSIDRE, WITHOUT REGARD TO 
PRINCIPLES OF CONFLICTS OF LAWS THEREOF. 
TIDS AGREEMENT SHALL OTHERWISE BE 
GOVERNED BY AND CONSTRUED IN 
ACCORDANCE WITH THE LAWS OF THE STATE 
IN WIDCH THE PREMISES ARE LOCATED. 
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(B) EACH PARTY WAIVES ANY RIGHT TO A JURY 
TRIAL IN ANY ACTION OR PROCEEDING TO 
ENFORCE OR INTERPRET THIS AGREEMENT. 

(C) EACH PARTY SUBMITS TO THE NON
EXCLUSIVE JURISDICTION OF THE SUPERIOR 
COURT OF HILLSBOROUGH COUNTY AND THE 
UNITED STATES DISTRICT COURT FOR THE 
CENTRAL DISTRICT OF NEW HAMPSIDRE, AND 
EACH PARTY WAIVES ANY OBJECTION WIDCH 
IT MAY HAVE TO THE LAYING OF VENUE IN 
SUCH COURT, WHETHER ON THE BASIS OF 
INCONVENIENT FORUM OR OTHERWISE. 

22. Attorney's Fees. 

In any action or proceeding brought to enforce or 
interpret this Agreement, the prevailing party shall be 
entitled to an award of its reasonable attorney's fees and 
costs, and of its other expenses, costs and losses, 
including internal and administrative costs and losses 
associated with any breach of default. All damages or 
other sums payable by one party to another hereunder 
shall bear interest from the date incurred or payable until 
paid at a rate equal to the lesser of (a) 10% per annum or 
(b) the highest rate permitted by applicable law. 

23. Severability. 

If any provision of this Agreement is invalid, illegal or 
unenforceable in any respect, such provision shall only 
be ineffective to the extent of such invalidity, illegality 
or unenforceability, and the remaining provisions shall 
remain in full force and effect so long as the economic 
and legal substance of the transactions contemplated 
hereby, taken as a whole, are not affected thereby in a 
materially adverse manner with respect to either party. 

24. Joint and Several Liability. 

Each person or entity constituting Seller shall be jointly 
and severally liable for all of the obligations of Seller 
under this Agreement. 

25. Future Tenants. 

If WCP consents to a sublease or collocation at any time 
during the term of this Agreement, it shall deliver to 
Seller an amount equal to one hundred percent (100%) of 
the revenue received from such Tenant. WCP shall 
provide Seller with a copy of such executed agreement to 
sublet or collocation in a timely manner. 

If Seller enters into a new lease or consents to a sublease 
or collocation on the Master Premises, Seller shall be 
entitled to receive one hundred percent (100%) of the 
revenue resulting therefrom, provided however, Seller 
shall not enter into a new lease or consent to a sublease 
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or collocation on the Master Premises with Tenant or one 
of its afilliates. 

IN WITNESS WHEREOF, the undersigned, intending to 
be legally bound, have caused this Agreement to be duly 
executed as of the date first written above. 

SELLER: 
PENNICHUCK WATER WORKS, INC., a 
New Hampshire corporation 

By: 
Name: 
Title: 

Address: 

Fax: 

WCP: 

PO Box 1947 
Merrimack, NH 03054 

Attn:~~~~~~~ __ __ 
i.O·~ - q( ~ - 23 05" 

WIRELESS CAPITAL PARTNERS, LLC, a 
Delaware limited liability company 

By: Q 
Name: JolliCeie 
Title: Treasurer 

Address: 11900 W Olympic Blvd, Ste 400 
Los Angeles, CA 90064 
Attn: Operations Manager 

Fax: (310) 481-8701 
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EXIllBIT A 
TO PURCHASE AND SALE OF LEASE 

LEASE 
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ESTOPPEL AND AMENDE!mNT OF LEASE 

BETWEEN 

PENNICRUCK WATER \,ORKS, INC. 
IIJID 

. VERIZON NEW ENGLAND, INC. 
a NY corporation successor by 

merger of 

NEW ENGLAND TELEPHONE & TELEGRAPH 

DATED, August 1, ZOOl 

COLUMBIA AVE/GREELEY PARK SITE 
SITE ID NO. NR073S0-A 
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ESTOPPEL AND AMENDMENT OF LEASE 

TI-fIS ESTOPPEL AND AMENDlvfENT OF LEASE ("Amendment"), dated as of the _ 
day of August, 2001, by and between PEl'<'NICHUCK WATER WORKS, a New Hampshire 
corporation, having all address at P.O. Box 448, 4 Water Street, Nashua, New Hampshire 03060 
("Lessor"), and VERIZON NEW ENGLAND, INC., a New York corporation successor by merger 
of NEW ENGLAND TELEPHONE AND TELEGRA.PH COMPANY, havingl;ln address at 1310 
N. Court House Road, 9'h Floor, Arlington, Virginja 22201 ("Lessee"). 

RECIT;'liS: 

A. On the 3'cj day of May, 1966, Lessor and Lessee, entered into that certain Indenture 
(the "Lease") with respect to that certain parcel ofreal property located in Hillsborough County, New 
Hampshire, as mOre particularly described on Exhibit "A" attached· hereto ("Property"). 

B. Lessee and SBA Properties, Inc., a Florida corporation ("SBA") have signed an 
agreement under which SBA may take an assignment of the Lease from Lessee and purchase certain 
of Lessee's assets located on the Property including any antenna tower. The Lease and any Licensor's 
.interest in the Property and all rights and proceeds relating thereto are .referred to as the "Leasehold. 
Estate". 

C. SBA, certain orits affiliates and certain lenders selected by SBA and its affiliates 
("Lenders") may have ente~ed, and may from time to time in the future enter into loan or credit 
agreements, pursuant to which the Lenders may have extended, or may in the future extend, credit 
or loan money to SBA or its affiliates. As a condition to such extensions of credit, such Lenders. may 
require liens on certain of SBA's assets located on the Property and consent by Lessor to SBA's 
granting of a leasehold mortgage on the Leasehold EState. 

D. Lessor and Lessee desire to confirm certain terms of the Lease and to n-.ake certain 
amendments to the Lease, as more particularly set forth in this Amendment. 

NO.,V, THEREFORE, in consideration of the tnutualptomises in this Amendment, and other 
good and valuable consideration, the receipt and sufficiency bf which are hereby acknowledged, 
Lessor and Lessee hereby agree as follows: 

1. As part ofSBA's due diligence review in sietermining wrrether to consummate such 
transaction, Lessor hereby confirms trre following: 

A. Attached as Exhibit "8" is a true and complete copy of the Lease ami all 
amendments or modifications thereto. The Lease constitutes the entire agreement between 
LessDr and Lessee with respect to the subject matter thereof. To the extent required by the. 
terms of the Lease, Lessor consents to the proposed assignment of the Lessee's tights and 
interests under the Lease to SBA with the understanding that this conseo.t wilt be effective 
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only if the proposed tmnsaction closes. Upon sueh closir,g, Lesse<! sh1!ll automatiCally be 
relieved of and from any liability for any remand further obligations under the Lease and any 
acts and omissions that occ~lr after the closillg. 

B. The expiration date of the Cllrrent term of the Lease is May 2,2006. 

C. Currently, Annual Rent in the amount of$500.00 is payable annually. Lessee 
must pay monthly $0 as additional rent. All rent and all other charges due and payable under 
the Lease have been paid through December J I, 200 l. There are no other r!mds payable 
under the terms of the Lease. 

D. Neither Lessor nor Lessee is in default under the Lease and there is no event 
which, with the giving ofnouee andlor the passage of time, would constitute such a det1l.ult. 

E. Lessor has no claim or defense of any natllre whatsoever against Lessee 
with respect to tlle. Lease and there is no event which, with the givillg of notice and/o.T .the 
passage of time, would constitute the basis of such a c.laim cirdefense. 

F. SBA may from time to time grant to its Lenders a llen on and security interest 
in all assets and personal property ot' SBA located on the Property (the "Per.sonal 
Propertv") as collateral security for the.rel'al'ment of any indebtedness to the Lenders; 
The Lenders or their representatives may:. in corme.etion with any foreclosure or other 
similar action relating to' the Personal Property. enter upon tlle Property in order tD 

implement.a foreclosure or other action without liability; provided, however, that ell 
rent is paid t.O Lessor during occupancy by or on behalf of the Lenders for any 
purpose, (ii) the Lenders pay for any damages caused by the Lenders or their 
representatives in remol'ing the Personal Property from the Property, and (iii) the 
Lenders otherwise comply with the terms of the Le.ase. Lessorherebyagre.es to 
subordinate :my security interest, lien, claim or other similar right, including, Without 
limitation, .rights oflevy or distraint for rent., Lessor may have in or on the Personal 
Property, whether arising by agreement or by law, to the liens and/or security 
interestsin favor orthe Lenders, whether.currently existing or arising iil the future: 
provided, however, nothing cOntained herein shall be construed to grant a lien llpOn 
or security interest in any of Lessor's a$Sets. To the. e:den~ req~lired by the terms of 
the Lease, t..e~sorconsents to any grant by SBA to arty Lendets. ofa lien on SEt'\'s 
interest in the Lease. In the event Less.or gives SBA any notice of default or 
termination of the Lea~e (or CQ.rrunences any legal process relating thereJo), Less.ox 
will enpeavor to simultaneously give a duplicate copy thereof to any Lenders of 
whom Lessor have been notiiled in l'!riring but shall incur no liability due to Lessor's 
failure to give such noti.ce and the fallure to give such notic.e .shall not.limit Lessor's 
ability to e:cercise any remedies available to .Lessor under the Lease. Lessor agrees 
to accept performance on the pait of any of the Lenders or their agents or 
representatives as though performed by SBA to cure any default or condition for 
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termination. The term,; of [his Paragraph G. may not be moditled. amended or 
terminated except in ".-riring signed by any Lenders of whom Lessor has been notified 
in \vriting. 

G. Lessee may co-locate tenants on .the tower, provide tenams access thereto and 
provide space for such tenants in any shelter or structure located on l.,",e Property without th< 
consent of Lessor. 

? The Annual Rent due lUlder the lease shall be amended to $&,400.00, payable in equal 
monthly installments of $700.00, beginning on the 3ed day of the month immedi(ltely followi[lg tbe 
closing oflhe proposed transaction. The Annual Rent shall be increased yearly, beginning May 3. 
2002, by multiplying' the previous year's rent by 4.0%. . 

3. Notwithstanding the terms of the Lease, Lessee may co-locate tenants on the tower, 
provide tenants access thereto and provide space for such tenants in any shelter or struct\ll'e located 
on the Property without the consent of Lessor. Lessee shall account for and pay to Lessor ~~'fmty 
percent (20%) of the gross rental amount($} received from any and all subtenants ex;cept New 
England Telephone and Telegraph Company or its affiliate, who co-locate on the tower after the 
closing of the proposed transaction. Lessee shall not be obligated to pay to Lessor atty rental 
amounts received from subtenants already located on the tower, 'if any, as of the date of¢e closing 
of the proposed transaction. 

4. Lessor and Lessee agree that Lessee may renew the Lease for four (4) additional 
terms of five (.5) years each at the expiration of the current term, tvlay 2, 2006. The Annual Rent 
during each oftne renewal tenns shall be increased yearly, by multiplying the previous year's rent 
by 4.0%. During each of the renewal terms, all terms and conditions of the Lease shall remain in full 
force and effect, except as amended b)· this Estoppel and Amendment of Lease. 

5. Ex:cepr as modified herein, all other terms and conditions of the Lease shall remain 
in full force and effect. 

(S ignature page foHows) 

~3-

214



I, 
! 

IN ,\fITNESS WHEREOF, this ,Amendment hag been executed and delivered by LesSQr and 
Lessee on the date first set forth above. 

Les.st>r: 

Print Name: Li.llIJDl. e L, Ave! 
I 

Print Name:, ___________ _ 

(SEAL) 

Lessee: 

VERtzON lI."EW ENGtA;.'m,tNC" Ii New 
YOik¢o 

( 

Print Name:_--f..lJL.;.:.:~F"~---~-

(SEAL} 
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EXHIBIT "A" 

Legal Description of NH8 

.follo·"'lng df.!sor1bed p~·em.LBe~ in the .C.1..t.y of Nashua: county 'Of 
Hillsborough e~d Scate of N2W Ha~pshire to ~l~~ 

A cercaln lot or pa~eel or lend cont&1ning ~pp~cxirna~e11 
1925 square feat s'lt:uated on thE! west:erly side ot t.ne wa~e!" 
storage tank near line end oC Columbia. At/enue and being l.tI.ore 
pa.rticularly as sh.own on plan ent.1tled l'ilaCl Of' Re:3er'lo1r 
Area Owned By Pennichuck Wat:et:" Wa=ks Locaced l'lear. Greely Par!e 1 

Nashua J New HSll1pah1rs: Showing Proposed Locat:;lon .r'Jr· New • . 
Engla.nd Telephone-'and Telegra;th Company' Mic;,owave TO'i'I~=II' sai~ 
plan being a·tt?-ched h.s:re~o a:'1.d made a. part hereof and be.:!..ng. 
bounded and d.'escribed. as !,allows: 

E"!ginning at a pol("'~1; app:-oxlmateLy 25 fee.t Yes t:e!"ly 
and 15 re~t s;;Jut;.her-ly from the. o·/et-f'lo .... pipe which 
ls mounted on the W'es~e't"l:r side or said wa.te::- s·t"~a.ge 
~a~, said po1n~ beLng the nortneast cor~e~ oC the 
leased p!'~::'115est thence: south.!:!:r'ly 55 re~t more or-
less' to a paine, the.neg w!;::stS!rly- 35 L'eg'C mpre: or less' 
t;:; a point., tnenc;!: nct"the::-l:r 55 re~t more 0-:- less to 
a "I)i:l!: thr:!nCe ea.ste!'ly 35 fee.::' mere cr less. t.o !;r..2 
p.:ll;\!; 0(' begin.alng. 

A~ ap~u!"te~2.!1t ~c sald lea.sed pra:!:-J.ses and to pre'/!.de 
ing't"ess anti e~r!:!ss to 3.:l.d C;:-Cm saxe: t~5!: Lesser he:"e~,. gra:i~s 
co tha Lessee the ri&h~ Ln cC~~On with others to pass a~d 
re,;Jas3 on root and by ~r~hi:::le. up.:Jn and (j'/e~ a st!'ip of land 
20 fee.;:' wld~ ex.!;e:ld1.n.g fr-cm said premises to Columbia Aire.,~t::e, 
a publi~ lias, 5ubstan,:;Lall!l" at: i:::l'cat:lcn, as sho~n on said pl~~~. 

,1\1.5'.1 J as O1rpurt.l;!n:tnr~ !.'!) I:ht~ I t.:l:.-~d Pt"f'"1.i.r::ca the r..!,!3~;ur· 
bCl'clry ~t'aI\J~l1 ~u Lhe L~~~i:JC~) !;'i~~~ l'lghL. J yr'i'll,1.cg~ antI ~~ntH.:U\;,nt 
to lay, constt'u'!I;J reconstrl.1ct;.J operate} malntain l repair" 
r.e.:plaee a.nd remo.,"e line3 af telephone 2nd t.elegraph a:td ' 
~le.~tr'lu, PO'flS:' 11n~s upoa Ofler- und u.'1de!' the above strip of 
l'<!ro..a. 20· f2e:"l;: ~ilde' ex:!;er)cU::1g fi:":)m, th-i leased p!'.ein.ises· tb .. t:fi.~· 
pub11c highway (Colwnb1a A·.-snlte), the ~oca.:;iOr:. 0+ sud s ~rip 
to be sub5tan~iatty as show~ on said plan, ~he above granted 
right;;s being more par~lclllarly descrLbed as the rlght t/1tto.:in 
sald s~ri[l to 1a1, c·:msta"u:!t ... reconstrucl;, ope:-ate, mainta.in, 
repair, replace and remove poles wieh wires and/or cables 
cherean} w1t.h the n=:ce.ssary guys and support.s and t.he. right:. 
wi chin. sa.id scrip to lay ... c~nstruc:t.l re~oostruc;I;J op2r'ar;~ .. 
maintain} repa1r, raplaae and relRo'(~ the nece~sar.Y' cables} 
conduit.s, pipes) ma..ru.'1oLes a.nd SlLch. testing t.enninals J r=.;J'ea~
ers aad markera and such other aP9Ul."~enan"es 'i'ti.ttl w-1t'"~s 01:' 
cables' therein as the grantee may from time 1;0 time desire 
and with th~ ~igh~ to permit'attaohments of and/or I;c lay and 
carry in conduitn the tele~~on~ &!1d. t.elegraph wires and 
cables of any other com~anrJ wicn permi5gion to en~er upon 
sald stI'ip foI' 8.~cess thereto for all of ena above pt!!'POSSS. 
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~I!:; INUV.N'rtJiU!: IMtle tl\.! .. !:1 :J,.J c1a:r 1:1 t fl(. C!-LJ- in 
r;he year Or:e '1'hoU:land Ntne HW1dl'.sd and S1:ctY-S!l: be:t:we.e:n 
Penniciu:.ck ' .... ate!' :.t~rk:J, ;1 IIc~ Uu.lIlpsL"l.!!·e ~O:';:Ol'2';!'Utl, the 
part, or th.e ti.r~t part a:-.d Ne;,' ~1Is:liilnd !'elephol)e ~~d 
Te1eg.t"il.\)h Cam;~any. the. pal.'t:;y 01" t.lle 5<e:c:;)nti part, he~elruLt;'tet' 
rl!!'e!".red 1;0 a!l" the tll:l!l,·)t' and L~.ssee·. :r..~~p~e:;:lvel,r ~ . 

}I!'I':IES~E.'Z':i t.h:r.t· "Ii.! r,f!.:I.ll·\lI· '.!0'::9 i\e:'eby let., le:alSp. 1l0ld 
den-..isp. unto tho= I~~.~!Ce, :u.s $uc::e:s~ul'l'I a.rld a:l~!e:i:s, t:he 
rtl~lo:'.!.I:~ Llr.:l:.:t'lbcc!. pI'l!ln!.!J'.!U 1:1 thc.Clc:r ~r flasll~, C"l,In~y ... t'· 
!U.1l81.1)t'UU7.~ al'",d. S\:;tL., c.r r~eW" ililltliJ:lhit"'~ co 'K~l;: 

1\ Cl:ll't;:l.lOl let c:- pa:·I:!!!. o!' ·lan:J. f;oi"ltnlt~':'nc; ';HHH'o:c.mat..e!.:r 
1~25 ~:'1..;"re !":ei:; :UCl.ti!o::;~;:t ~u Uu.: loIust:er1.:r .!Iide o!' the ~Iat;:p.-!, 
,s1;:)I';"l.j£e tank tj.~wr thl! em! tlt~ -:: .... !u.-nilia A~~tlue- 02.!'":d u.e1ng mOJ'e 
partlcuLa:'lf &..ll ~l"ID"..:n Qn pl"R t:::t;1:.1ec..! "Plan 0(' il!!ser'loir 
),reil Om,-'::u Sy rel'".lll:!~\\lC.ll ',.,,,0;-:,, Wo!'~s i.t.U.!Llt,-d. lIe3.!;. Gree!.y P~rl', 
rM.shua~ f.lc~ r.:l.m~Slli.l.·'! ~hll~:ill~ Pr:lposed r.ota~"1lm .I.':lr- Ni!',4 
E."lgland !~ale.",unp. a::lt 'J.'!!;'J::;:~::.!;h COm.f.ai.!f. Hlcr\y~S!;L,e Towe!'·u .s:ai.1 
iJlan b-!ing ar"tIH;hea h-e!'>!:!;'..! . .;!:-i4 m·atie a part: horao!" ami be-l-"g 
bcun1-o.'f.C= amI df::l:s·.Lb(!tl ;l!; !'i)"!..l';;:4~: . 

!l·.:?imtlno: at. :I. Iluin.!: .l.Pi-'l·'Jx,1.~·lat=.tj' "2:'; 'o"i:!et l-fest>!1"ly 
Dol1r;!. 15 l"c:t:.c :;:'I\"':':11C~'ly 1"l'Om. lhe. o."let'rlQIf j:ll?e "llii.1::-h 
!.:J [J\.~'un~tnl on ~:l~~ Iff:'..!!;er!y :t!.dc: or !laid ~il.l;el~ ,s::"ra;;::e 
t:.iilni', liI;iltd. 11(]!.t~I;·I:le;.!.r, .• : the n~"~iienst; eOl'r:~H' c!' !:J-.e. 
!.<!a.:;ed Pc"~lft.t~es, t:h.!nI::~ .:sCll!:hil:-l:r 55. J."!!:"!!; mor-~ "Or 
.l~sli I;a a pol.nl:, th~r.t:-e! \1~';;r..e::'J.y .3~ .ree~ ~t"e or If-~II 
:;0 .... r"..:.1.n: J l:h~lt::t: ::'n'thr.rly ·5~ ·.re:"i:'V 1II00I'"eI 0:' .lIliI5If til 
a ~o.lul; Lhnu'::..: IH\::.t:e:'!1 35 t"Cl!t llWt"e or l<:!:i:r t:c'S '.1)e 
r,plnt o!' ·bc.&:1!11l!.:J~ • 

. A:i ;":!:P!')u·l;e.1<:!lt: t;'J .31!d J.?:":;IHI p~r.!l!.t:l'!~$- :l.ad t.tl (l":"::IYl.d!!c 
ltlg:l"c'::::; .,1.11..1. !:.11.1·~SS ~,; li.1~1 :';:,'~in SOIIU) ·tl:e ..i,.'<!ssa:: hl!!'e.lJ:r· Gra:l:':s 
t;:! th~ L'::::;:'I".~ tilt! :.'!15!t: ·.1.I~ \!OUl:~I,?n "lI'i;h. (.ellers co P!l~·:t an:! 
re.l1"~.s en fuec and ~:,. '/f:!!I1;~!.e .. upOn .am.! o:,ett. a att'lP:. ~r l::tl\d 
?!j l-e~~ ... ·!tle 1:xcend.!tls Cl'·OIt\ ~a!..j pt'.!.inti..'ligs t:~ C:.>lutn.b!.;. A'rei"lt.l.-':, 
a pu~.i.Lc ",.j(!YJ ~il!1stil;!.tl ... a1 ut: J·Je3.~·l.~U) as ShOHtl on .s;;ill plan.. 

1\:.";', u:: i1l'i-'\I~'I;~u;'tal" ~"H ~111' t;:!\::'I'Hl flrr.I~l:r'":"D thl! r,ctUut!' 
1.ICl'01t~· i!!'J.I;L::· 1 •• ..: LII .... .l.;t·~"I't:t: !.J •• ! I"lr.h~,. !Jt'l'l"l tf:s.a ~rld 1:;'lllc.'lnc.nt 
t~ lAy; ;:OIll';;':"1.1':;!:-, !·ecgr;:l":'"::"'.l;:;~ C!pl!ril.l::e·. OLlaJ:.nt.i1in", re·!!e..l.r. 
r~yla.c!: a;'l~ ·."emu'/e" l.1.ce:;; ·oJ!' !.eJ·a;l~r,~ amI. ~~J.egt'Il,..!"t 3.!\d 
et~Q.·.a·l:: P;OIoi<2.£' nt:C~l u!fG~t WitH" .gild '.Ir.Il.>t[' t.h\!.: ·a!Jo'/e s.-:rlp. c::C 
~and 21J re.~t ~l:1c .eX:t;entt;.~";[I; r.l.·:;ul" I!ohe (-ea:.ed Q!"t!'mls-:s to t:hc 
publioc M.th',fa:r (OJ1Uillhta. ;\;.·p.:i~leL th:il: .l(;u::a!;;!.".~ :I!'. :sa-i.d. S"t.:-t.ti 
cr. .. be tl.L:i.H.t;:l.I,th,l1;r as shtl.;rn cr.· l>Cll:! ptan, t..'"Le ~i:lQ:'J"i! g:.''lnte.d 
t"'.Lgh~.~ be"1ng RlUlE't: p<\=I;i.~u~lIf:·.!.Y :.1i!!s~rl!;u!.:.1 as Che r1KM ~!lttll..'1 
sa:1.d :'::l"lp 1;0 13.l~· c,;t"!;S;:'ll(:t,· re::)p:;!;!"'uct, op.era"'e.~ IIIi\.ln::.<tln. 
r·.ep=tir·, :'~;:!.a:::~ :l.f~:.1 r-emc"i!! [lo\.o!s .... .ttlt ~1~e5 and/t)t' ea:~le::l 
thereon, wlt.h t:h~ l)e!:~.sa~·1 g.'..I;Y!J 19.:\lj :su~lltl.rt$ and the right: 
With:!n sard st-rip t.o lay. aO(lSi.i:r'.lc\:., r,!O:c..\nSl::t"..Ic.~, o~~r~I:.t!., 
ml!..int.a.!.n, !"'cI!~!..!'·, ropJ,i"cl a'H.I t'=lI,,'I,"," the t1ec::e,ssary c:.ablIHj .• 
~Q:lIl'.t,L;;u, p1;1es, mannC!25 tUl~ .f;Ul:h t..~:ltl:lr.; !';c~nll,!.s~. ·re~eat~ 
e.r~ an~ marKers a;c,t1 :S-.l,Ich "ther D.;'l1tu'teJlarr.ce,s wlt11 "Wire:;; or 
cahles tber!:!:ln 2::; t.h.e grarl\.~!l- ma.!, £"rl;tm c~~ tQ l.:"1rne. .desl.,~~ 
an(.t wl:::h the l"".:!.ght ~" v.<n'rni-r.. a:;I..~::hr.Je'nts .;1' and/~r to l.ay. anti 
cat'l'y- J.n cnndll.!..t:.S I:t\{! tcler,hl'n.~ ·and "Cele(;"r'~ph ".lr'e:s, 3rl,1 
t:3.ble3 at an7 ulhet' CUmOiil:·n~', H:'t:h .permU:S:LOll CO ~rt:::e!'" upcn 
sa1.d. ~'-l'!..·i:. 1',,['" a~:::c~s tbl!.':'':::::o tlJl' i1.:U I.:IC ... I;.he. ~b~'/~ purp(lsE::~ •. 

