EXECUTION VERSION

ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (this “Agreement”) is made as of this é) /;/]
day of July 2015 between Liberty University, Inc., a Virginia non-stock corporation (“Seller”)
and Tidewater Communications, LL.C, a Delaware limited liability company (“Buyer”).

Recitals

A. Buyer has entered into an asset purchase agreement dated May 5, 2015 with
Gamma Broadcasting, LLC, pursuant to which, Buyer will acquire radio stations WSIG(FM)
(Facility ID No. 60105), Mount Jackson, Virginia (“WSIG”) and WBOP(FM) (Facility ID No.
68304), Buffalo Gap, Virginia (“WBOP”).

B. Buyer and Seller have entered into a Donation and Transfer Agreement dated
May 14, 2015 (the “Donation Agreement”) pursuant to which and conditioned upon the closing
of the Gamma Agreement, Buyer will assign and transfer WBOP to Seller, and Seller will sell,
assign, and transfer to Buyer FM Translator W267BA (Facility ID No. 141357), Harrisonburg,
VA.

C. In addition, Seller has certain rights to own and operate FM translator W262BK
(FCC Facility ID No. 139550), Waynesboro, Virginia (the “Translator”) pursuant to certain
authorizations issued by the Federal Communications Commission (the “FCC”).

D. Seller desires to grant Buyer permission to file in Buyer’s name a contingent
application (“Modification Application”) on FCC Form 349 to modify the facilities of the
Translator.

E. Pursuant to the terms and subject to the conditions set forth in this Agreement,
Seller desires to sell to Buyer, and Buyer desires to purchase from Seller, the Assets (defined in
Section 1.1 below).

Agreement
NOW, THEREFORE, the parties, intending to be legally bound, hereby agree as follows:

ARTICLE 1: PURCHASE OF ASSETS

1.1.  Assets. On the terms and subject to the conditions hereof, at Closing (defined
below), Seller shall sell, assign, transfer, convey and deliver to Buyer, and Buyer shall purchase
and acquire from Seller, the following assets (the “Assets™): all right, title and interest of Seller
in and to the assets of the equipment listed on Schedule A — and all licenses, permits and other
authorizations issued to Seller by the FCC with respect to the Translator and listed on Schedule
B (the “FCC Licenses™), including any renewals or modifications thereof between the date
hereof and Closing. The Assets shall be transferred to Buyer free and clear of liens, claims and
encumbrances (“Liens”), as well as liens for taxes not yet due and payable, and liens that will be
released at or prior to Closing (collectively, “Permitted Liens”).

1.2.  Assumption of Obligations. Buyer is assuming the obligations of Seller with
regard to that tower License Agreement (the “Site Lease”), copy attached as Schedule C, dated
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September 25, 2007, between American Tower Management, LLC, a Delaware limited liability
company and Seller.

1.3.  Purchase Price. In consideration for the sale of the Assets to Buyer, Buyer shall
pay Seller the total sum of Thirty Thousand Dollars ($30,000.00) (the “Purchase Price™). The
Purchase Price shall be paid by Buyer to Seller in full on the Closing Date, defined in Section 1.4
of this Agreement.

1.4. Closing. The consummation of the sale and purchase of the Assets provided for
in this Agreement (the “Closing™) shall take place on or before the fifth (5th) business day after
the date of which the FCC Assignment Consent shall have become a Final Order, unless Buyer,
in its unlimited and sole discretion, shall elect to close the transaction pursuant to the FCC’s
initial order. In the event an adverse petition is filed against the Assignment Application, the
Closing shall take place on or before the fifth (5th) business day following the date on which the
FCC Assignment Consent shall have become a Final Order, subject to the satisfaction or waiver
of the conditions set forth in Articles 3 or 4 below. The date on which the Closing is to occur is
referred to herein as the “Closing Date.”

1.5.  FCC Matters.

(a) Assignment Application. Within 5 days following the date of execution of
this Agreement, Buyer and Seller shall file an application with the FCC (the “FCC Assignment
Application”) requesting FCC consent to the assignment of the FCC Licenses to Buyer (the date
that such application is filed being referred to as the “FCC Assignment Application Date”). FCC
consent to the FCC Assignment Application without any material adverse conditions other than
those of general applicability is referred to herein as the “FCC Assignment Consent”, and the
term “Final Order” means that action shall have been taken by the FCC (including action duly
taken by the FCC’s staff, pursuant to delegated authority) which shall not have been reversed,
stayed, enjoined, set aside, annulled or suspended; with respect to which no timely request for
stay, petition for rehearing, appeal or certiorari or sua sponte action of the FCC with comparable
effect shall be pending; and as to which the time for filing any such request, petition, appeal,
certiorari or for the taking of any such sua sponte action by the FCC shall have expired or
otherwise terminated. Buyer and Seller shall diligently prosecute the FCC Assignment
Application and otherwise use their commercially reasonable efforts to obtain the FCC
Assignment Consent as soon as possible.

(b) Cooperation. Buyer and Seller shall notify each other of all documents
filed with or received from any governmental agency with respect to this Agreement or the
transactions contemplated hereby. Buyer and Seller shall furnish each other with such
information and assistance as the other may reasonably request in connection with their
preparation of any governmental filing hereunder.

1.6.  Permission to file Modification Application. Concurrent with the execution of
this Agreement, Seller is also executing Schedule D hereto, which grants Buyer permission to
file, pursuant to Section 73.3517 of the FCC’s Rules, the Modification Application. Seller will
use its best efforts to cooperate with Buyer in a reasonable manner to file the Modification
Application, including associating with the Translator’s FCC record Buyer’s FCC Registration
Number.
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ARTICLE 2: REPRESENTATIONS, WARRANTIES AND COVENANTS

2.1 Mutual Covenant. Each of Buyer and Seller represents, warrants, and covenants
that (a) it has the full right and legal authority to enter into and fully perform this Agreement in
accordance with the terms and conditions hereof; and (b) the execution, delivery and
performance of this Agreement does not and will not violate or cause a breach of any other
agreements or obligations to which it is a party or by which it is bound.

2.2 Seller’s Covenant. Between the date hereof and Closing, except as permitted by
this Agreement or with the prior written consent of Buyer, which shall not be unreasonably
withheld, delayed or conditioned, Seller shall not materially adversely modify, and in all material
respects maintain in full force and effect, the FCC Licenses.

ARTICLE 3: SELLER CLOSING CONDITIONS

The obligation of Seller to consummate the Closing hereunder is subject to satisfaction, at
or prior to Closing, of each of the following conditions (unless waived in writing by Seller):

3.1.  Representations and Covenants. The representations and warranties of Buyer
made in this Agreement shall be true and correct in all material respects as of the Closing Date
except for changes permitted or contemplated by the terms of this Agreement, and the covenants
and agreements to be complied with and performed by Buyer at or prior to Closing shall have
been complied with or performed in all material respects.

3.2.  Proceedings. Neither Seller nor Buyer shall be subject to any court or
governmental order or injunction restraining or prohibiting the consummation of the transactions
contemplated hereby.

