15 ATTACHMENT 2

STRUCTURE LEASE AND ENCROACHMENT AGREEMENT

THIS LEASE AGREEMENT ("Agreement"), dated as of the latter of the signature dates below (the
“Effective Date™), is entered into by THE TOWN OF CHAPEL HILL, a NORTH CAROLINA MUNICIPAL
CORPORATION, having a mailing address of 405 Martin Luther King Jr. Boulevard, Chapel Hill North Carolina
27514 (hereinafter referred to as "Landlord™) and New Cingular Wireless PCS, LLC a Delaware limited liability
coproporation, having a mailing address of 6100 Atlantic Boulevard, Norcross, GA 30071 (hereinafter referred to
as "Tenant").

BACKGROUND

Landlord owns or controls that certain plot, parcel or tract of land, together with all rights and privileges
arising in connection therewith, located at 100 A Cleland _Drive, Chapel Hill, in the County of Orange in the,
State of North Carolina (collectively, the "Property"). Tenant desires to use a portion of the Property in
connection with its federally licensed communications business. Landlord desires to grant to Tenant the right to
use a portion of the Property in accordance with this Agreement.

The parties agree as follows:

1. OPTION TO LEASE.

@ Landlord grants to Tenant an option (the "Option") to lease a portion of the Property consisting
of (i) a room/cabinet/ground area space of approximately One thousand five hundred forty six (1546) square feet
approximately 70° x 13.5" including the air space above such room/cabinet/ground space and (ii) space on the
structure together with such easements as are necessary for the antennas and initial installation as described on
attached Exhibit 1 (collectively, the "Premises™).

(b) During the Option period and any extension thereof, and during the term of this Agreement, Tenant
and its agents, engineers, surveyors and other representatives will have the right to enter upon the Property to inspect,
examine, conduct soil borings, drainage testing, material sampling, radio frequency testing and other geological or
engineering tests or studies of the Property (collectively, the "Tests"), to apply for and obtain licenses, permits,
approvals, or other relief required of or deemed necessary or appropriate at Tenant’s sole discretion for its use of
the Premises and include without limitation applications for zoning variances, zoning ordinances, amendments,
special use permits, and construction permits (collectively, the "Government Approvals"), initiate the ordering
and/or scheduling of necessary utilities, and otherwise to do those things on or off the Property that, in the opinion
of Tenant, are necessary in Tenant’s sole discretion to determine the physical condition of the Property, the
environmental history of the Property, Landlord’s title to the Property and the feasibility or suitability of the Property
for Tenant’s Permitted Use, all at Tenant’s expense. Tenant will not be liable to Landlord or any third party on
account of any pre-existing defect or condition on or with respect to the Property, whether or not such defect or
condition is disclosed by Tenant’s inspection. Tenant will restore the Property to its condition as it existed at the
commencement of the Option Term (as defined below), reasonable wear and tear and casualty not caused by Tenant
excepted. In addition, Tenant shall indemnify, defend and hold Landlord harmless from and against any and all
injury, loss, damage or claims arising directly out of Tenant’s Tests.

) In consideration of Landlord granting Tenant the Option, Tenant agrees to pay Landlord the sum
of FIVE HUNDRED and No/100 Dollars ($500.00) within thirty (30) business days of the Effective Date. The
Option will be for an initial term of one (1) year commencing on the Effective Date (the "Initial Option Term")
and may be renewed by Tenant for an additional one (1) year upon written notification to Landlord and the
payment of an additional FIVE HUNDRED and No/100 Dollars ($500.00) no later than ten (10) days prior to the
expiration date of the Initial Option Term.
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(d) The Option may be sold, assigned or transferred at any time by Tenant to Tenant’s parent
company or member if Tenant is a limited liability company or any affiliate or subsidiary of, or partner in, Tenant
or its parent company or member, or to any third party agreeing to be subject to the terms hereof. Otherwise, the
Option may not be sold, assigned or transferred without the written consent of Landlord, such consent not to be
unreasonably withheld, conditioned or delayed. From and after the date the Option has been sold, assigned or
transferred by Tenant to a third party agreeing to be subject to the terms hereof, Tenant shall immediately be
released from any and all liability under this Agreement, including the payment of any rental or other sums due,
without any further action.

(e) During the Initial Option Term and any extension thereof, Tenant may exercise the Option by
notifying Landlord in writing. If Tenant exercises the Option then Landlord leases the Premises to the Tenant
subject to the terms and conditions of this Agreement. If Tenant does not exercise the Option during the Initial
Option Term, or any extension thereof, this Agreement will terminate and the parties will have no further liability
to each other.

4] If during the Initial Option Term or any extension thereof, or during the term of this Agreement if
the Option is exercised, Landlord decides to subdivide, sell, or change the status of the zoning of the Premises,
Property or any of Landlord’s contiguous, adjoining or surrounding property (the “Surrounding Property,”
which includes (without limitation) the remainder of the structure) or in the event of foreclosure, Landlord shall
immediately notify Tenant in writing. Any sale of the Property shall be subject to Tenant’s rights under this
Agreement.

2. PERMITTED USE. Tenant may use the Premises for the transmission and reception of communications
signals and the installation, construction, maintenance, operation, repair, replacement and upgrade of its
communication fixtures and related equipment, cables, accessories and improvements, which may include a
suitable support structure, associated antennas, | beams, equipment shelters or cabinets and fencing and any other
items necessary to the successful and secure use of the Premises (collectively, the "Communication Facility”), as
well as the right to test, survey and review title on the Property; Tenant further has the right, but not the
obligation, to add, modify and/or replace equipment in order to be in compliance with any current or future
federal, state or local mandated application, including, but not limited to, emergency 911 communication services,
at no additional cost to Tenant or Landlord (collectively, the “Permitted Use”). Landlord and Tenant agree that
any portion of the Communication Facility that may be conceptually described on Exhibit 1 will not be deemed
to limit Tenant's Permitted Use. If Exhibit 1 includes drawings of the initial installation of the Communication
Facility, Landlord’s execution of this Agreement will signify Landlord’s approval of Exhibit 1. Tenant has the
right to install and operate transmission cables from the equipment shelter or cabinet to the antennas, electric lines
from the main feed to the equipment shelter or cabinet and communication lines from the main entry point to the
equipment shelter or cabinet, and to make Property improvements, alterations, upgrades or additions appropriate
for Tenant’s use ("Tenant Changes"). Tenant Changes include the right to construct a fence around the Premises
and undertake any other appropriate means to secure the Premises. Tenant agrees to comply with all applicable
governmental laws, rules, statutes and regulations, relating to its use of the Communication Facility on the
Property. Tenant has the right to modify, supplement, replace, upgrade, expand the equipment, increase the
number of antennas or relocate the Communication Facility within the Premises at any time during the term of
this Agreement. Tenant will be allowed to make such alterations to the Property in order to accomplish Tenant’s
Changes or to insure that Tenant’s Communication Facility complies with all applicable federal, state or local
laws, rules or regulations.

