BASIC INFORMATION

Market: Califomis

WCP Number: 47095

Sie Name: Sprint/ Helen Street Water Tank

Landlord: Cily of Redlsnds
Site Address: Apo# 0300-451-08, Rodlands, CA 92373

Purchage Price: $105,000.00
Reversion Date: December 1, 2010

PURCHASE AND SALE OF EASEMENT,
AND LEASE AND SUCCESSOR LEASE

This Purchase and Sale of Easement, Lease and
Successor Lease (this "Agreement") is made as of
November 18, 2003 (the “Effective Date™ by and
between WIRELESS CAPITAL PARTNERS, LLC
("WCP") and the person identified as Landlord on the
signature page hereof ("Landlord").

Landlord, as lessor, and Sprint PCS Assets, L1.C f/k/a
Cox PCS Assets, LLC, a Delaware limited liability
company ("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 valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereto agree

as follows:

1. Purchase Price.

On or before the Effective Date, WCP shall pay to
Landlord, in consideration for the easement granted by
Landlord to WCP, a one-time lump-sum amount equal to
the "Purchase Price" set forth in the box entitled “Basic
Information™ above. Landlord shall not be entitled to
any other compensation, fees, commissions,
reimbursements, contributions or other payments under
this Agreement or otherwise in connection with the
easement, sale or eassignment of the Lease, the
pecformance of Landlord’s other obligations under this
Agreement or under any other documents executed in
connection herewith.

2. [Easement.

Landlord hereby grants to WCP an easement in the
Premises on the terms and conditions set forth in this
paragraph. Prior to the expiration or termination of the
Lease, the casement shall be for the purpose of
inspecting the antennas and tslecommunications
equipment then existing on the Premises from time to
time and for the purposes set forth in Section 8 hereof.
After the expiration or termination of the Lease, the
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easement shall be for the purpose of installing,
improving,  removing, maintaining, repairing and
replacing of antennas and telecommunications equipment
on the Premises, provided that the rights granted by
Landlord to WCP hereunder shall not be greater than the
rights granted by Landlord to WCP under the Successor
Lease (as hereinafter defined).

3. Assipnment of Lease.

(a) Effective upon the Effective Date, Landlord shall and
hereby does sell, assign, set over, convey and transfer to
WCP all of Landlord’s right, title and interest in and to
the Lease for and with respect to the period commencing
on the Bffective Date and ending on the Reversion Date.
Without limiting the generality of the foregoing, WCP
shall have the sole and exclusive right during the
aforementioned term to (i) receive and collect all rent,
income, charges, fees and other revenue payable by or on
behalf of Tenant to Landlord under the Leass, or
otherwise with respect to the occupancy, use or
enjoyment of the Premises, whether described as base
rent, additional rent, holdover rent or otherwise
(collectively, “Rent™), including without limitation any
Annuzal Rent Payment (as defined herein) payable with
respect to the period prior to the Reversion Date (if)
enferce all of the lessor’s rights and remedies under the
Lease at such time, in such manner and in such order or
combination a8 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;
{vii) terminate 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 Reversion Dats), or decline to do so; (ix) collect and
receive any holdover remt, (x) terminate any holdover
tenancy; (xi) determine or re-determine the expiration
date or termination date of the Leass, which
determinations and re-determinations shall be
conclusive, and (xif) 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, Landlord shell 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
forbesrance on the part of WCP, shall constitute or be
construed as an assumption by WCP of any obligation or



liability of Landlord 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, peither the collection of Rent by WCP, the
enforcement of the lessor’s rights and remedies under the
Lease nor the taking of amy action which the lessor is
permitted to take under the Lease, or any combination of
the foregoing, shell constitute or be construed as an
assumption by WCP of any obligation or liability of
Landlord under the Lease or in respect of the Premises.
Landlord shall, within 5 calendar days of written request
by WCP therefor, deliver to WCP actual possession and
control of any security deposit under the Lease, and an
assignment of any guaranty or other security for Tenant’s
obligation to pay Rent. WCP shall have no obligation
with respect to any such security deposit or other security
unless and until WCP has received actual possession and
control of such security deposit or other security. WCP
ghall not have any lisbility 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 in, on,
under or about the Premises.

(c) The foregoing sale and assignment is a present,
absolute, unconditional and irrevocable sale and
assignment. Landlord hereby irrevocably appoints WCP
as its true and lawful attomey-in-fact, with full power of
substitution, to demand and collect Rent and to exercise
the other rights and remedies of lessor under the Lease.

(d) Notwithstanding any other provision of this
Agreement, Landlord retains the absolute right to take
any and all legal action reasonably necessary and
appropriate under the Lease or otherwise to protect itself
if Tenant's actions or inactions adversely affect or
interfere with the Landlord’s business or expansion

thereof.
4. bli ns of lord.

Landlord shall continue to pay, perform and otherwise
discharge all obligations and liabilities of the lessor
under the Lease and in respect of the Premises, whether
arising prior to, on or after the Effective Date. Without
limiting the generality of the foregoing, Landlord shall
(8) fully, faithfolly and timely perform all covenants to
beperformedbymelessornnduthet,easc; (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 exsrcise, 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 ina
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
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Rent for any cause or reason whatsoever, or the assertion
of any such right by Tenant. By way of illustration and
not limitation, Landlord shall not threaten or commence
any action or proceeding against Tenant with respect to
Tenant’s obligations under the Lease or file or pursue
any claim or adversary proceeding against Tenant in any
bankruptcy, insolvency or similar proceeding with
respect to Tenant’s obligations under the Leasc.
Landlord shall not, and shall have no authority to,
modify, amend, extend or renew the Lease, or waive any
default by Tenant thereunder, or declare or assert the
extension, renewal, termination or expiration thereof.

5. Cooperatio andlord.

(8) From time to time hereafter, (i) Landlord shall
promptly fumish to WCP such information (including
documents and records in Landlord’s possession, custody
or control) regarding the Lease, the Premises and Tenant
as WCP reasonably requests; (ii) Landlord 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 a8 WCP reasonsbly deems appropriate.
Landlord shall deliver to WCP a copy of any written
communication that Landlord delivers to Tenant at the
same ftime and in the same manner that such
communication is delivered by Landlord to Tenant.
Landlord shall promptly deliver to WCP & copy of any
written communication that Landlord receives from
Tenant. Landlord shall keep WCP reasonably informed
of any other communications between Landlord 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.

(b) WCP may negotiate and agree with Tenant or its
gubtenants and licensees to allow access to the Premises
twenty-four hours per day, seven days per week, to allow
Tenant to assign the Premises, to allow the installation,
improvement, removal, maintenance, repair and
replacement of existing or additional antennas and
telecommunications equipment on the Premises and
Landlord shall reasonably cooperate with WCP and/or
Tepant in connection therewith, including obtaining
permits therefor.

6. Notice to Tensnt.

On or prior to the Effective Date, Landlord shall execute
and furnish to WCP & notice (the “Tenant Notification
Letter™) in the form of Exhibit B attached hereto. Within
three calendar days of the Effective Date, Landlord shall
deliver an original or copy of the Tenant Notification
Letter to Tenant. WCP shall be responsible for taking
such other action 2s 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 Reat 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, Landlord shall notify WCP by telecopy within 5
business days of Landlord's receipt of any payment in
respect of Rent, and Landlord shall forward such
payment to WCP within 5 business days (a) by reputable
overnight courier service which provides package
tracking services (if such payment was received by
Landlord by check or other negotiable instrument;
provided Landlord shall endorse such negotiable
instrument in favor of WCP prior to forwarding it to

WCP)

7. Impositions.

Landlord shall pay or cause to be paid, prior to
delinquency or default, all mortgages, 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 whether or
not recourse to Landlord, and WCP shall have no
obligation or liability therefor. Without limiting the
generality of the foregoing, assessments are the
obligation of Tenant under the Lease.. WCP may from
time to time a8 WCP deems appropriate file, record,
serve and/or deliver & request for notice of default,
deficiency or sale upon any Person to whom an
Imposition is payable. Landlord shall have no obligation
for payment of any liens improperly filed against the
Premises, as a result of or in connection with WCP's or
Tenant's negligent and/or intentionally wrongful act or
omissions committed in connection with this agreement .