3.3. FCC Authorization. The FCC Assignment Consent pursuant to the FCC’s initial
order shall have been obtained unless an adverse petition has been filed against the FCC
Assignment Application, in which case the Seller shall have the option of closing after the order
granting the FCC Assignment Consent shall have become a Final Order.

3.4. Deliveries. Buyer shall have complied with its obligations set forth in Section
5.2.

ARTICLE 4: BUYER CLOSING CONDITIONS

The obligation of Buyer to consummate the Closing hereunder is subject to satisfaction,
at or prior to Closing, of each of the following conditions (unless waived in writing by Buyer):

4.1. Representations and Covenants. The representations and warranties of Seller
made in this Agreement shall be true and correct in all material respects as of the Closing Date
except for changes permitted or contemplated by the terms of this Agreement, and the covenants
and agreements to be complied with and performed by Seller at or prior to Closing shall have
been complied with or performed in all material respects.
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4.2.  Proceedings. Neither Seller nor Buyer shall be subject to any court or
governmental order or injunction restraining or prohibiting the consummation of the transactions
contemplated hereby.

4.3.  FCC Authorization. The FCC_Assignment Consent pursuant to the FCC’s initial
order shall have been obtained, unless an adverse petition has been filed against the FCC
Assignment Application, in which case the Buyer shall have the option of closing after the order
granting the FCC Assignment Consent shall have become a Final Order.

44. Deliveries. Seller shall have complied with its obligations set forth in Section 5.1.

4.5 Closing of Donation Agreement. Buyer and Seller shall have closed on the
transaction pursuant to the Donation Agreement (the “Donation Closing”). The Donation Closing
shall be defined by the Closing Date described in the Donation Agreement.

ARTICLE 5: CLOSING DELIVERIES

5.1.  Seller Documents. At Closing, Seller shall deliver or cause to be delivered to
Buyer a Bill of Sale covering the tangible Assets conveyed, an Assignment and Assumption
Agreement providing for Buyer’s assumption of the Site Lease, and an assignment of FCC
authorizations assigning the FCC Licenses (as they may have been modified) from Seller to
Buyer.

5.2.  Buyer Documents. At Closing, Buyer shall deliver or cause to be delivered to
Seller the balance of the Purchase Price in accordance with Section 1.3 hereof, and its
counterpart signature to the Assignment and Assumption Agreement.

ARTICLE 6: INDEMNIFICATION AND TERMINATION

6.1 Indemnification. Neither party shall be entitled to indemnification pursuant to
this Agreement.

6.2. Termination. This Agreement may be terminated prior to Closing (a) by mutual
written consent of Buyer and Seller, (b) by written notice of Seller to Buyer or Buyer to Seller if
Closing does not occur within twelve (12) months after the date of this Agreement, or (c) by
failure of the parties to complete the Donation Closing within the twelve (12)-month period
provided for above.

ARTICLE 7: MISCELLANEOUS

7.1.  Expenses. Except as otherwise provided in Section 1.5(a) and this Section 7.1,
each party shall be solely responsible for all costs and expenses incurred by it in connection with
the negotiation, preparation and performance of and compliance with the terms of this
Agreement. All fees and charges applicable to the FCC Assignment Consent shall be paid by
Buyer, if applicable. Buyer shall be solely responsible for all governmental taxes, fees and
charges applicable to the transfer of the Assets under this Agreement. No third party is due any
commission, brokerage fee, advisory fee or other similar payment that arises as a result of any
agreement or action of it or any party acting on its behalf in connection with this Agreement or
the transactions contemplated hereby.
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7.2.  Further Assurances. After Closing, each party shall from time to time, at the
request of and without further cost or expense to the other, execute and deliver such other
instruments of conveyance and assumption and take such other actions as may reasonably be
requested in order to more effectively consummate the transactions contemplated hereby.

7.3.  Assignment. Neither party may assign this Agreement without the prior written
consent of the other party hereto, provided, however, that Buyer may assign its rights hereunder
to an affiliate of Buyer upon written notice to, but without consent of, Seller, provided that (i)
any such assignment does not delay processing of the FCC Assignment Application, grant of the
FCC Assignment Consent or Closing, (ii) any such assignee delivers to Seller a written
assumption of this Agreement, and (iii) Buyer shall remain liable for all of its obligations
hereunder. The terms of this Agreement shall bind and inure to the benefit of the parties’
respective successors and any permitted assigns, and no assignment shall relieve any party of any
obligation or liability under this Agreement.

7.4. Notices. Any notice pursuant to this Agreement shall be in writing and shall be
deemed delivered on the date of personal delivery or confirmed facsimile transmission or
confirmed delivery by a nationally recognized overnight courier service, and shall be addressed
as follows (or to such other address as any party may request by written notice):

if to Seller: Liberty University, Inc.
1971 University Boulevard
Lynchburg, Virginia 24502-2269
Attn:
Facsimile:
Email:

if to Buyer: Tidewater Communications, L1.C
73 Kercheval Avenue
Grosse Pointe Farms, MI 48236
Attention: Mr. Samuel D. Bush
Facsimile: (313) 886-7150
Email: sdbush@sagacom.com

7.5. Amendments. No amendment or waiver of compliance with any provision hereof
or consent pursuant to this Agreement shall be effective unless evidenced by an instrument in
writing signed by the party against whom enforcement of such amendment, waiver, or consent is
sought.

7.6.  Entire Agreement. This Agreement (including the Schedule hereto) constitutes
the entire agreement and understanding among the parties hereto with respect to the subject
matter hereof, and supersedes all prior agreements and understandings with respect to the subject
matter hereof, except any confidentiality agreement among the parties with respect to the
Translator, which shall remain in full force and effect. No party makes any representation or
warranty with respect to the transactions contemplated by this Agreement except as expressly set
forth in this Agreement.
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7.7.  Severability. If any court or governmental authority holds any provision in this
Agreement invalid, illegal or unenforceable under any applicable law, then, so long as no party is
deprived of the benefits of this Agreement in any material respect, this Agreement shall be
construed with the invalid, illegal or unenforceable provision deleted and the validity, legality
and enforceability of the remaining provisions contained herein shall not be affected or impaired
thereby.

7.8.  No Beneficiaries. Nothing in this Agreement expressed or implied is intended or
shall be construed to give any rights to any person or entity other than the parties hereto and their
successors and permitted assigns.

7.9.  Governing Law. The construction and performance of this Agreement shall be
governed by the laws of the State of Virginia without giving effect to the choice of law
provisions thereof.

7.10. Counterparts. This Agreement may be executed in separate counterparts, each of
which will be deemed an original and all of which together will constitute one and the same
agreement.

7.11  Changes to Facilities. Beginning on the date of execution hereof, and from time to
time until the Closing, Seller agrees that Seller will, at Buyer’s expense, file with the FCC
applications, petitions, or other papers as deemed necessary by Buyer to change the facilities of
the Translator for operation on a different channel or with different operating parameters.

[SIGNATURE PAGE FOLLOWS]
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EXECUTION VERSION

SIGNATURE PAGE TO ASSET PURCHASE AGREEMENT

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first
set forth above.