3. TERM. The initial lease term will be ten (10) years (*'Initial Term'), commencing on the effective date
of written notification by Tenant to Landlord of Tenant’s exercise of the Option (the “Term Commencement
Date™). The Initial Term will terminate on the last day of the month in which the tenth (10"™) annual anniversary
of the Term Commencement Date occurs.

4. RENT.
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@) Commencing on the first day of the month following the date that Tenant commences
construction or commercial operations (the "Rent Commencement Date"), Tenant will pay the Landlord a
monthly rental payment of TWO THOUSAND ONE HUNDRED FIFTY_ and No/100 Dollars ($2,150.00)
("Rent"), at the address set forth above, on or before the fifth (5") day of each calendar month in advance. In
partial months occurring after the Rent Commencement Date, Rent will be prorated. The initial Rent payment will
be forwarded by Tenant to Landlord within thirty (30) days after the Rent Commencement Date.

(b) In year two (2) of the Initial Term, and each year thereafter, the monthly rent will increase by
THREE percent (3%) over the Rent paid during the previous year.

5. APPROVALS.

@ Landlord agrees that Tenant's ability to use the Premises is contingent upon the suitability of the
Premises for Tenant's Permitted Use and Tenant's ability to obtain and maintain all Government Approvals.
Landlord authorizes Tenant to prepare, execute and file all required applications to obtain Government Approvals
for Tenant’s Permitted Use under this Agreement and agrees to reasonably assist Tenant with such applications
and with obtaining and maintaining the Government Approvals.

(b) Tenant has the right to obtain a title report or commitment for a leasehold title policy from a title
insurance company of its choice and to have the Property surveyed by a surveyor of Tenant's choice. In the event
Tenant determines, in its sole discretion, due to the title report results or survey results, that the condition of the
Premises is unsatisfactory, Tenant will have the right to terminate this Agreement upon notice to Landlord.

(©) Tenant may also perform and obtain, at Tenant’s sole cost and expense, soil borings, percolation
tests, engineering procedures, environmental investigation or other tests or reports on, over, and under the
Property, necessary to determine if the Tenant’s use of the Premises will be compatible with Tenant’s engineering
specifications, system, design, operations or Government Approvals.

6. TERMINATION. This Agreement may be terminated, without penalty or further liability, as follows:

@ by either party on thirty (30) days prior written notice, if the other party remains in default under
Paragraph 15 Default and Right to Cure of this Agreement after the applicable cure periods;

(b) by Tenant upon written notice to Landlord, if Tenant is unable to obtain, or maintain, any
required approval(s) or the issuance of a license or permit by any agency, board, court or other governmental
authority necessary for the construction or operation of the Communication Facility as now and hereafter intended
by Tenant or if Tenant determines in its sole discretion that the cost of obtaining or retaining the same is
commercially unreasonable; or

(© by Tenant upon written notice to Landlord for any reason, at any time prior to commencement of
construction by Tenant; or

(d) by Tenant upon sixty (60) days prior written notice to Landlord for any reason, so long as Tenant
pays Landlord a termination fee equal to three (3) months Rent, at the then current rate; provided, however, that
no such termination fee will be payable on account of the termination of this Agreement by Tenant under any one
or more of Paragraphs 5(b) Approvals, 6(a) Termination, 6(b) Termination, 6(c) Termination, 8 Interference,
11(d) Environmental, 18 Severability, 19 Condemnation or 20 Casualty of this Agreement.

(e The Landlord may, upon 180 days’ written notice by the Town Manager, or as otherwise required
by the terms of the Franchise Ordinance, require relocation or removal of all or a portion of said encroachment at
Tenant’s expense, or at the expense of the Tenant’s successors in interest or title, to allow street improvements in
the right of way or for other necessary public purposes, and upon said relocation or removal of this license and
encroachment and lease agreement shall thereupon terminate and cease.

7. INSURANCE.

@ Tenant will carry during the Term, at its own cost and expense, the following insurance: (i) “All
Risk” property insurance for its property’s replacement cost; (ii) commercial general liability insurance with a
minimum limit of liability of $2,500,000 combined single limit for bodily injury or death/property damage arising
out of any one occurrence; and (iii) Workers” Compensation Insurance as required by law. The coverage afforded
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by Tenant’s commercial general liability insurance shall apply to Landlord as an additional insured, but only with
respect to Landlord’s liability arising out of its interest in the Property.
(b) Tenant shall have the right to self-insure with respect to any of the above insurance requirements.

8. INTERFERENCE.

@) Where there are existing radio frequency user(s) on the Property, the Landlord will provide
Tenant with a list of all existing radio frequency user(s) on the Property to allow Tenant to evaluate the potential
for interference. Tenant warrants that its use of the Premises will not interfere with existing radio frequency
user(s) on the Property so disclosed by Landlord, as long as the existing radio frequency user(s) operate and
continue to operate within their respective frequencies and in accordance with all applicable laws and regulations.

(b) Landlord will not grant, after the date of this Agreement, a lease, license or any other right to any
third party for use of the Property, if such use may in any way adversely affect or interfere with the
Communication Facility, the operations of Tenant or the rights of Tenant under this Agreement. Landlord will
notify Tenant in writing prior to granting any third party the right to install and operate communications
equipment on the Property.