8. WCP’s Remedies.

(2) 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 Assignment, 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 andfor discharge
such Imposition, together with any penalty and interest
thereon, and Landlord shall reimburse WCP therefor
immediately upon payment by WCP thereof. If WCP so0
elects by written notice to Landlord, then the amoumt
reimbursable by Landlord to WCP shall constituts a lien
upon Landlord’s right, title and interest in the land upon
which the Premises are located, and such lien may be
foreclosed privately or judicially if and to the extent
permitted by applicable law. If and to the extent
permitted by applicable law, WCP shall be subrogated to
the rights of the Person to whom the Imposition was due,
and such lien shall have such priority and benefit from
such other rights and remedies, including foreclosure, as
were formerly available to such Person with respect to
the Imposition.
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(b) If WCP determines in its reasonable discretion that
Landlord has failed, after reasonable notice and
opportunity, to perform any covenant, obligation or duty
which Landlord is bound to perform under the Lease or
applicable law relating to the Lease 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 Landlord shall, within 30 days of
receipt of an invoice therefor, reimburse WCP for all
costs and expenses incurred by WCP in connection
therewith, together with an administrative fee, in an
amount not more than $250, as reasonably determined by
WCP.

(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 Landlord that money damages may not
be an adequate remedy for the harm caused to WCP by a
breach or default by Landlord under this Agreement, and
Landlord waives the posting of a bond in connection
therewith.

9. Successor Lease.

Upon the expiration of the term of the Lease (including
without limitation any termination 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), Landlord shall and
hereby does lease the Premises to WCP, for a term
commencing upon the expiration or termination of the
Lease and ending upon the Reversion Date, upon terms
and conditions which are identical to those in the Lease,
provided however, that (8) WCP shall be named as
tenant in the place and stead of Tenant; (b) the term shall
be as stated in the preceding clause; (¢) WCP shall have
no obligation to pay Rent of any kind or nature to
Landlord during, for or with respect to any period prior
to the Reversion Date, it being understood that part of the
consideration for the Purchase Price is prepayment in full
for the lease rights provided in this section; (d) such
lease shall be freely assignable or subleasable by WCP,
in whole or in part, as WCP deems appropriate; (¢) WCP
shall have no obligation to cure any defaults of Tenant
under the Lease, and the new lease shall waive any
defaults arising from facts and circumstances then
existing; (f) WCP shall have an easement or license for
access and utility purposes upon the same terms as any
such casement or license then or previously benefiting
Tenant, as well as a license to enter upon Landlord’s land
for the purpose of laying down existing improvements
and erecting new ones, and for staging of construction




materials; (g) WCP shall have the right to vacate the
Premises at any time or from time to time without
terminating the Lease; and (h) WCP shall have the right
to surrender the Premises and terminate all of its
obligations theretofore or thereafter arising under such a
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. WCP and
Landlord shall promptly and in good faith negotiate,
exccute and deliver such & new agreement evidencing
such Jease. 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 immediste right to the possession, use and
enjoyment of the Premises following the expiration or
termination of the Leasge regardless whether such a lease
is then being megotiated or has yet been executed or
delivered. As between Landlord 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 paragraph are presently vested, irrevocable
property interests,

10. Representations

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

(i) The Lease, this Agreement and such
other documents constitute the legal, valid and binding
obligation of Landlord, enforceable against Landlord in
accordance with their terms.

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

(i) Any permits, licenses, consents,
approvals and other authorizations which are required to
be obtained in connection with Landlord's execution,
delivery or performance of the Lease, this Agreement
and such other documents have been obtained end are in
full foree and effect.

(iv) There is no pending or threatened
action, suit or proceeding that, if determined against
Landlord, would adversely affect Landlord's ability to
enter into the Leass, this Agreement or such other
documents or to perform its obligations hercunder or
thereunder.

‘November 13, 2003
WCP #7095

(v) 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 Landlord or Tenant in connection
therewith or relating thereto, together with all
amendments or supplements thereof (if any) is attached

hereto as Exhibit A.

(vi) Landlord owns 100% of the lessor’s
right, title and interest in and to the Lease. Landlord
owns 100% of the fee title to the Premises. Except as
disclosed on the preliminary title report referred to on
Exhibit C attached hereta, Leandlord has not previously
deeded, granted, assigned, mortgaged, pledged,
hypothecated, alienated or otherwise transferred any of
itsright,ﬁﬂemdinmestinmdtoﬂmmorinmdm
the Premises to any other Person.

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

(viti)  The name, address (including individual
contact) and facsimile/telecopy number for giving of
notices by Landlord 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 “Expirstion 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.

(ix) The sums (each, a “Annual Rent
ggmgf’)payablcbmimlmdlord&omandaﬂer
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 Annual Rent
Payment is payable. The Annual Rent Payment is
subject o 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 Annual Rent Payment due or
payable after the date hereof. Except as set forth on said
Exhibit C, Tenant has not paid, and Landlord has not
collected, any Rent in respect of any period more than 30
calendar days from the date hereof, nor has Landlord
received any security deposit, letter of credit, guaranty or
other security for Tenant’s obligation for payment of
Rent.




(x) Landlord has not breached or defaulted
upon Landlord’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 Landlord
under the Lease. To the best of Landlord’s knowledge,
Tenant has not breached or defaulted vpon 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 Landlord delivered or
received notice of a breach or default by either Landlord
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 Landlord or
Tenant under the Lease.

(xi)  Tenant has not notified Landlord of any
intention or desire to terminate the Lease or surrender or
abandon the Premises.

(xii)  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.

11. Memorandum,

On or prior to the Effective Date, Landlord shall deliver
to WCP two originals of a Memorandum of Purchase and
Sale of Easement, Lease and Successor Lease in the form
of Exhibit D attached hereto (the “Memorandum™), duly
executed by Landlord and otherwise in recordable form.
WCP may record the Memorandum in the real property
records of the jurisdiction 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
appropriste one or more financing and continuation
statements under the Uniform Commercial Code naming
Landlord as debtor and the Lease, the Rent and the
proceeds thersof 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 real
property, then Landlord agrees that this Agreement shall
constitute a pledge and security agreement with respect
to such collatersl and that WCP shall have a perfected
security interest in such collateral.

12. Casuaity and Eminent Domain.

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
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Reversion Date. Landlord shall promptly notify WCP of
any casualty to the Premises, relating to the Premises, or
any portion thereof. Landlord shall not settle or
compromise any insurance claim relating to the Premises
without WCP's prior written approval, which shall not be
unreasonably withheld.

13. 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.

14. Notices.

Any notice required or permitted to be given hereunder
shall be in writing and shall be served by personal
delivery, by telecopy or by Federal Express or another
reputable overnight courier service, addressed to the
party to be notified. If thers 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.

15. 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. Without limiting the generality of the
foregoing, Landlord 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.

16. Counterparts.

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

agreement,

17. 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 hersof.

18. Successors and Assigns.

This Agreement shall be binding upon and inure to the
benefit of the successors and assigns of the parties




hereto. The obligations of Landlord hereunder, including
the obligation to deliver any security deposit to WCP
pursuant to Section 3(b) hereof, shall burden the land
upon which the Premises are located, and shall run with
such land. 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 Landlord. Upeon request by WCP, Landlord
shall in writing acknowledge a proposed or completed
transfer by WCP and confirm that Landlord’s consent
thereto is not required.

19. No Third Party Beneficiaries,

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

20. 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 CALIFORNIA, 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.