BUYER: TIDEWATER COMMUNICATIONS, LLC

Name: Samuel D. Bush
Title: Treasurer

By:

SELLER: LIBERTY UNIVERSITY, INC.

By:

Name: Jerry L. Falwell, Jr.
Title: Chancellor and President
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EXECUTION VERSION

SIGNATURE PAGE TO ASSET PURCHASE AGREEMENT

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first
set forth above.

BUYER: TIDEWATER COMMUNICATIONS, LLC

By:

Name: Samuel D. Bush
Title: Treasurer

SELLER: LIBERTY UNIVERSITY, INC.

/
/27,
Name:/fél]?; L. Falwell, Jr.

Title: cellor and President
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Schedule A

Assets to be Conveyed at Closing

FM Translator Antenna

Crown FM-30T FM transmitter
ERI Model 100 — 1 antenna
Andrew LDF4-50 Transmission Line — Approximately 80 feet
Scala Model CLFM HRM Receive Antenna
Andrew LDF4-50 Transmission Line — Approximately 100 feet
Fanfare Model FT-1 Receiver
Middle Atlantic 48” Equipment Rack
Furman FT-1 Surge Protected Power Strip
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Schedule B

License for FM Translator W262BK, Waynesboro, VA (FCC Facility ID No. 139550), expiring
October 1, 2019.
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Schedule C

Copy of Site Lease
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/ e

ATC SITE NAME / NUMBER: Augusta VA, VA/ 86279
CUSTOMER SITE NAME / NUMBER: Waynesboro, VA/ W262BK

LICENSE AGREEMENT
ATC Contract No:

This LICENSE AGREEMENT ("Agreement”) made as of the?:_: day of _>%7 )1"7‘/ 2001 (‘Effactive Date”) by and
between American Towser Management LLC, & Delaware limited liabitity company, with a place of business at 10 Presidential
Way, Woburn, MA 01801 (‘Licensor”) and Liberty University, Inc., a Virginia corporation, with a place of business at 1871
University Bivd., Lynchburg VA 24502 ("Licensee”).

I T R SITE IN ATION:

Site Name: Augusta VA

Sife Number: 88279

Address and/or location of Tower Site (as defined in Section 1(¢) herein): State Rt 810 Afton, Afton, VA 22820
Tower Site Coordinates: Lat. 38-0.38.09 N Long. 78-53-10.68 W

il. NOTIC MER CY ACTS:

e Licensee's local emergency contact (name and number): Jerry Edwards - WRVL Radio/ 434-582-3888.

Licensor's local emergency contact: Network Operations Communications Center (800) 830-3365.

Notices to Licensee shall be sent to the address above to the attention of Jerry Edwards.

Notices to Licensor shall be sent to the address above to the attention of Contracts Manager.

Licensor's Remittance Address: American Towsr Corporation, Dept. 5305, P.O. Box 30000, Hartford, CT, 06150-5305

. PERMITTED USE OF TOWER SITE BY LICENSEE:

Transmitting frequencies: 100.3 MHz Receiving frequencies: 88.3 MHz

Antenna mount height on tower: 80 ft. and 40 ft. AGL (See Exhibit A for specific location)

All other permitted uses of the Tower Site including Licensee’s Approved Equipment (as defined in section 1(a) herein), and
the Licensed Premises (as defined in secfion 1(b) herein) are further described in section 4 of this Agreement and Exhibits A
and B attached hereto.

IV. FEES & TERM
Monthly License Fee: Five Hundred Fifty Dollars ($550.00), increased by the Annual Escalator on the first anniversary of the

Commencement Date of this Agreement and each anniversary of the Commencement Date thereafter during the Term (as
defined in section 1(d) herein). The Annual Escalator shail be the greater of (i} 5% or (i) the percentage increase in the CP!
(as defined in saction 1(f)) for the twelve month period ended two calendar months prior to each applicable Commencement
Date anniversary over the Monthly Licensee Fee payable for the month immediately preceding such increase.

Application Fee: N/A
Site Inspection Fee: N/A

{nitial Term: A period of 5 years beginning on the Commencement Date. The "Commencement Date” shall be the earlier of:
(i) the issuance of a NTP (defined in subsection 1(c) herein), or (i) November 15, 2007,

Renewal Terms: 2 additional periods of § years each.
Connection Fee: N/A

Electricity for operation of Approved Equipment is to be provided by (check one):

X Licensor, with the cost of such electricity to be paid by Licensee at the initial rate of $26.00 per month (*Utifity Fee”)
subject adjustment pursuant to Section 5(b), OR

{7 Licensse, at its sole expense.

V. TERMS & CONDITIONS
The attached terms and conditions are incorporated herein by this reference.

Vi. OTHER PROVISIONS:
Other provisions: (check one): [ None [] As fisted below

a) Notwithstanding anything to the contrary in this Agreement, the offer expressed to Licensee in this Agreement shall
automatically become null and void with no further obligation by either party hereto if a structural analysis of the
Tower Site completed after the execution of this Agreement by Licensor but before the commencement of the
installation of Licensee’s Approved Equipment indicates that the Tower Site is not suitable for Licensee's Approved
Equipment unless Licensor and Licensee mutually agree that structural modifications or repairs shall be made to
the Tower Site on mutually agreeable terms.

[SIGNATURES ARE ON THE NEXT PAGE]
(REMAINDER OF THIS PAGE LEFT INTENTIONALLY BLANK]




ATC SITE NAME / NUMBER: Augusta VA, VA/ 88279
CUSTOMER SITE NAME / NUMBER: Waynesboro, VA/ W262BK

IN WITNESS WHEREOF, each Party in consideration of the mutual covenants contained herein, and for other good and
valuable consideration, intending to be legally bound, has caused this Agreement to be exscuted by its duly authorized
representsative as of the date and year written; provided, however, that this Agreement shall not become effective as to either
Party until executed by both Parties.

LICENSOR LICENSEE
American Tower Management, LLC, a Delaware Liberty University, Inc., a Virginia corporation
limited liability company

By: American Towers, Inc., its sole member

By: /{k/ By: >’:Bm %/‘N

Print Name:%rd Rossi Print Name: David-Young %x\f“%

its: Director, Contract Management its: Rresident- Q%

Date: q- )/{/‘/\ Date: ,(j]l_ﬁ)zwq




1.

ATC SITE NAME / NUMBER: Augusta VA, VA/ 88279
CUSTOMER SITE NAME / NUMBER: Waynesboro, VA/ W262BK

TERMS AND CONDITIONS
SELECT DEFINITIONS.

(a) Approved Equipment. Licensee’s telecommunications system, including antennas, radio equipment and operating
frequency, cabling and conduits, sheiter and/or cabinets, and other personal property owned or operated by Licensee as
described on Licensee’s equipment schedule attached hereto as Exhibit A, which equipment Licensee anticipates shall
be located by Licensee at the Tower Site (as defined in subsectiont(e) herein).

(b) Licensed Premises. Location of the Approved Equipment on the Tower (defined in subsection 1(e) herein) and at
the Tower Site as more specifically described in Exhibits A and B attached hereto.