(c) Landlord will not use, nor will Landlord permit its employees, tenants, licensees, invitees or
agents to use, any portion of the Property in any way which interferes with the Communication Facility, the
operations of Tenant or the rights of Tenant under this Agreement. Landlord will cause such interference to cease
within twenty-four (24) hours after receipt of notice of interference from Tenant. In the event any such
interference does not cease within the aforementioned cure period then the parties acknowledge that Tenant will
suffer irreparable injury, and therefore, Tenant will have the right, in addition to any other rights that it may have
at law or in equity, for Landlord’s breach of this Agreement, to elect to enjoin such interference or to terminate
this Agreement upon notice to Landlord.

(d) The Landlord shall have the right to attach its radio communications equipment to the tower at no
charge to the Landlord at a height of 60 to 65 feet so long as said use by the Landlord does not adversely affect
the service provided by the Tenant.

9. INDEMNIFICATION.

@ Tenant agrees to indemnify, defend and hold Landlord harmless from and against any and all
injury, loss, damage or liability (or any claims in respect of the foregoing), costs or expenses (including
reasonable attorneys' fees and court costs but excluding real property or personal property taxes) arising directly
from the installation, use, maintenance, repair or removal of the Communication Facility or Tenant's breach of
any provision of this Agreement, except to the extent attributable to the negligent or intentional act or omission of
Landlord, its employees, agents or independent contractors.

(b) Landlord agrees, to the extent allowed by law, to indemnify, defend and hold Tenant harmless
from and against any and all injury, loss, damage or liability (or any claims in respect of the foregoing), costs or
expenses (including reasonable attorneys' fees and court costs but excluding real property or personal property
taxes) arising directly from the actions or failure to act of Landlord or its employees or agents, or Landlord's
breach of any provision of this Agreement, except to the extent attributable to the negligent or intentional act or
omission of Tenant, its employees, agents or independent contractors.

(© Notwithstanding anything to the contrary in this Agreement, Tenant and Landlord each waives
any claims that each may have against the other with respect to consequential, incidental or special damages.

10. WARRANTIES.

@) Tenant and Landlord each acknowledge and represent that it is duly organized, validly existing
and in good standing and has the right, power and authority to enter into this Agreement and bind itself hereto
through the party set forth as signatory for the party below.

(b) Landlord represents and warrants that: (i) Landlord solely exercises Right of Way control for the
Property, or controls the Property by lease or license and solely owns the structure; (ii) the Property is not
encumbered by any liens, restrictions, mortgages, covenants, conditions, easements, leases, or any other
agreements of record or not of record, which would adversely affect Tenant's Permitted Use and enjoyment of the
Premises under this Agreement; (iii) as long as Tenant is not in default then Landlord grants to Tenant sole,

4
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actual, quiet and peaceful use, enjoyment and possession of the Premises; (iv) Landlord's execution and
performance of this Agreement will not violate any laws, ordinances, covenants or the provisions of any
mortgage, lease or other agreement binding on the Landlord; and (v) if the Property is or becomes encumbered
by a deed to secure a debt, mortgage or other security interest, Landlord will provide promptly to Tenant a
mutually agreeable Subordination, Non-Disturbance and Attornment Agreement.

11. ENVIRONMENTAL.

@ Landlord represents to the best of the Landlord’s knowledge that the Property is free of hazardous
substances as of the date of this Agreement, and, to the best of Landlord’s knowledge, the Property has never
been subject to any contamination or hazardous conditions resulting in any environmental investigation, inquiry
or remediation. Landlord and Tenant agree that each will be responsible for compliance with any and all
environmental and industrial hygiene laws, including any regulations, guidelines, standards, or policies of any
governmental authorities regulating or imposing standards of liability or standards of conduct with regard to any
environmental or industrial hygiene condition or other matters as may now or at any time hereafter be in effect,
that are now or were related to that party’s activity conducted in, or on the Property.

(b) Landlord, to the extent allowed by law, and Tenant agree to hold harmless and indemnify the
other from, and to assume all duties, responsibilities, and liabilities at the sole cost and expense of the
indemnifying party for, payment of penalties, sanctions, forfeitures, losses, costs, or damages, and for responding
to any action, notice, claim, order, summons, citation, directive, litigation, investigation or proceeding which is
related to (i) the indemnifying party’s failure to comply with any environmental or industrial hygiene law,
including without limitation any regulations, guidelines, standards or policies of any governmental authorities
regulating or imposing standards of liability or standards of conduct with regard to any environmental or
industrial hygiene conditions or matters as may now or hereafter be in effect, or (ii) any environmental or
industrial hygiene conditions that arise out of or are in any way related to the condition of the Property and
activities conducted by the party thereon, unless the environmental conditions are caused by the other party.

(©) The indemnifications of this Paragraph 11 Environmental specifically include reasonable costs,
expenses and fees incurred in connection with any investigation of Property conditions or any clean-up,
remediation, removal or restoration work required by any governmental authority. The provisions of this
Paragraph 11 Environmental will survive the expiration or termination of this Agreement.

(d) In the event Tenant becomes aware of any hazardous materials on the Property, or any
environmental or industrial hygiene condition or matter relating to the Property that, in Tenant’s sole
determination, renders the condition of the Premises or Property unsuitable for Tenant’s use, or if Tenant believes
that the leasing or continued leasing of the Premises would expose Tenant to undue risks of government action,
intervention or third-party liability, Tenant will have the right, in addition to any other rights it may have at law or
in equity, to terminate the Agreement upon notice to Landlord.

12. ACCESS. At all times throughout the Term of this Agreement, and at no additional charge to Tenant,
Tenant and its employees, agents, and subcontractors, will have twenty-four (24) hour per day, seven (7) day per
week pedestrian and vehicular access to and over the Property, from an open and improved public road to the
Premises, for the installation, maintenance and operation of the Communication Facility and any utilities serving
the Premises. Landlord grants to Tenant an easement for such access and Landlord agrees to provide to Tenant
such codes, keys and other instruments necessary for such access at no additional cost to Tenant. Upon Tenant's
request, Landlord will execute a separate recordable easement evidencing this right. In the event any public
utility is unable to use the access or easement provided to Tenant then the Landlord agrees to grant additional
access or an easement either to Tenant or to the public utility, for the benefit of Tenant, at no cost to Tenant.