(B) EACH PARTY SUBMITS TO THE NON-
EXCLUSIVE JURISDICTION OF THE SUPERIOR
COURT OF SAN BERNARDINO COUNTY AND THE
UNITED STATES DISTRICT COURT FOR THE
CENTRAL DISTRICT OF CALIFORNIA, 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.

21. 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.

22. Severabilitv,
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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 foll 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.

23. Hold Harmless and Indemnification.

WCP shall defend, indemnify and hold harmless the
Landlord, its elected officials, officers, employees and
agents, from and against any and all actions, claims,
demands, lawsuits, losses and lisbility for damages to
persons or property, including costs and attorney fees,
that may be asserted or claimed by any person, firm,
entity, corporation, political subdivision or other
organization arising out of or in connection with WCP’s
negligent and/or intentionally wrongful act or omissions
committed in connection with this agreement; but
excluding such actions, claims, demands, lawsuits and
liability for damages to persans or property arising from
the sole negligence or intentionally wrongful acts of
Landlord, its elected officials, officers, employees or

agents.
24. Possessory Interest.

WCP shall pay any and all taxes and assessments which

may, during the term of the Agreement, be levied or

assessed on the persanal property of WCP and located on

the Premises. WCP acknowledges and agrees that, in

accordance with California Revenue and Taxation

gection 107.6. the Premises may be subject to the

property taxation and that WCP may be deemed to have

a possessory interest in such property and may be subject .
to the payment of property taxes levied on such interest.
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IN WITNESS WHEREQF, the undersigned, intending to
be legally bound, have caused this Agreement to be duly
executed as of the date first written above.

LANDLORD:

CITY OF REDLANDS, a California
Municipal corporation

B 7/_7 ﬁ Attest:

Name: Karl N. Haws
Title: Mayor

Address: P. O. Box 3005
Redlands, CA 92373

Attn:  Gary Phelps
Fax: 909-798-7503

WCP:

WIRELESS CAPITAL PARTNERS,
LLC, a Delaware limited liability

company =

RPN OOV

Name: < Steven M. Wheelon
Title: Senior Vice President

Address: 2800 28" Street, Ste. 100

Santa Monica, California 90405
Attn: Steven M. Wheelon
Fax: (310) 593-2815
November 12, 2003 7
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02:46pm  From-WIRELESS CAPITAL .

714 245 2515 7-289 P.001  F-BT
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PCS SITE AGREEMENT
fagafofd
5ite Name: Caurt Water Tank SHw 1.0, Na“' SB-SS-XC-BI‘I@
_,.‘__.m-—-—u—- m——0 L

1. Property apd Use.

A The Clry of Redlands ("Owner”) is the owner of the real

property and improvements described In Exhibit "A” (the
“Braperty’) and hereby lesses to Cox PCS Assets, LL.C., 2
Delaware limited liability company ("Cox?), a portion of the
Property as described in Exhibit"A" herein referred to as the "Site”

which consists of: ({) approximarely 667 square fest upon which

Coxwill construct its equipment base station; (i) ground space for
installavion of antenna poles and (L)) ground space for cable runs
to comnect the equipment and antenna poles in the locatlonson the

Property described In | *B" attached

hereto, and pursuant to the terms and conditions of Conditional

Use Permit (CUP")No. 728 attached hereto as Exhibit C.

B. The Siteshall be used by Cox, subject to the conditionsset
forth in CUP Na. 728, for the sole purpose of installing, removing,
replacing, maintaining, modifying and operating, at Its expense, a
personal communieations serviee system facllly (PCS?),
including, without limitation, related antennas, equipment, back-
up power sources (including generators and fuel storage tanks).
cable, wiring and fixtures and, if applicable, an antenna structure.
Owner hereby grants Cox an easement for Ingress 1o and egress
from the Property and access to Cox's Site and fmprovements
located on the Property ssshownon Exhibit B, and Cox shall have
aceess to the Site twenty-four (24) hours per day, seven (7) days per
week. Cox shall yse the Site In a manner which shall not
unreasonably disturb the occupancy of Owner’s other tenants, of

) QOwner’s use of the Property,

C, In comstruction and use of the Site by Cox, Cox shall
remove no trees that are present on the Property at the time Cox
takes possession of the Site. Violation of this provision shall be
gmmﬂsfnrhmnedimmm!naﬁonnflhelcuebyOwnerauhs
Owner's sole discration. Owner shall be endtled to immediate
possession of the Site and retention of all prepaid rent as liquidated
damages for violation of this Section.

D. Cox is leasing the Site in "AS-IS" condition and Owner
does not represant that the Site is suitable for Cax's intended use,
Cax is responsible to undertake such due diligence as It deems
necessary to determine the candition and sultability of the Site.

2. Term. The termof this Agreemant (the “Tnitial Term’) Is twenty
(20) years, commencing on the date (‘Commencement Date")
bath Cox and Owner have executed this Agreement.

3. Rent. Rent shall be in the amount of Twenty-Five Thousand
Dallars ($25,000.00 per year, for each year during the term of this
Agreement. Rent will be increased every five years on the
anniversary of the Commencement Date by fifteen percent (15%).

4 sssiqgn. Owner represents and agrees (a)
that it is the Owner of the Site; (b) tharithastherighttoenterinto
this Agreament; (¢} that the person signing this Agreement has the
authority ra sign; () that Cox Is entitled to access and use of the

Site as provided herein throughout the tarm of this Agreement.
Notwithstanding the forgoing, in the event of-any situation which

poses en Immediate threat of substantial harm or damage
persanis andior property and which requires entry on the Site by
Owner, Owner may enter the Site and take such actions as are
required to protect Individuals or personal property from such

substantial harm or damage; provided that promptly after such
entyy into the Site {in no event later than forty-eight (48) hours),
Owner gives telephonic and writtan notice to Cox of Qwner'sentry

onro the Site.

5. Assi ) Cox shall not assign or transfer this
AgrummtorsublatallnrauypnrﬂonoftheSltewithm:tthepnor .
written consent of Owner, which consent will not be unreasonably
withheld. In tha event Cox attempts any assignment or transfer
withotst the Owner’s prior written consent, such action shall be null
and void. and this Agreement shall immediately be subject to
termination at the option of Ovmer. -

6. Notices. All notices shall be In writing and are effective three
days after deposited Inthe .S, matl, certified and postage prepald,
or the next bixtiness day when sent via overnight delivery. Notices
1o Cox are to be sent to 4683 Chabot Drive, Suite 100, Pleasanton,
CA. 94588 with a copy to Sprint Law Department, 6391 Sprint
Parkway, Mailstop; KSOPHT0101-22020, Overland Perk,
Kansas 86251-2020, Atrention: Sprint PCS Real Estate Artorney.
Notices to Owner shall be sent to the address shown undemeath

Owmer’s signature.
7. [mprovements, Cox may, at iis espense, maks amy
ﬁnpmunmumthaﬂmpmmmdpmsmtmcwmm.

CACLIENTSSMSPRINTSouttiorn ColovmistSia BermerdindASB.15.XC.081 {TVPCS e Agraemant Piralaepd
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PCS SITE AGREEMENT

Site Hama: Helen Court Water Tank

M
8. Compliance with Laws. Cox shall comply with all applicable

laws relating to Cox's operation of the PCS and the impravements
constructed by Cox at tha Site.