(c) NTP or Notice to Proceed. Written notice from Licensor to Licensee acknowledging that all required documentation
for the construction and installation of the Approved Equipment has been received end approved by Licensor and
Licensee is authorized to commence its installation of the Approved Equipment at the Licensed Premises, as more
particularly set forth in section 10 of this Agreement.

(d) Term. Initial Term and each Renewal Term which is effected pursuant to section & of this Agreement.

(e) Tower Site. Certain real property owned, leased, subleased, licensed or managed by Licensor shown on page 1of
this Agreement, on which a wireless tower (“Tower”) owned, leased, licensed or managed by Licensor is located.

(f) CPL The Consumer Price Index for All Urban Consumers, U.S. City Average (1982-1884=100), as published by the
United States Department of Labor, Bureau of Labor Statistics. If such index is discontinued or revised, such other
government index or computation with which it is replaced shall be used in fieu thereof.

GRANT OF LICENSE. Subject to the other terms of this Agreement, Licensor hereby grants Licensee a non-exclusive
license to install, maintain and operate the Approved Equipment at the Licensed Premises. All Approved Equipment
shall be and remain Licensee’s personal proparty throughout the Term of this Agreement. Licensor shall maintain the
communication facility located on the Tower Site in good order and repair, wear and tear, damage by fire, the elements
or other casualty excepted. In no event shall Licensee’s license as granted herein include rights to use in any fashion
the air space above the Approved Equipment, and Licensor reserves the right to install, construct and/or operate
additional improvements or equipment of Licensor or others above Licensee's Approved Equipment or shelter
(commonly referred to as “stacking®), provided that such additional improvements or equipment do not materially and
adversely interfere with the access to and operation of the Approved Equipment or Licensee's shelter. Licenses is not
required to utilize a stackable shefter, provided that, if Licensee opls to install a shelter that is not stackable and if
Licensor receives an offer to license the air space above the Licensee's non-stackable shelter by a proposed
subsequent user, Licensor may, at its election, upon 30 days prior written nofice require the Licensee to replace such
non-stackable shelter with a stackable shelter of a comparable size, provided that the proposed subsequent user agrees
in writing to be wholly responsible for the cost of the Licensee’s shelter replacement. Subject to limitations contained in
the Ground Lease (defined in section 20 herein), Licensor grants Licensee a right of access to the Tower Site 24 hours
per day, 7 days per week during the Term and a designated location for the installation of Licensee’s utilities over, under
or across the Tower Site (collectively, “Easement”). Licensee shall be responsible for any and ail damage or loss that
resuttsfromthemmaﬂaﬁoncfanycab&esonﬂilﬂywiresbyljoenseeoranycompanyorpersonreminedbyu‘oensee
(inciuding a public utility company), including, without limitation, any damage or loss that resutts from the accidental cutting
of utility wires or cables of any other parly opereting at the Tower Site. Licensor shall provide Licensee with one set of
keys and/or codes to access the Tower Site. Licensee shall be responsible for ensuring that Licensor has, at all times, a
complete and accurate written list of all employees and agents of Licensee who have been provided the keys or access
codes to the Tower Sie. Licensor shall have the right to continue to occupy the Tower Site and to grant rights to others
for the Tower Site in its sole discretion. Licensee shall have no property rights or interest in the Tower Site or the
Easement by virtue of this Agreement. If Licensor’s right to license space on the Tower Space to Licenses is subject to
a right of first refusal for the benefit of a third party and if such third party exercises is right of first refusal prior to the
Commencement Date, Licensor may terminate this Agreement upon written notice fo Licensee.

3. EXHIBITS. Within 45 days following the commencement of the installation of the Approved Equipment, Licensee shall

provide Licensor with as-buitt or construction drawings showing the Approved Equipment as installed fin both hard copy
and electronic form] (“Construction Drawings”), such Construction Drawings shall include the location of any shelters,
cabinets, grounding rings, cables, and utility lines associated with Licensee's use of the Tower Site. Upon receipt,
Licensor shall insert hereto the Construction Drawings as Exhibit C hereto. In the event that Licensee fails to deliver the
Construction Drawings as required by this section, Licensor may cause such Construction Drawings to be prepared on
behalf of Licensee and Licensor shall assess a fee for such Construction Drawings in an amount equal to 120% of the
actual cost of obtaining the Construction Drawings including in-house labor, which upon invoice shall become
immediately due and payabie by Licensee. Licensee shall not infer nor shall acceptance of the Construction Drawings
by Licensor be deemed to be a representation by Licensor that such Construction Drawings or the plans and
specifications described therein are in compliance with federal, state or local laws, ordinances, rules or ragulations or




ATG SITE NAME / NUMBER: Augusta VA, VA/ 88279
CUSTOMER SITE NAME / NUMBER: Waynesboro, VA/ W262B8K

that such instailation shall not cause impermissible or unlawful interference. In the event of inconsistency or
discrepancy between (a) Exhibit A and Exhibit B hereto, Exhibit A shall govern, and (b) between Exhibit A (with respect
to Approved Equipment and antenna locations) together with Exhibit B (with respect to ground space installation
locations) and Exhibit C hereto, Exhibits A and B shall govern, notwithstanding any approval or signature by Licensor or
its agents. Licensee hereby acknowledges and agrees that installation of the Approved Equipment must be in strict
accordance with the approved Construction Drawings and Exhibit Aand B.

USE. Licensee may use the Licensed Premises only for the receipt and transmission of wireless communications
signals in the transmitting signals shown on page 1 of this Agreement and, if such licensure is required, licensed to
Licensee by the Federal Communications Commission (“FCC”). The Parties acknowledge and agree that the Approved
Equipment at this Tower Site shall be solely for Licensee's own use and under no circumstances shall such use be
shared with, or such Approved Equipment otherwise be used by or for the benefit of (whether directly or indirectly) any
other person or entity, including, any other person or entity with which Licensee or any other person or entity referred o
herein has a marketing, management, joint venture infrastructure-sharing or other contractual arrangement, except for a
direct or indirect owner of all of the equity or other interests in Licensee or an entity wholly owned by Licensee. The
Approved Equipment shall be utilized by Licensee solely for services to be provided to Licensee’s End Users. For the
purposes of this section 4, “End Users” means any person or entity that subscribes to Licensee’s services and does not
resell such services to, or otherwise make such service available to, others and persons or entities that subscribe to
services provided by other telecommunications carriers in accordance with industry standard roaming agreements and
that do not market their telecommunications products or services in the MTA or BTA in which the Tower Site is located.
In no event may Licensee diplex or combine signals or grant any shared use rights for itself or others.

5. LICENSE FEES; TAXES; ASSESSMENTS.

(a) Monthly License Fee. The Monthly License Fee as defined on page 1 of this Agreement as adjusted by the Annual
Escalator, shall be payable in advance on the first day of each calendar month during the Term beginning upon the
Commencement Date. If the Commencement Date is not the first day of a calendar month, the Monthly License
Fee for any partial month shall be prorated on a daily basis.