13. REMOVAL/RESTORATION. All portions of the Communication Facility brought onto the Property
by Tenant will be and remain Tenant’s personal property and, at Tenant's option, may be removed by Tenant at
any time during the Term. Landlord covenants and agrees that no part of the Communication Facility
constructed, erected or placed on the Premises by Tenant will become, or be considered as being affixed to or a
part of, the Property, it being the specific intention of the Landlord that all improvements of every kind and nature
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constructed, erected or placed by Tenant on the Premises will be and remain the property of the Tenant and may
be removed by Tenant at any time during the Term. Within one hundred twenty (120) days of the termination of
this Agreement, Tenant will remove all of Tenant’s above-ground improvements and Tenant will, to the extent
reasonable, restore the Premises to its condition at the commencement of the Agreement, reasonable wear and tear
and loss by casualty or other causes beyond Tenant’s control excepted. Notwithstanding the foregoing, Tenant
will not be responsible for the replacement of any trees, shrubs or other vegetation on the Premises, nor will
Tenant be required to remove from the Premises or the Property any foundations or underground utilities.

14. MAINTENANCE/UTILITIES.

@ Tenant will keep and maintain the Premises in good condition, reasonable wear and tear and
damage from the elements excepted. Landlord will maintain and repair the Property and access thereto, in good
and tenantable condition, subject to reasonable wear and tear and damage from the elements.

(b) Tenant will be responsible for paying on a monthly or quarterly basis all utilities charges for
electricity, telephone service or any other utility used or consumed by Tenant on the Premises. In the event
Tenant cannot secure its own metered electrical supply, Tenant will have the right, at its own cost and expense, to
submeter from the Landlord. When submetering is necessary and available, Landlord will read the meter on a
monthly or quarterly basis and provide Tenant with the necessary usage data in a timely manner to enable Tenant
to compute such utility charges. Failure by Landlord to perform this function will limit utility fee recovery by
Landlord to a 12-month period. Landlord will fully cooperate with any utility company requesting an easement
over, under and across the Property in order for the utility company to provide service to the Tenant. Landlord
will not be responsible for interference with, interruption of or failure, beyond the reasonable control of Landlord,
of such services to be furnished or supplied by Landlord.
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15. DEFAULT AND RIGHT TO CURE.

@) The following will be deemed a default by Tenant and a breach of this Agreement: (i) non-
payment of Rent if such Rent remains unpaid for more than thirty (30) days after receipt of written notice from
Landlord of such failure to pay; or (ii) Tenant's failure to perform any other term or condition under this
Agreement within forty-five (45) days after receipt of written notice from Landlord specifying the failure. No
such failure, however, will be deemed to exist if Tenant has commenced to cure such default within such period
and provided that such efforts are prosecuted to completion with reasonable diligence. Delay in curing a default
will be excused if due to causes beyond the reasonable control of Tenant. If Tenant remains in default beyond
any applicable cure period, Landlord will have the right to exercise any and all rights and remedies available to it
under law and equity.

(b) The following will be deemed a default by Landlord and a breach of this Agreement. Landlord's
failure to perform any term, condition, or breach of any warranty or covenant under this Agreement within forty-
five (45) days after receipt of written notice from Tenant specifying the failure. No such failure, however, will be
deemed to exist if Landlord has commenced to cure the default within such period and provided such efforts are
prosecuted to completion with reasonable diligence. Delay in curing a default will be excused if due to causes
beyond the reasonable control of Landlord. If Landlord remains in default beyond any applicable cure period,
Tenant will have the right to exercise any and all rights available to it under law and equity, including the right to
cure Landlord's default and to deduct the costs of such cure from any monies due to Landlord by Tenant.

16. ASSIGNMENT/SUBLEASE. Tenant will have the right to assign this Agreement or sublease the
Premises and its rights herein, in whole or in part, with Landlord’s consent, which consent shall not be
unreasonably withheld. Upon notification to Landlord of such assignment, Tenant will be relieved of all future
performance, liabilities and obligations under this Agreement.

17. NOTICES. All notices, requests, demands and communications hereunder will be given by first class
certified mail, return receipt requested, or by a nationally recognized overnight courier, postage prepaid, to be
effective when properly sent and received, refused or returned undelivered. Notice will be addressed to the
parties as follows:

If to Tenant: c/o Cingular Wireless LLC
Attn: Network Real Estate Administration
Re: Cingular Wireless Cell Site #: 368-147; Cell Site Name: Chapel Hill
6100 Atlantic Boulevard
Norcross, Georgia 30071

With a copy to: Cingular Wireless LLC
Attn.: Legal Department
Re: Cingular Wireless Cell Site #: 368-147; Cell Site Name: Chapel Hill
15 E Midland Ave.
Paramus, NJ 07652

If to Landlord: Town Manager
The Town of Chapel Hill
405 Martin Luther King Jr. Boulevard
Chapel Hill, NC 27514

Either party hereto may change the place for the giving of notice to it by thirty (30) days written notice to the
other as provided herein.
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18. SEVERABILITY. If any term or condition of this Agreement is found unenforceable, the remaining
terms and conditions will remain binding upon the parties as though said unenforceable provision were not
contained herein. However, if the invalid, illegal or unenforceable provision materially affects this Agreement
then the Agreement may be terminated by either party on ten (10) business days prior written notice to the other
party hereto.

19. CONDEMNATION. In the event Landlord receives notification of any condemnation proceedings
affecting the Property, Landlord will provide notice of the proceeding to Tenant within forty-eight (48) hours. If
a condemning authority takes all of the Property, or a portion sufficient, in Tenant’s sole determination, to render
the Premises unsuitable for Tenant, this Agreement will terminate as of the date the title vests in the condemning
authority. The parties will each be entitled to pursue their own separate awards in the condemnation proceeds,
which for Tenant will include, where applicable, the value of its Communication Facility, moving expenses,
prepaid Rent, and business dislocation expenses, provided that any award to Tenant will not diminish Landlord’s
recovery. Tenant will be entitled to reimbursement for any prepaid Rent on a prorata basis.