9, Interference. Coxshall rasalve rechnical interferance problems
with other equipment located at the Site at the time of its entry
onto the Site or with any equipmenttharCoxartachesto the Site at
any [urure date if Cox desires to add additional equipment w the
Site. Owner will not permit the installation of any future
equipment which results in technical interference problems with
Cox's then existing equipment, subject to the tarme set forth in this
paragraph 9. Owner shall have the right 1o have installed
equipmant by any other provider that Clty allows on the Helen
Court Water Tank site, except that this new provider's use cannot
interfare with Cox's operation at the Site, Cox shall allow ths
Installation of equipment for use by the City of Redlands or its
agencies or departments ("New Equipment”) and Cox shall have
the abligarion to resolve any interference resulting therefrom.
However, prior 1o Installation of apy New Eqnipment at the
Property, Owner will give Cox not less than thirty (30) days prior
written notice, which notice shall include the techmical
specifications of the New Equipment proposed to be installed and
its proposed location. Thereafter, Owner will use Its best efforts
to locate tha New Equipment on the Property in A mannear so that
no Interference will result between the operaton of Cax’s
equipment end the proposed New Equipment. IF, despite all
reasonable efforts, interference batween the Clty Equipment and
Cox's equipment cannot be avoided, then Owner may terminate
this Agreement by giving Cax thirty (30) days written notice of
termination, Rentwill continue unril Cox vacates the Site, and will
be prorated.

10. Utilitles, Owner grants Cox the right to cbiain telephoneand
electrical sarvice for the operation of its PCS in the lnearions
designated on Exhibit B and CUP 728, Cox shall pay for all
utilitfes used by it at the Site. Owner will cooperate, to the extent
allowed by law, with Cox in Cox's efforts to obtain utilities from
any location provided by Owner or the servicing utility, including
signing any license agreement or other instrument ressonably
required by the utility company, provided Owner incurs no cost or
expense therefora,

11. Termination. A. Cox may terminate this Agreement at any

time by sixty (60) days prior notice to Owner without further
Habitity #f (i) Cox does not obtain all permits, consents, easements,

Page 2 of 4
D. Na.: SEL.35.XC.081

non-disturhance agreements or other approvals (collectively,
‘approvals’) reasonably desired by Cox or required from any
governmental autharity or any third party refated to ar reasonably
necessary to operate the PCS system, or Lf any such approvals are
canceled, expire or are withdrawn or terminated, or (i) if Owner
fafls to have ownership of the Site or authority to enter into this
Agreement, or (ilt) if Cox, for any other reason, in its sole
discretion. depermines that it will be unableto use the Site. Upon
termination, all prepaid rent shall be retained by Owner, unless
terminatons pursuant to (1) above or a result of Owner's defauit.
If, after the commencement af fullrentunderthis Agreement, Cox
terminates this Agreament pursuant to Section (iii) above, Cax
will pay Owner a termination fee equal to six (6) maonths of the
then current annual rent.

11B. If Coxviolates arny term or condition of CUP No. 728 or of
this Agreement, or if Owner, in its sole discretion, determines the
use of the Site by Cox Is impairing or hindering Owner in any
rnzmner so that continued use by Cox is determined not to ba in the
Ownar's best interest, and after noticeand a reasonabla time not to
exceed thirty (30) days ta cure said impairment orhindrance , and
at the sole discretion of Owner, Owner determines that Cox is
unableto cure said Impairment or hindrance, Owner may, without
further liability, immediately terminate this Agreement by written
notice to Cox. Upon termination, all prepaid rent, as prorated by
use, shall be returned to Cox, up to a maximum of six months of
the annual rent. Coxshall be allowed to ramaove all of its parsonal
property, inchudingitsequipment, cablingand entennas, and return
the Site 1w its pre-agreemant condition.

12, Delnult. If eitherparty is in default under this Agreement for
a period of (a) fifteen (15) days following receipt of notice from
the non-defaulting party with respect to & default which may be
cured solaly by the payment of money, or (b) thirty (30) days
following receipt of notice from the non-defaulting party with
respect to a default which may not be cured solely by the payment
of money, then, in either event, the non-defanlting party may
pursus any remedies avallable to it against tha defauldng party
under applicable law, including, but not limited to, the right 10
terminate this Agreement. If the non-monecary defeult may not
reasonably be cured within a thirty (30) day period, this
Agreement may not be terminated if the defauiting party
commencas action to cure the dafault within such thirty day period

and proceeds with dus diligence to fully cure the default

CACTIENTRUSEISPRINTSouthera CalliarmiviSan BarmardinchS8-5-XC081 (BCS Siie Agreewnri Flnalwpd
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PCS SITE AGREEMENT

Paga 3 of 4

Sttw 1.0, No.t SB»GS-XW!“‘EI

a: Helen Caurt Water Tank
13. 1 Ownar and Cox each shall indemnify, defend and
hold each other harmless from any and all costs (including
reasonable attomeys’ fees) and claims of liability or loss which
arise out of the ownership, use and/or occupancy of the Site by the
inderanifying party. This {ndemnity does nat apply to any claims
arising from the sole negligence ar intentional misconduct of the
indemnified party. The obligations under this Section shall survive
the expiration or termination of this Agreement.

14. Hazardouz S Owner represents that it has no
knowledge of any substance, chemical or waste {collectively,
Wm‘)mnrun‘lﬂﬂhﬂﬂtﬂﬂr?fﬂpeﬂythathidenﬂﬂedas
hazardous, toxic or dangerous in any applicable federal, state or
local law or regulation. Cox shall not introduce or use any such
substance on the Site in violation of any applicable law.

15, Taxgs. Cox shall be responsible for payment of all real and
pgsamlpmpeﬁymummaddtmﬂyupmthepmperquﬂ
arising from its use of the PCS on the Site.

li.mrmmshaupmureandmaMmmmerdal
mmiqmmmunumotnmmmmmmm
Dollars ($1,000,000) combined single limit per occurrence for
bodily injury and propesty damage liability, with 2 certificare of
insuranceto be furnished to Owner prior to Cox's occupancy of the
Site. Ownar shall be named an additional insured under the
insurance policies required of Cox, and such insurance shall be
primary with respect to Owner and non-contributing to any
insurance ar self-insurance maintained by Owner. Such pollcy
shall provide that cancellation or modificadan will not octur
without at 1east forty-five (¢5) days prior written notice to Qwner.

17. Mpintenonce. Cox shall be responsible for repairing and
maintaining the PCS and any other improvements instafled by Cax
at the Site In = proper operzting and reasonably safe conditior
provided, however, if any such repair or maintenance is required
due o acts of Owner, its agents or employees, Owner shall
reimburse Cox for the reasemable costs incurred by Cox to restore
the damaged aress to the condition which existed immediately
prior thereto. Owner will maintain and repair all other portions
ofﬂw?ropertyofwlﬂdamsmmpmimpwpucpmﬂngmd
reasonably safe condition.

18. Possessory [orerest In accardance with California Revenue
and Tax Code Section 107.6. Owner hereby notifies Cox that the

oS
interest created by this Agreement may be subject to property
mnumandCoxmaybesubjectmﬂwpaymemufu
pmperwfpmsemryin:’amsttaxleviedonmchlntemsn Coxshall
besnldyrespondbieforﬂ:epaymemufwch texes and shall
defend, indemnify end haldOwner harmiess from and against any
and all claims or acrions for payment (or nonpayment) of such

19. Miseellapeous, (a) This Agresment epplies to end binds the
successars, and assigns of the parties to this Agreement; (b) This
Agreement is governed by the laws of the Stare of California: ()
This Agreement (including the Exhibits) constitutes the entire
mmmemmmmmwﬁmm

be in writing and executad by both parties; {d) If any provision of
this is invalid or unenforceable with respect to any

Apresment

pw.rhermktdﬁuftﬁsmmthtapp!hﬁnn of such
pruvisianhnpumatherthan:hmutowhmitlshaldlnvalﬁ
or tmenforceable, will nat be affected and each provision of this
Agmemen:vnnbevalidandenfnmhtz to the fullest axtenr
pumiﬁadhylaw:and(e)%epremﬂngpmmmywmnr
pmmdkrgmwmmfomormwpmtm:emormdnm:u
of this Agreement is entitled to receive Its reasonable attormneys'

&umdmmmamsmandemm&mnmanm-
prevailing party.