(b) Utllitles. Licensee agrees to install a separate meter on and connect to Licensor's multi-gang meter rack on or
before the Site Commencement Date. Licensee shall pay the cost of all utility service necessary, including the Utility
Fee and Connection Fee set forth on Page 1 of this Agreemerit, fo install, maintain and operate the Approved
Equipment. The Utility Fee shall be payable in advance on the first day of each calendar month during the Term
beginning upon the Commencement Date Licensee agrees to enter into a monitoring agreement with a third party
to monitor Licensee's utility usage at the Tower Site. Licensee shall provide to Licensor an annual report of its utility
usage at the Tower Site during the Term of this Agreement prepared by the third party monitoring company.
Licensor shall review the annual usage report, and, if Licensor determines, in its sole discretion, that Licensee’s
ulility usage increased by more than ten percent (10%) over Licensee’s utility usage as of the Commencement
Date, or as of the date of the last Utility Fee increase resulting from increased utility usage, Licensor may, but is not
required, to impose an additional fee for Licensee’s utility usage in amount equal to Licensor’s actual increased
costs incurred due to Licensee's increased utility usage. If such a fea is imposed, Licensor shall adjust the Utility
Fee to include such fee, and. shall notify Licensee in writing of such increase in the Utllity Fee. Any such change in
the Utility Fee resulting from an increase in Licensee's utility usage will take effect with the next payment of the
Utility Fee coming due after Licensee's receipt of such notice. Licensee shall obtain and pay the cost of telephone
connections, the instaliation of which shall be in compliance with the procedures for installation and maintenance of
Approved Equipment set forth herein.

(c) Taxes. Licensee shall be solely responsible for the reporting and payment when due of any tax related to
Licensee's purchase, ownership or operation of any of its equipment at the Tower Site and such reporting and
payment shall be made directly to the appropriate tax authorities. Licensor shall be solely rasponsible for payment
to the proper taxing authorities of all real estate taxes due and payable with respect to the Tower Site, including the
Licensed Premises. Licensee shall reimburse Licensor for a percentage equal to the Maintenance Fee Percentage,
described in paragraph 7 herein below, of ali real estate taxes paid on the Tower Site, such reimbursement to be
due and payable within 10 days after Licensor's giving to Licensee a written invoice. Licensee acknowledges that
the amount for which it is responsible to reimburse Licensor will increase from time to time as taxes increase, even
though its percentage obligation will not change except as provided for under Section 7 of this Agreement.

(d) Federal Use Fees & Assessments. Licensee agrees to pay or reimburse Licensor for any and all taxes, fess, or
other costs and expenises assessed upon or paid by Licensor to the United States Forest Service or Bureau of Land
Management attributable to Licenses’s Approved Equipment, Licensee’s use of or Licensee’s presence at the
Tower Site.

(e) Payment Address. All payments due under this Agreement shall be made to Licensor at Licensor's Remittance
Address as more particularly shown on page 1 of this Agreement or such other address as Licensor may notify
Licensee of in writing.
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() No Set-Off/All Payments Rounded Up. All payments due under this Agreement shall be due without set-off, notice,
counterclaim or demand from Licensor to Licensee and shall be rounded up to the nearest whole dollar amount.

6. TERM.
(a) Initial Term. The Initial Term of this Agreement shall be as specified on page 1.

(b) Renewal Term. The term of this Agreement may be extended for each of the Renewal Terms as specified on page
1 of this Agreement, provided that at the fime of each such renewal, (i) the Ground Lease remains in effect and has
not expired or been terminated, (ii) Licensee is not in default hereunder and no condition exists which if left uncured
would with the passage of time or the giving of notice result in a default by Licensee hereunder and (iii) the original
Licensee identified on page 1 of this Agreement has not assigned, sublicensed, subleased or otherwise transferred
any of its rights hereunder except to, if at all, a Permitted Affiliate (as defined in section 19 herein). Provided that
the foregoing conditions are satisfied, this Agreement shall automatically renew for each successive Renewal Term
unless either Party notifies the other in writing of i's intention not to renew this Agreement at least 180 days prior 0
the end of the then existing Term.

(c) Confirmation of Commencement Date. Licensee shall notify Licensor no less than § days prior to the date upon
which Licensee intends to commence any construction or installation at the Tower Site, together with a construction
schedule, so Licensor has the opportunity to be present during any such installation or construction. In addition to
the foregoing, Licensee shall notify Licensor of the actual date of Licensee’s commencement of any installation or
construction at the Tower Site no more than 5 days following such commencement, TIME BEING OF THE
ESSENCE, utilizing the form attached hereto as Exhibit D. In the event that Licensee fails to provide such nofice,
then the Commencement Date shall be deemed to be the Effective Date. Licensee’s right to cure under Section 21
of this Agreement shall not be applicable to a failure to defiver timely written notice of such commencement notice.

(d) Holdover Term. If Licensee falls to remove the Approved Equipment at the expiration of the Term without a written
agreement, such failure shall be deemed to extend the terms of this Agreement on a month-to-month basis under
the same terms and conditions herein except that (i) 2 Monthly License Fee shall be due on or before the first day of
every calendar month during such month-to-month term in an amount equal to 150% of the Monthly License Fee in
effect for the last month of the Term (“Holdover Fee™), such Holdover Fee to escalate annually on the anniversary
of the Commencement Date by an amount equal to 6% of the Holdover Fee in effect for the month immediately prior
to the month in which escalation takes place, and (i) the month-to-month extension shall be terminable upon 15
days’ prior written notice from either Licensor or Licensee to the othar; provided, however, nothing contained herein
shall grant Licensee the unilateral right to extend the Term of this Agreement after the expiration of the Term. In
addition to the Monthly License Fee payable to Licensor in the event of an extension under this subsection 6{(d),
Licensee agroes to indemnify and hold Licensor harmless from all losses, costs, damages and expenses (including
reasonable attomeys' fees) arising out of or in connection with the extension, the operation of the Approved
Equipment at the Tower Site and Licensee’s failure to perform all of its obligations under this Agreement at the
termination or earlier expiration of this Agreement.

7. LIMITED COMMON EXPENSES. Licensee shall reimburse Licensor for Licensee’s pro-rata share of all common
expenses (the “Common Expenses”) incurred by Licensor in the installation, operation, maintenance and repair of the
Tower Site, including, but not limited to, the construction, maintenance and repair of @ common septic system and field;
all real estate taxes, assessments, levies or other fees assessed or imposed against the Tower Site (including the
Leased Premises); alf taxes which may be assessed against the Tower Site (whether real property or personal property
taxes or other fees or assessment); insurance; common utilities; and any and all other costs of operating and
maintaining the Tower Site. Notwithstanding the foregoing, the cost and expenses associated with any damage which is
directly attributable to the acts or omissions of Licensee or Licensee’s contractors shall be boms solely by Licensee.
Licensee shall not be required to pay any share of costs or expenses incurred to replace the tower structure. In the
event that Licensee also licenses space within a building or shelter owned by the Licensor on the Tower Site, Licensee
shalt also reimburse Licensor for its pro-rata share of all common expenses incurred for the operation, maintenance,
repair and replacement associated with such building or shelter, including, without limitation, the physical structure of the
building, HVAC system, and common utility expenses. In the event that Licensee Is connected {o a generator or back-
up power supply owned by the Licensor, Licensee shall also reimburse Licensor for its pro-rata share of all expenses
incurred for the operation, maintenance, repair and replacement associated with such generator, including, without
limitation, fuel expenses and replacement. For the purposes of this section, a “pro-rata share” of costs and expenses
shall be determined based on the number of licensees using the Tower Site on the first day of the month in which an
invaice is mailed to Licensee. Licensee shall reimburse Licensor for common expenses within thirty (30) days following
receipt of an invoice from Licensor. Licensor and/or Licensee shail be responsible for the utility costs associated with
the operation of Licensee’s Approved equipment as set forth on page 1. provided, however, that (a) in no event shall
ticensor provide Licensee with telephone service; and (b) in the event that Licensor provides access to electricity or
utilities to Licensee for a fixed fae or inclusive in the Monthly License Fee, Licensor reserves the right to reasonably
increase such fees based on any change in equipment or increased power requirements by Licensee.