20. CASUALTY. Landlord will provide notice to Tenant of any casualty affecting the Property within forty-
eight (48) hours of the Landlord being made aware of the casualty. If any part of the Communication Facility or
Property is damaged by fire or other casualty so as to render the Premises unsuitable, in Tenant’s sole
determination, then Tenant may terminate this Agreement by providing written notice to the Landlord, which
termination will be effective as of the date of such damage or destruction. Upon such termination, Tenant will be
entitled to collect all insurance proceeds payable to Tenant on account thereof and to be reimbursed for any
prepaid Rent on a prorata basis. If notice of termination is given, or if Landlord or Tenant undertake to rebuild
the Communications Facility, Landlord aggress to use its reasonable efforts to permit Tenant to place temporary
transmission and reception facilities on the Property at no additional Rent until such time as Tenant is able to
secure a replacement transmission location or the reconstruction of the Communication Facility is completed.

21. WAIVER OF LANDLORD’S LIENS. Landlord waives any and all lien rights it may have, statutory or
otherwise, concerning the Communication Facility or any portion thereof. The Communication Facility shall be
deemed personal property for purposes of this Agreement, regardless of whether any portion is deemed real or
personal property under applicable law, and Landlord consents to Tenant’s right to remove all or any portion of the
Communication Facility from time to time in Tenant's sole discretion and without Landlord's consent.

22. TAXES.

@ Tenant shall be solely responsible for and shall timely pay all personal property taxes levied and
assessed against it or its personal property.

(b) Tenant shall have the right to contest all taxes, assessments, charges and impositions assessed
against its personal property or improvements, and Landlord agrees to join in such contest, if required by law, and to
permit the Tenant to proceed with the contest in Landlord’s name, provided that the expense of the contest is borne
by Tenant. If the Landlord initiates an action to contest taxes or other items, Tenant may join in such action provided
that Tenant pays its own expenses of so participating. Landlord shall, within seven (7) days of receipt of notice of
any increase in taxes, assessments or other charges, send a copy of such notice by certified mail, return receipt
requested, to Tenant.

23. SALE OF PROPERTY. If Landlord, at any time during the Term of this Agreement, decides to sell,
subdivide or rezone any of the Premises, all or any part of the Property or Surrounding Property, to a purchaser
other than Tenant, Landlord shall promptly notify Tenant in writing, and such sale, subdivision or rezoning shall
be subject to this Agreement and Tenant’s rights hereunder. Except for public agencies requiring equipment for
emergency communications, Landlord agrees not to sell, lease or use any areas of the Property or Surrounding
Property for the installation, operation or maintenance of other wireless communications facilities if such
installation, operation or maintenance would interfere with Tenant’s Permitted Use or communications equipment
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as determined by radio propagation tests performed by Tenant in its sole discretion, any such testing to be at the
expense of Landlord or Landlord’s prospective purchaser, and not Tenant. If the radio frequency propagation
tests demonstrate levels of interference unacceptable to Tenant, Landlord shall be prohibited from selling, leasing
or using any areas of the Property or the Surrounding Property for purposes of any installation, operation or
maintenance of any other wireless communications facility or equipment, except for public agencies requiring
equipment for emergency communications. Landlord shall not be prohibited from the selling, leasing or use of
any of the Property or the Surrounding Property for non-wireless communication use. In the event the Property is
transferred, the new landlord shall have a duty at the time of such transfer to provide Tenant with a completed IRS
Form W-9, or its equivalent, and other related paper work to effect a transfer in Rent to the new landlord. The
provisions of this Paragraph 23 shall in no way limit or impair the obligations of Landlord under Paragraph 8
above.

24. MISCELLANEOUS.

@ Amendment/Waiver. This Agreement cannot be amended, modified or revised unless done in
writing and signed by an authorized agent of the Landlord and an authorized agent of the Tenant. No provision
may be waived except in a writing signed by both parties.

(b) Memorandum/Short Form Lease. Either party will, at any time upon fifteen (15) business days
prior written notice from the other, execute, acknowledge and deliver to the other a recordable Memorandum or
Short Form of Lease. Either party may record this Memorandum or Short Form of Lease at any time, in its
absolute discretion.

©) Bind and Benefit. The terms and conditions contained in this Agreement will run with the
Property and bind and inure to the benefit of the parties, their respective heirs, executors, administrators,
successors and assigns.

(d) Entire Agreement. This Agreement and the exhibits attached hereto, all being a part hereof,
constitute the entire agreement of the parties hereto and will supersede all prior offers, negotiations and
agreements with respect to the subject matter of this Agreement.

(e Governing Law. This Agreement will be governed by the laws of the state in which the
Premises are located, without regard to conflicts of law.

()] Interpretation. Unless otherwise specified, the following rules of construction and interpretation
apply: (i) captions are for convenience and reference only and in no way define or limit the construction of the
terms and conditions hereof; (ii) use of the term “including” will be interpreted to mean “including but not limited
to”; (iii) whenever a party's consent is required under this Agreement, except as otherwise stated in the Agreement
or as same may be duplicative, such consent will not be unreasonably withheld, conditioned or delayed; (iv)
exhibits are an integral part of the Agreement and are incorporated by reference into this Agreement; (v) use of
the terms “termination” or “expiration” are interchangeable; and (vi) reference to a default will take into
consideration any applicable notice, grace and cure periods.

(9) Estoppel. Either party will, at any time upon twenty (20) business days prior written notice from
the other, execute, acknowledge and deliver to the other a statement in writing (i) certifying that this Agreement is
unmodified and in full force and effect (or, if modified, stating the nature of such modification and certifying this
Agreement, 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. Any such statement may be
conclusively relied upon by any prospective purchaser or encumbrancer of the Premises. The requested party's
failure to deliver such a statement within such time will be conclusively relied upon by the requesting party that
(i) this Agreement is in full force and effect, without modification except as may be properly represented by the
requesting party, (ii) there are no uncured defaults in either party’s performance, and (iii) no more than one
month’s Rent has been paid in advance.