-;:'-

-Po HOLD l"o~' Lh.c t:t:~'111 :-!f I:~"t!:t!;:.r {~.Oi· yeil.[!:J I;;.!j 
~he :3 l >\:.&.!a:r tit ,t:...~\, ,J"l)GG :;Lud."l:~rmi.nilj;c en 
(la1 ct' \\.\\l. ... L .1~ .• JC ilL till!. YC!2l'L:,r t'i"lI.ll' .Ot' !lum 
HUnd1.'~4 :J!xtj\ (;:lGO..lJU) 1'\":U.;~t':;;, p.il:;lIbl~ in eqm.l.:' 
.!'aYUlc!IlI;~,. ttl!! ni'!<.!:' rmY::I.·o=t!.!.. ~ .... b~ on .~\ ... ~~-t,... .;:; 

. ~ ~ 

,I!: .L~ !..In..:i\!!'sl:t"!-.:lli ::I.:\.:!. .a!£!'e~t! uetHeen .tl.he riartles her-eto 
the.t. I;he- 1.eose~ ubil.!.l lla .... e· !:h!! lu"b!.teg<::: 01" !lxterU:Ung tills 
l.2~:;.e ~It cl",t: t!_'(ll!l~!I!.llJn 'J(' ,.~I~ t}lJ!tlt.!I (~:O) ~ea.f'. c~r-on upon t:<-te 
::it11\1e: t.e!:ml:l ami C:Grw..!tiQI~" l:.O::=~!.Il:' .... :; ~O.I'''''1: ;1,6 !,g.Llu~~.:I' 
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H 
I' 

" " 'i~ 
j! 
i! 
;' 

(0) 

(d) 

a rU'l"thet" sec::lnd n'le ~5} y-ear PI!:~1.Qd.j a.t .. tnlll· 
yearly rani; C':' :IUIfJ 0'1' Four.lIWtdred Th.l.r~y ($430.00) 
i.'dl~£!.!,,$. b:r e!.· .. .:.f!g \I..!'l'l;.t;en n.:>I:1.IH:~ of !l;;s dealr!:. s.:). 
!;lJ ox,::e:ld M" 1::S":! ti\an tli~!:-1" {-60} dn7:J be!oie: .':oh.e 
explre.:: !O!l c~· Sl.!..·j !"lrs!; -f!.·re (5) .YQa~· e:c:cnsl.:1!:'l: 

l~ar a r':.:!"the:' th!!.'d .f.!.·/~ (51 1;3.; pi!.riod., at. the' 
rea!"ly, ref'll... ~r ~urn 01' F~Ul' IlL:nd.. .. ed S:i:xtY-P'ive. 
(.$:1I6:?uo) OoLh.!'~. bj' gi'/irig hrr1tten notJ.t:i! ot i..t:s. 
dj:::;!!,~ S:3 'e.' n-:<tli!:~d. nCli: .!;::ss !:.hMI :;;l,i~:r (60, (l~j's 
bel'ore. !:i'".i!. '!';.y.i!.1.rat: Lon at: sa1.d 3'::C03nd." r.!.v~ (S) 7~ar 
ex:: ~:'1.!: l.r.:r.. • 

1-':;11' a. i'u,t>;I:r:.t.' CuUL'!:.~~ fl·.rc (5J ye3.r' l'P.!.':!.Od., at. e!le 
7cHlr.i1 re:..'C 0,)"' s~m. af F.tn'_Hunrlred l~500.CJO) 
Dol':'a~·5. by e;!. .... J.r:t Ii:t'it:!:en nCII;:Lce or :I.:ts desLre ~.., 
to e.ltt:emi ·tlot; L!!l::: !::J..,\(L oS·.i.x-.;y (60) dil,:r-;. betcr-e. Che 
tl';.:g.i.:·~e.t!Jrt O~· :i'\.l.~ tl",1.r'd £l'/e (s) yeal' !o!xtenSldn .• 

Awi !or. oj:1 ILF.;ro:'.;'.I, l~:IllL .II' ;:~tlr 
p<!.icl, CJ~' i l' dcl"ault r.im!l lJe lUildc 
~h.(! ~Q'I!;ll\il.I~ts 11.!t"tl!.:, eunt.,l:lned 1:~ 
~hOl. L J iii": ll\:~rHl L'..;,' 1:1,1"' t...-,l:r,i"'I!· t(~ 
and to :'1~:IlU'JC all. PC!':;!.::~~ .and .all 

r'!!lll: ;;~~aU. lilt due.! fll\:!- tt;o~ 
b:r th~ LeS!:l21! 1:1 any or • 
be ~y it pert&~ed. then Ie 
r2-r.~.1:e!' t:,~ lcn:S:!l:d. 1)l't!III~ 3~S 

~l.I'tJl:!;.\U·S5 l.h~re-rt'oru. 

A...,ct tne i..!,!J;"SI:!~ 1:""'o'!H"'.<I.;t:;'S I;,J pay" .the l~s;!.ior Cite- t'!!"tt 
he':"eln fl~c"':.l..n.e.tl, an:! thar. ao;. Lite e·x.~1r!l.e1..on or .Bud tli!:rftl it 
..,t11 ~ulL and :lu!'I'O::L1d-':t· tt.':! l·~.asea prl:lri.LislJ!l· in 01.0 6001.1 SI,.a.o:.1l 
a::.t!. c'.lr.·jlticoll as :--e::J.::>'lr~~I:"p. !.I~~ and Wl!ar.' t.tl.e;.';ct i!:);d aitet'a .. 

,t:.ir:n,; I;(l./!.raih ',01:..1: ;..!o!r'::L.:t. !!arna~.:!::a: by l.he ~ leme"nt-s and \til"· 
;.1(foldal;;.!o= '.!3.~\Il'l.l!.:: O::.'I·:ll!,tcd. 

I I\ml 1..1~~ L"!:Ol;~).:" 'o!~I"'Cnil!tt:; th!!.': ~no. M5see, (In (l3:ring tht' 
! r'~no; ... ~ hlll'e .. :; l..'c"S~:'v".E. •• ~n.~ pl!t'~'u:v.::'I1~ tne I:O'J;:nan.';\I. hy .tI:-I hut"ell\ rll.1.lie. sila:"l 21ml !rt~:r ;H!IL~Ml.t'lj and "qu!.e:t:ly l"",a:le.. ho1.d 
I an1 "l!nJ;;:r !.he l'!tt·:;ed !l:'·~llli!H:.S l'L'l!' trte \;.!!:"m ·a.rcr!!SClid. 

i O\n-:t '-he t'l:::03>:-;· ::-;I:·I,;-.. ~=- o:;;)v~nnn!:.s ',';ltn I:tt~ Le$sac t.ha::. 
.. Ile. Le:5';;~~'t ?11.' .. il..:IU!; \;,;::;air, !::lili.r.y err ili:i~:t ·rlennl!!' 0'1.- ·wa:;t;;:.~ !I!.as: 

'j~ 

.t. to;:'~::l. 1r.:;'l:J.~1. •. -m.'!.J.r:'.:lr.lu anti o;J.et'nt~, Con, O'/~l" 
~I:.L l:nd~:- sa.rJ ;:1·~~u.3etJ ·./ha.<;'!'.1(!.[' str:-uct.~~'e~ (/.U~ 
:::;;;;.1)1';" ljr.!.l~~:I:~~S. ~~I·ler~·. fo\mdil!;t>lns:,; ri!::lC;:.s. 
!::=!.u.ipl\\m:., l'ael1.1::'l.es, pl)lc:5, uirt;:lI. eabLes .• 
1:r,!i1ctu.l.:::.s. pl"!u:!j tr..ad all!Jutt.ena.nc.~.:I ~t;. may o:h:s·i.r.e .. 
il'.: :1::- ~lh.L::I~ ::.:r.;;a.;';' rillt beeome pat'';· or ~hl!. t'eal"l:7 

• !:It:.:: !lila! 1 C"~:,Kn,r, ':;I:C" po!rif.I?!llI.l. pt'.ope!'ty of '!.i\C" 
iA:.!.,e.~ an.c:! .. ta.: O'~ -="t!I~o ... ecl. Crr:J[lt sa!j premises 
:;.r:1.I re'..a!.n:!d uy "w: Les!;'~e • 

.tc L" 1~,;t'-:::tJ7 .r.;w,!,·r::,; ... "i! .,m1 :Lr.I"f:~!,l ::"I,d: 1[" :-.u ~:;t'e{;brd 
01 l':'!,e l,C:l;;Ol' il'~ t.hc.: ~·er:;:.i;I~t;l..:rn llf tnis leas!:, ~rt~ !.I:!ss-e!! 
~llal i. lta'/l! ":h~ o:.ll:;a::. .. ·.>" tr) .:"~IlL!r'tr~ ;,I" J l!.S C!x!,eu.s(! it.s 
p-ro!)I!I':::; r~':'lr, t,~e P!·'.!:,~is~~. awl rur-th.~r' ti"te: Lessee: s;:;d...!..!. nav.S' 
<:l:e 0 u.!..iEaUo-.. t~ t'~ro:ve .-:UI"lCJ'~!:::!.· l':'Jl\ttdn t:t.r.rns a.nd/c~ al,l.l'i(!,i 
ld r':::>' , c>:mht~t.s Ol.:1C ?:'r,/!:::i U' G>:; di.!'ec':ed by r.he Le::'.5::a'. 

'l'!\f, Lt,::>s:-;r: !I!1,aU j:'J1 a~!. I'~~! eg·l;ilt:~ 'tAxes ac~d assess-
mfj!n~!; o:rl'L tni'l l~a .. ~-:':' t:~'=-;l,l!:i':!~. 'I'il£" L::SSe~ shall rel;nbll..t'se t:he 
LU:.iOl' tl):' 1111 i:ax~s .!.:!'ri':!!! !l,>m strl.l·ctures \.,hlch ma.:r be 
s:r=l;c1!p'-:!. G'I i:l:P. L~·J.~~~ .:.r. !!-.al~ 1:!li3ed p:'pmlses ~t:.!.'!.h ,t.a.:.r.es. 
r,an: lJelPol"l Fa.l.d by !;~t(; I.as!:i~!". 
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NOTICE 
Change of Address 

DONALD WARE 
PENNICffifCK WATERWORKS 
4 WATER STREET 
P.O. BOX44B 
NASHUA, NH 03060. 

Re: GREELEY PARK 
NASHUA, NR 03060 
916,1008 

To Whom .It May Concern; 

This letter sen.·es a;our'notification that Vernon Portfolio Management (Lease Administration) ha.s.relocated its 
offices. Effective immediately, all rent and operating expens,,· invoi;;es as wen as porr.espondenee and·required 
notices in .connection with the lease refei:enced above sheuld be· addres.sed to.: 

JYlAIL CODE FLG 1·300 
CUSHMAN &0 "VAKEFIELD 
'lERIZON PORTFOLIO lvIA,,"fAGEMENr 
8800 ADA.<"10 DR1VE . . 
TAMPA; FLQRIDA33619-3526 

IVERY ThIPOR,TA"'n - PLEASE INCLUDE THE l\-LllLCODE - IT IS CRITICAL TO 'PROCESSING!! 

Your immediateadhetenc¢ to. thiS change WiUs'ignificantly enhance Cushman & \\hikefield's abllity, Oti. behalf of 
Verizon, to effectively respond to all of your needs in a timely manner. 

The lease administrator and conlae.t information for thispropeny is: 

Yours truly, 

Stan R. Cooper 
. Manager - National Lease Administration 

RITA l'iQ!;NE~rD)!:Z 
(813) 664-2784 

·rita.d~rnenendez@verlzbri.com 
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Ver!.zC'n Corporaie Real E5~ata 
Portfolio Nlanagem~nt 

April 4, 2002 

DONALD WARE 
PEl'.'}..'1CHUCK WATERWORKS 
4 \VA TER STREET 
P.O.BOX448 
NASHUA 
h'H03060 

201 1'1. Franklin Street. FLTC1aa5 
Ta.mpa, FL 33602. 

Re: GLC# 9165008, COLUlvIBL'" ..I.VEiGREELEYPK, NASI-IDA, NH 03060 

The pre,ious notification concerning the reorganization Mthe lease administrati'on function at 
Verizon has caused confusion. Please disregard the earlier correspondence·. 

Verizon has contracted with Cushman and \Vakefield to provide lease administration functlons. 
Therefore, please forward all bills associated with the above referenced lease agreement effective 
i'I)l1lediately to Cushman and Wakefield at the fol!owtng address: 

Verizon - Tampa 
CIO Cushman and Wake.field 
201 N. Franklin Street, 10m Fir., 

. Tampa, Florida 33602 

Please contact Soni Markwood on 813.-483-3592, Michael Tillema on 813-483-359 I or J;lecky 
Reed on 813-483-3584 with billing questions. 

Please forward all correspondence or notice. as requir.ed by tEt" lease agreement to: 

Verizon - Tampa 
CIO Cuslunan and Wakefield 
20 I N. Franklin Street, 10~ Fir, 
Tampa, Florida 33602 
Alt11: Suzarme Soto 

. Senior Lease Administrator' 

Please contact Suzanne Soto on 813-483-3578 or i'vIarla WEtile on 813-4.83-3588 "'itEt any 
questions concerning correspondence or notices. 

At this time, I would like to take this opportunity to thank you in advance for your cooperation. 

Stan Cooper 
Manager - Transactions - East Zone 
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EXllIBITB 
TO PURCHASE AND SALE OF LEASE 

TENANT NOTIFICATION LETTER 

[Tenant Name & Address] 

Re: Leased Telecommunications Site Property: Tower ID # ___ -=-_----,-, Site Name: 
__ ~~,___=-~' located at , Lease dated as of __ , as 
amended (the "Lease"), WCP # 

Effective as of , all rights of the undersigned in and to the Lease were sold and assigned by 
the undersigned to Wireless Capital Partners, LLC ("WCP"). The undersigned will continue to own the premises, 
and has retained the obligations and liabilities of the Seller under the Lease to ensure quiet enjoyment of the 
Premises under the Lease. WCP shall have no obligation with respect to any such security deposit or other security. 

After the date hereof, except for payments in respect of utility fees, real property taxes and assessments 
payable by you to the Seller under the Lease, any amounts payable by you to Seller under the Lease should be made 
payable to "Wireless Capital Partners, LLC" and should be delivered by you to WCP at Dept. #2996, Los Angeles, 
California 90084-2732, referencing WCP # , subject to any further instructions you may hereafter receive 
from WCP. 

Any futore communications regarding the Lease should be made as directed by WCP. If you have any 
questions about the foregoing, please contact Servicing Manager at WCP, whose phone number is (310) ___ and 
fax number is (310) ____ . 

[SELLER SIGNATURE] 

WCPID 69395 9 
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EXHIBITC 
TO PURCHASE AND SALE OF LEASE 

(NOTE TO SELLER: Seller to complete and/or verify) 

Tenant Name: SBA Properties, mc. 

Tenant Address: 5900 Broken Sound Parkway NW 
Boca Raton, FL 33487 

Tenant 
TelecopylFacsimile: 

Expiration Date: May 2, 2026, (including options to extend) 

Tenant's Option or Current term expires on May 2,2011 with three (3) options to extend at five 
Renewal Rights: (5) years each, with a fmal expiration date of May 2,2026 

Current Monthly Rent $885.74 
Payment: 

Adjustment or The Rent shall increase by four percent (4%) over the Rent for the previous 
Recalculation of Monthly year 
Rent Payment: 

Security Deposit: NIA 

Preliminary Title Report: Conunitment No. NAT#14622-07-00l55, issued by North American Title 
Company, dated March 20, 2007 

WCPID 69395 10 
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EXHIBITD 
TO PURCHASE AND SALE OF LEASE 

PREPARED BY AND 
WHEN RECORDED MAlL TO: 

WIRELESS CAPITAL PARTNERS, LLC 

Attn: Servicing Manager 

MEMORANDUM OF PURCHASE AND SALE OF LEASE 
AND SUCCESSOR LEASE 

This Memorandum of Purchase and Sale of Lease and Successor Lease (this 
"Memorandum") is made as of __ between ("Seller"), and WIRELESS CAPITAL 
PARTNERS, LLC, a Delaware limited liability company ("WCP"). 

A. Seller, as lessor, and , as lessee ("Tenant"), are parties to that 
certain lease dated as of , a memorandum recorded on , as amended or 
supplemented by that certain dated as of (the "Lease"), with respect to the 
premises described on Schedule A attached hereto (the "Premises"). 

B. Seller and WCP are parties to a Purchase and Sale of Lease and Successor 
Lease dated on or about the date hereof (the "Agreement"), pursuant to which Seller has, among 
other things, sold and assigned to WCP its right, title and interest in and to the Lease. The 
parties hereto desire to execute this Memorandum to provide constructive notice of the existence 
of the Lease and the Agreement, and of WCP's rights under the Agreement including the 
easement granted therein. 

For good and valuable consideration, the receipt and adequacy of which are 
hereby acknowledged, the parties hereto acknowledge and/or agree as follows: 

Seller has sold and assigned and hereby does sell and assign all of its right, title 
and interest in and to the Lease to WCP, on the terms and subject to the conditions set forth in 
the Agreement. The Lease expires by its terms on or about __ and contains __ option(s) 
to renew or extend the term for an additional period of __ years each. Seller has leased and 
hereby does lease the Premises to WCP, on the terms and subject to the conditions set forth in 
the Agreement. The successor lease is for a term commencing upon the expiration or 
termination of the Lease and shall continue until WCP and/or the Tenant ceases to use the 
Premises for the purposes of transmission and reception of wireless communication signals for a 
period of more than one year. Seller has retained all of Seller's obligations and liabilities under 
the Lease. 

WCPID 69395 11 
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The tenns and conditions of the Lease and the Agreement are hereby incorporated 
herein by reference as if set forth herein in full. Copies of the Lease and the Agreement are 
maintained by WCP at the address of WCP above and are available to interested parties upon 
request. This Memorandum has been duly executed by the undersigned as of the date first 
written above. 

SELLER: 

WCP: 

WCPID 69395 

By: 
Narne: ________________________ _ 

Its: 

WIRELESS CAPITAL PARTNERS, LLC 

By: 
Narne: ________________________ _ 

Its: 

[NOTE: ALL SIGNATURES MUST BE PROPERLY NOTARIZED) 

SCHEDULE A 

LEGAL DESCRIPTION 
AND 

LEASE DESCRIPTION 

12 
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PREPARED BY AND 
WHEN RECORDED MAIL TO: 

WIRELESS CAPITAL PARTNERS, LLC 
11900 W Olympic Blvd, Ste 400 
Los Angeles, CA 90064 
Attn: Servicing Manager 
WCP#: 69395 

MEMORANDUM OF PURCHASE AND SALE OF LEASE 
AND SUCCESSOR LEASE 

This Memorandum of Purchase and Sale of Lease and Successor Lease (this 
"Memorandum") is made as of ;:.-\J....:>0 \S , 2007 between PENNICHUCK WATER 
WORKS, INC., a New Hampshire corporation ("Seller"), and WIRELESS CAPITAL PARTNERS, 
LLC, a Delaware limited liability company ("WCP"). 

A. Seller, as lessor, and SBA Properties, Inc., a Florida corporation, as successor 
in interest to Verizon New England, Inc., as successor by merger to New England Telephone and 
Telegraph Company, as lessee ("Tenant"), are parties to that certain lease dated as of May 3, 1966, a 
memorandum recorded in Book 1882, Page 318, Hillsborough County Registry, New Hampshire, as 
amended or supplemented by that certain amendment dated as of August I, 2001 (the "Lease"), with 
respect to the premises described on Schedule A attached hereto (the "Premises"). 

B. Seller and WCP are parties to a Purchase and Sale of Lease and Successor 
Lease dated on or about the date hereof (the "Agreement"), pursuant to which Seller has, among 
other things, sold and assigned to WCP its right, title and interest in and to the Lease. The parties 
hereto desire to execute this Memorandum to provide constructive notice of the existence of the 
Lease and the Agreement, and ofWCP's rights under the Agreement including the easement granted 
therein. 

For good and valuable consideration, the receipt and adequacy of which are hereby 
acknowledged, the parties hereto acknowledge and/or agree as follows: 

Seller has sold and assigned and hereby does sell and assign all of its right, title and 
interest in and to the Lease to WCP, on the terms and subject to the conditions set forth in the 
Agreement. The Lease expires by its terms on or about May 2,2011 and contains three (3) option(s) 
to renew or extend the term for an additional period of five (5) years each. Seller has leased and 
hereby does lease the Premises to WCP, on the terms and subject to the conditions set forth in the 
Agreement. The successor lease is for a term commencing upon the expiration or termination of the 
Lease and shall continue until WCP and/or the Tenant ceases to use the Premises for the purposes of 
transmission and reception of wireless communication signals for a period of more than one year. 
Seller has retained all of Seller's obligations and liabilities under the Lease. 

WCPID 69395 
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The tenus and conditions of the Lease and the Agreement are hereby incorporated 
herein by reference as if set forth herein in full. Copies of the Lease and the Agreement are 
maintained by WCP at the address ofWCP above and are available to interested parties upon request. 
This Memorandum has been duly executed by the undersigned as of the date first written above. 

SELLER: 

WCP: 

WCPID 69395 

PENNICHUCK WATER WORKS, INC., a 
New Hampshire corporation 

WIRELESS CAPITAL PARTNERS, LLC, a 
Delaware limited liability company 

By: 
Name: "£J~ 
Title: Treasurer 

[NOTE: ALL SIGNATURES MUST BE PROPERLY NOTARIZED] 

i 
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ALL-PURPOSE ACKNOWLEDGMENT 

State of \\.If-V"\ \\ClI'Y\Qgh i ( e. 
County of m\\S\JOV1\\.:g h 

On ~X\2 le I '2£)()} 
Oat€! 

personally appeared -cD,-,,-CA-'CO--""""'\ C='\"----_L=---,_W--i:;;;;;:;,O~Vo;:{'::::;;:;:__---------
Name(s) of Signer(s) 

Place Notary Seal Above 

~ersonallY known to me o proved to me on the basis of satisfactory 
evidence 

to be the person(s) whose names(s) is/are 
subscribed to the within instrument and 
acknowledged to me that he/she/they executed the 
same in his/her/their authorized capacity(ies), and 
that by his/her/their signatures(s) on the instrument 
the person(s), or the entity upon behalf of which the 
person(s) acted, executed the instrument. 

·····_··_··············_··_··_·················OPTIONAL··················_··················_··········· 
Though the information below is not required by law, it may prove valuable to persons relying on the document and could not 

prevent fraudulent removal and reaffachment of this form to another document. 

Description of Attached Document 

Title or Type of Oocument:. ________________________ _ 

Document Oate: _____________ _ Number of Pages:. _____ _ 

Signer(s) Other Than Named Above:. _____________________ _ 

Capacity(ies) Claimed by Signer 

Signer's Name:. ________________________ _ 

o Individual 
o Corporate Officer- Title(s):._---;-_____________ _ 
o Partner - 0 Limited 0 General o Attorney-in-Fact 
o Trustee 
o Guardian or Conservator o Other: ____________________ _ 

Signer is Representing:. ____________________ _ 

RIGHT THUMBPRINT 
OF SIGNER 

Top of thumb her,e 
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ALL-PURPOSE ACKNOWLEDGMENT 

State of ___ -'C"'a"'I"'ifo"'r-'!n"'ia'---_____ } 

~_SS. 
County of Lo~ Angeles 

On _----'O""6!L/1,.,SIi;/2;:O"'O'-!7 _____ before me, _---;M"'·':':'c!';ha,o;e"'I"'G"'aO',r"'ci:;;a;;" 2N;;,ot~a~ry~P",:ub"il~ic=-=", _____ , 
Date Name and Title of Ofllcer (e.g., "Jane Doe, Notary Public") 

personally appeared ____ -'J"'o"n"'i ..,L"e"'S"'a"ge"-__ -=====-;-___________ _ 
Name(s) of Signer(s) 

Commission # 1709700 
Notary Public a California ~ 

los Angeles County ~ 

.'~·~~~i·~l.0 .( 

~rSOnailY known to me 

D (or proved to me on the basis of satisfactory evidence) 

to be the person(s) whose names(s) is/"'" subscribed to the 
within instrument and acknowledged to me that 
I1e/she/tAey executed the same in flis/her/tAeif authorized 
capacity(ies), and that by flis/her/tAeif signatures(s) on the 
instrument the person(s), or the entity upon behalf of 
which the person(s) acted, executed the instrument. 

WITNESS my hand ant! official seal. 

PI,,, Not,;ySe,' AbO'e c/' ~g~3e1f&(;i{-~-
----------------------------------------------------OPTIO NA L --------------------------------------------------

Though the information below is not required by law, it may prove valuable to persons relying on the document 
and could not prevent fraudulent removal and reattachment of this form to another document. 

Description of Attached Document 

Title or Type of Oocument: _________________________ _ 

Document Oate: _____________ _ NumberofPages:, ______ _ 

Signer(s) Other Than Named Above: _____________________ _ 

Capacity(ies) Claimed by Signer 

Signer's Name: ______________________ _ 

D Individual 
D Corporate Officer- Title(s):_-;-_______________ _ 
D Partner - D Limited D General 
D Attorney-in-Fact 
D Trustee 
D Guardian or Conservator 
D other:, _____________________ _ 

Signer is Representing: _____________________ _ 

RIGHT THUMBPRINT 
OF SIGNER 

Top of thumb here 
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SCHEDULE A 

LEGAL DESCRlPTION 
AND 

LEASE DESCRlPTION 

That certain Lease Agreement dated May 3, 1966, as amended on August 1, 2001, by and between 
Pennichuck Water Works, Inc., whose address is PO Box 1947, Merrimack, NH 03054 ("Landlord") 
and SBA Properties, Inc., as successor in interest to Verizon New England, Inc., as successor by 
merger to New England Telephone and Telegraph Company ("Tenant"), whose address is 5900 
Broken Sound Parkway NW, Boca Raton, FL 33487, as amended, for the property located at 27 
Columbia Ave, Nashua, NH 03064 for which a memorandum is duly recorded in Book 1882, Page 
318 of the Hillsborough County Registry. 