20. Recordation Inemeringinto this Coxand Owner
acknowledge and agres that, among other things, it Is the express
intsntion of the parties that any and all other persons and/ar

tial successors in interest and assigns of Cox haveactual and

poten
constructivenctice of Cax'sobligatonsunder and the benefitsand
Therefove, the Parties agree to

Agreement.
execute 2 memarandum of PCS Site Agresment (Exhibit "D,
wmdlshnﬂbermdedmumofﬂchlmmcknfﬂmComtyofSan

Bernardino. Said Memorandum shall be recorded prior toand a
conduit of cbtaining approval of and recording of all building
permits. Costs of the racording of this memorandum shall be paid

for by Cax.

’Ihefaﬂawhgzxmmmmmdmdtomdmadeupmurﬂm
Agreement: ExhibitsA. B, CandD.

SIGNATURES FOLLOW ON PAGE 4

GACLIENTS\SISPRINTSouthom ColifornmiSan BermadinaSBASXC-001 (MPCS St AgreemenLFiatwpd
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PCS SITE AGREEMENT
Page40f4

Sifs Nsma: Hslan Court Water Tank-- Site 1.D. No.: SH-35-XC-084(8)

OWNER: CITY OF REDLANDS,

a Ca!‘fgomla municipal corporation
By: @ M Attest:

Print Name: Pat Gilbreath 5 /’:)
Its: Mavor e ' %
8.S/Tax No.:

Address for Notice and Rent:

t Office Box 300
_Bedlanda, Californin 02873
Phone: {909) 793-2661
Dated:_____ Sept, 18 2001

COXPCSASSETS, L.L.C,

a Delaware limirgd liability eom
By:

George Ghantous
Tts: Regional Director of Site Develnpment

Dated: é‘/l ? . 2001

OACLIENTSVSBSPRINTSouthern Calflbmixtan Hernardiecr$B-35-XC-081 (H)\PCS Siter Agreement Flnal
Jino 14, 2001 s 2
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EXHIBIT A :
to

PCS SITE AGREEMENT

DESCRIPTION OF OWNER'S PROPERTY &

DESCRIPTION OF PROPERTY LEASED TO COX

Site Namne: Helen Street Water Tank Site [.D. No.: SB-35-XC-081(B)

Description of Owner's Property:
The real property situated in the County of San Bernardino, State of California, and more particularly described
as: : :

That portion of Government Lot 13 in Section 7, Township 2 South, Range 2 West, San Bernardino
Meridian, In the County of San Bemardino, State of California, according to the official plat thereof,

described as foliows:

Beginning at 2 point on the West line of said Section 7, being South 1 09" East
1,880.00 feet from the Northwest corner of said Section 7; -

thenee from this point of beginning along said West line of said Section 7, South
1° 09’ East 225.5 feer;

thence North §8° 51’ East 200.00 faet;

theace North I° 09" West 100.00 feet;

thence North 12° 2% West 128.00 feet;

thence South 88° 51’ West 174.85 fest to the Pont of Beginning,

Together with that portion conveyed to the City of Redlands by deed recorded
December 28, 1953 in Book 3301, page 119, Official Records.

Description of Property Leased to Cox: -

That portion of Government Lot 13 in Section 7, Township 2 South, Range 2 West, San Bemardino
Meridian, in the County of San Bernardino, State of California, according to the official plat thereof,

described as follows:

The South 23.00 feet of the North 38,75 feet, together with the East 29.00 feet of the West 149,00 feet
of said Lot 13 as shown on the “Not a Part” portion of sheet 2 of 3 Parcel Map No. 5422 filed in Book

133, Pages 98-100 of parcel maps in the office of the County Recorder of seid County.

Description of Access Easement Leased to Cox:

A 20 foot strip of land in Government Lot 13 in Section 7, Township 2 South, Range 2 West, San
Bemardlno Meridian, in the County of San Bernardino, State of California, according to the official plat
thereof, the centerline of said strip described as follows:

Beginning at a point on the northerly line of the “Not a Part” portion of sheet 2 of 3 Parcel Map No.
5422 filed in book 133, pages 98-100 of Parcel Maps in the office of the County Recorder of .fmd
County, said point being 15.85 fest from the Northeast corner of said portion; thence perpendicular to

said line S00°47"45”'E 33.75 fest o the point of termination.

Owner Initials
Cox Initials vy
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EXHIBIT B

s
ECS SITE AGREEMENT
DESCRIPTION OF COX’S SITE

T~288

P.008/020 F-875

Slte .0, No,: 5B-38.XC-081 8)

Sits ms Helen Court Water Tank

[Site Plaps Attached Consisting of 5_2_ Pages]

Cox Initials
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EXHIBITC
tn
PCS S AG i
CO N, NO.
Sita ﬂe: Helen Courl Water Tank — gg !_,% No.: sgg__s.xc-am El

[Conditional Use Permit Issued by City of Redlands Attached Consisting of 3 Pages]
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COMMUNITY DEVELOPMENT DEPARTMENT
PLANNING DIVISION
CONDITIONS OF APPROVAL AND DEVELOPMENT INFORMATION FOR
CONDITIONAL USE PERMIT NO. 728

Date of Preparation: March 7, 2001

Planning Commission Date: March 13, 2001 i
Applicant: Sprint PCS '
Locatian: - Southwast of Melen Court

The following lterns are-information for the applicant to be aware of dunng the development

process:
& TheIssuance of any permits shall comply with all provisions of the Redlands Municipal
Code.

(] Unless canstruction has commenced pursuant to a building permit, or a time extension
Is granted in accordance with Code, this application shall expire on March 13, 2003.

The proposed project is for the Installation of four (4) twenty-five (25) foot celiular towers
with two (2) antennas on each pole for a wireless telecommunication facﬂrty The proposed
cellular facility is located on a parcel that Is approximately one (1) acre in size and contains
a city water tank. The cellular facility includes six (6) ancillary equipment cabinets that
would be contained within an six (8) foot high chain link fence except as noted balow
located in the northeast pottion of the site. The proposed csllular tower would be provided
with a stealth treatment in the form of a lollipop design.

CONDITIONS OF APPROVAL

1. All plans submitted to the City shall reflact all elements of the Planning Commission
approval and any other changes required by the Commission and/or staff. This
condition applies to site plans, landscape plans, elevations, grading, and all other
ilustrations, text, or plans submitted to the City in connection with the project.

2, All utilities shall be placed underground. Plans shall be submitted that detail the
undergrounding of all on-sita utilities, subject to review and approval by the Community
Development Director, prior to issuance of building permits.

3. Ground mounted equipment shall be screened from public view on all sides subject
to review and approval by the Community Development Director, prior to issuance of
building permits.

4, Multiple electrical meters shall be fully enclosed =nd incorporated into the overal!

architectural design of the building(s). The location and method %um or
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screening of this equipment shall be shown on the final working drawings prior to
building permit issuance. Lecation of said equipment shall be coordinated with
appropriate utility company (i.e.. Southemn California Gas Company or Southern
California Edison Company) The applicant shall submit plans showing details of
screening subject to review and approval by the Community Development Director,

ariar to issuance of bullding permits.

The project site shall be keptina weed and dust free condition throughout all periods

of devejopment.

t

ent shall be scoustically insulated to prevent impacts on
sensitive receptors. The location of such equipmeant
shall be shown on the site plan and shall be subject to review and approval by the
Community Development Director, prior to issuance of building permits. The plans
should also detail any noise reduction measures taken. :

ment shall be appropriately screened or painted

T Exterior fire and/or mechanical equip
to match the freeway sign color, except for equipment designated by the Flre Chief as

being exempt from this requirement.

8. Noise producing equipm
adjacent residential uses and/or

8. Pursuant to Government Code Section 88020(d), certain fees, dedlications,
resarvations or exactions Imposed by the Clty as a condition of approval of this project
are subject to a statutory ninety (90) day protest period. Please be advised that the
ninety (90) day protest period for those fees, dedications, reservations and exactions
which are subject to Government Code Section 66020(a) has commenced to run on

the date this project was approved by the City.