(h) W-9. Landlord agrees to provide Tenant with a completed IRS Form W-9, or its equivalent,
upon execution of this Agreement and at such other times as may be reasonably requested by Tenant.

Q) No Electronic Signature/No Option. The submission of this Agreement to any party for
examination or consideration does not constitute an offer, reservation of or option for the Premises based on the
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terms set forth herein. This Agreement will become effective as an Agreement only upon the handwritten legal
execution, acknowledgment and delivery hereof by Landlord and Tenant.

[SIGNATURES APPEAR ON THE NEXT PAGE]

10
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IN WITNESS WHEREOF, the parties have caused this Agreement to effective as of the last date written
below.

WITNESSES: "LANDLORD"

Town of Chapel Hill, a North Carolina municipal
Print Name: corporation

By:
Print Name: Name:
Its:
Date:

"TENANT"

New Cingular Wireless PCS, LLC, a Delaware limited
liability corporation

Print Name:

By:
Print Name: Name:
Its:
Date:

[ACKNOWLEDGMENTS APPEAR ON THE NEXT PAGE]
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TENANT ACKNOWLEDGMENT

STATE OF )
) ss:
COUNTY OF )
Onthe _ day of inthe year ___ before me, the undersigned, a notary public in and for said
state, personally appeared , personally known to me or proved to me on the basis of

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

Notary Public:
My Commission Expires:

LANDLORD ACKNOWLEDGMENT

STATE OF )
) SS:
COUNTY OF )
Onthe _ day of inthe year ___ before me, the undersigned, a notary public in and for said
state, personally appeared , personally known to me or proved to me on the basis of

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

Notary Public:
My Commission Expires:

12
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EXHIBIT 1
DESCRIPTION OF PREMISES

Page of

to the Agreement dated , 200__, by and between ,a
, as Landlord, and , a
, as Tenant.

The Premises are described and/or depicted as follows:

Notes:

1. This Exhibit may be replaced by a land survey and/or construction drawings of the Premises once received by Tenant.

2. Any setback of the Premises from the Property’s boundaries shall be the distance required by the applicable governmental authorities.

3. Width of access road shall be the width required by the applicable governmental authorities, including police and fire departments.

4. The type, number and mounting positions and locations of antennas and transmission lines are illustrative only. Actual types, numbers and

mounting positions may vary from what is shown above.
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MEMORANDUM OF LEASE

Prepared by:

Return to:

c/o Cingular Wireless LLC

6100 Atlantic Boulevard

Norcross, Georgia 30071

Attn: Network Real Estate Administration

Cell Site No.:

State: North Carolina

County:
MEMORANDUM
OF
LEASE

This Memorandum of Lease is entered into on this day of , 200__, by and between
, a , having a mailing
address of (hereinafter referred to as
“Landlord”) and , a limited liability company,

having a mailing address of 6100 Atlantic Boulevard, Norcross, GA 30071 (hereinafter referred to as "Tenant").

1. Landlord and Tenant entered into a certain Option and Lease Agreement (“Agreement”) on the

day of , 200__, for the purpose of installing, operating and maintaining a
communications facility and other improvements. All of the foregoing are set forth in the
Agreement.

2. (deleted)

3. The portion of the land being leased to Tenant (the “Premises”) is described in Exhibit 1 annexed
hereto.

4. This Memorandum of Lease is not intended to amend or modify, and shall not be deemed or
construed as amending or modifying, any of the terms, conditions or provisions of the Agreement,
all of which are hereby ratified and affirmed. In the event of a conflict between the provisions of
this Memorandum of Lease and the provisions of the Agreement, the provisions of the Agreement
shall control. The Agreement shall be binding upon and inure to the benefit of the parties and their
respective heirs, successors, and assigns, subject to the provisions of the Agreement.

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

14



WITNESSES:

Print Name:

Print Name:

Print Name:

Print Name:

29
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"LANDLORD"

By:

Name:

Its:

Date:

"TENANT"

By:

Name:

Its:

Date:
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TENANT ACKNOWLEDGMENT

STATE OF )
) ss:
COUNTY OF )
Onthe _ day of inthe year ___ before me, the undersigned, a notary public in and for said
state, personally appeared , personally known to me or proved to me on the basis of

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

Notary Public:
My Commission Expires:

LANDLORD ACKNOWLEDGMENT

STATE OF )
) SS:
COUNTY OF )
On the day of inthe year __ before me, the undersigned, a notary public in and
for said state, personally appeared , personally known to me or proved to me on the basis of

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

Notary Public:
My Commission Expires:

16
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EXHIBIT 1

DESCRIPTION OF PREMISES

Page of
to the Memorandum of Lease dated ., 200__, by and between
, as Landlord, and , a , as

Tenant.

The Premises are described and/or depicted as follows:

17
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SUBORDINATION, NON-DISTURBANCE
AND ATTORNMENT AGREEMENT

[FOLLOWS ON NEXT PAGE]
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W-9 FORM

[FOLLOWS ON NEXT PAGE]
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Form w-9

{Rew. January 2002)

Depariment of tha Treasur
I:E'ml Raverue Servca !

34

Request for Taxpayer

Identification Number and Certification

Give form to the
requester. Do not
send to the IRS.

Mame

BLEIness name, If difersl om abowve

Indisidual/
Check apropriate boe: S0k propretor

D Corporation D Partnership D Cther ™ e cmmmema-

Exampt from backup
withholding

Address (number, strest, and apl of sults no)

Print or type

Clty, state, and ZIP code

Requester's name and addrass (optional)

List account numbers) here {optional)

See Specific Instructions on page 2.

Taxpayer Identification Number (T1N)

Enter your TIN in the appropriate box. For individuals, this is your social security numbsr (S5 M),

Howiewer, for a resident alien, sole proprietor, or disregarded entity, see the Part | instructions on |
page 2. For other entities, it is your employer identification number (EIN). If you do not have a number,

see How to get a TIN on page 2.

Note: If the account is it more than ome name, see the chart on page £ for guidefines on whose numiber

to enter.