The Legal Description follows on the next page: 

WCPID 69395 
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Legal Description 

A 1~1Ifdl.1d IlImes!!D • ..,rtaiRvanG. pareel oflaml in tlJ& Gil;)' .rNaohu., CouDIT ofHiOsborough, and Stow of N.w 
HalIIp.lli.., on lb. wesIerIy oide ofl.e wator storage DIIIk near theond ofCOlumbil Avenoe III1d belug ""' ... 
particularly shown o •• plaD cnlllkd ''PIa1l1lflt.esonoir /\roo Owu«! by Penni.bu.k Water W.rloo L>cot2d Near 
G.oely hrk, N •• "" .. II ... JiAmpshite Showing ~osed 1.0 ... 0011 for N.".. Ertgland Telephono aud Teltgraph 
COmp""y MI .......... Tower," ,aid pJaD rm>rded at Bo<>!<18ti, Pago no o(th. Hillsborough enunty l!e\tl!try .fDned.< 
aDd b.~ bouDdeilll1ld d ..... ibeil as fun .... " 

BeglDJlillg at a \>oiD~ approl'iimaldy 2S feet westerly an" is feet ,onlb.fly from the ..... rII ... pipe which Is lIIO.bUd OD 
the "",,",,Iy sid. ofsaid "aiel" stonge un", .old point llehtg tile ..,rtheas1 tomor Ilflb.JAIled p....mses; lbollU 
501II ••• 1y 55 feet, ...... or loss, 10 a poiD!; !beD.., .... t<!l'11 3S rut, more <If Itss, to al'obttllheDee northerly 55 r •• t more 
or l~, to a point; thence a5lElrly 3S feet, Jll:ore orles" to:the- point otbogiruaing. 

Togothe • ...tlb tho rigllt In """,mo. wilb atIws I<> p ... and tep:tS5 .B f<lotand by vehicle and I\)r utility line purpo,es 
up.nand over & strip orlalld 20 feet ... ide extacdlDg from mid premises to Columbia AVenll2, B publf. wzy, 
nbotonUaDy at , ... tion .. 0110". on .aid piau. 

Sa!!I JNlreet beIIIg mon partil'Ublrly Sh0Wll1l5 • portlollllfLot 215 OD pllln entitled "SlIbcllvlsiOll PlIIIl, Latl15, Map 6.5, 
~1 ColuJDbia Avenue, 11' •• 11 ... , N~ Hampsbite, Prepareil tor/KeCOrd Ownor. feanioh.ek Water Worlls, m .. , dated 
July 21t, 2DOS..d ftWrded a. Planll34Ul ill .aid! Reglshy. 

WCPID 69395 
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TENANT NOTIFICATION LETTER 

SBA Properties, Inc. 
5900 Broken Sound Parkway NW 
Boca Raton, FL 33487 

Re: Leased Telecommunications Site Property: Tower ill # , Site 
Name: NH-07350-A, located at 27 Columbia Ave, Nashua, NH 03064, Lease 
dated as of May 3, 1966, as amended August 1, 2001, as amended (the "Lease"), 
WCP #69395 

Effective as of , all rights of the undersigned in and to the Lease 
were sold and assigned by the undersigned to Wireless Capital Partners, LLC ("WCP"). The 
undersigned will continue to own the premises, and has retained the obligations and liabilities of 
the Seller under the Lease to ensure quiet enjoyment of the Premises under the Lease. WCP shall 
have no obligation with respect to any such security deposit or other security. 

After the date hereof, except for payments in respect of utility fees, real property taxes 
and assessments payable by you to the Seller under the Lease, any amounts payable by you to 
Seller under the Lease should be made payable to "Wireless Capital Partners, LLC" and should 
be delivered by you to WCP at Dept. #2996, Los Angeles, California 90084-2732, referencing 
WCP #69395, subject to any further instructions you may hereafter receive from WCP. 

Any future communications regarding the Lease should be made as directed by WCP. If 
you have any questions about the foregoing, please contact Servicing Manager at WCP, whose 
phone number is (310) 481-8700 and fax number is (310) 481-8701. 

Thank you, 

PENNICHUCK WATER WORKS, INC., a 
New Hampshire corporation 

WCPID 69395 
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ALL-PURPOSE ACKNOWLEDGMENT 

State of NG\[\j I-\:C\mpsh((-(. 
County of wi ISbtWbUq\!\ }ss. 

On h~ \. Q I 1C:OJ- before me, ="-"-w.:t.';;;!;;;;;l-~~~~ot,;;~~~~~"'--'-'-" 
Date 

personally appeared S)()DO \ 0, \ 

Place Notary Seal Above 

~s} 's~grefs) 
~erSOnallY known to me 
D proved to me on the basis of satisfactory 
evidence 

to be the person(s) whose names(s) is/are 
subscribed to the within instrument and 
acknowledged to me that he/she/they executed the 
same in his/her/their authorized capacity(ies), and 
that by his/her/their signatures(s) on the instrument 
the person(s), or the entity upon behalf of which the 
person(s) acted, executed the instrument. 

--------------------------------------------------OPT/ONAL----------------------------------_______________ _ 
Though the information below is not required by faw, it may prove valuable to persons relying on the document and could not 

prevent fraudulent removar and reattachment of this form to another document. 

Description of Attached Document 

Title or Type of Document: ________________________ _ 

Document Date:. ______________ __ Number of Pages:. _________ __ 

Signer(s) Other Than Named Above:. ______________________ __ 

Capacity(ies) Claimed by Signer 

Signers Name:. ______________________ _ 

D Individual 
D Corporate Officer- Title(s):._-,-__________________________ _ 
D Partner - 0 Limited D General 
D Attorney-in-Fact 
D Trustee 
D Guardian or Conservator 
D Other:. __________________________________________ __ 

Signer is Representing:. ____________________ _ 

RIGHT THUMBPRINT 
OF SIGNER 

Top of thumb here 
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"j, ( J 
ESTOPPEL AND AMENDEHENT OF LEASE 

BETHEEN 

PENNICRUCK HATER I.ORKS, INC, 

AND 

VERIZON NEW ENGLAND, INC, 

a NY corporation successor by 
merger of 

NEH ENGLAND TELEPHONE & 

DATED, Augus t 1, 2001 

COLUMBIA AVE/GREELEY PARK SITE 
SITE ID NO. NR07350-A 
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593.:;61 1. NH3 
;-...·H.i)i350-A 

ESTOPPEL AND A:VIENDMENT OF LEASE 

THIS ESTOPPEL AND AMEND?vLENT OF LEASE ("Amendment"), dated as of the 
day of August, 200 I, by and between PE",'NICHUCK WATER \VORKS, a New Hampshire 
corporation, having an address at P.O. Box 448, 4 Water Street, Nashua, New Hampshire 03060 
("Lessor"), and VERlZONNEW ENGLAND, INC., a New York corporation successor by- merger 
of NEW ENGLAND TELEPHONE AND TELEGRAPH COMPANY, having an address at 1310 
N. Court House Road, 9th Floor, Arlington, Virginia 22201. ("Lessee"). 

RECITALS: 

A. On the 3'd day of May, 1966, Lessor and Lessee, entered into that certain Indenture 
(the "Lease") with respect to that c.ertain parcel of real property located in Hillsborough County, New 
Hampshire, as more particularly described on Exhibit" A" attached hereto ("ProDertv"). 

B. Lessee and SBA Properties, Inc., a Florida corporation ("SBA") have signed an 
agreement under which SBA may take an assigrunent of the Lease from Lessee and purchase certain 
of Lessee's assets located on the Property including any antenna tower. The Lease and any Licensor's 
interest in the Prope.rty and all rights and proceeds relating thereto are refelTed to as the "Leasehold 
Estate". 

C. SBA, certain of its affiliates and certain lenders selected by SBA and its affiliates 
("Lenders") may have entered, and may from time to time in the future enter into loan or credit 
agreements, pllfsuant to which the Lenders may have extended, or may in the future extend, credit 
or loan money to SBA or its affiliates. As a condition to such extensions of credit, such Lenders may 
require !Lens on certain of SBA's assets located on the Property and consent by Lessor to SBA's 
granting of a leasehold mortgage on the Leasehold Estate. 

D. Lessor and Lessee desire to confirm certain terms of the Lease and to make certain 
amendments to the Lease, as more particularly set forth in this Amendment. 

NOW, TIlEREFORE, in consideration of the mutual promises in this Amendment, and other 
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, 
Lessor and Lessee hereby agree as follows: 

I. As part ofSBA's due diligence review in (letermining whether to consummate such 
transaction, Lessor hereby confirms the following: 

A. Attached as Exhibit "B" is a true and complete copy of the Lease and all 
amendments or modifications thereto. The Lease constitutes the entire agreement between 
LessDr and Lessee with respect to the subject matter thereof. To the extent required by the 

.. te=sDLthe.lease,lessDcwnsentsJo_the pro.pQseci.a.ss.igt].ffi~nt_QLth~ L~ss~~>. (ights.@p 
interests under the Lease to SBA with the understanding that this consent will be effective 
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only if the proposed transactlon closes. Upon such closing, Lessee sh:dl automatically be 
relieved of and from any liabillty for any rent and further obligations under the Lease and any 
acts and omisslons that occur after the closing. 

B. The expiration dale of the CLlrrent term of the Lease is May 2. 2006. 

C. Currently, Annual Rent in the amount of 5500.00 is payable annually. Lessee 
must pay monthly $0 as additional rent. All rent and all other charges due and payable tmder 
the Lease have been paid through December] I, 200 t. There are no other funds payable 
under the terms of the Lease. 

D. Neither lessor nor Lessee is in default under the Lease and there is no event 
which, with the giving of notice and/or the passage of time, would constitute such a default. 

E. lessor has no claim or defense 0 f any nature whatsoever against Lessee 
with respect to the Lease and there is no event which, with the givitlg of notice and/or the 
passage of time, would constitute the basis of sllch a claim or defense. 

F. SBA may from time to time grant to its Lenders a lien on and security interest 
in all assets and personal property of SBA located on the Property (the "Personal 
Property") as collateral security for the repayment of any indebtedness to the Lenders. 
The Lenders or their representatives may .. in connection with any foreclosure or other 
similar action relating to the Personal Property, enter upon the Property in order to 
implementa foreclosure or other action without liability; provided, however, that (il 
rent is paid to Lessor during occupancy by or on behalf of the Lenders for any 
pmpose, (ii) the Lenders pay for any damages caused by the Lenders or their 
representatives in removing the Personal Property from the Property, and (iii) the 
Lenders otherwise comply with the terms of the Lease. Lessor hereby agrees to 
subordinate any security interest, lien, claim or other similar right, including, without 
limitation, rights oflevy or distraint for rent, Lessor may ha,'e in or on the Personal 
Property, whether arising by agreement or by law, to the liens and/or security 
interests in favor of the Lenders, whether currently ex.isting or arising in the future: 
provided, however, nothing contained herein shall be construed to grant a lien upon 
or security interest in any of Lessor's assets. To the extent required by the terms of 
the Lease, Lessor consents to any grant by SSA to any Lenders of a lien on S BA's 
interest in the Lease. In the event Lessor gives SSA any notice of default or 
termination of the Lease (or corrunences any legal process relating thereto), Lessor 
will endeavor to simultaneously give a duplicate copy thereof to any Lenders of 
whom Lessor have been notitled in '\Titing but shall incllr no liability due to Lessor's 
failure to give such notice and the failure to give such notice shall not limit Lessor's 
ability to exercise any remedies available to Lessor under the Lease. Lessor agrees 
to accept performance on the part of any of the Lenders or their agents or 
representatives as though performed by SBA to cure any default or condition for 
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termination. The tenTIS of this Paragraph G. may not be modltied. amended or 
tem1inated except in \-\TIling signed by any Lendets of whom Lessor has been notitied 
in "'\-Titing. 

G. Lessee may co-locate tenants on the tower, provide tenants access thereto and 
provide space for such tenants in any shelter or strucUire located on l~e Property without the 
consent of Lessor. 

2. The AnnuaJ Rent due lUlder the lease shall be amended to $8,'l-00.00, payable in equal 
monthly installments of $700.00, beginning on the 3rd day of the month immediately followil1g the 
closing of the proposed transaction. The Annual Rent shall be increased yearly, beginning May J. 
2002, by multiplying the previous year's rent by 4.0%. 

J. Notwithstanding the terms of the Lease, Lessee may co-locate tenants on the tower, 
provide tenants access thereto and provide space for such tenants in any shelter or structure located 
on the Property without the cOl1serit of Lessor. Lessee shall account for and pay to Lessor t"venty 
percent (20%) of the gross rental amount(s) received from any and all subtenants except New 
England Telephone and Telegraph Company or its affiliate, v,;ho co-locate on the tower after the 
closing of the proposed transaction. Lessee shall not be obligated to pay to Lessor al1Y rental 
amounts received from subtenants already located on the tower, if any, as of the date of the closing 
of the proposed transaction. 

4. Lessor and Lessee agree that Lessee may renew the Lease for four (4) additional 
terms of flve (5) years each at the expiration of the current term, May 2, 2006. The Annual Rent 
during each of the renewal terms shall be increased yearly, by mUltiplying the previous year's rent 
by 4.0%. Durillg each of the renewal terms, all terms and conditions of the Lease shali remain in full 
force and effect, except as amended by this Estoppel and Amendment of Lease. 

5. Except as modified herein, all other terms and conditions of the Lease shall remain 
in full force and effect. 

(Signature page follows) 
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fN WITNESS ,V HEREOF, this Amendment has been executed and delivered by lessor and 
Lessee on the date first set forth above. 

Print Name: L( AIlD'- t! 

PriDt Name: ___________ _ 

(SEAL) 

Print N ame:--J.:...j/!,..:~;r=~-----

(SEAL) 

Lessor: 

Lessee: 

VERIZON NEW ENGLA.!."lD, ., a New 
York corpbratI<Jn 

/r-;? L' 
~/y~~-' 
Notary Public 

\' '" Commor;weel\h of Virginitl. . 

!O ~K---l 
l' My CommlssIcn E;qJIres A:ortl30, W02 1 

----'--. ----"-~ _._ .... - -~,~.~--_._--~"."._,,"._,-~----~-----,--.-
!--~~,- .. ~---"""",,-=," .................. ' 
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EXHIBIT "A" 

Legal Description of NHB 

following de!Scribed p~·2:m.lse:J 1n the City of tfashu.a.: County of 
Hflls'c!oro'.lgh and Scate: of New Hampshlre to nic! 

A certain lot or pa~cel or land co~talning ~Dp~c~mat~l1 
1925 square feet sltuated on the ~esterly side or" the wa~e~ 
storage tank near the end a r Columbia A'/enue and being more 
particularly a.a shown on plan entitled "}?lan or Re5er'/oir 
Area Owned By Pennichuck Water Works Locat.ed Near: Gree-ly Parl<, 
Nashua J New Hampshire Showing Pro~o5ed Location f'Jr New 
England Telephone··and Teleg::'aah Company ~ti.crowave TOi'le: 1I saLe! 
plan being att~ched hereto and made a part hereof and be~ng 
bounded and d'escrib.ed as follows: 

Beginning at a polnt app~oxlm2tely 25 feet wa5te~!y 
and 15 feet s.JuCner-ly from the o'/err-io ..... p1.pe Which 
is moun~ed on the wes:'erly side of said wa,Cer sl:..:;J!'s,,;:;e 
tank I sa.1..d point being t..h2 northeast, corner' or tha 
leased p~e~isest thence southerly 55 feet more or 
less' to a p.:l1.nt, thence w~.sterly 35 .feet mot"e o!" Ies;:;' 
to a point, thence r.o~the~ly 55 ~eec more o~ le3~ to 
a pol:tt thence ea~te~ly 35 re9~ more or less to the 
p"Jl:'.~ of beg.!.n.nirrg. 

As ap$='u!"te:t.2.!lt t·:, 53,1..1 lea~ed proCl:-...LG'2S and t.o ,pI"c'/!.d.e 
1;'\g~ess and egr-:ss 1:.0 aad C.em !l:l:r.-::: t~2 Less'~r r.~;,e~y gra:.ts 
t:J the Lessee the rig:h: in c''::mrl'.:):l with a t.hers t.o (lass a::.d 
r~;Jass on Coot and by '1er:.:!.cle IJp,::m and c'ler a strip of land 
20 .reet Wide ex:i;e:ld.1.n.g f;-Cill said prem.:..ses to Cclumbia Ay·e:n:.~, 
a public way, substarl~ially aC l~catlc~ as shown on said pl~n. 

Alsr.l, us nrpltr~,!{l:\nl: \.:) t:ltc tc:.1.:oed pt'r!1l.L;ir:~ th~ Lr.:l:luj' 
hcpolly e:['a1\l~u 1,;.0 L.l\e L;:~;:::ct: !"'ll;~ l'l~l1L, Y1'1'111cg;~ anu t,;t:ulcmcn~ 
to lay, c:Jnsl:a'u-:::t: , rec:lnst..ruct., aperat.:!, maintains repairs 
repla.ce and remove linea or telephone 2!'ld te:.leg~aph a:ld 
electrlt! pO'fler lin~s upon o'/er- and u.. ...... der' tll.; ab':)ve 5tt~lp of 
land 20 fee!; wide ext,endJ.:lg fr':)m th2 l~ased p=emises co t.he 
public highw3.Y (Co lumbia Avenue) J the loc.a tion or said strip 
GO be substantially as show;1. on sa.id plan, the above granted 
rights being more particularly descr.ibed as the right: vl1thin 
sa1.d stI'ip to lay, c'Jnstru:::.t J reconstruct, operates maintair., 
r~~alr, replace and remove poles with wires and/or cables 
thereon} with the necessary gu:{S antl supports and the. right 
within said strip to lay, construct} reconstruct., operat.e] 
malntaill; repair, repla:l2 and remo'l.e> the necessary cables} 
condUits, pipes, ma..ru.'101es and such testing tenninals , re;::sat
ers and markers and such other appurtenano:as 'flith wires 01:' 
cables' therein as tha grantee may [rom time to time desire 
and w1th. tr..e right to permit'attachments of and/or t() lay 3.nd 
carry in conduits the teLephon.: a:1d telegraph ·t'I'ires and 
cables oC any other company) with permiSSion to enter upon 
saId s~rip for access thereto for all of tha abo'l~ purpose3, 
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EXHIBIT "8" 

The Lease 
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I 

I 

I 

I 

~Il:; -rNDC-:W.!.'Uru: Ina;,}!! thil! 3 n£ day or ft{.!1Lj .1n 
~he year Or,e n~hous8.nd Nine Hundl'ed and S1.itty~.slx between 
Pen1l1~huck Water· ""·.)!'k:J, a l!e~1 Hi.llnpSll.ll'g -::o!'~Ot'a:;!.u!!, the 
9ar t:;/ 0 r the 1'il'~t par~ a:-,d N~tI E.ilglo.nd .relephone and 
Tc!:l.Cgt'llph Cumj.any. the pa~':;y 01' the lI'l1cond part, hereinn.!'ter 
refe!'"red 1:0 a!: the Lt::J5,'H' and L~5s~e, I'c3pect1.vel.:r. 

'rI:::T~IE':;~ET!i: t.!":!!.t t.ha 1.(:3:J0{' .JC~3 het'ety l!'::t, lea~.~ and 
derr...!.sp. unto tiL ... J. ... !:ii~e. ;U,8 SUI;':!!:J~ll1':; amI a:J:;!.r..:10, the 
rlJll',H~.!.n~ dr.a:':l'lucd Pl":lI11:""!:J l:l thc (;lty or t/ashua, C:':.nJn.~.!f OJ" 
Hllla1..<lr':.Jup;n nnc! :51..;"11.'1 or New ilmhl'tai:Lrc ta "lilt.: 

A CC1't.'l.ln .!.UI.: or f.oa:'!;~ •. J. or lanj c;r.mta1lllnz ",PPz'cx...!.maLely 
192:; ~HiU"':"'i: !,,:~;:: ILl tua:::!i.1 un l!w "Hl"z';eroly slde of tr,e ~1a.l;JO;r 
stor·OJ.i<~~ tan\( f,p,u!' t!:c r::1l;j '"':~ C~·.!UiIIU!.'1 P,'/euue ar,d being mOt'e 
pe.rt:lc;..!La:'ly ... :1 :lhu ..... :'\ 0:; .,t':J/I e:l!.;.l~letl "Pla.n or Reser'lolr 
).rea OIltH::r.i 9:r l'er,.JIL~!n;cll 'rf;'\':.,!!C' Wo::-.s Loctlted Ilea:: Greely P:u'K, 
tlc.~I\ua, No.., H:l.!llPSllll''! Sh\hllll~ P,:::.p:::.sed L;Jcatiol1 for tic .... 
£nz:l=.nll 'relepllul\~ aml '.!.·.!lr;:;~'ll.!:b (;::n"i,any j·!icro',.'9,'Ie TO'.-Ie:o" said 
plun b~illg ar.i;llcheQ he r>.:!;,_, .3:1d matle a part hllZOI!!OL' and be1.r:g 
buunced amI dliJ::I'.i.bcu il.!' !';:'!.i~w!): 

I;·;i;.l.llfl!.:1t: at .:J. W..ill;t ;!.PIH·lJ.,,!.ntil.te.ly 2:.; r~et "liestl!:l"ly 
lltvi 15 fl.!:!1.. :;o'.1'.::l:r::'L:I" ~'l'om Lhe O'Ierflo.." p!.pe ~ht"Ch 
:!.3 nt"UI1:::'o=t.l r.:-n l'i":.e 1JI':?~e:-ly 3:dc or !laid I."al;er· s':t'r,q;!! 
';cll\;{, ~iI,!.c! p,1!.t:'; bcd.f •. ,: tne Bortileil.51; CO!".et' or I.:he 
l·3E1.or::d jlr'.:mts(:s, th<!::\I!.e sC':.I'.:he:'ly 55 re~t; 11101'1: 01' 
lfl:i:; I;a a pol;").!:, t:li~r.t:~ '1~:Jr;I!:!'ly 3~ te..e:.: mot'e or 1~9N 
';:J '" puln'::, t:h.e.n::~ ~;'J:'tl,f)t'l:r :6 l"e~l; 'lI':1r!.< 0:' 11:53 to 
... !-,olut Ltu::m:~ ~:L5~e!'1:J J::; ree:; more or l~$:1 tel '.he 
r:olnt of bl!r;inll'..:le;. 

t\;~ a[l!'\.1rl.eil'lIlt~ L'J :.1:\1...[ l~J:.eu pt'"r::ult:ses :'1.:1(1 to (l!":)vltlp. 
in).;t't.!:.a;; L!.uu. el1l'~"':l 1..r.: an,l 1'.';'111 ':;il.lln~ tt:e L,..5S:::':; nr.!'l!tJy [!;!:'a:H.s 
t;:l th .. ~ L'.::,;<;p.e tht'! :-1g-l\:' .1.1 .. .,:<Juu:ton ·,d.'::tl rd:her::; .. 0 pass ana 
re:,la;:;s ::'n f~ct and tJy '/r.:hl-:.:.l.1! u~on amJ O'Jer a 3tl'lp of land 
20 feet ... ·!..:ie ey.temUn~ t'l"~m ~ald prea:l..s~s tc COllltn'LIia I!.'.renu.<:!, 
a pul.ti.Lc Will', suusta1!.tl-il.lly ~t hlcatl.on as shOHU.O:J saitl plan, 

1\::;':, :.\~: j\P!At~'t ... n:l:IL l.Ll Un' !{::\:,ml :It'I~Ll1.I::i-:n the I,r::UI.I/I' 
1,cl'<:!!Jy i!.!·:..ud.:: 1.~ Lh~ .1.t·:'1:1I:" '..i,'~ 1'.l~iI'-. pl·l .... 11c!:;c amI 1~~\llt'IIIt:l1l 
to 18oY, ;::I)ItS1;l·U.~~, !'f"{:'J!,:':';"'u::t:, Cp!!t'a.l:e, ~la1ntilin', ['e!tai.I', 
r~placl: a:H.t 1'~;::1l'l~ l..i.!"!.eZ of :el e.~hor,1!: at:j. celegrOl?n a:ld 
e:ecl.:l'lc cow::!!' lit;<.:!; ~UHill \1'/1:1' t!lic! !..I.:;i.l<::[' th'd auo'le :;~t'lp af 
land 21) r~ .. t "" l:::lc c:(!;~nu...:.:w; L"l':,1I! till! I ea:;e.d p!'emJ.ses ~u thD 
pUblic hl;:!MBJ (CIJLUlIlbla A;'>t!.:'~le)J the loca';!.nn or said s!.;:'tp 
tt) bl! :Jubstar;t;lally as :;him~ on ~al'l plan, the .:tho,,;! granted 
r1en~s b.:lng IIIUr'l": p..,.:t.ic'.llm'.ty :.Ii!5uribe:1 as I;he righ'; ',Iit:hin 
said a:'r'l.p 1:0 13."/, c';r':'::::'uct:, l'e::on::;.t~uct, ::'pet'al.:e. mi'l.int;illr~, 
re~a!.[', .·~p.!.ace aid t:"P.UIC·I'l (Jat,..:; ...,1.1:11 ~Ji;!'es ar.tl/or cacle:; 
t;her2C1n. wil.l. the "2ce:;::;ap.1 g'JYS an'l :;uP1H.lrts and thp. right 
'".l!,:tr1:\ 3altl st·rip t.o lay, CQIISt"'.l.CI:, {'ecunstruct:;, op~l'at.t:, 
maintain, zoepa!.r, ['cplac ~ and l'.emQ'Ji' ';he Ilt:..::essary ca.ul~s, 
conr.lul'.;3, p!.?es, manno.!.es .Ulel su!;h t.etltlnr.; t~!1Il!na.!.s, ['e~eat. 
(11'3 and llIarKer-s aml Du~rl. t>thel' apPul'tellilnCles 'Illth w:.LI'e:J Qr 
cabl~!> tl\er'!in a5 the ~!".:m'.f!~ l~a1 [l"om l;1.me t.o l;ilTle des!.ZOf! 
ilnd wl~n the:! :r'i~ht 1.6 p.:t·r'l"j f. a=:'l,a~hment~ t:f and/or to ..Lay aml 
carl'y J n crt~1u.!.t.s Clm tc12fli'"'~'n.} and tele{;raph h'lr-es ,Hid 
cable::! c-C any tllher cutnp.:J,r.~', ,t::'th p.e"Nll1.ssl..ou to en':er upcn 
sait.l ::: !.of'"!.;; fOr" a:!;:r.!>s th~:-.1;:C [:I:' al.l ,)1' the abO'/2 9urj.lO$~5, 

,.; .. -

... '1'0 ,tIOLD t,n' Lne :-<:~'1I1 Jr .t·~Cn!'1 {20i yca['o tr. 
~ne ;) l'\.,ja:r u[ ft.....o..''(\.. ,J')lJG amI 1;~C'lI:ina\;c on 
oay ot' ·\',\il ... l. ,l~,l{, '::11. l.:u~ j'c:.!"rly N!nt UZ' DUUl 
ij;,mell'~d :l.!x~:r. O]uO,fJU) J.~·:1 J.,w::;, p.lXjlbl!: ~n eQlIal 
jlaymon'.;s, the rJ.L'!.it [,a1:rt.el~~. !..u b-2 on '.\ ... ~.-1.... :::i 

.j , 

c;}nllnen~!1 on 
til£' ~rr'.", 
of 'l'IU'i!~ 
1tt00whly 

• 1966, 
1'; 1,.:.: ! . .mj~!'sl:·'.:'·Jd. :t:\d a:;!'eet.! iJe'=ile'Cn t:h.e parr.l.ed hcoreco 

tba.t t::ll~ J.i!!lJj~~ .. hall ml.'le !.tH! j)riYl tef!;e or ~xtending tnis 
.le.:l,:>E: .:11: tI,l: l';\;l.!.I',\'..Jul1 ~'L" I.he tn!l.ut.:,' (;::':0) ya-a.1' t.1<1'" upon t:he 
:so,fue LII!!'1I:5 ,Ut:l '::Cr!:l~ !:..tDl~:; ":u::::~rJI: 3.3 t .... .rfnt as (011U\-l::l: 

~ H) ~\J1' il f.u,t,;L:t!:' n.';ol (:;) y~ur pCI'lod, al: the yeat"ly 
,"cn!; Ot' 3u;n o[ 'J:lu'2e iiU1H.!i'ctl lIin2C1-l"lv~ ($395,00) 
D.Jl.L<J.r-:l, by gl'J!ng Wr1tl;en n~l;.lce or .it:! de~.!.L'e 90 
t.:. eitend nul: le.s.9 (60) days before 

:::!!::,!;::::~ 0 r 
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!, 

li 
P 
" !, 
t. 