9. . The maximum height of all fencing shall not exceed six (6) festin height. No barbed

wire shall be placed at the sita.

10. The'eguipment cabinet area shall be enclosed on the north and east side by a six (6)
foat all decorative biock wall. The south and west side may be enclosed by a six (6)

foot tall chainlink fence.

Approved by:

.

Jeffiéy L. Shaw Y
Community Development Director
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INTER OFFICE MEMORANDUM
Community Development Department
PLANNING DIVISION.
DATE: MAECH 12,2001
TO: PLANNING COMMISSION

FROM: JOHN JAQUESS
CITY PLANNER

SUBJECT: CUP728-SPRINT PCS

Since the staff report was prepared and transmitted to the Planning Commission, it was
brought to the attention of staff by the City Attorney’s office that an additional condition
of approval was needed. This condition is to address the fact that any approval to use
the City property for private use must be subject to an approved lease between the Cly
Council and the leasee, in this case Sprint PCS. Therefore, the following condition of
approval is proposed to be added as part of the P!anmng Commisslon’s action if
approval is granted.

Condition No. 11 (added)

11.  Approval of this application for a conditiona!l use permit does not allow the
applicant the right to enter onto City property unless and until an approved
executed lease agreement exists between the applicant and the City for the right
to place a wireless telecommunication facility on site at the City's water tank
property. Further, approval of this conditional use permit does not commit the
Clty to negotiate or enter into a lease agreement with the applicant. The
applicant expressly consents to the addition of this condition of approval.

RAJOHN\STAFF REPORTS\cup728memo.wpd

»
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CS GRE

ORAND S SITE AGREE

I e Site LD, No.: SE-35-XC-084(E

§ita Name: Helen Gourt Water Tank ik o I— |1~ 3-XC-08
RANDUM OF PCS SITE AGREEMENT is made and entered into as of June __, 2001

THIS MEMO .
by and between City of Redlands, a municipal corporation ("Owner’) and COXPCS ASSETS,LLC,a

Delaware limited liability company ("Cox"-
That Owner has leased to Coxand Coxhas Jeased from Owner a portion of that certain real property

(the "Property”) in the State of California, County of San Bernardino, City of Redlands commonly known as

Helen Court Water Tank site, a legal description of which is shown in Exhibit A attached hereto and
nce, under the terms and conditions of the wnrecorded PCS Site Agreement

incorporated herein by refere
by and between Owner and Cox dated June , 2001, and incorporated herein by reference (the

vAgreement”) for a term of twenty (20) years.

[N'WITNESS WHEREOF, the parties have executed the Memorandum as of the day and year first
above written.

COX PCS ASSETS, LL.C, CITY OF REDLANDS
a Delaware limited Hability company
By: ___
Kelty Gamble By:
Mayar, City of Redlands

Title: Regional Director of Site Development

Address: 4683 Chabot Drive, Suite 100
Pleasanton, California 94588 ATTEST:

City Clerk

Owaner Initials JA

Cox Initials
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o 7

RECORDING REQUESTED BY AND
WHEN RECORDED MAIL TO:

Sprint Spectrum L.P.

4683 Chabot Drive, Suite 100
Pleasanton, CA 94388

Atin: Property Specialist - San
Bernardino County; SB-35-XC-081(B)

wmawemmmmnnwm

MEMORANDUM OF AGREEMENT

THIS MEMORANDUM OF PCS SITE AGREEMENT is made and entered Into as of June
19 2001 by and between City of Redlands, a municipal corporation ("Owner”) and COX .
PCS ASSETS, L.L.C., a Delaware limited liability company ("Cox’).

WITNESSETH:

That Owner has leased to Cox and Cox has leased from Owner a portion of that certzin
real property (the "Property”) in the State of California, County of San Bernardino, City of
Redlands commonly known as Helen Court Water Tank site, a legal description of which is
shown in Exhibit A attached hereto and incorporated herein by reference, under the terms

. and conditions of the unrecorded PCS Site Agreement by and between Owner and Cox dated
Juneld, 2001, and incorporated herein by reference (the *Agreement”) for a term of twenty

{20) years.
IN'WITNESS WHEREOF, the parties have executed the Memorandum as of the day
and year first above written.

COX PCS ASSETS, L.L.C., CITY OF REDLANDS

N ) W , st thac

George Ghantous Mayor, City of Redlands

Title: Regional Director of Site Development
Address: 4683 Chabot Drive, Suite 100

Pleasanton, California 94588 ATTEST:
City, éerk % % %
ACKNOWLEDGMENTS ATTACHED

cmm?mmmm CalifornaiSan Bernindinow - 5-XC-081{ B1WMirmo of Agt.wps
Jume 1
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EXHIBIT A i
o
PCS SITE AGREEMENT

DESCRIPTION OF QWNER'S PROPERTY &

DESCRIPTION OF PROPERTY LEASED TO COX

Site L.D. No.: SB-35-XC-081(B)

Name: Helen Street Water Tank

Description of Owner’s Property:

The real property situated in the County of San Bernardino, State of Cal

ifornia, and more particularly described

West, San Bemardino

That portion of Govemment Lot 13 in Section 7, Township 2 South, Renge 2
ial plat thereof,

Meridian, in the County of San Bemardino, State of California, according to the offic
described as follows:

Beginning at a point on the West line of said Section 7, being South 1° 09" East
1,880.00 feet from the Northwest corner of said Section 7; -

thence from this point of beginning along said West line of said Section 7, South
1° 09’ East 225.5 feet;

thence North 88° 51’ East 200.00 feet;

thence North 17 09' West 100,00 feet;

thence North 12° 29" West 128.00 feet;

thence South 88° 517 West 174.85 feet to the Pont of Beginning.

Together with that portion conveyed to the City of Redlands by deed recorded
December 28, 1953 in Book 3301, page 119, Official Records.

Description of Property Leased to Cox:

That portion of Government Lot 13 in Section 7, Township 2 South, Range 2 West, San Bernardino
Meridian, in the County of San Bemardino, State of California, aceording to the official plat thereof,

described as follows:

The South 23.00 feet of the North 38.75 feet, together with the Fast 29.00 feet of the West 149.00 feet
of said Lot 13 as shown an the “Not a Part” portion of sheer 2 of 3 Pacel Map No. 5422 filed in Book

133, Pages 98-100 of parcel maps in the offics of the County Recorder of said County.

Description of Access Eascment Leased fo Cox:

Range 2 West, San

A 20 foot strip of land in Govemnment Lot 13 in Section 7, Township 2 South,
cording to the official plat

Bernardino Meridian, in the County of San Bemardino, State of California, a¢
thereof, the centerline of said strip described as follows:

Beginning at a point on the northerly line of the “Not a Part” portion of sheet 2 of 3 Parcel Map No.
5422 filed in beok 133, pages 98-100 of Parcel Maps in the office of the County Recorder of gaid
County, said point being 15.85 feet from the Nostheast corner of sald portion; theace perpendicular 1o

said line S00°47:457E 33,75 feet to the point of termination, .

Ovmer Initials l f %
Cox Initials




08-2¢~2003 02:51pm  FromWIRELESS CAPITM: - 714 245 2515 T-283 P.014/020 F-875

STATE OF CALTFORNIA. )

) s,
COUNTY OF A LAMECA )
On this Eday of ﬂut\e , 2001, before me, TtA,

_, personally known to me (oF
nrave-to-me-entRo-oadsOrSi Hoinctary-aats a-' to be theT—PcrsonM whose nzme(s) is/are-
sybscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/heir authorized capacity@ies), and that by his/hes/their signature(s) on the instrument
the person(sj, or the entity upon behalf of which the personﬂé) acted, excented the instrument.

seal

Public nt apd for said State and County, personally appeared

0y

otary Publisin and for sai{l State and County

STATE OF CALIFORNIA g
sS,
COUNTY OF )
On this ___ day of ~, 2001, before me, . ,a
Notary Public in and for sa te and County, personally appeared

A ", personally known to me (or
d to me on the basis of sa ﬁtﬁq evidence) to be the person(s) whose name(s) is/are
subscribed to the within instrum d acknowledged to me that he/she/they executed the same
in his/her/their authorized ies), and that by his/her/their signature(s) on the instrument
the person(s), or the extity u behalf of which the person(s) acted, executed the instrument.