Soclal sacurity numbsar

[ S
or

Emplover kKentification number

I

I Certification

Under penalties of perjury, | certify that:

1. The numbser shown on this form is my corect taxpayer identification number {or 1 am waiting for a number to be issued to me), and

2. | am not subject to backup withholding because: (a) | am exempt from backup withholding, or (i) | have not been notified by the Intemal
Revenue Service (IRS) that | am subject to backup withholding as a result of a failure to report all interest or dividends, or (<) the IRS has
notified me that | am no longer subject to backup withholding, and

3. lama 5. person {including a U5, resident

alier].

Certification instructions. You must cross out item 2 above if you have been notified by the IRS that you are currently subject to backup
withholding Eecause you have failed to report all interest and dividends on your tax return. For real estate transactions, item 2 does not apply.
For montgage interest paid, acquisition o abandonment of secured property, cancellation of debt, contributions to an individual retiremeant
arrangement |RA), and generally, payments other than imterest and dividends, you are not required to sign the Certification, but you must
provide your correct TIM. {Ses the instructions on page 2.)

Sign

Signature of
Hera

L.5. person

Date

Purpose of Form

A person who is required to file an information
retrm with the IRS must gat your corraect
tempayer identification rumber (TIN) o report, for
emample, income paid to you, real estate
trarsactions, mortgage interest you paid,
acquisition or abandonment of secured property,
cancellation of debt, or confributions you made
to an TR,

Use Form W-9 anly if you are a 1.5, person
including a resident alien), to give your comect
TIN to the parson requesting it the requester)
and, when applicable, o

1. Certify the TIM you are giving is correct (or
youl are waiting for a number to be issued),

2. Certify you are not subject to backup
withhalding, or

1. Chim exemption from backup withholding if
youl are a LS. exsmpl payee.

If wou are a foreign person, use the
appropriate Form W-8. See Pub. 515
‘Withholding of Tax on Monresident Aliens and
Faoreign Entities.

Nate: f 2 requestar gives you @ form othar than
Form WSS to request your TN you must use the
ragquester’s form if it is substantially simiar to this
Form WeG

What is backup withholding? Persons making
certain payments to you must under certain
conditions withhold and pay to the IRS 305 of
such payments after Decembear 31, 2007 (225
after December 31, 2003). This is called "backup
wilhholding.” Fayments that may be subject to
backup withholding nclde interest, dividends,
broker and barter exchange transactions, rents,
royalties, nonemployes pay, and certain
payments from fishing boat operators. Real
estate ransactions are not subject to backup
wilthholding.

You will not be subject to backup withholding
on payments you receive if you give the
reqquester your correct TIN, make the proper
certifications, and report all your taxable interest
and dividends on your tax retrm,

Payments you receive will be subjact to
backup withholding if:

1. ¥ou do not furnish your TIM to the
recjuester, or

2. You do not certify your TIN when required
[ses= the Part 1l instructions on page 2 for
details), or

3. The IRS tells the requester that you
furnished an incorrect TIM, or

4. The IRS t&lls you that you are subject to
backup withholding because you did not report
all your nterast and dividends on your tax retum
{for reportable interest and dividends only), or

5. You do not certify to the requester that you
are not subject to backup withholding under 4
abowe (for reportable interest and dividend
accounts opened after 1983 only).

Certain payees and payments are exempt
from backup withholing. Ses the instructions on
page 2 and the separate Instructions for the
Requester of Form W-9.

Penalties

Failure to furnish TIN. IF you fail to furnish your
corect TIM to a requester, you are subject to a
penalty of 350 for each such failure unless your
failure is due to reasonable catse and not 1o
williul nesg lect.

Civil penalty for false information with respect
to weithholding. IF you make a false statesment
with no reasonable beasis that results in no
backup withbolding, you are subject to a $500
penalty.

Criminal penalty for falsifying information.
WillFully fal=ifying cerilications or afirmations
may subject you to criminal penalties including
fines and/or imprisonment.

Misuse of TINs. If the requester discloses or
u=as TIMs in violation of Federal law, the
reqquester may b= subject to civil and criminal
penalties.

Cal. Mo, T0231K
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Padge a

Specific Instructions

Name. If you are an individual, you must
gererally enter the name shown on your
=social security card. However, if you hawe
charged your last nama, for irgtance, due to
marriage without informing the Social Security
Administration of the name change, enter
your first name, the last name shown an your
=social security card, and your new last name.

If the account is in joint names, list first and
then circle the name of the person or entity
whose number you enter in Part | of the form.

Sole proprietor. Enter your individual
name as shown on your social security card
an the "Mame” line. You may enter your
business, rade, or "doing business as (DBA]”
name an the "Business name” line.

Limited Wability company (LLC). If you are
a single-member LLC jincluding a foreign LLE
with & domestic owner] that is disregarded as
an entity separate from its owner under
Treasury regulations section 301.7701-3,
enter the owner's name on the "Name”
line. Enter the LLC's name on the "Business
name"” lire.

Other entities. Enter your business name
as shown on required Federal tax documents
an the "Mame” line. This name should match
the name shown on the charter or other legal
document creating the entity. You may enter
any business, trade, or DBA name on the
“Business name” line.

Exempt from backup withhelding. I you
are exempt, enter your name as described
abaove, then check the "Exempt from backup
withholding” box in the line following the
business namea, sign and date the form.

Individuals {including sole proprietors) are
not exempt from backup withholding.
Corporations are exempt from backup
withholding for certain payments, such as
intere=t and dividends. For more information
an exempt payees, see the Instructions for
the Requester of Form W-9.

If you are a nonresident alien or a foreign
entity not subject to backup withholding, give
the requester the appropriate completed
Form W-8.

Note: If your are exempt from backop
wathholding, you showd siil complete this
form to avoid possible emoneous backup
vatiohol dirg,

Part |—Taxpayer ldentification
Mumber (TIN)

Enter your TIM in the appropriate box.

If wou are a resident alien and you do not
have and are not eligible 1o get an 55N, your
TIN is your IRS individual taxpayer
identification numbsr (ITIM]. Enter it in the
=social security number box. If you do not
have an I TIN, see How to get a TIN below.

If wou are a sale proprietor and you have
an EIN, you may enter either your 55N or
EIN. However, the IRS prefers that you use
your S5M.