" . , :: 
: ~ 
" i; 
': 

yeLlrly- rc:nt <:'=' :>"usn 
tJo.'.i!lr-s. b:1 e'...:"iHij; 
t.o c:x';cncl IW~ l.~:;:; 

txplrat!.'):! .;t' $:3..!.d 

pert.od, at .the 
Thirty 04')0.00) 

..... !·.l,tcen n.:Jt;i~e. or its uesire SI). 

than il1.;oq:.:r (60) da'{.3 be!'o:-e :.h~ 
tlrs';. f!.'IO: l5j .yaa:' ex.~cnslun. 

(:::~ !~or a f!.:r\;;:e:, 1..:t1.t'd .f!'J~ (51 Y~3.r period, at the" 
yeil~ly renl. !Jr ~\..t);\ of FC/Ul' l{u.nd.::'e~ S1;xtY-Fl\1e 
t·?465.~O) [:Oll3.!''!;, by gi'Jirig IH'itten notJ.ce of Us 
t!~;'jlre so t." r.-:<t.~;\d not: .. !.':::I5 than 1l1.:(':.1 (60) diJj'"5 
hr:t'ore !.r.: '!lY.jl.t.l'').tLun of sa:l...:1 !J":';!.:lOd r!. ... e (5) yea.r' 
ex,,;~nl:i.uf;. 

( 11) !,':n' a l'l..l:.':::t:cr c .... Ul"t'r; fl.'/e (S) yea, per-lad, at. r.!le 
yearly rent or' s:Jm 0(' F'.tye.HLlntlred. t~50C.OO) 
Dnll.ap.!i, uy r:;':"I.lr:e \i~·l.l:.!:.elL noc"i.ce of its d!::!lJ.re sO) 
t;n e;del,ll /;(,::. 1,~:;:; t;lan !lix".:}, (GO) day::; uet'u:'e the 
\l/.plt'~t.l~u -::)~ .• litl:;t tt,l!'r.l ri~·p. (5) y€:al' ~x.te"~ian, 

AII,1 1:: j:J il~~'r.~·.,\ t'I"il .I!' <I'W 1"~Il1; .. l:al.l. lil-! uut,: ,'l.nj \i:;~ 
paid, 0l' i!' (lcrall! r; :ma.:.l u!! ma,jr. by the Le:;~ee 11i an,! of • 
~hc: co'.r!!f1ants hel'~i!l <:1..>111....11n.:::(.\ r.~ be- by" it. p-ertonllc:i. then tt 
~l':illl 1I~ l;"'-~rlll l'.:.::' th ... \"',:::;::11' t,(; l'f!.~f!al~cr l;;,~ l.c;;l.s~d IU'l!miSC5 
and 1.0 :'I!l;\l!H all P'~!':';'-'::" 3.nti a.l~ ~l.I·~\ct\tt'es t.h!H'eC['o!U, 

A.'"I,j the Le:;:;::~ r.Ov::,ec::::S I:~ pil,! the lessor l;l\e ['ent 
tie!'eln ~pc':i[ie~~, an::! thi\~, a::. lhe e:t..p.1.I'!l.t"\.on of sa1.U t.el'n'I it 
will ql..llt. il.I",d :ill:"l'<:nJ.:::· l,.::~ l=.:aseu pt't::nlis~:; lon as Bood sl,.a~e 

I a 1". tl cIJr.,jit:l'..'II as :'~:l.S·~I:~t,~~ u~,:? an~ \H~ar' t.l1el·eaf atld altp.l"a
t.icn:l Lne:-eilt ;,,':.1: ;':~!~"-'-t, !li!.mal8":a b;1 t..he !!l.e:4~nt,.s and WI-

! il'l'J.!..:l ... tlt: I:'::':> .• ;: ~ '.~' <;:.': ;1:!.~{J(.l. 

j\f~:l I.l:\! L'l~:~'J!, '''::\l'JZn,t:\:::; tllat:· t.ll(! Lf':!:;,~e. on PilYLfI& the 
r"!Hl'; <,,~ L\~r-q.l.:: L'o;:;;\l:"I"'j, :'IO·..!. ['l'!r"~'unr.tI15 t.ne t:o·J;.'manl,;:!. by 1!.: 
f;(:rein (1\.1.(1=, sha:;'l :..ntl jI' .... y pC1LcPo,\t)11 l1ad "C\uiet.ly ',a·.re, otlloJ 
,~n1 enJ';:r ~he l'!,\:;.:::,! l)~'ebt.:.~::5 l'n!' t:ne 1,;~.t.1 ::I.rOI"~SClid . 

• \:1:: tnt:: L>:=.1:;QI' [::':'~".;:- "";jV~nil.l\t.$ u.il,;r\ 1,;l\e Le53e{l tha~ 
I~nc. L.ess~~·, "IL:~f.oCI\.It !:l';:"'\i!: G\;l,.;r.'j or a.;~:J m3.'In,::- Ol~ wa.:;;;;'c, Ill<ly: 

, j. 

,\. :,.::'~:: '.., l:",LIlL i. J :;i,1.l.:·,';l.l!.n anti OPt:'I'fl.!..l:!, on, O'/e-t • 
a!!:.! I;Bdt' .... !:;l. rJ ;: :'~1:U :i.e:.; ~Illil. ~ (! .r<!r" s ::.rue Cut''!, tllIP. 
C~lll'i' tl\;.:.i.~:.i:,';:;, ;::'\'/':!!"':>, l''}\Inctil.',:.!.ons, reli:::~S, 
c.:t'J"pr.\p.;;., C~:::ltJ~l!!S, p::.lc:s , ''''i.l''es, c.able!;, 
::'.:nrtul-:.s, p-ipr:.:n "rid al'!Ju;-t.e-nancas 1t.: may dcsll"'e~ 
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BASIC INFORMA nON 

Market: New Hampshire 

WCP Number: 69400 

Site Name: NE43XC473A 

Seller: Pennichuck Water Works, Inc. 

Site Address: 128 Hollis Rd, alkJa 20 Old Nashua Rd 
Amherst, NH 03031 

Purchase Price: $67,597.07 

PURCHASE AND SALE OF LEASE AND 
SUCCESSOR LEASE 

(Lease) 

This Purchase and Sale of Lease and Successor Lease 
(this "Agreement") is made as of T v~ \5 , 
2007 by and between WIRELESS CAPITAL 
PARTNERS, LLC, a Delaware limited liability company 
("WCP"), and the person identified as Seller on the 
signature page hereof ("Seller"). 

Seller, a New Hampshire corporation, as lessor, and 
Independent Wireless One Holdings, Inc., as successor in 
interest to Independent Wireless One Leased Realty 
Corporation, as lessee ("Tenant"), are parties to that 
certain lease, a copy of which is attached hereto as 
Exhibit A (the "Lease") with respect to the premises 
therein described (the "Premises"). For the purposes of 
this Agreement, the term "Premises" shall include 
Seller's right, title and interest in and to any tower, 
equipment and other personal property located on the 
Premises. If there is more than one Tenant, Lease and/or 
Premises, then each covenant, representation and 
warranty made or given herein by Seller with respect to 
"Tenanf', the "Lease" or the "Premises" shall be and 
hereby is deemed made and given with respect to each of 
them, individually, and all of them, collectively. Seller 
was granted an easement pursuant to that certain 
Easement Deed dated December 31, 1992, and recorded 
on January 4, 1993, in Book 5400, Page 1126, 
Hillsborough County Registry, New Hampshire, for the 
Premises. 

For valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, the parties hereto agree 
as follows: 

1. Closing Date. 

The closing on the sale and assignment of rights 
contemplated herein shall occur on a mutually 
agreeable date ("Effective Date"), but no later than 
thirty (3 0) days from the date hereof. 
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2. Purchase Price. 

On the Effective Date, WCP shall pay to Seller, in 
consideration for the rights and interests granted by 
Seller to WCP herein, a one-time lump-sum amount 
equal to the "Purchase Price" set forth in the box entitled 
"Basic Information" above. Seller shall not be entitled to 
any other compensation, fees, CODlIDlSSlQns, 
reimbursements, contributions or other payments under 
this Agreement or otherwise in connection with the sale 
or assignment of rights under the Lease, the performance 
of Seller's other obligations under this Agreement or 
under any other documents executed in connection 
herewith, except as provided for in Paragraph 25 herein. 

3. Assignment of Lease. 

(a) Effective upon the Effective Date, Seller shall and 
hereby does sell, assign, set over, convey and transfer to 
WCP all of Seller's right, title and interest in and to the 
Lease for and with respect to the period commencing on 
the Effective Date and continuing in perpetuity until 
such time as WCP and/or the Tenant cease to use the 
Premises for the purposes of transmission and reception 
of wireless communication signals for a period or more 
than one (1) year ("Termination Date"). Without 
limiting the generality of the foregoing, WCP shall have 
the sole and exclusive right to (i) receive and collect all 
rent, income, charges, interest, penalties, fees and other 
revenue payable by or on behalf of Tenant to Seller 
under the Lease, or otherwise with respect to the 
occupancy, use or enjoyment of the Premises, whether 
described as base rent, holdover rent or otherwise 
(collectively, "Rent"), including without limitation any 
Mont1t1y Rent Payment (as defined herein) payable with 
respect to the period prior to the Termination Date 
(provided that payments in respect of real property taxes 
and assessments shall, to the extent payable to the lessor 
under the Lease, be paid by Tenant to Seller); (ii) enforce 
all of the lessor's rights and remedies under the Lease 
and applicable law at such time, in such manoer and in 
such order or combination as WCP deems appropriate in 
WCP's sole and absolute discretion; (iii) commence, 
defend and compromise any action or proceeding 
relating to Tenant's obligations under the Lease and to 
retain and direct counsel of its choosing in any such ~ 
action or proceeding; (iv) me, pursue, defend and 
compromise any claim or adversary proceeding in any 
bankruptcy, insolvency or similar proceeding relating to 
Tenant's obligations under the Lease; (v) accept or 
decline a surrender or abandonment of the Premises by 
Tenant; (vi) continue the Lease in effect after Tenant's 
breach, or waive performance by Tenant of any covenant 
of the Lease; (vii) terminate, revoke or cancel the Lease 
for any reason permitted under the Lease or under 
applicable law; (viii) extend or renew the term of the 
Lease from time to time (but not beyond the Termination 
Date), or decline to do so; (ix) collect and receive any 
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holdover rent, (x) tenninate any holdover tenancy; 
(xi) detennine or re-detennine the expiration date or 
termination date of the Lease to the extent allowable 
under the Lease; (xii) grant or withhold consent to any 
assignment or sublease by Tenant under the Lease; and 
(xiii) take any other action which the lessor is permitted 
to take under the Lease or under applicable law with 
respect to Tenant's obligations under the Lease or 
tenancy of the Premises. From and after the Effective 
Date, Seller shall not, other than to the extent required 
herein or requested in writing byWCP, exercise or enjoy 
any of the rights or remedies oflessor under the Lease. 

(b) Nothing contained herein, and no action or 
forbearance on the part of W CP, shall constitute or be 
construed as an assumption by WCP of any obligation or 
liability of Seller under the Lease or in respect of the 
Premises, whether arising or accruing prior to, on or after 
the Effective Date. Without limiting the generality of the 
foregoing, neither the collection of Rent by WCP, the 
enforcement of the lessor's rights and remedies under the 
Lease nor the taking of any action which the lessor is 
permitted to take under the Lease, or any combination of 
the foregoing, shall constitute or be construed as an 
assumption by WCP of any obligation or liability of 
Seller under the Lease or in respect of the Premises. 
Seller and WCP agree that Seller shall retain possession 
and control of all security deposits, if any, and WCP 
shall have no obligation with respect to any such security 
deposit or other security. WCP shall not have any 
liability or obligation with respect to the care, 
management or repair of the Premises or any land 
adjacent thereto, or any improvements thereon, or for 
any injury or damage sustained by any Person (as 
defined below) in, on, under or about the Premises. 

(c) The foregoing sale and assignment is a present, 
absolute, unconditional and irrevocable sale and 
assignment. 

4. Seller's Obllgations With Respect to Leases. 

Seller shall (a) fully, faithfully and timely perform its 
covenant to ensure Tenant quiet enjoyment of the 
premises under the Lease; (b) not suffer or allow any 
breach, default or event of default by the lessor to occur 
thereunder; (c) not take any action for the purpose, or 
with the effect, of inducing or causing Tenant to 
exercise, or not to exercise, a right to renew or extend the 
Lease; and (d) not perform or discharge any obligation or 
liability of lessor under the Lease, or fail to do so, in a 
manner that would (i) hinder, delay or otherwise 
adversely affect WCP's receipt and collection of Rent or 
the exercise by WCP of any of its other rights and 
remedies under the Lease; (ii) give rise to any offset or 
deduction by Tenant, or ·the withholding by Tenant of 
Rent for any cause or reason whatsoever, or the assertion 
of any such right by Tenant. By way of illustration and 
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not limitation, Seller shall not threaten or commence any 
unwarranted action or proceeding against Tenant with 
respect to Tenant's obligations under the Lease or file or 
pursue any unwarranted claim or adversary proceeding 
against Tenant in any bankruptcy, insolvency or similar 
proceeding with respect to Tenant's obligations under the 
Lease. Seller shall not, without the prior written consent 
ofWCP, (i) amend or modify the Lease in any respect, or 
(ii) exercise, or purport or threaten to exercise, any of the 
rights granted by Seller to WCP hereunder. 

5. Cooperation by Seller. 

From time to time hereafter, (i) each party hereto shall 
promptly furnish to the other such information (including 
documents and records in its possession, custody Or 
control) regarding the Lease, the Premises and Tenant as 
the other reasonably requests; (ii) Seller shall provide 
access to the Premises (to the extent not prohibited by 
the Lease) for the purpose of WCP's inspection of the 
Premises and improvements thereon, and such other 
purposes as WCP reasonably deems appropriate. Each 
party hereto shall deliver to the other a copy of any 
written communication that it delivers to Tenant at the 
same time and in the same manner that such 
communication is delivered to Tenant. Each party hereto 
shall promptly deliver to the other a copy of any written 
communication that it receives from Tenant or any other 
person relating to the Lease or the Premises. Each party 
hereto shall keep the other reasonably informed of any 
other communications between it and Tenant, and of any 
other notices or communications from any other entity, 
trust, association or individual (each, a "Person") that 
relates to the Lease or the Premises. 

6. RemovallRestoration. 

If WCP so elects, all antennas, telecommunications 
equipment, alterations and other improvements made to 
or brought to the Premises (collectively, the 
"Improvements") by Tenant shall become and/or remain 
Tenant's personal property irrespective of whether all or 
any portion thereof is deemed to be real property under 
applicable law. Seller waives any rights it may have, 
including rights it may have in its capacity as original 
lessor under the Lease or lessor under the Successor 
Lease (as defined below) to assert any liens, 
encumbrances or adverse claims, statutory or otherwise, 
related to or in connection with the Improvements or any 
portion thereof. . 

7. Notice to Tenant. 

On or prior to the Effective Date, Seller shall execute and 
furnish to WCP a notice (the "Tenant Notification 
Letter") in the form of Exbibit B attached hereto. Within 
three calendar days of the Effective Date, Seller shall 
deliver an original or copy of the Tenant Notification 
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Letter to Tenant. Seller shall be responsible for taking 
such other action as is necessary or appropriate to give 
Tenant actual notice of the sale and assignment of the 
Lease, and to cause Tenant to commence payment and 
delivery of Rent directly to WCP. WCP may elect also 
to deliver an original or copy of the Tenant Notification 
Letter to Tenant at such time or times after the Effective 
Date that WCP deems appropriate. After the Effective 
Date, Seller shall notify WCP by facsimile transmission 
within I business day of Seller's receipt of any payment 
in respect of Rent, and Seller shall forward such payment 
to WCP within 3 business days (a) by reputable 
overnight courier service which provides package 
tracking services (if such payment was received by Seller 
by check or other negotiable instrnment; provided Seller 
shall endorse such negotiable instrnment in favor of 
WCP prior to forwarding it to WCP) or (b) by wire 
transfer (if such payment was received by Seller in any 
other form). If Seller willfully fails or refuses to forward 
any such payment to WCP within the time and in the 
manner provided herein, then, in addition to its other 
rights and remedies hereunder, WCP shall be entitled to 
receive a processing fee equal to the greater of ( a) $100 
and (b) 5% of such payment. 

8. Impositions. 

Seller shall pay and perform in a timely manner all 
mortgages that are liens against the Premises, if any. 
Seller shall payor cause to be paid, prior to delinquency, 
all taxes, charges and other obligations ("Impositions") 
that are or could become liens against the Premises, 
whether existing as of the date hereof or hereafter created 
or imposed, and WCP shall have no obligation or 
liability therefor. Without limiting the generality of the 
foregoing, except to the extent taxes and assessments are 
the obligation of Tenant under the Lease, Seller shall be 
solely responsible for payment of all taxes and 
assessments now or hereafter levied, assessed or imposed 
upon the Premises, or imposed in connection with the 
execution, delivery, performance or recordation of this 
Agreement, including without limitation any sales, 
income, documentary or other transfer taxes. 

9. WCP's Remedies. 

(a) If any Imposition, or any installment thereof, is not 
paid within the time hereinabove specified, and if such 
Imposition is or could become senior in right of payment 
or foreclosure to this Agreement, then W CP shall have 
the right, but not the obligation, from time to time and at 
any time, in addition to its other rights under this 
Agreement and applicable law, to pay and/or discharge 
such Imposition, together with any penalty and interest 
thereon, and Seller shall reimburse WCP therefor 
immediately upon receipt of notice of payment by WCP 
thereof. 
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(b) If W CP determines in its reasonable discretion that 
Seller has failed, after reasonable notice and opportunity, 
to perform any covenant, obligation or duty which Seller 
is bound to perform under the Lease, the Successor 
Lease or any other agreement or applicable law relating 
to the Lease, the Successor Lease (as defined below) or 
the Premises, then WCP shall have the right, but not the 
obligation, from time to time and at any time, to perform 
such covenant, obligation or duty, and Seller shall, 
within 30 days of receipt of an invoice therefor, 
reimburse WCP for all costs and expenses incurred by 
WCP in connection therewith. 

(c) In addition to its other rights and remedies under this 
Agreement and applicable law, WCP may enforce this 
Agreement by specific performance, injunction, 
appointment of a receiver and any other equitable rights 
and remedies available under applicable law, it being 
acknowledged by Seller that money damages may not be 
an adequate remedy for the harm caused to WCP by a 
breach or default by Seller under this Agreement, and 
Seller waives the posting of a bond in connection 
therewith. 

10. Successor Lease. 

(a) Upou the expiration of the term of the Lease 
(including without limitation any expiration resulting 
from an election by Tenant not to exercise a right to 
renew or extend the Lease or the failure, whether 
inadvertent or otherwise, to exercise any such right) or 
upon the tennination of the Lease for any reason 
(including without limitation any termination resulting 
from (x) a default or breach by Tenant, (y) a rejection or 
deemed rejection of the Lease in bankruptcy), Seller 
shall and hereby does irrevocably lease (the "Successor 
Lease") the Premises to WCP, for a term commencing 
upon the expiration or termination of the Lease and 
ending upon the Termination Date, upon terms and i 
conditions which are identical to those in the Lease, 't; 
provided however, that (i) WCP shall be named as 'I) 

replacement tenant in the place and stead of T,mant; (ii) "'\J.~ l.l<i 
the term shall be as stated in the preceding clause; (iii) -Ii' Q 
WCP shall have no obligation to pay Rent of any kind or ~ 
nature to Seller during, for or with respect to any period ~ 
prior to the Termination Date, it being understood that J 
part of the Purchase Price is prepayment in full for the 
lease rights provided in this Section; (iv) such lease shall 
be freely assignable or subleasable by WCP, in whole or 
in part, on such terms and conditions as WCP deems 
appropriate, and WCP shall be entitled to the proceeds 
and rent therefrom which proceeds and rent shall be 
included in Rent; (v) WCP shall have no obligation to 
cure any defaults of Tenant under the Lease; (vi) WCP 
shall have access upon the same terms as any easement 
or license then or previously benefiting Tenant; (vii) 
WCP shall have the right to vacate the Premises at any 
time or from time to time without terminating the Lease 
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(unless the Premises cease to be used by WCP or the 
Tenant for the purposes of transmission and reception of 
wireless communications signals for a period of more 
than one year; at which time, the Lease shall be 
terminated and this Agreement shall terminate as set 
forth in Section 3 herein); and (viii) WCP shall have the 
right to surrender the Premises and terminate all of its 
obligations theretofore or thereafter arising under such a 
replacement lease by executing and delivering andlor 
recording a quitclaim therefor at any time, which 
quitclaim shall be effective as of the date stated therein. 

(b) Upon written request of WCP, WCP and Seller shall 
promptly and in good faith negotiate, execute and deliver 
such a new agreement evidencing such lease. Prior to 
the execution and delivery of such a lease, this 
Agreement shall constitute good and sufficient evidence 
of the existence of such agreement, and WCP shall have 
the immediate right to the possession, use and enjoyment 
of the Premises following the expiration or termination 
of the Lease regardless whether such a lease is then 
being negotiated or has yet been executed or delivered. 
As between Seller and WCP, WCP shall have the right, 
but not the obligation, to use and enjoy any 
improvements or equipment installed or constructed by 
Tenant upon the Premises. The rights granted to WCP in 
this Section are presently vested, irrevocable property 
interests. 

11. Representations. 

Seller hereby represents and warrants to WCP, as of the 
date hereof, that: 

(a) The Lease, this Agreement and all other 
documents executed by Seller in connection therewith 
constitute the legal, valid and binding obligation of 
Seller, enforceable against Seller in accordance with 
their terms. 

(b) The execution, delivery and performance by 
Seller of the Lease, this Agreement and such other 
documents do not and will not violate or conflict with 
any provision of Seller's organizational documents (if 
Seller is an organization) or of any agreement to which 
Seller is a party or by which Seller or the Premises is 
bound and do not and will not violate or conflict with 
any law, rule, regulation, judgment, order or decree to 
which Seller is subject. 

(c) Any permits, licenses, consents, approvals and 
other authorizations which are necessary or appropriate 
in connection with Seller's execution, delivery or 
performance of the Lease, this Agreement and such other 
documents have been obtained by Seller and are and will 
remain in full force and effect. 
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(d) There is no pending or threatened action, suit or 
proceeding that, if determined against Seller, would 
adversely affect Seller's ability to enter into the Lease, 
this Agreement or such other documents or to perform its 
obligations hereunder or thereunder. 

(e) A true, correct, and complete copy of the Lease 
(including all amendments, modifications, supplements, 
waivers, renewals and extensions thereof) and of each 
memorandum of lease, memorandum of connnencement, 
non-disturbance agreement, estoppel certificate, 
assignment, sublease and other instrument or agreement 
executed by Seller or Tenant in connection therewith or 
relating thereto, together with all amendments or 
supplements thereof (if any) is attached hereto as 
Exhibit A. 

(f) Seller owns 100% of the easement to the 
Premises, subject to no lien, encumbrance or exception 
other than those, if any, disclosed in the preliminary title 
report referred to on Exhibit C. Seller owns 100% of the 
lessor's right, title and interest in and to the Lease, 
subj ect to no lien, encumbrance or exception other than 
those, if any, disclosed on the preliminary title report 
referred to on Exhibit C. Except as disclosed on the 
preliminary title report referred to on Exhibit C, Seller 
has not previously deeded, granted, assigned, mortgaged, 
pledged, hypothecated, alienated or otherwise transferred 
any of its right, title and interest in and to the Lease or 
the Premises to any other Person. 

(g) Other than the Lease, there are no agreements, 
arrangements or understandings to which Seller is a party 
or by which Seller is bound, relating to the Lease or to 
the Premises. The Lease constitutes the legal, valid and 
binding obligation of Tenant, enforceable against Tenant 
in accordance with its terms. 

(b) The name, address (including individual 
contact) and facsimile number for giving of notices by 
Seller to Tenant under the Lease are accurately set forth 
on Exhibit C attached hereto. Without taking into 
consideration any right of Tenant to extend or renew the 
Lease, the Lease expires on the date (the "Expiration 
Date") set forth on said Exhibit C. Tenant has no right to 
extend or renew the Lease except as set forth on said 
Exhibit C. 