8. SITE INSPECTION. Concurrent with Licensee's delivery of a fully executed License to Licensor, or before the date of
any subsequent modifications to or installation of additional Approved Equipment, Licensee shall pay Licensor the Site
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Inspection Fee as defined on page 1 of this Agreement. In the event that Licensor installs Licensee’s Approved
Equipment, Licensor shall waive the Site Inspection Fee with respect to such installation. Licensee acknowledges that
any Site Inspection performed by Licensor of Licensee's installation is for the sole purpose and benefit of the Licensor
and its affilistes, and Licensee shall not infer from or rely on any inspection by Licensor as assuring Licensee’s
installation complies with any applicable federal, state or local laws, ordinances, rules and regulations, that the
installation was performed in a good, workmanlike manner or that such installation will not cause impermissible or
unlawful interference.

LABELING. Licensee shall identify its equipment and equipment cabinets (unless such cabinet is located in 2 building
owned by Licensee) with labels permanently affixed thereto, indicating Licensee’s name, contact phone number, and
instaliation date. Licensee’s coaxial cables shall be labeled at both the top and bottom of the Tower. If Licensee fait to
so identify its equipment, Licensor may, in its sole discretion, declare Licensee to be in default of its obligations under
this Agreement, terminate electric power to the Approved Equipment and remove the Approved Equipment from the
Tower, or Licensor may label Licensee's equipment and assess against Licensee a fee of $1,500.00, as increased
annually on each anniversary of the Commencement Date by a percentage rate increase equal to the Annual Escalator,
which upon invoice shall become immediately due and payable. Licensee’s right to cure under Section 21 of this
Agresment shall not be applicable to Licensee’s failure to properly label its Approved Equipment.

IMPROVEMENTS BY LICENSEE.

(a) Instaliation and Approved Vendors. Prior to the commencement of any construction or instaliation work (the
“Work") on the Tower Site, Licensee shall submit to Licensor for review and approval, which approval shall not be
unreasonably withheld, detailed plans and specifications accurately describing all aspects of the proposed Work.
Licensee shall not commence Work on the Tower Site until Licensor issues to Licensee a NTP. Licensor shall
issue a NTP only upon request from the Licensee and receipt of the following complete and accurate
documentation: (1) evidence that any contingencies set forth in the approval of Licensge’s application have been
satisfied; (2) evidence that Licensee has obtained all required governmental approvals including, but not limited to,
zoning approvals, building permits, and any applicable environmental approvals including copies of the same; (3) a
copy of the plans and specifications that have been approved by Licensor for the proposed equipment instaliation;
(4) evidence that any contractors other than Licensor that will be performing work on the Tower Site are on
Licensor's approved vendor list, with valid and current worker's compensation and general liability insurance
certificates on file with Licensor naming Licensor as an additional insured and which otherwise satisfy the insurance
coverage requirements set forth in section 15 of this Agreement; and (5) a construction schedule. In no event will a
NTP be issued prior to the payment by Licensee of the Application Fee provided for on Page 1 of this Agreement.
Notwithstanding anything to the contrary in this Agreement, Licensor reserves the right, in its sole discretion, to
refusa to permit any person or company to climb the Tower.

{b) Structural Analysisfinterferance Analysis. Prior to the commencement of any Work on the Tower Site by or for
the benefit of the Licensee, Licensor may, in ils reasonable discretion, perform or cause fo be performed a
structural analysis to determine the availability of capacity at the Tower Site for the installation or maodification of any
Approved Equipment and/or additional equipment at the Licensed Premises by Licensee. Licensee agress to
reimburse Licensor for afl reasonable costs and expenses incurred by Licensor or Licensor's vendor in the
performance of such structural analysis within 30 days following receipt of an invoice from Licensor. In the event a
structural analysis is performed after the execution of this Agreement by Licensor but prior to the initial installation
of Licensee’s Approved Equipment, and such analysis indicates that the existing Tower cannot accommodate the
proposed installation of Licensee's Approved Equipment thereon, Licensor or Licensee may terminate this
Agreement upon written notice at any time prior to the commencement of Licensee’s instailation. Prior to the
commencement of any initial or subsequent construction or installation on the Tower Site by or for the benefit of the
Licensee and/or the modification of the Licensee’s radio frequencies propagated from the Licensed Premises,
Licansor may elect to perform a shared site interference study (“8SI8”) and Licensee shall pay Licensor a fee of
$1,600.00 per study, as adjusted annually on the anniversary of the Commencement Date by a percentage rate
equal to the Annusl Escalator. This fee shall be payable at the time of Licensee’s application or immediately upon a
determination by Licensor that a SSIS is required. In the event a SSIS is performed after the execution of this
Agreement by Licensor but prior to the instaliation of Licensee's Approved Equipment, and such S$SIS indicates that
the proposed installation of Licensee’s Approved Equipment on the Tower is acceptable, such an indication in no
way relieves the Licensee of its obligations under section 11 herein.

(c) Equipment; Relocation, Modification. Licensor hereby grants Licensee reasonable access to the Licensed
Premises for the purpose of installing and maintaining the Approved Equipment and its appurtenzinces. Except as
otherwise provided, Licensee shall be responsible for all site Work to be done on the Leased Premises or the
Easement pursuant to this Agreement. Licensee shall provide all materials and shall pay for all labor for the
construction, instaliation, operation, maintenance and repair of the Approved Equipment. Licensee shall not
construct, install or operate any equipment or improvements on the Tower Site other than those which are
described on Exhibit A, alter the radio frequency described on page 1 of this Agreement, or alter the operation of
the Approved Equipment without first obtaining the prior consent of Licensor, which consent may be withheld by
Licensor in Licensors sole discretion. Licensee acknowledgss that any such relocation or modification of the
Approved Equipment may result in an increase in the Monthly License Fes. Licensee shail have the right to remove
all Earinmant at | ireneas’s snla aynanes nn nr hafare tha eyniratinn nr earlier tarminatinn of the | inensa nevidan
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Licensee repairs any damage fo the Tower Site or the Tower caused by such removal. Within 30 days of the
expiration or termination of this Agreement for any reason, Licensee shall: (i) remove the Approved Equipment and
any other property at the Tower Site of Licensee from the Licensed Premises at Licensee's sole risk, cost, and
expense; (i) deliver the Licensed Premises in substantially the same and in as good a condition as received
(ordinary wear and tear excepted); and (jii) repair any damage caused by the removal of the Approved Equipment
within 10 days of the occurrence of such damage. If Licensee fails to timely pay the Holdover Fee and/ar does not
remove its Approved Equipment within 30 days after the expiration or termination of this Agreement, (i) the
Approved Equipment shall be deemed conclusively and absolutely abandoned by Licensee and anyone claiming
by, through, or under Licensee except for Hazardous Materials (defined in section 26 herein) and waste and
Approved Equipment containing Hazardous Materials and waste, which must be removed by Licensee from the
Licensed Premises and Easement prior fo the expiration or earlier termination of this Agreement; and (il) Licensor
shall have the right to remove the Approved Equipment at Licensee’s sole expense and dispose of such Approved
mmpmemﬁ in any manner Licensor so elects, and Licensee shall reimburse Licensor for its expenses upon demand
i off-set.