Witness my hand and official seal

Notary Public in and for said State and County



0¢-20-2003 02:51pm  From-KIRELESS CAPITAL g = T14. 245 2615 T-263 P.015/020 F-875

ALL-PURPOSE ACKNOWLEDGMENT

STATE OF CALIFORNIA )
COUNTY OF SAN BERNARDINO ) 8S
CITY OF REDLANDS )

rticle 3, Section 1181, of the California Civil Code,

and Chapter 2, Division 3, Section 40814, of the Californiz Government Code, on Seprember 19,
2001, befare me, Beatrice Sanchez, Deputy City Clerk, on behalf of Lorrie Poyzer, City Clerk of
the City of Redlands, California, pcrsonally appeared Pat: Gilbreath and Lorrie Poyzer

o me on the basis of satsfactory evidence to

{ X} pereonally kaown to me - or - { } proved ¢
be the persons whose names) are subscribed to the within instrument and acknowledged to me that
they cxecuted the same in their authorized capacities and that by their signatures on the instrument

the persons, or the entity upon behalf of which the persons acual, executed the instrument.

By the authority granted under Chapter 4, A

Qg WITNESS my hand and official sel.
N aEDL ., %
Sotl ff{oﬁ LORRIE POYZER, CTTY CLERK
= 2
£S5 m") L2
ERAY 2% § Ry: = ;
%.* M"§ Bearrice Sanchez, Deputy City Clerk
Wy CALIFO% & (909)798-7531
Mg
CAPACITY CLAIMED BY SIGNER(S)
{ } Individual(s) signing for onesell/themselves
{ } Corporute Officer(s)
Title(s)
Company
{ } Tartner(s)
{ } Attorney-In-Fact
Principal(s)
{ } Trustee(s)
Trust
{x} Other

Tide(s):  Mayor and City Clerk
Entity Represented:  Ciry of Redlands, California

THIS CERTITICATE MUST BE ATTACHED TO THE DOCUMENT DESCRIBED BELOW:

Title or Type of Document: Memorandum of Agreement - COX PCS LLC
Number of Pages :  four Date of Document:  June 19, 2001

Signer(s) Other Than Named Above: George Ghantous




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 landlord

under the Lease.

After the date hereof, except for payments in respect of real property taxes and
assessments, any amounts payable by you to Landlord under the Lease should be made payable
to “Wireless Capital Partners, LLC”, subject to any further instructions you may hereafter
receive from WCP, and should be delivered to WCP at Dept. #2732, Los Angeles, California
90084-2732. Payments in respect of real property taxes and assessments should, to the extent
payable by you to the landlord under the Lease, be paid by you to the undersigned.

Any future communications regarding the Lease should be made as directed by WCP. If
you have any questions about the foregoing, please contact Tony Jukes at WCP, whose phone
number is (310) 593-2840 and fax number is (310) 593-2815.

[LANDLORD SIGNATURE]

Navember |3, 2003 9
WCP ¥47095



EXHIBITC

IO PURCHASE AND SALE OF LEASE
Tenant Name: Sprint PCS Assets, LLC f/k/a Cox PCS Assets, LLC
Tenant Address: 6391 Sprint Parkway, Mailstop: KSOPHTO0101-Z2650, Overland Park, Kansas
66251-2650
Expiration Date: September 18, 2021 (including options to extend)
Tenant’s Option or Current term expires on 9/18/21, with no options to extend.
Renewal Rights:
Current Annual Rent $25,000.00
Payment:
Adjustment or Rent will be increased every five years on the anniversary of the
Recalculation of Annual | Commencement Date by fifteen percent (15%).
Rent Payment:
Security Deposit: -0-
Preliminary Title An Ownership and Encumbrances Report was ordered from Land America.
Report:
Novesmber 13, 2003 10




RECORDING REQUESTED BY AND
WHEN RECORDED MAIL TO:

WIRELESS CAPITAL PARTNERS, LLC
2800 28" Street, Suite 100

Santa Monica, California 90405

Attn: Steven M. Wheelon

MEMORANDUM OF PURCHASE AND SALE OF EASEMENT AND LEASE
AND SUCCESSOR LEASE

This Memorandum of Purchase and Sale of Easement and Lease and Successor

Lease (this "Memorandum") is made as of between ("Landlord"), and
WIRELESS CAPITAL PARTNERS, LLC, a Delaware limited liability company ("WCP").

A. Landlord and WCP are parties to a Purchase and Sale of Easement, Lease
and Successor Lease dated on or about the date hereof (the "Agreement"), pursuant to which
Landlord has, among other things, sold and assigned its right, title and interest in and to the lease
described on Exhibit A attached hereto (the “Lease™) affecting the real property described on
Exhibit A attached hereto to WCP (the "Premises™).

B. 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:

Landlord has granted and hereby does grant an easement in the Premises to WCP,
for the purpose of inspecting, installing, improving, enlarging, removing, maintaining, repairing
and replacing of antennas and telecommunications equipment on the Premises. Landlord 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]. Landlord 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 ending on

. Landlord has retained all of Landlord’s obligations and liabilities under the Lease.

11

November 13, 2003
WCP 7093



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.

Landlord:

By:
Name:
Its:

WCP: WIRELESS CAPITAL PARTNERS, LLC |

By:
Name:
Its:

[NOTE: ALL SIGNATURES MUST BE PROPERLY NOTARIZED]

Novermber 13, 2003 12
WCP #4709%




SCHEDULE A

LEGAL DESCRIPTION
AND
LEASE DESCRIPTION

Naverboc 13, 2003 13
WCP M98






RECORDING REQUESTED BY AND
WHEN RECORDED MAIL TO:

WIRELESS CAPITAL PARTNERS, LLC
2800 28" Street, Suite 100

Santa Monica, California 90405

Attn: Steven M. Wheelon

WCP# 47095

MEMORANDUM OF PURCHASE AND SALE OF EASEMENT AND LEASE
AND SUCCESSOR LEASE

This Memorandum of Purchase and Sale of Easement and Lease and Successor
Lease (this "Memorandum") is made as of November 18, 2003 between CITY OF REDLANDS,
a California Municipal corporation ("Landlord"), and WIRELESS CAPITAL PARTNERS, LLC,

a Delaware limited liability company ("WCP").

A. Landlord and WCP are parties to a Purchase and Sale of Easement and
Lease and Successor Lease dated on or about the date hereof (the "Agreement"), pursuant to
which Landlord has, among other things, sold and assigned its right, title and interest in and to
the lease described on Exhibit A attached hereto (the “Lease™) affecting the real property
described on Exhibit A attached hereto to WCP (the “Premises™).

B. The parties hereto desire to execute this Memorandum to provide
oonstrucuve 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:

Landlord has granted and hereby does grant an easement in the Premises to WCP,
for the purpose of inspecting, installing, improving, enlarging, removing, maintaining, repairing
and replacing of antennas and telecommunications equipment on the Premises. Landlord 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 9/18/2021 and contains no options to renew. Landlord 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 ending on November 30, 2010. Landlord has retained all of
Landlord’s obligations and liabilities under the Lease.






SCHEDULE A

LEASE DESCRIPTION
AND

LEGAL DESCRIPTION

That certain LEASE AGREEMENT dated September 19, 2001, by and between City of
Redlands, a California municipal corporation, whose address is 35 Cajon Street, Suite 15 A,
Redlands, CA 92399 (“Landlord™) and Sprint PCS Assets, LLC f/k/a Cox PCS Assets, LLC, a
Delaware limited laibility company (“Tenant”), whose address is 4683 Chabot Drive, Suite 100,
Pleasanton, CA 94588, for the property located at APN # 0300-451-08, Redlands, CA 92373.