(i) The sums (each, a "Monthly Rent Pavment") 
payable by Tenant to Seller from and after the date 
hereof under the Lease in respect of base rent are set 
forth on Exhibit C attached hereto, together with the date 
or dates upon which each such Monthly Rent Payment is 
payable. The Monthly Rent Payment is subject to 
adjustment or re-calculation only at the time and in the 
manner, if any, set forth on said Exhibit C. Tenant has 
no right of offset or deduction, and, except as set forth on 
said Exhibit C, no period of free or reduced rent, with 
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respect to any Monthly Rent Payment due or payable 
after the date hereof. Except as set forth on said Exhibit 
Q, Tenant has not paid, and Seller has not collected, any 
Rent in respect of any period more than 30 calendar days 
from the date hereof, nor has Seller received any security 
deposit, letter of credit, guaranty or other security for 
Tenant's obligation for payment of Rent. 

(j) Seller has not breached or defaulted upon 
Seller's obligations under the Lease, and no fact or 
circumstance presently exists which, with the giving of 
notice or the lapse of an applicable cure period, or both, 
would constitute a breach or default by Seller under the 
Lease. To the best of Seller's lmowledge, Tenant has not 
breached or defaulted upon Tenant's obligations under 
the Lease, and no fact or circumstance presently exists 
which, with the giving of notice or lapse of an applicable 
cure period, or both, would constitute a breach or default 
by Tenant under the Lease. At no time prior to the date 
hereof has Seller delivered or received notice of "a breach 
or default by either Seller or Tenant under the Lease or 
notice of the existence of a fact or circumstance which, 
with the giving of notice or the lapse of an applicable 
cure period, or both, would constitute a breach or default 
by either Seller or Tenant under the Lease. Tenant has 
not notified Seller of any intention or desire to terminate 
the Lease or surrender or abandon the Premises. Without 
limiting the generality of the foregoing, Tenant has not 
notified Seller of the existence of a fact or circumstance 
the continuance of which would cause Tenant (or would 
have a reasonable likelihood of causing Tenant) to 
terminate the Lease or surrender or abandon the 
Premises, or to withhold payment of any Rent or fail to 
extend or renew the Lease. 

(k) Tenant's use and enjoyment of the Premises 
does not depend upon any license or easement (other 
than licenses and easements that may be granted in the 
Lease) for access or utility purposes. If Tenant's use 
and enjoyment of the Premises depends upon any such 
license or agreement, then Seller hereby assigns all of its 
right, title and interest in and to such license or 
agreement to WCP and such license or agreement shall, 
for the purposes of this Agreement, be deemed to be 
included in the term "Lease". 

12. Memorandum. 

On or prior to the Effective Date, Seller shall deliver to 
WCP two originals of a Memorandum of Purchase and 
Sale of Lease and Successor Lease in the form of Exhibit 
;Q attached hereto (the "Memorandum"), duly executed 
by Seller and otherwise in recordable form. WCP may 
record the Memorandum in the real property records of 
the jurisdictions in which the Premises are located, and 
in such other place or places as WCP deems appropriate. 
WCP's interest in the Lease and the Premises are 
intended to and shall be an interest in real property. 
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Notwithstanding the foregoing, WCP may elect to file in 
such place or places as WCP deems appropriate one or 
more fmancing and continuation statements under the 
Uniform Commercial Code naming Seller as debtor and 
the Lease, the Rent and the proceeds thereof as collateral, 
and in the event that WCP's interest in such collateral is 
later determined to be an interest in personal property 
rather than in real property, then Seller agrees that this 
Agreement shall constitute a pledge and security 
agreement with respect to such collateral and that WCP 
shall have a perfected security interest in such collateral. 

13. Casualtv and Eminent Domain. 

Seller shall promptly notify WCP of any casualty to the 
Premises or the exercise of any power of eminent 
domain, or threat thereof, relating to the Premises, or any 
portion thereof. WCP shall be entitled to receive any 
insurance proceeds or condemnation award attributable 
to the value of the lessor's interest under the Lease for 
the period commencing on the Effective Date and ending 
on the Termioation Date. Seller shall not settle or 
compromise any insurance claim or condemnation award 
relating to the Premises except upon 30 days prior 
written notice to WCP. 

14. Further Assurances. 

The parties shall, from time to time, upon the written 
request of the other party, promptly execute and deliver 
such certificates, instruments and documents and take 
such other actions as may be appropriate to effectuate or 
evidence the terms and conditions of this Agreement or 
to enforce all rights and remedies hereunder or under the 
Lease. 

15. Notices. 

Any notice required or permitted to be given hereunder 
shall be in writing and shall be served by personal 
delivery, by facsimile transmission or by Federal Express 
or another reputable overnight courier service, addressed 
to the party to be notified. If there is any dispute 
regarding the actual receipt of notice, the party giving 
such notice shall bear the burden of providing reasonably 
satisfactory evidence of such delivery or receipt. For the 
purposes of the foregoing, the addresses of the parties 
shall be as set forth below their names on the signature 
page hereof. 

16. Entire Agreement. 

This Agreement, and the instruments and agreements 
referred to herein, constitute the entire agreement 
between Seller and WCP with respect to the subject 
matter hereof. Without limiting the generality of the 
foregoing, Seller aclmowledges that it has not received or 
relied upon any advice of WCP or its representatives 
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regarding the tax effect or attributes of the transactions 
contemplated hereby. 

17. Counterparts. 

This Agreement may be executed in counterparts each of 
which, when taken together, sball constitute a single 
agreement. 

18. Amendments, Etc. 

This Agreement may be amended, modified or 
terminated only by a writing signed by the party against 
whom it is to be enforced. No act or course of dealing 
shall be deemed to constitute an amendment, 
modification or termination hereof. 

19. Successors and Assigns. 

This Agreement shall be binding upon and inure to the 
benefit of the successors and assigns of the parties 
hereto. Seller may not assign or otherwise transfer, 
voluntarily or involuntarily, any of its rights under this 
Agreement to any person other than to a successor owner 
of all of Seller's fee title in and to the Premises without 
WCP's written consent, which WCP shall be entitled to 
give or withhold in its sole and absolute discretion, and 
WCP shall not be obligated to recognize any such 
assignment or transfer unless and until such sUCcessor 
owner delivers an assumption of all of Seller's 
obligations under this Agreement in writing. WCP may 
from time to time sell, convey, assign, mortgage, pledge, 
encumber, hypothecate, securitize or otherwise transfer 
some or all of WCP's right, title and interest in and to 
this Agreement, the Lease andlor the documents 
executed and delivered in connection herewith and 
therewith without notice to or consent of Seller. Upon 
request by WCP, Seller shall in writing acknowledge a 
proposed or completed transfer by WCP and confum that 
Seller's consent thereto is not required. 

20. No Third Party Beneficiaries. 

Nothing express or implied in this Agreement is intended 
to confer any rights or benefits on any Person other than 
Seller and WCP, and their permitted successors and 
assigns. 

21. Governing Law. 

(A) TO THE MAXIMUM EXTENT PERMITTED BY 
THE LAW OF THE STATE IN WHICH THE 
PREMISES ARE LOCATED, THIS AGREEMENT 
SHALL BE GOVERNED BY AND CONSTRUED IN 
ACCORDANCE WITH THE LAWS OF THE STATE 
OF NEW HAMPSHIRE, WITHOUT REGARD TO 
PRINCIPLES OF CONFLICTS OF LAWS THEREOF. 
THIS AGREEMENT SHALL OTHERWISE BE 
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GOVERNED BY AND CONSTRUED IN 
ACCORDANCE WITH THE LAWS OF THE STATE 
IN WHICH THE PREMISES ARE LOCATED. 

(B) EACH PARTY WAIVES ANY RIGHT TO A JURY 
TRIAL IN ANY ACTION OR PROCEEDING TO 
ENFORCE OR INTERPRET THIS AGREEMENT. 

(C) EACH PARTY SUBMITS TO THE NON
EXCLUSIVE JURISDICTION OF THE SUPERIOR 
COURT OF HILLSBOROUGH COUNTY AND THE 
UNITED STATES DISTRICT COURT FOR THE 
CENTRAL DISTRICT OF NEW HAMPSHIRE, AND 
EACH PARTY WAIVES ANY OBJECTION WHICH 
IT MAY HAVE TO THE LAYING OF VENUE IN 
SUCH COURT, WHETHER ON THE BASIS OF 
INCONVENIENT FORUM OR OTHERWISE. 

22. Attorney's Fees. 

In any action or proceeding brought to enforce or 
interpret this Agreement, the prevailing party shall be 
entitled to an award of its reasonable attorney's fees and 
costs, and of its other expenses, costs and losses, 
including internal and adnllnistrative costs and losses 
associated with any breach of default. All damages or 
other sums payable by one party to another hereunder 
shall bear interest from the date incurred or payable until 
paid at a rate equal to the lesser of (a) 10% per annum or 
(b) the highest rate permitted by applicable law. 

23. Severability. 

If any provision of this Agreement is invalid, illegal or 
unenforceable in any respect, such provision shall only 
be ineffective to the extent of such invalidity, illegality 
or unenforceability, and the remaining provisions shall 
remain in full force and effect so long as the economic 
and legal substance of the transactions contemplated 
hereby, taken as a whole, are not affected thereby in a 
materially adverse manner with respect to either party. 

24. Joint and Several Liability. 

Each person or entity constituting Seller shall be jointly 
and severally liable for all of the obligations of Seller 
under this Agreement. 

25. Future Tenants. 

IfWCP consents to a sublease or collocation at any time 
during the term of this Agreement, it shall deliver to 
Seller an amount equal to one hundred percent (100%) of 
the revenue received from such Tenant. WCP shall 
provide Seller with a copy of such executed agreement to 
sublet or collocation in a timely manner. 
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If Seller enters into a new lease or consents to a sublease 
or collocation on the Master Premises, Seller shall be 
entitled to receive one hundred percent (100%) of the 
revenue resulting therefrom, provided however, Seller 
shall not enter into a new lease or consent to a sublease 
or collocation on the Master Premises with Tenant or one 
of its afilliates. 

IN WITNESS WHEREOF, the undersigned, intending to 
be legally bound, have caused this Agreement to be duly 
executed as of the date first written above. 

SELLER: 
PENNICHUCK WATER WORKS, INC., a 
New Hampshire corporation 

By: 
Name: 
Title: 

Address: 

Fax: 

WCP: 

POBox 1947 
Merrimack, NH 03054 

Attn:~~~ __ ~~~ __ ___ 
bo,-'lt3~ z.~o5 

WIRELESS CAPITAL PARTNERS, LLC, a 
Delaware limited liability company 

By: 
Name: 
Title: 

Address: 

Fax: 

WCPID 69400 

Treasurer 

11900 W Olympic Blvd, Ste 400 
Los Angeles, CA 90064 
Attn: Operations Manager 
(310) 481-870 I 
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EXHIBIT A 
TO PURCHASE AND SALE OF LEASE 

LEASE 
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LEASE AGREEMENT 
(Tower) 

THIS LEASE AGREEMENT ("Lease")., dated this ~ day o~ 200~, is entered into by 

PENNICHUCK WATER WORKS, INC, a New Hampshire corporation, hlIving its principal office/residing at 4 

Water Street, Nashua, New Hampshire 03061-0448 ("Landlord") and INDEPENDENT WIRELESS ONE LEASED 

REALTY CORPORATION, a Delaware COIporntiOn, and its Affiliates, hming its principal office at 319 Great Oaks 

Boulevard, Albany, New York 12203-5971 ("Tenant"). 

Recitals 

Landlord OWIlS certain property and improvements, including a tower, water tank, silo or any other existing 

structnre ("Stru=")., located at Tech Circle, Towe of Amherst, County of Hillsborough. State of New Hampshire, 

identified as Map 2, Lot 12 ou the municipal ta:< maps of the Town of Amherst, (collectively, "Propertyj as set 

forth on KtluDit 3, which is attached hereto and made a part hereof. Tenant desire; to use a portion of the Property 

for a wireless system in conneCtion with its federaiIy liceu.sed wireless commnnications business. 

NOW THEREFORE, in consideration of the foregoing, the terms and cooditions hereinafter set forth and 

good and valuable consideration, the receipt and sofficiency of which is hereby acknowledged both parties hereby 

agree as fullows: 

1. PREMISES AND USE. (a) Landlord leases to Tenant portions of the ,Property consisting of 

r--, , Ca) room/cabinet spice of approximately 300 square feet as set furth on Emibit 1. which is attached hereto and 

made a part hereof; and (b) space on the Sttuctnre for antennas, as set forth on ExhIbit 2 wmob is attached hereto 

and made a part hereoJ; Ccollectively, ''Leased Premises"), together with appurtenant easements for ingress and 

egress. Tenant shall install and'mairltain transmission and utility wires, poles, cables, cO[lduits and pipes on the 

Property including over, U<lder or along a right of waY e.'CteDding :from the nearest public right-of-way or Landlord's 

property to the Leased Premises as described on Exhibit 2. 

(b) Tenant may, at its own cost and e.-.:pense, use the Leased Premises to construct, install, 

operate, maintain. repair and replace wireless communications equipment, cables, accessories and any and all other 

equipment needed to opeI3te its wireless system. (collectively '"Wireless System"). Termnt is entitled 10 install on 

the Structure, as part of its Wireless System, up to nine (9) antenuas and other accessories appropriate to ensure the 

operation of its Wrreless System. Landlord also grants to Tenant the right to: (i) install and operate transmissioo 

cable from the equipment to the antennas, electric lines from a main feed or off-site power source to the equipment 

and telephone lines from a main or off-site telephooe entty poiot to the equipment; and (li) make Property 

improvements, alterations or additions (''Tenant's lmpmvernents") necessaI)' for Tenant's use. 

(c) Tenant shall submit,. for approval by Landlord, pIans C'Plans"), which are attached hereto 

and made a part hereof as Exhibit 4. Landlord shall take all reasonable steps necessary to review Tenant's Plans 

within fifteen (15) days of submission. If Landlord does not respond within the fifteen CIS) days, the Plans shall be 

deemed approved Landlord shall initial Exhibits 1, 2 and 4, upon approval. 
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2. TENANT'S PREMISES. All components ofTennn!'s Wireless System shall remain Tenant's 

personal property and,. at Tenants sole discretion, may be removed by Ten:mt at any time during the Term, but no 

later than 30 days after the Lease has terminated. Tennet shall, upon termination of this Lease, restore the Lease 

Premises to its condition as of the Commencement Date, reasonnble wear nnd tear excepted. 

3. TERM Subject to Paragraph 7 below, the initial term will be five (5) years ("Initial Term") 

commencing upon the later of when a building permit is issued or Tennnt begins construction of the Wrreless 

System ("Co!DIIlen=ent Date"). This Lease sball be automatically renewed for four (4) additional terms (each a 

"Renewal Term") of five (5) years eacb, llIJless Tenant provides Landlord ofits intention not to renew at least sixty 

(60) days prior to the expiration of the Initial Term or Renewal Term. 

4. RENT. E.~cept for the first monthly instalment payment of rent (which first manlhly installment 

payment sball be paid by Tenant to Landlord on the e:recution of this Lease and sb:ill be non-refundable). Rent sball 

begin on the first monthly anniversary date of the Comrneacement cia:\<' ne:<! fullowing the Commencement Date; 

thereofter, Tenant will pay Landlord, by the fifth calendar day, monthly rent in the amount of One Thousand Two 

Hundred Dollars ($1,200.00) pro rated for any partial months. Rent shall increase on the first month of each year of 

the lease term, any renewal term by the percenJage increase in the Consnmer Price lnde."<. 

5. TERMINATION. Tenant may tenninate this Lease at any time by notice to Landlord, without 

further linbilliy: (a) if Tenant is unable to obtain or mamrnjn any penni! or license;; (b) if there is destruction or 

~" damage to the Leased Premises or the taking thereof sufficient, in Tenant's reasonable judgment, to adversely affect 

Tenant's use of the WIreless System; or (c) if Tenant determines, in its sole discretion. that it is nnable to use the 

Premises:fur its intended pmpose. Tennination sball be effective thirty (30) days after it is mailed by TeIl'Jlll, e:"",pt 

that in the case of a casualty or taking; rent sb:ill be payable only to the date of the casualty or the transfer of 

property to the talrer, as the case may be. Upon termination, Tenant shall remove all of its equipment from the 

Leased Premises (Tenant to continue to pay monthly reut to the Landlord in the then current amount until such 

removal is completed) nnd sholl restore the Leased Premises nnd the water tower to the condition in which they were 

at the commencement hereof as closely as practicable nnd repair any damage thereto caused by Tenant dutiog the 

term of this Agreemen~ ordinary wear nnd tear. damage from the elements nnd casualty insnred against, e.~eptecl 

6. CONTINGENCIES. 

Landlordagrees that Tenant's ability to use the Leased Premises is contingent npon its suitability 

far Tenant's intended use from both an economic nnd technical engineering basis. Tenant's use is aIso contingent 

upon Tenanfs ability to obtain any and all governmental licenses, permits. approvals or other relief required or 

deemed necessary or appmptiate by Tenant for its use of the Leased Premises ("Approvals"). Tenant sball have 

eighteen (I8) months from the date of execution of this Agreement to obtain the Approvals (Approval Period). If 

the approvals are not obtained within the Approval Period this Agreement shall become null· and voicl Both parties 

may mutually agree, in writing, to extend the Approval Periocl Landlord agrees to cooperate with Tenant and, at 
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Tenant'. experu;e join in any applicatioru; for Approvals. Landlord ,;pecificaJly authorizes Tenant to prepare, 

execute and file all necessary or appropriate applicatioru; to obtain Approvals for its use under this Lease. 

7. NON-INTERFERENCE. 

a) Tenant will not cause or allow to be caused interference with the radio frequency 

co=unication operations of any equipment instnIled prior to the execution of this Lease by Landlord, Landlord'. 

tenants, or anyone holding a prior lease with Landlord to opemte on the Property. 

b) Landlord <hall not install or pennit the installation of any mdio or other equipment interfi:ring 

with or re<tricting the operations of Tenant. Such interference will be deemed a material breach of tbi. Lease by 

Landlord Should such interference occur, L:Indlord shall promptly take all ne=ary action, at no cort to Tenant,. to 

eliminate the cause of .aid interference, including, if n=sary, removing or causing the removal of such equipment 

=ti:ng such interference. Landlord <hall include a =triction against any rucli interference in any lease entered 

into afte:<1he date of this lease. 

c) Tenant shall operate it< facilitie< in compliance with all Federal Communications Commission 

("FCC") regulations. 

8. INSITRANCE . 

. (a) Tenant sluill cany during the Lease teon, at it< own cart and expense, the following 

insurance: (j) n All Risk" property insnrance for its property's replacement cost; and (iI) comprehensive general 

J:iabiliJ:y in5Umnce with a combined single 1iInit of $1, 000, 000 fur bodily injuIy and property damage. 

(b) . Tenant <hall name Landlord as an additional llisured unaer it< liability policy and 

Landlord. sluill name Tenant as an additional insured under it< liability policy and both shall require their in<mance 

companie< to give at leart thirty (30) days' written notice of tenninat:ion and the<e requirement< shall be evidenced 

by the delivery of a Certificate of Insurance by each party to the other within tItirty (30) days from the e:recntion of 

this Lease and before the e.-q>iration of any term thereof. 

(c) Landlord and Tenant hereby release and waive against the other party, and each of the 

party's employees, agents, officers and dIrectors all loss, damage or de<truction to the releasor's property (including 

rental value and busine<s interruption) occurring during the term of this Lease re<nlting from the unintentional acts 

of the other par!y.-Fnrtber, each of Landlord and Tenant <hall make areasonable effort to include in their insunmce 

policy or policie< a waiver of subrogation provision whereby any ruch release does not adversely affect such 

policies or prejudice any right of the releasor to recover from their own policy. Each party's insurance sb2n include 

=h a provision so long as it is obtainable without extra cost, or if extra cost is charged, so long .. the party for 

whose benefit the clause or endorsement is obtained pays such cost. Each party shall advise the other of the amount 

of any extra cost charged, and the other party may elect whether to pay same. 

9. TITLE AND QUIET POSSESSION. 

Landlord represents and warrants that: 
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Cal Landlord: (i) solely owns (or controls by lease or license) the Property as a legal lot in 

fee simple~ unencumbered by any Iiens~ restrictions, covenants. conditions. easements. leases, commitments,. 

agreements of record or not of record, which would adversely affect Tenant's use and enjoyment of the Leased 

Premises under this Lease; (li) has the full power and is autltcrized to e.'{eCUle this Lease and also has the authority to 

grant all rights con!emplated by this Lease; (iii) the Property is in and will remllin dUring all terms of this Lease in 

compliance with all federal, state and local laws and regulations !bat pertain to the o\mership and operation of the 

Property; (iv) has not dealt ~ nor is any brokerage commission dIie to, any real estate broker or agent in 

cOIUlection with this Lease; and Cv) grants Tenant, unless Tenant defaults 'hereunder, quiet and peaceful use, 

enjoyment and possession of the Leased Premises during the term of this Lease. 

(b) Tenant shall during all 'terms of this Lease operate its WIreless System in compliance 

with all federal. state and local laws and regulations. 

10_ ACCESS. Landlord shall be permitted a=s to the Leased Premises: (1) for emergencies 

without prior notice to Tenant, so long as Teaant is notified as soon thereafter as reasonably practicable; and (u) 

with forty-eight (48) hours prior notice to Tenant to malre ='Y n:pairs. Landlord agrees to keep Tenant's 

equipment technology and proprietary interests secare and tlJe Wucless System's operation is not adversely affected 

by Landl.ord's access. Tenant, in its sole discretion, may requireLandlordto be escortedbyTenant's agent in a non

emergrocy sitruniOlL 

Tenant s1Iall have access to the Leased Premises fur no~ency purposes during normal business 

hours. However, in the case of an emergency, Tenant shall have access twenty-fonr (24) honrs a day, seven (l) days 

a week. 

11. MAINTENANCE.AN.DREPAIRS_ 

Ca) Tenant shall perfurm all repairs necessary to keep its Wueless System located on or about 

the Leased Premises' in good condition, reasonable wear and tear and damage from the elements =opted Landlord 

sbaIl maintain and repair the Property and access thereto, other than the wueress System. and only to the extent 

fallure to do so adversely affects Tenant, in good and tenantable condition and repa;,:, reasonable wear and tear 

e:<cepted. No work shall be done in or around the Leased Premises by Landlord witham prior notification.to Tenant 

12. UTILITIES. Tenaot sball, at its own cost and expense. obtUn its own metered electric supply 

from the local utility company. 

13. DEFAULT_ The following shan be deemed a default by Tenant and a breach of this Lease: (a) 

Non-payment of rent or other Tenant monetary obligations due as specUied hereunder, ifremaining unpald for more 

than thirty (30) days after receipt of notice from Landlord of such failure to pay; or (b) Tenant's failure to perform 

an;)' other obligation under this Lease within forty-five (45) days after receipt of such notice from Landlord 

reasonably specifying the failure or such longer period as may be reqnired to diligently complete a cnre commenced 

within 45 days. 
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INDEl\'fNIFICA TION. 

(a) umdlord nnd Tenant shall defend. indemnify and hold the other bntmless against any and 

all liabilities, dmnages, losses, costs, assessments, penalties, fines, e;,.-penses and fees, iJlcluding reasonable legal fees 

whi<::h arise out of any negligent act or omission of the other patty or its employees, agents or independent 

contr:lctors, or the willful misconduct of any of the foregoing thereof; or the b",ach of thi$ Lease, except to the 

extent attributable to the negligent or intentional act or omission or Landlord or Tenant, as the case may be. 

(b) Landlord. to the best of its knowledge, represents that the Propetty has never been used 

Or allowed to be used by any predecessor or current tenant or owner to emit, refine, store. manufucture, generate or 

the like of any hazardous substances (collectively "HazIlIdous Substances") as defined by any applicable federal, 

state or local law or regulation including. but not limited to, the Comprehensive Envrronmental Response, 

Compensation and Liability Act (42 US.C, Section 9601 et :seq.) and the Resource Conservation and Recovery Act 

(42 U.S.C. Section 6901 et .",q.) or any modification or amendment to any such Laws. Landlord slmll be solely 

liable fur and sball defend, indemnif'y and hold Tenant harmless from and against any and all liabilities, damages, 

losses" costs, assessments, penalties, fines, e~ and fees, including reasonable Jeg;li costs and the clean-np and 

removal of Hazardous Sllbstances now or in the future existing on the Property, e;'cq>t to the ",'<lent generated by 

Te!lBD!'s use of the Premises, 

15. ASSIGNMENT!S1JBLEASlNG. Landlord may assign this Lease. provided said assizuee mn.. 
assume" recogni:2:e and become responSl'ble to Tenant fut the perfonnance of all of the terms and conditions to be 

periooned by Landloro under this Lease. 

Tenant shnll not assign, transfer or SlIblease this Lease without the prior written consent of Landlord, s:Jid 

consent not to be unreasonably withheld or delayed. Notwithstanding the above. Tenant may assign, transfer or 

sublease this Lease in whole or part to any person or business entity whlch is licensed by the FCC to operate 

wireless COmmunications, or a parent, subsidiary or affiliate of Tenant, which is conlrolled by ore under common 

cotl1rol mth Tenant. Upon notification to Landloro by Tenant of any such action, Tenant sball be relieved of all 

future perfunnance, liabilities and obligations mider this Lease. Additionally, Tenant may ntortw>ga, assign and/(}r 

grant a security interest in this Lease and the Wireless Syst~ to Tenant's mOrtgagees or holders of security 

int=ts, including their successo:n; or assigos (collectively "'Mortgagees"), provided such Mortgag.:e; agree to be 

hound by the terms and provisions of this ~se. In such event, Landlord shall .. ,<ecute such consent to lEaSehold 

financing as tnay reasonably be required by Mortgagees. Landioid agrees to notify Tenant and T enanl'~ MOItgagees 

. simultaneously of any defuult by Tenant and to give Mortgagees the same right to cure any dcl"ault as Te= 

16. . NOTICES. Unless otherwise provided herein, any llOtice of demand required or permitted to be 

given hereunder shnll be given in writing bY hand delivery, first class certified or registered mail, return receipt 

requested, or by recognlzed overnight mail, in" sealed envelope, postage prepaid, to be effective when properly sent 

and received, refused or returned matked undeliverable. Notice slmll be addressed to ilIe parties at the addtesses set 

forth below: 
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,"'-- .. Landlord: 

Tenant 

Pennichuck Water Works, mc. 