11. RF INTERFERENCE/ USER PRIORITY.

(@

®)

©

@

Definitions. For purposes of this section 11, the following capitalized terms shail have the meanings set forth
herein:

(i) interference includes any performance degradation, misinterpretation, or loss of information to a radio
communications system caused by unwanted energy emissions, radiations, or inductions, but shall not include
permissible interference as defined by the FCC, and in addition, with regard to Unlicensed Frequencies,
congestion.

(i) Licensed Frequencies are those certain channels or frequencies of the radio frequency spectrum that are
licensed by the FCC in the geographic area where the Tower Site is located.

(i) A Licensed User is any user of the Tower Site, including Licensee, that transmits and/or receives Licensed
Frequencies at the Tower Site, but only with respect to such Licensed Frequencies,

(iv) A Priority User is any Licensed User of the Tower Site that holds a priority position in relationship to Licensee
for protection from Interference, as determined in this section 11, which status is subject to change as set
forth herein.

(v) A Subsequent User is any user of the Tower Site that holds a subordinate position in relationship to Licensee
for protection from Interference, as determined in this section 11, which status is subject to change as set
forth herein.

(v Unilicensed Frequencies are those certain channels or frequencies of the radio frequency spectrum that are
not ficensed by the FCC and are available for use by the general public in the geographic area where the
Tower Site is located.

(vi) An Unlicensed User is any user of the Tower Site, including Licensee, that transmits and/or receives
Unlicensed Frequencies at the Tower Site, but only with respect to such Unlicensed Frequencies.

information. Licensee shall cooperate with Licensor and with other lessees, licensees or occupants of the Tower
Site for purposes of avoiding Interference and/or investigating claims of interference. Upon request, Licensee,
within 10 days of Licensor's requast, shall provide Licensor with a list of Licensee’s transmit and receive
frequencies and Approved Equipment specifications necessary to resolve or investigate claims of Interference.

Unlicensed Frequencies. Notwithstanding any othsr provision contained herein, as among Licensor, Licensee
and other users of the Tower or Tower Site, (i) an Unlicensed User shall have no priority with respect to any other
FCC Unlicensed Users with respect to Interference; and (i) an Unlicensed User's rights and obligations with respect
to such Interference shall be determined and governed by FCC Rules and Regulations and any other applicable
law. Licensor expressly disclaims any and all warranties and accepts no responsibility for management, mediation,
mitigation or resolution of interference among FCC Unlicensed Users operating at the Tower Site and shall have no
liability therefor.

Licensed Frequencies. Subject to FCC Rules and Regulations and other applicable law, the Parties acknowiedge
and agree that the accepted industry standard for priority protection from Interference between muttiple Licensed
Users has been based on the priority of occupancy of each user to another user of the Tower or Tower Site, which
priority within Licensor has been based on submittal of its collocation application by any user, inciuding Licensee.
Should application of FCC Rules and Reguiations and other applicable law not resolve any claims of Interference
consistent with subsections 11(e), 11(f) and 11(g) below, as among Licensor, Licansee and other users of the
Tower Site, (i) each Licensed User's priority shall be maintained so long as the Licensed User does not change the
equipment and/or fraquency that it is entitled fo use at the Tower Site at the time of its initial occupancy; and (if)
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Licensee acknowledges and agrees that if Licensee replaces its Approved Equipment or alters the radio frequency
of the Approved Equipment to a frequency range other than as described on page 1 of this Agreement, Licensee
will lose its priority position for protection from Interference with regard to Approved Equipment operating at the new
frequency in its relationship to other Licensed Users which are in place as of the date Licensee replaces its
Approved Equipment or allers its radio frequency, consistent with this section 11.

(e) Correction.

() Licenses. Licensee agrees not to cause interference with the operations of any other user of the Tower or
Tower Site and to comply with alt other terms and provisions of this section 11 imposed upon Licensee. If Licensor
determines, in its reasonable discretion based on standard and accepted engineering practices, that Licensee’s
Approved Equipment is causing Interference to the instaliations of Licensor or a Priority User, Licensee shall, within
48 hours of notification from Licensor, commence such actions as are necessary to mitigate or eliminate the
Interference, with the exception of ceasing Licensee's operations. If Licensee cannot mitigate or eliminate such
Interference within the 48 hour period, Licensor may file a complaint with the FCC (curently the FCC’s Enforcement
Bureau, Spectrum Enforcement Division) or if such other user of the Tower Site which is subject to Iinterference
from the Licensee’s Approved Equipment is & Priority User, then upon the request of such Priority User consistent
with Licensor's contractual obligations owed to the Priority User, Licensor may require that Licensee tum off or
power down fts interfering Approved Equipment and only power up or use such Approved Equipment during off-
peak hours specified by Licensor in order to test whether such Interference continues or has been satisfactorily
eliminated. If Licensee is unable to resolve or eliminate, to the satisfaction of Licensor, such Interference within 30
days from Licensee's initial notification thereof, Licensee will immediately remove or cease operations of the
interfering Approved Equipment.

(i) Licensor. Upon the request of Licensee, Licensor hereby covenants to take commercially reasonable efforts to
prohibit a Subsequent User from causing Interference with the operations of Licensee to the extent Licensee is a
Priority User pursuant this section 11. Hf Licensor determines, in its reasonable discretion based on standard and
accepted engineering practices, that a Subsequent User's equipment is causing Interference to the installations of
Licensee, upon Licensee’s request, Licensor shall, within 48 hours of request, commence such actions as are
necessary to mitigate or eliminate the Interference, with the exception of ceasing Subsequent User's operations.

(i) Govemment Users. Noiwithstanding the foregoing, if another user of the Tower or Tower Site is a
govemmental entity, Licensor shall give such govemmental entity written notice of the Interference within 6
business days of Licensor's determination that such action is reasonably necessary. Licensor shall have the right
to give the govemnmental entity 5 business days, or more as specified in the governmental site or occupancy
agreement or as required by applicable law, from the receipt of such notice prior fo Licensor being required to take
any actions required by this subsection 11 (e) to cure such Interference.