The Legal Description follows on the next page:






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.

Landlord: CITY OF REDLANDS,
a California municipal corporation
Attest:
7

st ()
Name: Karl N. Haws

rie Poyzﬁfo Its: Mayor

ity Clerk
WCP: WIRELESS CAPITAL PARTNERS, LLC,
a Delaware limited liability company
By: %
Name: Steven M, Wheelon

Its: Senior Vice President







ALL-PURPOSE ACKNOWLEDGMENT

STATE OF CALIFORNIA )
COUNTY OF SAN BERNARDINO ) SS
CITY OF REDLANDS )

By the authority granted under Chapter 4, Article 3, Section 1181, of the California Civil Code,
and Chapter 2, Division 3, Section 40814, of the California Government Code, on November 18,
2003, before me, Beatrice Sanchez, Deputy City Clerk, on behalf of Lorrie Poyzer, City Clerk of
the City of Redlands, California, personally appeared Karl N. Haws and Lorrie Poyzer
{ X} personally known to me - or - { } proved to me on the basis of satisfactory evidence to
be the persons whose names) are subscribed to the within instrument and acknowledged to me that
they executed the same in their authorized capacities and that by their signatures on the instrument
the persons, or the entity upon behalf of which the persons acted, executed the instrument.

WITNESS my hand and official seal.

\ ’,
\\\\\\:4 oF R0, 71, LORRIE POYZER, CITY CLERK
Saet 2
E_;;,- O ORPORG O ?n £ /
L3 - By: ég@(
Z 01 888 Fiay Beafrice Sanchez, Deputy City Cler
Z ""luu-".. \\\ ~
et (909)798-7531

Pt P Pl Pl eyl ey Py Py P i e P Pmyl Pyl P Pl Py Py eyt P P Pl Pl

CAPACITY CLAIMED BY SIGNER(S)

{ } Individual(s) signing for oneself/themselves
{ } Corporate Officer(s)

Title(s)

Company

{ } Partner(s)
Partnership
{ } Attorney-In-Fact

Principal(s)
{ } Trustee(s)

Trust
{x} Other

Title(s):  Mayor and City Clerk
Entity Represented:  City of Redlands, a municipal corporation

THIS CERTIFICATE MUST BE ATTACHED TO THE DOCUMENT DESCRIBED BELOW:
Title or Type of Document: Memorandum of Purchase and Sale of Easement and Lease and

Successor Lease
Date of Document:  November 18, 2003






TENANT NOTIFICATION LETTER

Sprint PCS Assets, LLC

Sprint National Lease Management
6391 Sprint Parkway

Mailstop: KSOPHTO101-Z2650
Overland Park, KS 66251-2650

Re:  Leased Telecommunications Site Property: Tower ID # SB35XC081, Site Name:
Sprint / Helen Street Water Tank, located at APN# 0300-451 -08, Redlands, CA
92373, Lease dated as of September 19, 2001, as amended (the “Lease™), WCP
#47095

Effective as of Nov. 18,2003 , 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 landlord
under the Lease.

After the date hereof, except for payments in respect of real property taxes and
assessments, any amounts payable by you to Landlord under the Lease should be made payable
to “Wireless Capital Partners, LLC”, subject to any further instructions you may hereafter
receive from WCP, and should be delivered to WCP at Dept. #2732, Los Angeles, California
90084-2732. Payments in respect of real property taxes and assessments should, to the extent
payable by you to the landlord under the Lease, be paid by you to the undersigned.

Any future communications regarding the Lease should be made as directed by WCP. If
you have any questions about the foregoing, please contact Tony Jukes at WCP, whose phone
number is (310) 593-2840 and fax number is (310) 593-2815.

Thank you very much,

CITY OF REDLANDS,
a California municipal corporation

Name: 7/-7 A‘W'

Title: Karl N. Haws

Its: Mayor

Attest:

Byl







ALL-PURPOSE ACKNOWLEDGMENT

STATE OF CALIFORNIA )
COUNTY OF SAN BERNARDINO ) SS
CITY OF REDLANDS )

By the authority granted under Chapter 4, Article 3, Section 1181, of the California Civil Code,
and Chapter 2, Division 3, Section 40814, of the California Government Code, on November 18,
2003, before me, Beatrice Sanchez, Deputy City Clerk, on behalf of Lorrie Poyzer, City Clerk of
the City of Redlands, California, personally appeared Karl N. Haws and Lorrie Poyzer
{ X} personally known to me - or - { } proved to me on the basis of satisfactory evidence to
be the persons whose names) are subscribed to the within instrument and acknowledged to me that
they executed the same in their authorized capacities and that by their signatures on the instrument
the persons, or the entity upon behalf of which the persons acted, executed the instrument.

WITNESS my hand and official seal.

/,

SEASSA LORRIE POYZER, CITY CLERK
:‘? ,l\ T . ///’
§ S {0 % 7 Z
= 5 i, By:

z * fx = / y ’

E 1 888 $ &5 Beatrice Sanchez, Deputy City Clerk

Z (@ LTI L &S

L FOR‘«\‘:\\\\\\ (909)798-7531

Mgy

Ea i A A i e e e e . I . T e e 4

i,

{1}
{3
{}
{x}

CAPACITY CLAIMED BY SIGNER(S)
Individual(s) signing for oneself/themselves
Corporate Officer(s)
Title(s)
Company
Partner(s)
Partnership
Attorney-In-Fact
Principal(s)
Trustee(s)
Trust
Other
Title(s): ~ Mayor and City Clerk
Entity Represented: ~ City of Redlands, a municipal corporation

e e A e e e s e e T T N e e e e A

THIS CERTIFICATE MUST BE ATTACHED TO THE DOCUMENT DESCRIBED BELOW:
Title or Type of Document: Tenant Notification Letter

Date of Document:  November 18, 2003

Signer(s) Other Than Named Above: none






de WCP

Wireless Capital Partners, LLC

2800 28ch Street.Suite 100
Santa Monica.CA 90408
PMhone: 31332840 7 866-432-2274

November 17, 2003
Fax: 310-393.2815

Linda Emmerson
City of Redlands
City Attorneys Office
35 Cajon Street

Suite 200

Redlands, Ca 92373

Re: Apn# 0300-451-08 None, Redlands, CA 92373

Dear Linda:

Enclosed are the following documents related to the Wireless Capital Partners, LLC (“WCP”) Lease
Acquisition Program:

Purchase and Sale of Easement and Lease and Successor Lease:
Please sign in the identified space. This document serves as an assignment of rent payments to WCP
from the Landlord in exchange for the negotiated lump sum payment.

Memorandum of Purchase and Sale of Easement and Lease and Successor Lease:

Please sign in the identified space and notarize appropriately. This document summarizes the provisions
of the Purchase and Sale of Easement and Lease and Successor Lease document and gets recorded in the
county records where the property is located,

Tenant Notification Letter:
Please sign in the identified space and notarize appropriately. This letter alerts the Tenant to the change
in payee for the duration of the assigned period.

Form W-9:
Please sign where indicated and complete the required information requested. This document is

necessary for tax reporting purposes.

Banking Information:
Please complete your wire information for the bank account in which you would like the lump sum

payment deposited. /)U-r/dﬂ /&%’—%/ (‘,4.7;,_19/.47,272:}1_3

Please return the above executed documents to the undersigned in the enclosed, self-addressed UPS
package. Once we are in receipt of the signed documents, all due diligence items and the Title Company
i1s able to issue a Title Policy with only the approved exceptions, we shall send you a settlement statement
that represents the lump sum payment for your review and approval. Upon your execution of the
settlement Statement. we shall close your transaction and wire the purchase price amount. Shortly
thereafter, you will receive a fully executed and dated copy of the documents for your files.