4 Water Street, PO Box 448 

Nashua, NH 03061-0448 

Independent Wireless One Leased Reu1ty COJ:poration 

319 Great Oaks Boulevard 

Albany, New York 12203-5971 

Atto.: Michael Cusack, General C=I 

with a copy to: Jamie N. Hage, Esquire 

N"Lwn Peabody LLP 

889 Elm Street 

Manchester, New Hampshire 03101 

Either party hereto may .change the place for the giving of notice to ithy like written notice to the otlJer as 

provided herein. 

17. STRUCTURE PAINTING AND/OR ILLUMINATION. LarulloId w.mants and rePresents to 

the Tenant that (a) the Strncture is not S1lbject to tbe tower paintiDg or iDnminatiQllS requirements of either the 

Federal Commnnication .Commission (the '"FCC') or the Federal Aviation Administration (the "FAA"); (b) that 

should the structure hereafter become SlIbject to the same the Lrmllord, at its sole cost and expense, shall maintam 

andlor illUIIrinate the Strncture as required thereby; and (c) the Strncture has no automatic alarm system which 

momtoIS the ligllling of the S= (the ~ Alann"). m the event, Tenant desires to install an Alan:n" it may do so at 

its own cost and expense. However, nothing herein shall be deemed to obligate Tenant to install an Alann 

18. MISCELLANEOUS PROVlSIONS. 

(a) Severability. If any leun or condition of this Lease be held unenforceable, the remaining 

. terms and conditions shall remain binding upon the parties as though said unenfurceable provision were not 

contained herein. 

(b) Amendment; Waiver. No Lense revision shall be valid unless made in writing and 

signed by an authorized agent of Tenant ·and an authorized agent of the Landlord. No provision may be waived 

e"cept in a writing signed by the party waiving the right 

(c) Bind and Benefit This Lease applies to and binds Landlord and Tenant and each of 

their respective heirs, e."{eculors, administrators, successors and permitted assigns. 

(d) Entire Agreement. This Lease and the e.xhibits attached hereto, all being a part hereof; 

constitute the entire agreement of the parties herelo and shall supersede all prior offers, negntiations and agreements. 

6 
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(e) Governing Law. Tills Lease sball be governed by the Jaws of the State'in which the 

Leased Premises are located. 

(f) Estoppel. Either party shall, at any time upon fifteen (15) days' prior written notice from 

the other, execute, acknowledge and deliver to the other a statement in writing (i) certifying that this Lease is 

unmodified and in full force and effect (Dr, if modified, stating the nature of such modification and certiJYing this 

Lease, as so modified, is in full force and effect) and the date to which the rent and other charges are paid in 

advance, if any, and (ii) acknowledging that there are not, to such party's knowledge, any uncured defaults on the 

part of the other party hereunder, or specifying such defaults if any are claimed. AIry such statement may be 

conclusi:ve1y relied npon by any prospective pwclJaser or encumbrancer of the Leased Premises or Wireless System 

(g) Miscellaneous. Any inconsistencies between Exlnl>its 1, 2 and 4 shall be resolved in 

wor of the information supplied within E:xhibit 4. 

(h) Coonterparlll. This Lease may be executed in one or more counterpazts, each of which 

shall be deemed an original. 

Ci) Arbitration. Any dispute arising under this Lease is sullject to binding arbittation. in 

accordance mth the rules of the American Arllitmtion Association r: AAA), to the fullest e:<:tent such xules are 

pennitted by, and to the e."<lent not inconsistent with. applicable Jaw. The arbitration shall be held in the State of 

New Hampslrlre at a place mntuall;y agreed upon by the parties. 

(j) Force Majeure. ,The pam,es' perfurmance under this Lease shall be e."<CUSed if such 

nori.performance is due to acts or occutrences which are not volumary by S1lch party or its affiliates and beyond their 

reasonable control, including, withont limitation, governmental ort!ers, civil commotion, acts of:natore, weather 

distmbaIl= or adverse weather conditions, and other circumstances beyond the parties' reasonable control 

(Ie) Nu Partnership. Nothing in this Lease sIDillbe construed as maklng the parities hereto 

partners, joint venturers, members of a joint enterprise or, e.=pt as specifically otherwise provided for hereiIl, as 

rendering either of said parties liable for the debts or obligations of the other. 

(1) Tnes. Tenant sball pay ill personal proper1y ta,"<es that may be assessed upon the 

communications fucility. Unless Tenant is billed by the municipality directly (a) Landlord shall provide evidence of 

such assessment to Tenant in a timely manner; (b) Tenant shall remit payment of property ta.= to Landlord no later 

than fifteen (15) days prior to the due date for payment of such taxes; and (c) Landlord sbaIl pay ill real proper;y 

ta"<OS assessed against the Structure and the Property as and when the same become due. 

SIGNATURES APPEARIMMEDlA1EL Y FOLLOWlNG 
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.--, 

'''-'. 

IN WITNESS WHEREOF, the parties have e:<ecuted, or have caused their properly authorized 

representatives to duly e:<ecute .. this Lease on the date and year first above written. 

WITNESS/ArrEST: 

~-l 
Notarv PUblic. State of New 'fork 

• No. Q1HE4731S06 . 
Qualified in Gr~ene qo!mryo ....... 

Commission Explfes 9/30120_ 

LANDLQRD: 

Pennichnck Water Wades, Inc. 

(.}22~~-d~tfvC2 
arne: , un"'" L. Are! 

Title: i President 

TSEAL] 

Federal Ta:" ID# 02-0383447 
Date: December 27, 2000 

TENANT: 

Independent Wireless One Leased Really CoIpOIlltian 

By: hQ"",,-~ [SEAL] 
Name: JolmBMt 
Tille:. ChiefTeclnrlcal Officer 
Federal Ta.x lD.I' 
Date: --jrt-i -::2.-::4--i1f-:Q""',.,---------

t ' 
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EXElBITl 

ROOM/CABINET PLACEMENT 

i 
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.-
EXHIBIT 1 

ROOM/CABINET PLACEMENT 
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EXIDBIT2 

ROOFIBUILDING ANTENNA PLACEMENT 

-----~ 

---

10 

=,.._0-...... ~ ..... --

----- ------
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E:lCfllB1T 3 

LEGAL DESCRIPTION - PROPERTY 

100' W:lter Tank off Tech Circle, in the To"\'D. of Amherst., New Hampsllire, located on the real estate 

descnlJed in deed recorded:rt Book 5620, puge 364 of the Eillsborough County Registry of Deeds, N42° 48' 38_8", 

1-- -'. 11 
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" . 

,'---'. 
EXHIBIT 4 

PLANS 

[To BE PROVIDED BY -reNA.'lTj 
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EXli1BIT 5 

KNOWN WIRELESS USERS 

Name Frequencies 

Omnipoint CamroucicatiaDS 1350-1950 ]Vlhz 

TeleCorp PCS 1850-1950 Mbz; 
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EXHlBITB 
TO PURCHASE AND SALE OF LEASE 

TENANT NOTIFICATION LETTER 

[Tenant Name & Address] 

Re: Leased Telecommunications Site Property: Tower ill # ___ -,--_---,-" Site Name: 
__ -,---,--,-,---=-_" located at , Lease dated as of ~ as 
amended (the "Lease"), WCP # 

Effective as of , all rights of the undersigned in and to the Leas, were sold and assigned by 
the undersigned to Wireless Capital Partners, LLC ("WCP"). The undersigned will continue to own the premises, 
and has retained the obligations and liabilities of the Seller under the Lease to ensure quiet enjoyment of the 
Premises under the Lease. WCP shall have no obligation with respect to any such security deposit or other security, 

After the date hereof, except for payments in respect of utility fees, real property taxes and assessments 
payable by you to the Seller under the Lease, any amounts payable by you to Seller under the Lease should be made 
payable to "Wireless Capital Partners, LLC" and should be delivered by you to WCP at Dept. #2996, Los Angeles, 
California 90084-2732, referencing WCP # , subject to any further instructions you may hereafter receive 
fromWCP, 

Any future communications regarding the Lease should be made as directed by WCP. If you have any 
questions about the foregoing, please contact Servicing Manager at WCP, whose phone number is (310) ___ and 
fax number is (310) ____ _ 

[SELLER SIGNATIJRE] 

WCPID 69400 9 
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EXHIBITC 
TO PURCHASE AND SALE OF LEASE 

(NOTE TO SELLER: Seller to complete and/or verify) 

Tenant Name: Independent Wireless One Holdings, Inc. 

T\l!lant Address: c/o Sprint 
POBox 7977 
Overland Park, KS 66207 

Tenant 
Telecopy/Facsimile: 

Expiration Date: February 25, 2027, (including options to extend) 

Tenant's Option or Current term expires on February 25, 2012 with three (3) options to extend 
Renewal Rights: at five (5) years each, with a final expiration date of February 25,2027 

Current Monthly Rent $1,393.21 
Payment: 

Adjustment or The Rent shall be adjusted on each year by the percentage increase in the 
Recalculation of Monthly CPlIndex 
Rent Payment: 

Security Deposit: N/A 

Preliminary Title Report: Commitment No. NAT#14622-07-00138, issued by North American Title 
Company, dated March 30, 2007 

WCPID 69400 10 
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EXHIBITD 
TO PURCHASE AND SALE OF LEASE 

PREPARED BY AND 
WHEN RECORDED MAIL TO: 

WIRELESS CAPITAL PARTNERS, LLC 

Attn: Servicing Manager 

MEMORANDUM OF PURCHASE AND SALE OF LEASE 
AND SUCCESSOR LEASE 

This Memorandum of Purchase and Sale of Lease and Successor Lease (this 
"Memorandum") is made as of __ between ("Seller"), and WIRELESS CAPITAL 
PARTNERS, LLC, a Delaware limited liability company ("WCP"). 

A. Seller was granted an easement pursuant to that certain Easement Deed dated 

---' 
and recorded on -' Hillsborough County Registry, NH, for the premises described 

below. 

B. Seller, as lessor, and , as lessee ("Tenant"), are parties to that 
certain lease dated as of , a memorandum recorded on , as amended or 
supplemented by that certain dated as of (the "Lease"), with respect to the premises 
described on Schedule A attached hereto (the "Premises"). 

C. Seller and WCP are parties to a Purchase and Sale of Lease and Successor 
Lease dated on or about the date hereof (the "Agreement"), pursuant to which Seller has, among 
other things, sold and assigned to WCP its right, title and interest in and to the Lease. The parties 
hereto desire to execute this Memorandum to provide constructive notice of the existence of the 
Lease and the Agreement, and ofWCP's rights under the Agreement including the easement granted 
therein. 

For good and valuable consideration, the receipt and adequacy of which are hereby 
acknowledged, the parties hereto acknowledge and/or agree as follows: 

Seller has sold and assigned and hereby does sell and assign all of its right, title and 
interest in and to the Lease to WCP, on the terms and subject to the conditions set forth in the 
Agreement. The Lease expires by its terms on or about __ and contains __ option( s) to renew 
or extend the term for an additional period of __ years each. Seller has leased and hereby does 
lease the Premises to WCP, on the terms and subject to the conditions set forth in the Agreement. 
The successor lease is for a term commencing upon the expiration or termination of the Lease and 
shall continue until WCP and/or the Tenant ceases to use the Premises for the purposes of 
transmission and reception of wireless communication signals for a period of more than one year. 
Seller has retained all of Seller's obligations and liabilities under the Lease. 

WCPID 69400 11 
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The tenus and conditions of the Lease and the Agreement are hereby incorporated 
herein by reference as if set forth herein in full. Copies of the Lease and the Agreement are 
maintained by WCP at the address ofWCP above and are available to interested parties upon request. 
This Memorandum has been duly executed by the undersigned as of the date first written above. 

SELLER: 

WCP: 

WCPID 69400 

By: 
Name: ________________________ ___ 

Its: 

WIRELESS CAPITAL PARTNERS, LLC 

By: 
Name: ________________________ ___ 

Its: 

[NOTE: ALL SIGNATURES MUST BE PROPERLY NOTARIZED] 

SCHEDULE A 

LEGAL DESCRIPTION 
AND 

LEASE DESCRIPTION 
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BASIC INFORMATION 

Market: New Hampshire 

WCP Number: 69400 

Site Name: NE43XC473A 

Seller: Pennichuck Water Works, Inc. 

Site Address: 128 Hollis Rd, a/kJa 20 Old Nashua Rd 
Amherst, NH 03031 

CONDITIONAL PAYMENT 
AGREEMENT 

This Conditional Payment Agreement (this 
"Agreement") is made as of :£-J N.z- \ s 
2007 by and between WIRELESS CAPITAL 
PARTNERS, LLC ("WCP") and the person identified 
as Landlord on the signature page hereof 
("Landlord"). 

On or about the date hereof, Landlord and WCP have 
executed that certain Purchase and Sale of Lease and 
Successor Lease (the "Purchase Agreement"), a copy 
of which is attached hereto as Exhibit A. All initially 
capitalized terms used but not defined herein shall 
have the meanings ascribed to them in the Purchase 
Agreement. 

For valuable consideration, the receipt and sufficiency 
of which are hereby acknowledged, the parties hereto 
agree as follows: 

1. Pavments. 

Subject to the conditions set forth in Section 2 hereof, 
on or before the fifteenth calendar day of each 
calendar month (each, a "Conditional Pavment Date"), 
beginning in the third (3rd) month after the date 
hereof and prior to the Reversion Date (as defined in 
the Purchase Agreement), WCP shall make a payment 
(each, a "Conditional Payment") to T ANA Properties 
Limited Partnership in an amount equal to fifty 
percent (50%) of the rents received from Tenant (the 
"Conditional Payment Amount"). 

2. Conditions. 

Except as otherwise expressly provided in this Section 
2, WCP shall have no obligation to make a 
Conditional Payment if, on the Conditional Payment 
Date, anyone or more of the following conditions 
(each, a "Condition Precedent") then exists: 

WCPID 69400 

(a) There exists a breach or default by Tenant under 
the Lease, or facts or circlUTIstances which, with the 
giving of notice or the lapse of an applicable cure 
period, Or both, would constitute a breach or default 
by Tenant under the Lease. 

(b) There exists a breach or default by Landlord 
under the Lease or the Purchase Agreement, or both, 
or facts or circmnstances which, with the given of 
notice or the lapse of an applicable cure period, or 
both, would constitute a breach or default by Landlord 
lmder the Lease or the Purchase Agreement, or both, 
including without limitation a breach or defuult of any 
covenant or obligation implied by law. 

( c) Any representation or warranty made by Landlord 
in the Purchase Agreement was not true and complete 
as of the date of the Purchase Agreement, or is not 
true and complete in any material respect as of such 
Conditional Payment Date. 

(d) Tenant is named as a debtor in any proceeding 
under Title II of the United States Code, whether 
voluntary or involuntary, or in any other state or 
federal bankruptcy or insolvency proceeding, or has 
made a general assignment for the benefit of creditors, 
or has a&nitted its inability to pay its debts as or when 
they become due. 

( e) The Lease, the Purchase Agreement or this 
Agreement has been detenuined by a court of 
competent jurisdiction to be invalid or unenforceable, 
in whole or in part, or Tenant or Landlord has asserted 
in writing that the Lease, the Purchase Agreement or 
this Agreement are or may be invalid or 
unenforceable, in whole or in part. 

If WCP has, pursuant to this Section 2, not made one 
or more of the Conditional Payments, and if the 
Conditions Precedent excusing payment are 
subsequently cured or remedied in form and substance 
satisfactory to WCP in its sale and absolute discretion, 
such cure or remedy to include, without limitation if 
applicable, WCP's receipt in full of all Rent and other 
payments and sums which it would have received or 
was entitled to receive in the absence of the existence 
of the Condition Precedent then Landlord shall be 
entitled to receive, promptly thereafter, an amount 
equal to the sum of the Conditional Payments which 
WCP would have otherwise paid to Landlord during 
the existence of such Conditions Precedent, less the 
costs, losses and damages incurred or suffered by 
WCP in connection therewith. 
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If WCP was excused from making one or more of the 
Conditional Payments, but has nonetheless made one 
or more such payments for any reason, including its 
own neglect, then Landlord shall, within 10 calendar 
days of demand therefor, refund to WCP an amolmt 
equal to the SlUn of the Conditional Payments which 
WCP was excused from making. If Landlord does not 
so refimd such amount to WCP, then WCP shall be 
entitled to offset and deduct from any other or later 
payments to be made by WCP to Landlord under this 
Agreement, an amount equal to the smll of the 
payments which WCP was excused from making or 
would have been excused from making, respectively. 

If WCP is ordered by a court of competent jurisdiction 
to refund to Tenant any Rent or other amolmt as a 
preferential payment, or for any other reason, Or if 
WCP refimds any such Rent or other amount lmder 
threat of legal action, then Landlord shall, within 10 
calendar days of demand therefor, refund to WCP an 

. amount equal to the sum of the Conditional Payments 

benefit of the successors and assigns of the parties 
hereto. Notwithstanding anything herein to the 
contrary, Landlord may not assign this Agreement to 
any person without the prior written consent ofWCP, 
which may be given or withheld in WCP's sole and 
absolute discretion. 

7. Governing Law. 

CA) TillS AGREEMENT SHALL BE GOVERNED 
BY AND CONSTRUED IN ACCORDANCE WITH 
THE LAWS OF THE STATE OF NEW 
HAMPSHIRE, WITHOUT REGARD TO 
PRINCIPLES OF CONFLICTS OF LAWS 
THEREOF. 

(B) EACH PARTY WAIVES ANY RIGHT TO A 
JURY TRIAL IN ANY ACTION OR PROCEEDING 
TO ENFORCE OR INTERPRET THIS 
AGREEMENT . 

which WCP would have been excused from making CC) EACH PARTY SUBMITS TO THE NON-
had the Rent or other amount never been paid by EXCLUSIVE JURISDICTION OF THE SUPERIOR 
Tenant to WCP. If Landlord does not so refund such COURT OF HILLSBOROUGH COUNTY AND 
amount to WCP, then WCP shall be entitled to offset THE UNITED STATES DISTRICT COURT FOR 
and deduct from any other or later payments to be THE CENTRAL DISTRICT OF NEW HAMPSHIRE, 
made by WCP to Landlord under this Agreement, an AND EACH P ARTY WANES ANY OBJECTION 
anlOlmt equal to the sum of the payments which WCP WHICH IT MAY HAVE TO THE LAYING OF 

. "Was--"xcusea-fr1:irrCii'iakiiiIf-or v"-olild -liave"been' .... -- - VENUE-IWSUCH-COURT; WHETHER-Ol'l-THE~---
excused from making, respectively. BASIS OF INCONVENIENT FORUM OR 

OTHERWISE. 
3. Entire Agreement. 

This Agreement, and the instrurnents and agreements 
referred to herem, constitute the entire agreement 
between Landlord and WCP with respect to the 
subject matter hereof. 

4. Counterparts. 

This Agreement may be executed in cQunterpalis each 
of which, when taken together, shall constitute a 
single agreement. 

5. Amendments, Etc. 

This Agreement may be amended, modified or 
terminated only by a writing signed by the party 
against whom it is to be enforced. No act or course of 
dealing shall be deemed to constitute an amendment, 
modification or tennination hereof. 

6. Successors and Assigns. 

This Agreement shall be binding upon and inure to the 

WCPlD 69400 

8. Attorney's Fees. 

In any action or proceeding brought to enforce or 
interpret this Agreement, the prevailing party shall be 
entitled to an award of its reasonable attorney's fees 
and costs. All damages or other sums payable by one 
party to another hereunder shall bear interest from the 
date incurred or payable lmtil Nid at a rate equal to 
the lesser of Ca) 10% per armum or Cb) the highest rate 
pennitted by applicable law. 

9. Severability. 

If any provision of this Agreement is invalid, illegal or 
unenforceable in any respect, such provision shall 
only be ineffective to the extent of such invalidity, 
illegality or unenforceability, and the remaining 
provisions shall remain in full force and effect so long 
as the economic and legal substance of the 
transactions contemplated hereby, taken as a whole, 
are not affected thereby in a materially adverse 
manner with respect to either party. 
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I_~ ____ --

IN WITNESS WHEREOF, the undersigned, intending 
to be legally bound, have caused this Agreement to be 
duly executed as of the date first written above. 

LANDLORD: 
PENNICHUCK WATER WORKS, INC., a 
New Hampshire corporation 

By: 
Name: 
Title: 

Address: 

Fax: 

WCP: 

PO Box 1947 
Merrimack, NH 03054 
Atm: ~ ____________ __ 

WIRELESS CAPITAL PARTNERS, LLC, a 
Delaware limited liability company 

By: 
Name: 
Title: Treasure 

Address: 11900 W Olympic Blvd, Ste 400 
Los Angeles, CA 90064 
Attn: Servicing Manager 

Fax: (310) 481-8701 

WCPID 69400 
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PREPARED BY AND 
WHEN RECORDED MAIL TO: 

WIRELESS CAPITAL PARTNERS, LLC 
11900 W Olympic Blvd, Ste 400 
Los Angeles, CA 90064 . 
Attn: Servicing Manager 
WCP#: 69400 

MEMORANDUM OF PURCHASE AND SALE OF LEASE 
AND SUCCESSOR LEASE 

This' Memorandum of Purchase and Sale" of Lease and Successor Lease (this 
nMemorandumn) is made as of "1\.)~ \'S" ,2007 between PENNICHUCK WATER 
WORKS, INC., aNew Hampshire corporation (nSellern);and WIRELESS CAPITAL PARTNERS, LLC, 
a Delaware limited liability company (nwcpn). 

A. . Seller was granted an easement pursuant to that certain Easement Agreement 
dated Dece;"ber 31, 1992, and recorded January 4, 1993, in Book 5400, Page 1126, Hillsborough County 
Registry, New Hampshire;for the premises described below, 

B. Seller, as lessor, and Independent Wireless One Holdings, Inc., as successor in 
interest to Independent Wireless One Leased Realty Corporation, as lessee ("Tenant''), are parties to that 
certain lease dated as of January 22, 2001 (the "Lease"), with respect to the premises described on 
Schedule A attached hereto (the "Premises"). 

C. Seller and WCP are parties to a Purchase and Sale of Lease and Successor Lease 
dated on or about the 'date hereof (the "Agreement"), pursuant to which Seller has, among other things, 
sold and assigned to WCP its right, title and interest in and to the Lease. The parties hereto desire to 
execute this Memorandum to provide constructive. notice of the existence of the Lease and the 
Agreement, and of WCP's rights under the Agreement including the easement granted therein. 

For good and valuable consideration, the receipt and adequacy of which are hereby 
acknowledged, the parties hereto acknowledge and/or agree as follows: 

Seller has sold and assigned and hereby does sell and assign all of its right, title and 
interest in and to the Lease to WCP, on the terms and subject to the conditions set forth in the Agreement. 
The Lease expires by its terms on or about February 25 i 2012 and contains three (3) option(s) to renew or 
extend the term for itn additional period of five (5) years each. Seller has leased and hereby does lease the 
Premises to WCP, on the terms and subject to the conditions set forth in the Agreement. The successor 
lease is for a term c.ommencing upon the expiration or termination of the Lease and shall continue until 
WCP and/or the Tenitnt ceases to use the Premises for the purposes of transmission and reception of 
wireless communication signals for a period of more than one year. Seller has retained all of Seller's 
obligations and liabilities under the Lease. 

WCPID 69400 
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The tenns and conditions of the Lease and the Agreement are hereby incorporated herein 
by reference as if set forth herein in full. Copies of the Lease and the Agreement are maintained by WCP 
at the address of WCP above and are available to interested parties upon request. This Memorandum has 
been duly executed by the undersigned as of the date. first written above. 

SELLER: 

WCP: 

WCPID 69400 

PENNICHUCK WATER WORKS, INC., a 
New Hampshire corporation 

By: 
Name: 
Title: 

WIRELESS CAPITAL PARTNERS, LLC, a 
Delaware limited liability company 

By: 
Name: 
Title: 

Jom LeSage 
Treasurer 

[NOTE: ALL SIGNATURES MUST BE PROPERLY NOTARIZED] 
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ALL-PURPOSE ACKNOWLEDGMENT 

State of NGv\J ~C\mpSh I V-( 

County of th tl S b/ll(IJv'f] '" 

On Jl--vu. \ e ,LO(>]= before me, \~.QLqQQ"J:±~t9l:~~g~~\;-I:1..LWI'(" 
Dale I ...... 

personally appeared _D.LL\(.lj)oW\,C.u1 \1k.O"l.----'-'L.='-_\j)"'!JI\l~()~V~-ei;;;;;;;;;;;;_----------
Name(s) of Signer(s) 

Place Notary Seal Above 

~erSonallY known to me 
D proved to me on the basis of satisfactory 
evidence 

to be the person(s) whose names(s) is/are 
subscribed to the within instrument and 
acknowledged to me that he/she/they executed the 
same in his/her/their authorized capacity(ies), and 
that by his/her/their signatures(s) on the instrument 
the person(s), or the entity upon behalf of which the 
person(s) acted, executed the instrument. 

-------------------------------------------------OPTIONAL---------------------------------------------------
Though the information below is not required by Jaw, It may prove valuable to persons relying on the document and could not 

prevent fraudulent removal and reattachment of this form to another document. 

Description of Attached Document 

Title or Type of Oocument: ________________________ _ 

Document Oate:, ____________ _ Number of Pages: _____ _ 

Signer(s) Other Than Named Above:, _____________________ _ 

Capacity(ies) Claimed by Signer 

Signers Name:, ______________________ _ 

D Individual 
D Corporate Officer- Title(s):,_-..,. _______________ _ 
D Partner - D Limited D General 
D Attorney-in-Fact 
D Trustee 
D Guardian or Conservator 
D Other: _____________________ _ 

Signer is Representing: ____________________ _ 

RIGHT THUMBPRINT 
OF SIGNER 

Top of thumb here 
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ALL-PURPOSE ACKNOWLEDGMENT 

State of ___ ~C-"-a!!!lif-,,,Ollrnlliia~ _____ } 

LOS~_ SS. County of ~Anqeles 

On _--...!O~62!.f.!c15'2!f~2!iO-",O!...7 _____ before me, __ ~M!!!ic4hl5a!J'e'!,l ,;;G!.Sa!!,rc~iga,:" f'JN!d0'!ta¥:rygP~u!bb~li~c==:;;-____ _ 
Date Name and l1t1e of Officer (e.g., "Jane Doe, Notary Public") 

personally appeared ____ ---'J"o!!.n!!.i.bL"e"'S"'a"'q"e ___ ~~~~~-------------
Name(s) of Signer(s) 

• • 

MICHAEL GARCIA 
Commission # 1 709700 

Notary Public ~ California ~ 
Lo. Angele. County _ 

.';~'~r:s~~.:Ol.O .l 
Place Notary Sea! Above 

~ personally known to me 

o (or proved to me on the basis of satisfactory evidence) 

to be the person(s) whose names(s) isfare subscribed to the 
within instrument and acknowledged to me that 
""fsheftRey executed the same in Ilis/herflAei< authorized 
capacity(ies), and that by IlisfherflAei< signatures(s) on the 
instrument the person(s). or the entity upon behalf of 
which the person(s) acted, executed the instrument. 