If wou are an LLC that is disregarded as
an entity separate from its owner [see
Limted liability company (LLC) above), and
are cwred by an individual, enter your 55N
for "pre-LLC” EIN, if desred). If the owner of
a disregarded LLC is a corporation,
partnership, etc., enter the owner's EIN.
Neote: See the chart on this page for further
clanfication of name and TIN comibimations.
Howe to get a TIN. IF you do not hawe a TIN,
apply for one immediately. To apply for an
55M, get Form 55-5, Application for a Sacial
Security Card, from your local Social Security
Administration office. Get Farm W-7,

Appication for IRS Individual Taxpayer
Identification Mumber, to apply for an ITIN, ar
Form 55-4, Application for Employer
Identification Mumber, to apply for an EIN.
You can get Forms W-7 and 55-4 from the
IR% by calling 1-B00-TAX-FORM
(1-800-829-3676) o from the IRS Web Site at
WWWLIrs. gov.

If wou are asked to complete Form W-9 but
do not have a TIN, write “Applied Far” in the
space for the TIN, =sign and date the form,
and give it to the requester. For interest and
dividend payments, and certain paymenis
made with respect to readily tradable
instruments, generally you will have 60 days
to get a TIN and give it to the requester
before you are sul:n'gjcl to backup withhalding
on payments. The 80-day rule does not apply
o other types of payments. You will be
subject to backup withholding on all such
payments until you provide your TIN to the
requester.

Note: Wiiting "Applied For” means that you
have already applied for a TIW or that you
imtend to apply for one soon.

Caution: A disregarded dormestic enmtity that
has a foreign owner must wse the appropriate
Form W-8.

Part ll—Certification

To establish to the withhalding agent that you
ae a U5, person, or resident alien, sign Form
W-8. You may be requested to sign by the
withholding agent even if items 1, 3, and &
below indicate otherwise,

Far a joint account, only the person whose
TIN i= showen in Part | should =ign {when
required). Exempt recipients, see Exermpt
fromm back up withholding above.

Signature requirements. Complete the
certification as indicated in 1 through &
belows,

1. Interest, dividend, and barter
exchange accounts opened before 1084
and broker accounts considered active
during 1983, You must give your commect TIN,
but you do not have to =sign the certification.

2. Interest, dividend, broker, and barter
exchange accounts opened after 1983 and
broker accounts considered inactive during
1983, You must sign the cerification or
backup withholding will apply. If you are
subject to backup withholding and you are
merely providing your correct TIN to the
requester, you must cross out item 2 in the
certification before signing the form.

i. Real estate transactions. You must
=ign the cerification. You may cross out
iten 2 of the certification.

4. Other payments. You must give your
comect TIM, but you do not have to sign the
certification unless you hawve been notified
that you have previously given an incormect
TIN. "Other payment=s" include payments
made in the course of the requester's trade
ar businass for rents, royalties, goods [other
than bills for merchandise), medical and
health care services [including payments to
corporations), payments to a nonemployes for
=ervices, payments to certain fishing boat
crewy members and fishermen, and gross
proceeds paid to attomeys (including
payments to cor poratiors).

5. Maortgage interest paid by you,
acquisition or abandonment of secured
property, cancellation of debt, qualified
tuition program payments junder section
529), IRA or Archer MSA contributions or
distributions, and pension distributions.
You must give your cormrect TIN, but you do
not have to =ign the cerification.

o

21

Privacy Act Notice

Section 6108 of the Intermal Revenue Code
requires you to give your comect TIM to
persons who must filke information retuns
with the IRS to report interest, dividends, anc
certain other income paid o you, mortgage
interest you paid, the acquisition or
abandonment of secured property,
cancellation of debt, ar contributions you
made to an IRA or Archer M3A. The IRS uses
the numbers for identification purposes and
to help verify the accuracy of your tax return,
The IES may also provide this information to
the Department of Justice for civil and
criminal litigation, and to cities, states, and
the District of Columbia to carry out their tax
lanvs.

You must provide your TIM wwhether or not
you are required to file a tax return. Payers
must generally withhold 30%. of taxable
interest, dividend, and certain other payment:
to a payee who does not give a TIN to a
payer. Certain penalties may also apply.

What Mame and Number To
Give the Requester

For this type of account: | Glve name and S5M of

1. rellvidual The ndvidual
2. Two of mra The actua owner of the
Iredivkluals ol acoolnt o, 1T combned
accolng unds, the 1rst indmdua
on the sccourt
3. Custodian acoount of | The minar ?

a miner {Unrorm Gt
Lo Minors Act)

4. & The usual The mrantor-rues '
revecalle savings
trust grankor 5
also Esles)
b. =o-calkd st The actua camer !

account that s rot
a legal or valkl trust
uncer state law

5. Sale propretorship The eamear !

For this typs of account: | GIve name and EIN of:

6. 5ol propristarship The eamear !

7. Avald inet, estate, of | Legal entity
parelon trust

8. Corparale The corporation

9. assoclation, cub,
ralgiLes, chantable,
educaticnal, ar other
lax-axempl
organization

10. Parinarship
1. A Lroker of registered
naminge
12, Accaunt wiih the
Capartment of
lcuture In the name
a public entity isuch
4= a slata of [ocal
'ErINEE, school
Edrict, o prison) that
raceives agricuiral
program paymens

The crganization

The partnership
The broka of nomines

The publc ertity

"List firsk and lrcle the nama of the Erson whirsa
numiber o fumish, If only one persoi an a jan
aocoUnt has an 556, thel person's numbsr met be
umished.

! Clcke the mince's name and urmish e mince's SsH.L

"ou must shew your Indivkual name, but you may

=0 EMIEr YO DUEINESs of “DEA™ name. Yol meEy usa
ElEhEr your S5H of EIN T you Rene ane.

' LEE rst and drcle (he name of e legal s, estate,

o perelon tust (Do not fumish the TIN of the prsona

refyesantative of trustes urless tha legal antky Isal s
nct desknated In the accourt thle)

Naote: If no name is circled when more tham
onme name is isted, the mamnber will be
considered to be that of the first name isted.
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