WITNESS my hand and official seal. 

C/'SignkOfNOtaPnC 

----------------------------------------------------0 P TIONA L ---------------------------------------------------
Though the information below is not required by law, it may prove valuable to persons relying on the document 

and could not prevent fraudulent removal and reattachment of this form to another document. 

Description of Attached Document 

Title or Type of Document: ________________________ _ 

Document Date:: ______________ _ Number of Pages:. _______ __ 

Signer(s) Other Than Named Above:. _____________________ _ 

Capacity(ies) Claimed by Signer 

Signer's Name:: ______________________ _ 

o Individual o Corporate Officer - Title(s)::_-..,. _______________ _ 
o Partner - D Limited D General 
D Attorney-in-Fact 
D Trustee 
D Guardian or Conservator 
D Other:, _____________________ _ 

Signer is Representing:: ____________________ _ 

RIGHT THUMBPRINT 
OF SIGNER 

Top of thumb here 
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SCHEDULE A 

LEGAL DESCRIPTION 
AND 

LEASE DESCRIPTION 

That certain Lease Agreement dated January 22, 2001, by and between Pennichuck Water Works, Inc., 
whose address is PO Box 1947, Merrimack, NH 03054 ("Landlord") and Independent Wireless One 
Holdings, Inc., as successor in interest to Independent Wireless One Leased Realty Corporation 
("Tenant"), whose address is c/o Sprint, PO Box 7977, Overland Park, KS 66207, for the property located 
at 128 Hollis Rd, a/k/a 20 Old Nashua Rd, Amherst, NH 03031, Hillsborough County. 

The Legal Description follows on the next page: 

WCPID 69400 
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Legal Description 

A leasebold illt_t in a eel'tllln tract or Pl'r<:el of hlild situated oft Old Nashua Road !a tne Town DC 
.AmlMint, C\l~pj:}' QfHmsboroogll and SUlW III'IIl_w Ramllsbire shown as Southern N.a Waler Company 
Wilt;:(- S'001.l1l0 Tank Slfc: I'll Pian entiUcd "Roral Subdivision PIaD, l'ar Map 1 • Parcell.Z, ftepsoo fur 
»on T"rnin Pal"tQel$, Amherl1, NR, aaled Ang. Z!I,l!lS5" and ....... rded ... Plan H-18418 I" tlI~ 
HlDtoorougb Coullty lleglstry of Deoo.. 

T~hel" Witlll'lghts Gf aeel\Sll it! alld io til. ab~e-de_j!led prellli.es. 

WCPID 69400 

--------- --------~~-----------

281



TENANT NOTIFICATION LETTER 

Independent Wireless One Holdings, Inc. 
c/o Sprint 
POBox 7977 
Overland Park, KS 66207 

Re: Leased Telecommunications Site Property: Tower ID #-,--__ --,-,----__ , Site 
Name: NE43XC473A, located at 128 Hollis Rd, aIkIa 20 Old Nashua Rd, 
Amherst, NH 03031, Lease dated as of January 22, 2001, as amended (the 
"Lease"), WCP #69400 

Effective as of , all rights of the undersigned in and to the Lease 
were sold and assigned by the undersigned to Wireless Capital Partners, LLC ("WCP"). The 
undersigned will continue to own the premises, aIid has retained the obligations and liabilities of 
the Seller under the Lease to ensure quiet enjoyment of the Premises under the Lease. WCP shall 
have no obligation with respect to any such security deposit or other security. 

After the date hereof, except for payments in respect of utility fees, real property taxes 
and assessments payable by you to the Seller under the Lease, any amounts payable by you to 
Seller under the Lease should be made payable to "Wireless Capital Partners, LLC" and should 
be delivered by you to WCP at Dept. #2996, Los Angeles, California 90084-2732, referencing 
WCP #69400, subject to any further instructions you may hereafter receive from WCP. 

Any future communications regarding the Lease should be made as directed by WCP. If 
you have any questions about the foregoing, please contact Servicing Manager at WCP, whose 
phone number is (310) 481-8700 and fax number is (310) 481-8701. 

Thank you, 

PENNICHUCK WATER WORKS, INC., a 
New Hampshire corporation 

By: ~cX:~ 
Name: ----.ljbo!O.!..r1,{OIj}*""""lct.....!L=· '"';'~. .!.!W .... are.""""-__ _ 
Title: ~d~ 

WCPID 69400 
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ALL-PURPOSE ACKNOWLEDGMENT 

State of N-tV~1 11C\YY\pSh(t--{.. 

County of I1i \ \s hom I'] h 

On ,)\ l!\.\q 0 tWlJ}-
Die 

personally appeared _Dl..LO""DL.ll,C.L'A,,1 Cb"-i ----'-...L_\-'Lb\~\:!::D~r:f?-.::=:;__----------
Name(s) ofSigner(s) 

Place Notary Seal Above 

~erSOnallY known to me 
o proved to me on the basis of satisfactory 
evidence 

to be the person(s) whose names(s) is/are 
subscribed to the within instrument and 
acknowledged to me that he/she/they executed the 
same in his/her/their authorized capacity(ies), and 
that by his/her/their signatures(s) on the instrument 
the person(s), or the entity upon behalf of which the 
person(s) acted, executed the instrument. 

WITNESS my 

My commission E%e!Yet.: ________ _ 

----------------------------------------------------OPT/ONAL-------------------------------------------------
Though the information below is not required by law, it may prove valuable to persons relying on the document and could not 

prevent fraudulent removal and reattachment of this form to another document. 

Description of Attached Document 

Title or Type of Oocument: ________________________ _ 

Document Oate: _____________ _ Number of Pages: ______ _ 

Signer(s) other Than Named Above: _____________________ _ 

Capacity(ies) Claimed by Signer 

Signer's Name: _______________________ _ 

o Individual 
o Corporate Offcer- Title(s):,-:-:-cc;-_____________ _ 
o Partner - 0 Limited 0 General o Attorney-in-Fact 
o Trustee 
o Guardian or Conservator o Other:, ____________________ _ 

Signer is Representing:, ____________________ _ 

RIGHT THUMBPRINT 
OF SIGNER 

Top of thumb here 

._----_ ... __ ._--283



DW 10-091 
Pennichuck Water Works, Inc. Responses to 

Staff Data Requests - Set 3 

DW 10-091 PWW Rate Case 
Testimony of Eckberg 

Attachment SRE-3 

Date Request Received: 12/8/10 
Request No. Staff3-6 

Date of Response: 1111111 
Witness: Bonalyn J. Hartley 

SECTION # 10: PRE-FILED DIRECT TESTIMONY OF BONALYN J. HARTLEY 

REQUEST: Re: Page 13, Line 1 through Page 15, Line 2: 
a) Reference Order No. 25,006 (DW 08-073) and specifically the following 

statement regarding a proposed allocation of the revenues derived from the 
sale of cell tower leases: " ... We agree with the OCA that PWW's revenue 
requirement should be adjusted but we will not make an adjustment at this 
time based on the sales price of the leases . .. [At] the Company's next rate 
proceeding . .. we will consider the propriety of the sale of the. cell tower 
leases and the appropriate allocation of benefits between ratepayers and 
shareholders." If the Commission deems that it is appropriate for a share of 
the revenues from the sale of the cell tower leases to be allocated to customers 
through rates, please describe what the Company feels would be the most 
appropriate methodology for doing such. 

b) For each of the seven cell tower leases sold by the Company: 

RESPONSE: 

a. Please indicate the number of years which remained until renewal 
of the particular lease contract at the time of the sale. 

b. Please indicate the annual gross and net revenues recognized by 
the Company at the time of sale. 

a) The Company believes that sharing the revenue from the sale of cell tower 
leases is not supported by law and thus does not have a suggested 
methodology for doing so. 

b) Please see attached schedule. 
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DW 10-091 

DW 10-091 PWW Rate Case 
Testimony of Eckberg 

Attachment SRE-6 

Pemnchuck Water Works, Inc. Responses to 
OCA Data Requests - Set 1 

Date Request Received: 7/21/10 
Request No. OCA 1-16 

Date of Response: 8/2511 0 
Witness: Bonalyn J. Hartley 

REQUEST: Please identify the owner ofthe Bon Tenain property. See Hartley testimony, p. 
14, lines 1-2. 

RESPONSE: Tana Propeliies LLC owns the property on which the Company has an easement 
for the Bon Tenain tank. 
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DW 10-091 

DW 10-091 PWW Rate Cas~ 
Testimony of Eckberg 

Attachment SRE-7 

Pennichuck Water Works, Inc. Responses to 
OCA Data Requests - Set 3 

Date Request Received: 12/8/10 
Request No. OCA 3-7 

Date of Response: 1111111 
Witness: Bonalyn J. Hartley 

REQUEST: Please refer to PWW's response to OCA 1-33, Attachment OCA 1-33, line 
"50% Sharing with Ratepayers." At what point in time, or over what period of 
time, did PWW "share" the cell tower lease revenues (net of the TANA 
allocation)? 

RESPONSE: Based on a review of the Company records available, payments to TANA began 
in March 2001 and continued to be made for lease activity to June 2007 when the 
cell tower leases were sold. 
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DW 10-091 

DW 10-091 PWW Rate Case 
Testimony of Eckberg 

Attachment SRE-8 

Pennichuck Water Works, Inc. Responses to . 

Date Request Received: 1/28/11 
Request No. OCA 5-1 

OCA Data Requests - Set 5 

Date of Response: 2/11111 
Witness: Bonalyn J. Hartley 

REQUEST: Reference PWW's response to OCA 1-33, p. 2. Please confinn the period of time 
during which the Company shared cell tower lease revenues with customers. 

RESPONSE: As noted in the schedule, the Company began recording the shared cell tower 
lease revenues in 2002. The shared cell tower lease ·revenues were first reflected, 
in customer rates as a result of a settlement agreement approved by Order 24,465 
in DW 04-056. 
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DW 10-091 

DW 10-091 pWW Rate Case 
Testimony of Eckberg 

Attachment SRE-9 

Pennichuck Water Works, Inc. Responses to 
OCA Data Requests - Set 1 

Date Request Received: 7/2111 0 
Request No. OCA 1-20 

Date of Response: 8/25/10 
Witness: Bonalyn J. Hartley 

REQUEST: Please confirm that the value of the Bon Terrain, Orchard Avenue and Columbia 
Avenue real property interests were included in rate base for purposes of 
calculating the revenue requirement in all prior rate cases that have occurred since 
the Company acquired these property interests. If not, please explain your 
answer. 

RESPONSE: Yes. 

..-----. - - .. _._-- ..... -------_ ....... _- _._--.-----_ ....... -._-_ .. _.-.. _--_. __ ... ' 
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DW 10-091 PWW Rate Case 
Testimony of Eckberg 

Attachment SRE-1 0 

Pennichuck Water Works, Inc. Responses to 
OCA Data Requests - Set 1 

Date Request Received: 7/2111 O. 
Request No. OCA 1-21 

Date of Response: 8/2511 0 
Witness: Bonalyn J. Hartley 

REQUEST: Please confmn that the Company presently earns a return, paid by its customers, 
on the Bon Terrain, Orchard Avenue and Columbia Avenue real property. lfnot, 
please explain your answer. 

RESPONSE: The capital cost associated with the identified property interest is included in the 
Company's rate base. 
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DW 10-091 

DW 10-091 PWW Rate Case 
Testimony of Eckberg 

Attachment SRE-11 

Pelmichuck Water Works, Inc. Responses to 
OCA Data Requests - Set 1 

Date Request Received: 7/21110 
Request No. OCA 1-22 

Date of Response: 8125/10 
Witness: Bonalyn J. Hartley 

REQUEST: Please confinn that the Company has earned a return, paid by its customers, on 
the Bon Terrain, Orchard Avenue and Columbia Avenue real property since the 
Company acquired this property. If not, please explain your answer. 

RESPONSE: See the response to OCA 1-21. 

294



DW 10-091 

DW 10-091 PWW Rate Case 
Testimony of Eckberg 

Attachment SRE-12 

Pennichuck Water Works, Inc. Responses to 
OCA Data Requests - Set 1 

Date Request Received: 7/21/10 
Request No. OCA 1-26 

Date of Response: 8125110 
Witness: Bonalyn J. -Hartley 

REQUEST: Please confirm that the property tax expense associated with the Bon Terrain and 
Orchard Avenue real property interests were included in the calculation of the 
revenue requirement in all prior rate cases that have occurred since the Company 
acquired these property interests. If not, please explain your answer. 

RESPONSE: .Yes. 
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DW 10-091 

DW 10-091 PWW Rate Case 
Testimony of Eckberg 

Attachment SRE-13 

Pemuchuck Water Works, Inc. Responses to 
OCA Data Requests - Set 1 

Date Request Received: 7/21/10 
Request No. OCA 1-18 

Date of Response: 8/2511 0 
Witness: Bonalyn 1. Hartley 

REQUEST: Please confinTI that the Bon TelTain, Orchard Avenue and Columbia Avenue real 
property interests are included in Chart of Account No. 303, which is a "Plant in 
Service" account. See Hartley pennanent rate testimony, p. 13, line 11, and 
Schedule 2, Balance Sheet, Asset and Deferred Charges, For the Twelve Months 
Ended December 31, 2009. Ifnot, please explain your answer. 

RESPONSE: Yes. 
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DW 10-091 

DW 10-091 PWW Rate Case 
Testimony of Eckberg 

Attachment SRE-14 

Pennichuck Water Works, Inc. Responses to 
OCA Data Requests - Set 1 

Date Request Received: 7/21110 
Request No. OCA 1-19 

Date of Response: 8/25/1 0 
Witness: Bonalyn J. Hartley 

REQUEST: Please confinn that the value of the Bon Terrain, Orchard Avenue and Columbia 
Avenue real property interests are included in rate base for purposes of calculating 
the revenue requirement in this case. If not, please explain your answer. 

RESPONSE: Yes. 
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DW 10-091 PWW Rate Case 
Testimony of Eckberg 

Attachment SRE-15 

Pennichuck Water Works, Inc. Responses to 
OCA Data Requests - Set 1 

Date Request Received: 7/21110 
Request No. OCA 1-23 

Date of Response: 8125110 
Witness: Donald L. Ware 

REQUEST: Please confinn that the operating and maintenance expenses, other than property 
taxes, associated with the Bon Terrain, Orchard A venue and Columbia Avenue 
real property interests are included in the Company's calculation of the proposed 
revenue requirement in this case. If there are any such expenses that are nqt 
included in the Company's calculation of the proposed revenue requirement in 
this case, please identify them and identify the person or entity that pays them. 

RESPONSE: There are no operating and maintenance expenses included in the revenue 
requirement in this case for these real property interests, other than property taxes 
for the Orchard A venue parcel. 
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DW 10-091 
Pennichuck Water Works, Inc. Responses to 

OCA Data Requests - Set 1 

DW 10-091 PWW Rate Case 
Testimony of Eckberg 

Attachment SRE-16 

Date Request Received: 7/21110 
Request No. OCA 1-15 

Date of Response: 8/2511 0 
Witness: Donald L. WarelBonalyn J. Hartley 

REQUEST: On p. 14, at lines 8-10, of her pennanent rate testimony, Ms. Hartley states: "In 
2005, the tank located at Columbia Avenue had been removed and beginning in 
2007, property taxes on the Columbia Avenue land were charged to Pennichuck 
Corporation. " 

a. . How many cell towers were located on the tank at Columbia Avenue 
before the tank was removed? 

b. What happened to the cell tower(s) located on the tank at Columbia 
Avenue when the tank was removed? 

c. What happened to the cell tower lease associated with the cell tower(s) 
located on the tank at Columbia Avenue when the tank was removed? 

d. Are there any cell tower(s) on the Columbia Avenue property now? 

e. Are there any cell tower leases associated with the Columbia Avenue 
. property now? 

f. Did the Company sell any leases associated with towers on the Columbia 
Avenue property? 

g. Please explain why the Pennichuck Corporation has paid the property 
taxes on the Columbia Avenue land since 2007. 

h. Are thei'e any costs associated with the Columbia Avenue property 
included in the calculation of the revenue requirement in this case? If so, 
please identify. If not, please explain. 

RESPONSE: a. 

b. 

c. 

None. The cell tower located on the site of the Columbia Avenue tank is 
located on the ground and stands alone from the tank. 

See response to (a) above. The cell tower on the land on which the 
Columbia Avenue tank was located is still in service. 

The cell tower lease was .§old in 2007. 

_ .. _- ---_ ... - .. _._._. - .. _-- .... --.---_ ... _ .. __ .. __ ._._ ..... _----_._--_ ... _ ..... -.-._-, 
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DW 10-091 PWW Rate Case 
Testimony of Eckberg 

Attachment SRE-16 

d. Yes, one tower is located on the Columbia A venue property. 

e. See the response to (c) above. 

f. See the response to (c) above. 

g. The Columbia Avenue tank was removed from service and demolished in 
2005. A pro fonna adjustment of $142.43 should be made to remove the 
value of the Columbia A venue land in the calculation of the revenue 
requirement because the land is no longer used and useful for utility 
service. Pennichuck Corporation pays the property taxes associated with 
the Columbia Avenue tank land because the land is not used for utility 
purposes. 

h. See response to (g) above. No other costs are included in the calculation 
of the revenue requirement. 

-2-

- -~-~- ---~~-~---~-~-----~~--~-- - --- - ------~------- -- ---- ~ ~-- ~--- - ~~- ~--- --- -~~-~- ------ --~~ ----------------~---- ----------- ~~-~ -~ ------~-~ --~------ -~---~--- .. 
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DW 10-091 

DW 10-091 PWW Rate Case 
Testimony of Eckberg 

Attachment SRE-17 

Pennichuck Water Works, Inc. Responses to 
OCA Data Requests - Set 1 

Date Request Received: 7/21/10 
Request No. OCA 1-14 

Date of Response: 8/25/10 
Witness: Bonalyn J. Hadley 

REQUEST: Please refer to Ms. Hadley's testimony on permanent rates, p. 13, at lines 9-10. 

a. For each of the seven cellular tower leases, please identify the location of 
the tower(s) (e.g., Bon Terrain, Orchard Avenue, Columbia Avenue, other 
property) and the date on which the Company agreed to the lease. 

b. For each ofthe seven cellular towers, please identify the lessee(s) and 
provide a copy of the first and last lease between the Company and the 
lessee(s). 

c. ) For each of the seven cellular towers, please identify the owner of the 
tower at the time that the lease with the Company was entered into as well 
as at the time that the Company sold the lease, if different. 

d.· For each of the seven cellular tower leases, please describe all steps taken 
and the process followed by the Company to obtain authorization from the 
PUC to enter into the lease. Please provide a copy of any associated 
documents filed by the Company with the PUC and any documents issued 
by the PUC granting the authorization to enter into the lease. 

RESPONSE: a. Please see attached schedule which identifies each of the cell tower leases 
by their location along with the date that the Company entered into each 
lease. 

b. Please see attached copies ofleases including a letter on the revenue 
sharing with Tana Properties LLC. 

c. Please see attached schedule for a listing of each cell tower, its owner 
when the Company entered int,o the lease arrangement and its owner when 
the company sold the lease. . 

d. The Company did not seek the Commission's authorization to enter into 
the cell tower leases because Commission approval was not required. 
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DW 10-091 

DW 10-091 PWW Rate Case 
Testimony of Eckberg 

Attaclmlent SRE-18 

Pelmichuck Water Works, Inc. Responses to 
OCA Data Requests - Set 1 

Date Request Received: 7/21110 
Request No. OCA 1-27 

Date of Response: 8/2511 0 
Witness: Bonalyn J. Haliley 

REQUEST: Did the Company seek permission from the NH Public Utilities Commission to 
'sell its interests in the cell tower leases discussed on pp. 13-15 of Ms. Hartley's 
permanent rate testimony? If so, please provide detailed infonnation about the 
steps taken and the process followed by the Company to seek that permission and 
provide a copy of the documents filed by the Company with the Commission. 

RESPONSE: The Company did not seek the Commission's authorization to sell its interest in 
the cell tower leases because Commission approval was not required. The 
Company did discuss the accounting treatment for the transaction with the 
Commission Staff. 

._-----------_ ...... ---
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DW 10-091 PWW Rate Case 
Testimony of Eckberg 

Attachment SRE-19 

Pennichuck Water Works, Inc. Responses to 
OCA Data Requests - Set 1 

Date Request Received: 7121/10 
Request No. OCA 1-28 

Date of Response: 8/25/1 0 
Witness: Bonalyn J. Haliley 

REQUEST: Did the Commission authorize the COinpany to sell its interests in the cell tower 
leases discussed on pp. 13-15 of Ms. Hartley's permanent rate testimony? If so, 
please provide a citation to the Commission's order or a copy of any other 
document reflecting that approval. 

RESPONSE: Please see response to OCA 1-27 . 

.... -- ---_ ... --------_._------~--
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DW 10-091 

DW 10-091 PWWRate Case 
Testimony of Eckberg 

Attachment SRE-20 

Pe1U1ichuck Water Works, Inc. Responses to 
OCA Data Requests - Set 3 

Date Request Received: 12/8/10 
Request No. OCA 3-16 

Date of Response: 1111111 
Witness: Bonalyn J. Hartley 

REQUEST: Please explain the entries to Lease Income referred to on page 13. Do these 
entries relate to the Commission's requirement from the last rate case that PWW 
impute cell tower lease revenue? If so, why did the' Company share a portion of 
the imputed income with TANA? At page 14 in the paragraph titled "Other 
Water Revenues - 474" the report states that "PWW splits this revenue with 
PWSC, sharing 10% of the monthly revenue." Please provide an explanation for 
why the Company splits this revenue with PWSC. Provide supporting 
documentation. 

RESPONSE: On page 13, the entries represent final settlement with TANA related to 2007 sale 
of cell tower leases. The entries do not relate to any Commission requirement 
from the last rate case. On page 14, the split of City of Nashua sewer billing fees 
between PWW and PWSC was determined in a rate filing in the 1990' s prior to 
1998. The Commission determined that the sewer billing fees was a non
regulated activity and 10% would be accounted for "below the line". 
Subsequently, the "below the line" non-regulated activity was transferred to 
PWSC when the entity was established. 
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DW 10-091 PWW Rate Case 
Testimony of Eckberg 

Attachment SRE-21 

Pennichuck Water Works, Inc. Responses to 
OCA Data Requests - Set 1 

Date Request Received: 7/21/1 0 
Request No. OCA 1-31 

Date of Response: 8/25/10 
Witness: Bonalyn J. Hartley 

REQUEST: Please provide a copy ofthe agreement upon which the payment of commission 
to Southwood Corporation was based. See Hartley pennanent rate testimony, p. 
13, lines 12-14. -

RESPONSE: There is no written agreement. The percent commission was consistent with what 
was paid in the market at the time for a transaction of this complexity. 
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Pennichuck; Corporation 2007 Investor Infonnation Q1 Earnings Page 1 of2 
DW 10-091 PWW Rate Case 

PiENNICHUCK 
Testimony of Eckberg ~",,; .. ~' /,. 

Attachment SRE-22;:;:" 

Investor Info 2007 

For Immediate Release: 
May 8/ 2007 

Contact: William D. Patterson, Senior Vice President, Treasurer and Chief Financial Officer 

Phone: 603-913-2300 
Fax: 603-913-2305 

Pennichuc:k Corporation Announces First Quarter 2007 Earnings 

MERRIMACK/ NH (May 8, 2007) - Pennichuck Corporation (the "Company") today announced that for the first quarter 
ended March 31/ 2007, it earned $162,000, or $.04 per share, compared with a net loss of $(707,000), or $(.17) per 
share, for the same quarter in 2006. The first quarter 2007 increase in earnings was due to hIgher water utility 
operating income, lower eminent domain-related spending, and an increase in other income attributable to the sale of 
a cell tower lease, offset in part by lower allowance for funds used during construction ("AFUDC") and Interest income, 
and higher interest expense. 

First quarter 2007 water utility operating income was up approxImately $500,000 over 2006 levels due principally to 
higher Water rates, net of the effects of increased operating expenses and lower average per customer water 
consumption as compared to the same period in 2006. On March 30, 2007, the Company announced that its 
Pennichuck Water Works/ Inc. subsidiary (UPennichuck Water") had reached a settlement with the staff of the New 
Hampshire Public Utilities Commission ("NHPUC") regarding Pennichuck Water's request for rate relief. The terms of 
the settlement, whIch are subject to' approval by the NHPUC, provide for an annualized increase in Pennichuck Water's 
revenues of approximately $5.2 million, or 31.43%, and would replace an annualized temporary increase of $2.4 
million, or 14.41 %, that has been in effect since July 2006. Since a final order from the NHPUC concerning the rate 
settlement has not yet been issued, only the temporary increase has been reflected in first quarter 2007 revenues. 
The difference between the temporary increase and the permanent rates ultimately approved by the NHPUC will be 
reconciled upon the approval of such permanent rates. 

Consolidated revenues for the first quarter of 2007 were $6.0 million compared to $5.2 million for the same quarter in 
2006. Revenues for the quarter were higher due principally to the temporary rate relief described above. Additionally, 
the Company experienced 5.3% cqmbined water utility customer growth during the three months ended March 31, 
2007 as compared to the three months ended March 31, 2006, resulting in a total combined customer base of 
approximately 32,400 at March 31, 2007. . 

As previously disclosed, shortly after commencIng a hearing before the NHPUC in January 2007 to determine the 
merits of the City of Nashua's eminent domain case, Pennichuck and the City announced a 120-day postponement of 
proceedings in order to engage in confidential discussions regarding a possible comprehensive settlement of their 
dispute. While a settlement could involve Nashua's acquisition of some or all of the assets of Pennichuck or one or 
more of its subsidIaries, or alternatively the shares of Pennichuck stock, no assurance can be given that the parties 
will be. able to negotiate a mutually acceptable settlement. The discussions are currently ongoing. Eminent domain
related costs for the first quarter of 2007, less a $250/000 cash payment received from the City in connection with the 
120-d,ay postponement of proceedings, netted to apPl'Oximately zero, as compared to expenses totaling $1.0 million 
for the same period in 2006. No portion of the eminent domain-related costs incurred to date have been charged or 
allocated to the Company's three utilities. . 

~ther income for the first quarter of 2~07 includes a $132/000 gain from the sale of a cell tower leas.iJ . J 

http://www.pennichuckcom/investor/07_q1_eam.php 3122/2011 
_ ... --~----- ----------~--.---------- --.------.-----... ----.. -~-----.--~-----.,--.----.~--------_. 
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Pennichuck Corporation 2007 Investor Infonnation Ql Earnings Page 2 of2 

AFUDC was lower in the first quarter of 2007 due principally to the completion, effective January 5, 2007, of the 
second of the three major phases of Pennichuck Water's upgrade to its water treatment plant in Nashua, New 
Hampshire. 

Revenues from the Company's non-regulated water service business increased to $600,000 for the three months 
ended March 31, 2007, compared to $511,000 for the same period in 2006. The non-regulated water service business 
activities include providing contract operations and maintenance, and water testing and billing services, for 
municipalities and privately owned community water systems. The increase in contract revenues over the same period 
last year was due principally to the addition of a municipal service contract pursuant to which, during the first quarter 
of 2006, the Company began providing water services for the town of Barnstable, Massachusetts. 

Pennichuck Corporation is a holding company involved principally in the supply and distribution of potable water in 
southern and central New Hampshire through its three regulated water utilities. Its non-regulated, water-related 
activities include operations and maintenance contracts with municipalities and private entities in New Hampshire and 
Massachusetts. The Company's real estate operations are involved in the ownership, management and development of 
real estate in the greater Nashua, New Hampshire areas. 

Pennichuck Corporation's common stock trades on the Nasdaq Stock Exchange under the symbol "PNNW". The 
Company's website is at www.pennichuck.com. 

This news release may contain certain forward-looking statements with respect to the financial condition, results of 
operations and business of Pennichuck Corporation. Forward-looking statements are based on current information and 
expectations available to management at the time the statements are made, and are subject to various factors, risks 
and uncertainties that could cause actual results to differ materially from those expressed or implied by such forward
looking statements. These factors include, but are not limited to, timing and results of eminent domain proceedings 
before the NHPUC, and the impact thereof on consolidated business operations; timing and amount of regulated water 
utility rate relief; changes in general economic conditions, legislation or regulation and accounting factors affecting 
Pennichuck Corporation's financial condition and results of operations; and, the impact of weather. Investors are 
encouraged to access Pennichuck Corporation's annual and quarterly periodic reports filed with the Securities and 
Exchange Commission for financial and business information regarding Pennichuck Corporation, including a more 
detailed discussion of these and other risks and uncertainties that could affect Pennichuck Corporation's forward
looking statements. 

Pennichuck Corporation 
Comparative Operating Results 

Quarter Ended March 31: 2007 2006 

Consolidated Revenues $5,993,000 $5,164,000 

Operating Income $ 669,000 $ 206,000 

Net Income (Loss) $ 162,000 $(707,000) 

Earnings (Loss) Per Share: 

Basic $ .04 $(.17) 

Diluted $ .04 $( .17) 

Average Shares Outstanding: 

Basic 4,217,788 4,191,273 

Diluted 4,251,984 4,191,273 

http://www.pennichuck.com/investor/07_q1_eam.php 3/2212011 
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DW 10-091 PWW Rate Case 

Information Provided in Attachment to DCA 1-30 

Verification of Amount PWW Earned from Sale of Cell Tower Leases 

Cross Reference This Lease 

Company Response to info To This Column on 

DCA 1-30 Attachment Response to DCA 1-33 

page # - shows sale price Attachment showing annual 

of lease agreement Lessee lease revenue 

1 nextel 7 

44 omnipoint 3 

78 sprint 1 

105 telecorp 4 

146 uscellular 6 

182 verizon 2 

226 indwirelessone 5 

DW 10-091 PWW Rate Case 
Testimony of Eckberg 

Attachment SRE-23 

Lease Sale Price 

142,665.42 

106,451.67 

548,584.03 

85,096.53 

63,854.95 

93,830.33 

67,597.07 

1,108,080.00 

308



DW 10-091 PWW Rate Case 
I 'Testimony of Eckberg 

Attaclll11ent SRE-24 

STATE OF NEW HAMPSHIRE 
Inter-Department Communication 

FROM: Stuart Hodgdon, Chief Auditor 
Robyn Descoteau, Examiner 
James Schuler, Examiner 

SUBJECT: Pennichuck WaterWorks, Inc. 
DW 10-091 
Final Audit Report, 

TO: Mark Naylor, Director of Water and Gas Division 
Jayson Laflamme, Utility Analyst 

INTRODUCTION 

Pennichuck Water Works, Inc. (PWW, Company) is one offive wholly-owned operati~g 
subsidiaries of Penni chuck Corporation (PCP, Parent). 'The others are: Pennichuck East Utility, 
Inc., (PEU), Pittsfield Aqueduct Company, Inc (PAC), Pennichuck Water Service Corporation, 
(PWSCO or Con Ops) and the Southwood Corporation, (TSC). PWW, PEU and PAC are 
regulated. water utilities. Pennichuc~ Water Service Corporation provides non-regulated water 
system management services for communities such as Hudson, NH. The Southwood 
Corporation is a developer of commercial and residential real estate with land holdings in 

" Nashua and Merrimack, NB. 

On May 7, 2010, PWW made a fil~ng with the New Hampshire Public Utilities 
Commission (PUC or Commission) seeldng an increase in permanent rates. The Company 
selected test year ending December 31, 2009. PWW is also requesting a Step Increase for plant 
additions necessitated by the SDWA, the replacement of aging infrastructure, and for non
revenue producing assets over $50,000. These improvements, which will be used and useful by , 
December 31, 2010', total $4.9 million. ' 

Upon receiving the May 2010 PWW filing, the PUC Director of Water and Gas 
instructed the Commission's Audit Division to cpnduct a review. 

RATE FILING . 

The PUC Audit Staff (Audit) tied thePWW rate filing schedule 1, Operating Income 
Statement to figures in the PWW Annual Report for 12/31/09 filed with the Commission. 

1 

". ", .---,-._---------------------------, 
'-.. --.- .. --.-----~------.. --.... ---".--~ ... --.------.--._---

309



Merrimack River IntalcesW/O #0900212 

DW 10-091 PWW Rate Case 
Testimony of Eckberg 

Attachment SRE-24 

This project was a carry-over project ~tarted in 2007. During the test year costs of 
$286,968 were posted to the work order. The grand total for the project was $568,045. This 
amount was charged mainly to accounts 2309-200-01 - Supply Mains and 2311-200-001 -
Electric Pumping Equipment. Per Audit's review contractor costs for this MRI upgrade totaled 
$236,466. 'Pumps and Pumping Equipment totaled $271,842. PWW labor, materials, 
engineering and IS overhead, miscellaneous equipment costs and AFUDC totaled $59,737. 

The project was originally estimated to cost $409,840. The Company explained that 
additional electrical work associated with relocating th~ main ele~trical conduit outside the 
building'to avoid conflict with the new piping foi- the 3 rd pump and a large difference in materials 
and equipment costs was responsi1?le for the cost over-run. Audit reviewed all vendor invoices, 
in-house labor and all materials and supplies provided in the project folder with no exceptions 
noted. The main pUmping station with an original cost basis of $249,140 was disposed of in July 
of 2009 and was fully depreciated per the Asset disposition Report for 2009. 

Fifield Tank Replacement (Construction) W/O #0900123 
, ' , 

The Company booked $191,44.2 in 2009 to the above work ord~r which was for the" 
replacement of a tanic that was originally placed in service in 1958. Included in the 2009 costs 
was AFUDC totaiing $43,741. This project was initiated in the spring of2008 and completed in 
the fall of2009 with a total project cost of $2,337,692. The budget for this project was 
$2,950,000. Per the Company the project came in well under budget dqe to an aggressive' 
bidding market and a revised tank design that avoided the need to remove ledge to construct the 
tanlc. \ ' 

,Audit noted that 98% of the project cost was charged to account 2330-500-001 -
Distribution Reservoirs in 2009. Audit traced ~ll vendor invoices and all materials and supplies 
provided in the project folder to the Work Order Detail with no exceptions noted. The Company 
provided the Asset Disposition report showing the retirement of the old tank in 2008 along with 
some additional retirements in 2009. Total retirements,were $194,243. 

Vehicles 

Audit reviei\¥ed the detail in account 2341 - Transportation Equipment. Additions to the 
account totaled $186,502 on the PUC Annual Report, per the CPR's and also agrees with the 
Asset Acquisition report for 2009. The asset listing reflects the purchase of five vehicles in total. 
Audit noted on the CPR's that several costs associated with cleani'ng and lettering for vehicles 
th~t had been retired in a prior year had not been retired unti1'2009, however the amount is 
immaterial. ' 

Audit requested the detailed listing 'of specific vehicles which employees are authorized 
to use for personal reasons. Seventeen employees were authorized to use the company vehicles, 
as ~n call employees. 

7 
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Pennichuck Water Works, Inc. Responses to 
OCA Data Requests - Set 3 

Date Request Received: 12/8/10 
Request No. OCA 3-11 

Date of Response: 1111111 
Witness: Bonalyn J. Hartley 

REQUEST: At page 7, Audit Staff referred to company vehicles and employee use for. 
"personal reasons." Please describe the personal reasons for which employees are 
"authorized" to use company vehicles. Please quantify the amount included with 
the Company's proposed revenue requirement (original or as revised) that 
corresponds to employee "personal" use of vehicles. 

RESPONSE: The Company, by the very nature of its business, does require that certain key 
operational personnel keep a Company vehicle on hand for off-hour emergencies 
and travel during regular business hours. These employees are also allowed to 
use the Company owned vehicle for commuting purposes. Additionally, ,certain 
senior company executives are provided company vehicles to be utilized for 
Company business and for personal use which includes commuting. In the test 
year, approximately $77,799 costs were attributed to commuting and personal use 
of company vehicles . 

. 1 

--- .... --- ---------_._------_._------ -------.. -------- -.-- .. --_._._--------------- .. - .. -------_._-- _ ... ------_ ........ _----_ ... _ .... _-_._-_ ... ----, 
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Pennichuck Water Works, Inc. Responses to 
OCA Data Requests - Set 3 

Date Request Received: 12/8/1 0 
Request No. OCA 3-21 

Date of Response: 1111111 
Witness: Bonalyn J. Hartley 

REQUEST: At page 20, the report indicates that a $2,433 increase in rent was effective 
on May 1, 2009 and that this increase was consistent with the tenns of the lease 
agreement. Is the $2,433 referred to a monthly increase? Please provide a copy of 
the lease agreement and identify the part of that agreement with which this 
increase is consistent. 

RESPONSE: Yes, the $2,433 is a monthly increase. Please see attached letter that increased the 
rent to $15.50 on 19,465 square feet or $301,707.50 annually/$25,142.29 
monthly from May 2008 to April 2009 and the Second Lease Amendment that 
increased the rent to $17.00 or $330,905 annually/$27,575.42 monthly from May 
2009 to Apri12010. 
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H.J. Stabile & Son, Inc. 
Sl~blle Homes, Inc, 

Stabile ConSlruolion SarvlcsJ, Ino. 

November 8, :2006 

~ The Stabile Companies 

Miohael C,J. Fallon, Presidenl 
Southwood Corporation 
2S Manchester Street 
Merrimack, NH 03054 

Re: Base Rertt for Years 4 and S 

Dear Mike: 

Pennichuck Water Works, Inc. 
OW 10-091 '. 
Attachment OCA 3-21 
Page 1 of 6 

Stablle Home ~lImodellng, Inc. 
Stabile Property Manag&menl, Ino. 

In accordance with section 2,3 (page 3) of your Lease Agreemen1, you are hereby notified that 
the base rent shall be adjusted to $15.00 commencing May 11 2007, and $15,50 for the final year 
of your Lease term on May 1,2008, 

Do not hesitate to call should you have any questions regarding this matter, 

Sincerely, 
! 

STABILE PROPERTY MANAGEMENT, INC, 

~=,&CA~ ~:%en1 . 
NJB/roc 

lUA-j ;I()$_ 

r1P1l1t SO ~, 20 Cotlon Roed. Suite 200 
Nashua, New Hampshire 03063 

603/689.031S, F/>X 603/595·2571 
'NWW.~lllbllecompanles .com 

--- --- -- ------- ------- ------ ----
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SECOND LEASE AMEND MEN,!, 

Pennlchuck Water Works. Inc, 
OW 10-091 
Attachment OCA 3-21 
Page 20f6 

This Second Lease Amendment ("Amendment") is dated May.ft., 2008, and betweel1 
DffiECT INVEST - HERON COVB LLC, a Delaware limIted liabllity company ("LandlQrdU

)} and 
PENNICHUCK WATER WORKS, LNC., at New Hampshire corporation ("Tenant"). 

Tenant Ulld Landlord's predecessor in interest, Hecop III, LLC C'Heeopll), entered into 
that certain Lease dated April 23, 2004, which Lease was amended by Tenant nnd Hecop by a 
Lease Amendment dated March 17, 2006 (collectively the <'Lease"). Pursuant to the Lease, 
Tenant is leasing certain space containing approximately 19,465 rentable square feet (the 
:'Demised Premises") on the third floor of the Hel'On Cove Office Park Building III located at 25 
Manchester Street, Merrimack, New Hampshire 03054 (the "Building"). 

The Lense is effective through April 30t 2009. The Tenant requested that Landlord 
formally extend the Lense term. The Landlord consemed to the extension of the Lease term. 
upon the tenns and conditions COlltained in tbis Amendment and the Lease. 

The parties have also agJ'eed to modify (he Lease in certain other respects. 

The parties therefore agree as foHows: 

1. Definitions. Except as otherwise provided in this Amendment, all defllled terms 
cOl1tll.ined in this Amendment have the same meaning ascribed to them in the Lease. 

2. Lense Modified. Effective as of the date hereo~ the parties hereby modify the 
Lense lIS follows: 

(a) The Lease is modified to extend the tel'm of the Lease until Apl'i130, 2014 
("Expiration Date"). 

(b) The Lease is modified to provide that, commencing on May 1,2009, 
Tenant shall pay Base Rent as foHows: 

Base Rent Per Mo. 
Pedod of the Lease Term I3Hse Rent P!l~mel\t of Sq.Ft. BaseRent 

May 1, 2009 throughApl'i130, 2010 $17.00 $330,905.00 $27,575.42 

May 1,2010 through Apl'i130, 2011 $17.50 .$340,637.50 $28,386.46 

(c) The Lease is modified to provide that Tenant shall have the right to 
seventy-five (75) parking spaces throughout the Term of the Lease and any agreed upon 
extension thereof. 

(d) The LetlSe is modified to provide tha' an) man.gement fec Chal,ge,d AlP/: . ~ /.', 

P'8·
1013 7JV4 

------~------------ --------~----- -------------- ---- ----
---~ - ------ ~~~.-------

" 
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Landlord shall not exceed three percent (3%) of Landlord's gross collected income. 

(e) The Lease is lriodified to provide that Tenant shall send all notices to 
Landlord to the following addresses: 

To Landlord: 
Direct Invest - 500 East Main, LtC 
cia NPV/Dil'ect Invest 
10 City Square, Suite 2DO 
Boston, MA 02110 
Attn: Asset Manager 

with a duplicate copy to: 
Pl'lce, Meese, Shulman & D'Anninio, P.C. 
Maok-Cali Corporate Center 
SO Tice Boulevard 
Woodcliff Lake, New Jersey 07677 
Attn: Micbael K. Breen, Esq, 

(t) Any references to Improvements in the Lease are deleted and the patties 
hereto acknowledge and agree that Landlord has fulfilled all of its obligations to provide 
Improvements as of the date hereof, 

3. Termination Option, Landlord grants Tenant one (1) option to temlinate this 
Lease on April 30, 2011 (the "Termination Option") provided that Tenant delivers to LEl.l1dlord 
written notice thereof (the "Termination Notice") not more than twelve (12) months and not less 
than !line (9) months prior to April 30, 2011 (tho "Termination Option Deadline"), TIME BErNG 
OF THE ESSENCE with regard to Ten1:'lnCs delivery of the Termination Notice, III the event 
that Tenant (x) £1i1S to deliver 11. Tennination Notice by the Termination Option Deadline; or (y) 
an uncured Event of Default ex.ists on the Tennination Option Deadline, then Landlord may at its 
option deem this Termination Option to be cancelled, rescinded, 01' null and void. For the sake of 
c1al'ity, if the Tennnt exet'cises the Termination Option this Lease lel'minates 011 April 30, 2011. 

4. AutomAtic RenewRI. (n) The Tenn of this Lease will be automatically renewed 
and extended (the "Automatic Renewal") for an additional period oftlwee (3) years commencing 
on May 1, 20 II (the "Automatic Renewal Term") pl'ovided: (i) Tenant is (lot in Default under 
the Lease; and (ii) Tenant did not exercise its Tennination Option. In the event that an uncured 
Event of Default exists on the Tennination Option Deadline, then Landlord may, at its option, 
deem this Automatic Renewal provisioll to be null and void. In the event that Tenant delivers a 
Termination Notice by the Termination Option Deadline this Automatic Renewal provision is 
null and void. For the sake of clarity, unless the Tenant exercises the Terminatiol1 Option this 
Lease terminates on Apl'il30, 2014. 

(b) Landlord and Tenant agree that the I3fise Rell! fol' the Premises during the 
Automatic Renewal Term will be: 

Period oflhe Automatic Renewal Baso Rent ~er Monthlx 
Base Rent Paxment of Term Sq. Fc Base ent 

May I, 2011 t!u'oLlgh April 30, 2012 $18.00 $350,370.00 $29,197.50 
---

May 1,2012 through April 30, 20t3 $18.50 $350,102.50 $30,008.54 

Page 2 00 
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May 1, 2013 through April 30,2014 $19.00 

Pennichuck Water Works, inc. 
DW 10-091 
Attachment OCA 3-21 
Page 4 of6 

5, Tenant Alterations, If dW'ing the Automatic Renewal Term, Tenant perfonns 
alterations to the Lensed PI'emises, Landlord shall reitnbufse Tenant for the cost of the 
construction, labor, material, hardware, and equipment utilized in such alterations up to II 
maximum amount of$68,127,50 (the "Alteration Allowance"). Landlol'd shall make payments 
to Tenant from the Alteration Allowance within thirty (30) days of receipt of Tenallt's written 
notice accompanied by paid I'cceipts and sllch other documentatioll as Landlord may reasonably 
request (a "PaYment Request Notice II) , Notwithstanding the foregoing, Landlord is not required 
to make any payment from the Alteration Allowance: (i) nt any time that Tenant is in default 
pursuant to the Lease, or (ii) in respect of allY Payment Request Notice received after December 
31, 201l, and Tenant hereby waives any entitlement to allY remaining portion of the Alteration 
Allowance as of such date, 

6, Non~l)istUl·bl\rlcc. Landlord shall make commercially reasonable effol'ts to 
obtnin a subordination, nOll-disturbance and attornment agreement [l'om its current and futuro 
mortgage holders olllhe mortgage holders' form in accordance with Section 20 oftl1e Lease. 

7, Bt'oker. Tenant represents that it dealt with no broker other than Cushman & 
Wakefield of New Hampshire, Inc. with nn address at 650 Elm Street, 4th Floor Manchester, New 
Hampshire, 0310 I and Monks & Co., with whom ClIsiunan & Wakefield has a cooperating 
brokerage fee agreement~ ("Broker") regarding the negotiatiolll1nd execution of this 
Amendment. Tenant shall indemnify and save Landlord alld Cushman & Wakefield hEirmless 
from and against allY claim for a commission or other compensation arising from any inaccuracy 
of the foregoing representtilion, Landlord shaD pay CUShmal\ & Wakefierd a commission 
pursttant to the tel'IllS of a separate agreement and Cushmall & Wakefield shall pay Monks & Co, 
a commission pursuant to the aforesaid cooperating brokerage agreement. 

S, No Orul Changes; Amcndmcnt Contl'ois. This Amelldment may not be 
changed oraJIy, but olllyby a writing signed by both Landlord and Tenant, This Amendment 
supersedes and revokes all previous negotiations and proposals between Landlord and Tenant or 
their respective representatives or allY other person purporting to represeltt Landlord or Tenallt. 
In tho event that the pl'ovisions of this Amendment and those of Ihe Lease cOllflict. the provisions 
of this Amendment wlll prevail. 

9. RAtification. Except as expressly amended by this Amendmelltl the parties agree 
that the Lease, and all tel'msl covenants and conditions thel'cof, remains in full force and effect 
and is hereby in all respects ratified and confirmed. 

{signature page follows} 

Pllge 3 of J 
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The parties are signing this Amendmeltt on the date staled in the introductory clause, 

DfRECT INVEST - HERON COVE, LLC 

By: Direct Invest Manager, L,L.C" its Manager 

By: Direct Invest, L.L.e., its Sole Member 

By: NPV DIs L.L.C" its M!lnagi~g Member 

By,~iL-
Name: William F, Rand~ 
Title: Authorized Signatory 

PENNICHUCK WATER WORKSs INC. 

By: 9d.Mr'-~ 
Name: f)vtl)J£ c. ),1o/Jnh~" 
Title: Authorized S ignatol'Y 

Page 4 00 
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Pennichuck Water Works, Inc. Responses to 
OCA Data Requests --' Set 2 

Date Request Received: 10/6/1 0 
Request No. OCA 2-10 

Date of Response: 11/3/10 
Witness: Bonalyn J. Hartley 

REQUEST: Please refer to the Company's response to OCA 1-41, Attachment, p. 40f24 
Please explain the charge for the "2009 Holiday Luncheon." Please identify and 
quantify all other similar charges included in the Company's proposed revenue 
requirement. 

RESPONSE: The charge for the 2009 Holiday Luncheon in the amount of $201.66 was to take 
the Engineering Department to lunch for a holiday celebration. This charge is not 
reflected in the test year. In the test-year in account 2926-500-001: Miscellaneous 
Employee Benefits, there are (4) four charges that relate to "Holiday Luncheons": . 

(1) $223.93 in February for the 2008 WTP Holiday Luncheon 
(2) $202.79 in April for the 2008 Accounting Department Year-end 

Luncheon 
(3) $313.55 in December for the 2009 WTP Holiday Luncheon 
(4) $634.49 in December for the 2009 Holiday Luncheon at 25 

Manchester Street 

-- ---'-'--_ .. _- ---- .- ~ ... - .... _ .. _---- .--.~-.----.------ .- ---.. -.-~---, 
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Pennichuck Water Works, Inc. Responses to 
OCA Data Requests - Set 2 

Date Request Received: 10/6/1 0 
Request No. OCA 2-11 

Date of Response: 11/3/1 0 
Witness: Bonalyn J. Hartley 

REQUEST: Please refer to the Company's response to Staff 1-18, Attachment. Please explain 
the charges for Edible Arrangements and Collins Flowers. Please identify and 
quantify all other similar charges included in the Company's proposed revenue 
requirement. 

RESPONSE: Attached are the invoices associated with Edible Arrangements and Collins 
Flowers. The Company provides these items to employees as a result of death 
or major illness. The total amount in the test year is $571.92. 

, 
/ 
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Date Request Received: 12/8/10 
Request No. OCA 3-26 

Date of Response: 1111/11 
Witness: Bonalyn J. Hartley 

REQUEST: 

RESPONSE: 

At pages 22-23, the report addresses Miscellaneous Employee 
Benefits. Please provide details (e.g., who, what, when, how, how much) 
for the following benefits identified: Bonus Pay,.the Longevity Awards, 
the retirement celebration, and picnic. 

Bonus Pay - There were 47 union employees that were paid a bonus of 
$250.00 and 1 employee that was paid $166.72 since he was not with the 
Company for the full year. The total amount paid out was $11,916.72. 
Longevity Awards - There were 17 employees honored for a combined 
service of315 years. The total cost for this function was $6,753.01. 
Retirement Service - This was to honor an employee who was retiring in 
July 2009 who had been with the Company for 23 years. The total cost for 
this celebration was $700.00. 
Picnic - This was the summer cookout for the Manchester Street 
employees. The total cost for this function was $950.00. 
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Pennichuck Water Works, Inc. Responses to 
Staff Data Requests - Set 4 

Date Request Received: 1/28/11 
Request No. Staff 4-2 

Date of Response: 2/16/11 
Witness: Donald L. Ware 

REQUEST: Please provide a schedule for how a WICA would be applied for and 
implemented. 

RESPONSE: . Generally, the Company would follow the schedule and process described in 
Aquarion's settlement agreement in DW 08-098 with regard to the WICA. 

The Company would file with the Commission a three year projected budget of 
proposed WICA eligible projects no later than November 1 of each year. As part 
of that filing, the Company would submit Year 1 proj ects for review and 
approval, while Year 2 projects would be submitted for preliminary approval and 
Year 3 projects would be submitted for information purposes. If the vvICA is 
approved by the Commission, the Company would submit a 3 year plan for the 
years 2012 to 2014 no later than November 1, 2011. 

The Company would file the [mal project costs, supporting documentation and 
proposed WICA adjustment for completed projects previously determined to be 
WICA eligible at least 60 days prior to the proposed effective date of any 
proposed rate change. The Company is amenable to providing 90 days for review 
if Staff determined that additional time was necessary. Using the 60 day filing 
period, for Year 1 (2012), the Company would finalize the project costs in 
January 2013 and would file the [mal project costs with the Commission on 
February 1,2013. The Company would be seeking authorization to implement 
this surcharge on a service rendered basis effective as of April 1, 2013 for all 
customers. This process would repeat in the same time frame for each year of 
approved projects. 
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