() FCC Requirements Regarding Interference. Nothing herein shall prejudice, limit or impair Licensee’s rights under
applicable taw, including, but not limited to, FCC Rules and Regulations to redress any Interference independently
of the terms of this section 11. Notwithstanding anything herein to the contrary, the provisions set forth in this
section 11 shall be interpreted in a2 manner so as not to be inconsistent with applicable law, including, but not limited
to, FCC Rules and Regulations and nothing herein relieves Licensee from complying with all applicable laws
goveming the propagation of radio frequencies and/or radio frequency interference. The Parties acknowiedge that
currently FCC Rules and Regulations govern the obligations of wireless telecommunication service providers with
respect to the operation of equipment and use of frequencies. Consequently, the provisions set forth in this section
11 are expressly subject to CFR, Title 47, including but not limited to Part 15, et seq, goverming Radio Frequency
Devices; Part 20, et seq, goveming commercial mobile radio services; Part 24, et seq, governing personal
communications services; and Part 80, et seq, governing private land mobite radio services. in addition, in
accordance with good engineering practice and standard industry protocols, licensees employ a wide range of
techniques and practices, inciuding those involving the use of proper types of equipment as well those related to the
adjustment of operating parameters, in & mutually cooperstive effort to identify and mitigate sources of Interference.
The obligation of Part 20 ficensees, including, but not limited to, private paging, specialized mobile radio services,
cellular radiotelephone service and personal communications services, to avoid Interference is set forth in 47 CFR
Part 80, Subpart N — Operating Requirements, §90.403(e). Claims of Interference are ultimately cognizable before
the FCC’s Enforcement Bureau, Spectrum Enforcement Division. Licensee shail observe good engineering
practice and standard industry protocols, applying such commercially reasonable techniques as constitute best
practices among licensess, in the deployment of their frequencies and the opsration of the Approved Equipment. if
Licensee deploys Its frequencies or operates the Approved Equipment in a manner which prevents any other user
of the Tower or Tower Site from decoding signal imbedded in their licensed frequencies such that the Spectrum
Enforcement Division makes a determination that the Licensee is the causa of the interference and Licensee fails or
refuses to mitigate or eliminate the Interference within the time and manner proscribed by the Spectrum
Enforcement Division, Licensee shall be default of this Agreement and the remedies set forth in section 22 shall

apply.

(g) Public Safety interference. As of the Commencement Date, Licensor and Licensee are aware of the publication of
FCC Final Rule, Private Land Mobils Services; 800 MHz Public Safsty interference Proceeding, Federal Reqister.
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November 22, 2004 (Volume 69, Number 224), Rules and Regulations, Page 67823-67853 (‘Final Rule”). Claims
of Interference made by or against users which are public safety entities shall be in compliance with the Final Rule
as and when effective, or otherwise in accordance with FCC Rules and Regulations.

12. SITE RULES AND REGULATIONS. Licensee agrees to comply with the reasonable rules and regulations established
from time to time at the Tower Site by Licensor, which may be modified by Licensor from time to time upon receipt by
Licensee of such revised rules and regulations, Such rules and regulations will not unreasonably interfere with
Licensee's use of the Leased Premises under this Agreement.

13. POWERING DOWN.

(8) Non-emergency. Licensor may require that Licensee temporarily discontinue operation or reduce power of its

(b)

Approved Equipment in order for Licensor or another user at the Tower Site fo instali equipment, to modify the
Tower or another portion of the Property or equipment located on the Property, or to conduct maintenance of
perform repairs. Upon prior written consent of Licensor, another user shall have the right to require that Licensee
temporarily discontinue operations or reduce power of its Approved Equipment to the extent reasonably necessary
to accomplish the aforesaid objectives. If such discontinuance of operation or reduction of power is required for
non-emergency work, Licensor shall provide 10 days’ prior written notice to Licensee that such discontinuance or
reduction must occur. Licensor and Licenses shall act in good faith to arange a convenient date and time for
Licensor or the other user, as applicable, to cause such a discontinuance or reduction by Licensee. If such an
arrangement cannot be reached, Licensor shall have the unilateral right to schedule the required work and the
required discontinuance or reduction based on its good faith assessment of the respective needs of Licensor and all
users.

Emergency. In an emergency (an event resulting in or likely to result in injury to persons or property), Licensor
may require Licensee, to cease operating, reduce or turn off electrical power, reduce its signal strength, or make
other adjustments to its operation upon such notice as may be reasonably practical under the circumstances. in the
event the Licensee fails or refuses to discontinue or reduce power due to emergency circumstances as requested
by Licensor, or the circumstances dictate that no notice may be given, Licensor may, without liabilty to Licensee, at
its sole and absolute discretion discontinue electric service to Licensee’s transmitter and equipment until such
repairs are complete. Licensor shall restore such electrical service as son as reasonably practical.

14. CASUALTY; CONDEMNATION.

(a)

(b

Casualty. In the event the Tower or other portions of the Tower Site are destroyed or so damaged so as fo
materially interfere with Licensee's use and occupancy thereof, Licensor or Licensee shall be entitied to elect to
cancel and terminate this Agreement on the date of destruction of that portion of the Tower Site and any uneamed
Monthly License Fee paid in advance of such date shall be refunded by Licensor to Licensee within thirty (30) days
of the termination date of this Agreement. Notwithstanding the foregoing, Licensor may elect to restore the Tower
Site, in which case Licensee and Licensor shall remain bound hereby but Licensee shali be entitied to an
abatement of the Monthly License Fee during the loss of use. If Licensor elects to restore the Tower Site the
decision to restore must be made, and Licensee notified of the decision, within 30 days from the date of destruction.
The restoration of the Tower Site must be sufficiently completed fo aliow Licensee to utilize the Tower Site for its
designated purposes within 180 days from the date of destruction. if the Tower Site is not so restored within such
180 day time period, then Licensee's sole remedy shall be to terminate this Agreement upon written notice to
Licensor.

Condemnation. If the whole or a substantial part of the Tower Site shall be taken by any public authority under the
power of eminent domain or in deed or conveyance in lieu of condemnation so as to materially interfere with
Licensee's use thereof and benefits therefrom, then this Agreement shall terminate as of the date of possession by
such authority of that part, and Licensor or Licensee shall have the right to terminate this Agreement and any
uneamed Monthly License Fee paid in advance of such termination shall be refunded by Licensor to Licensee
within 30 days following the termination of this Agreement. Notwithstanding the foregoing, Licensor may elect o
rebuild the Tower on an aiternate location or property owned, leased or managed by Licensor, in which case
Licensee and Licensor shall remain bound hereby but Licensee shall be entitied to an abatement of Monthly
License Fee during the loss of use. Upon such relocation of the Tower, the Tower Site shall be modified to include
the new Tower and the property on which the new Tower is located and this Agreement shall be amended
accordingly to clarify the rights of Licensor and Licensee with respect to the new Tower Site. Licensee agrees not
to make a claim to the condemning authority for any condemnation award to the extent such ciaim shall diminish or

affect the award made to Licensor with regard to such condemnation.

15. COMPLIANCE WITH LAWS. Licensor shall be responsible for compliance with any marking and lighting requirements
of the Federal Aviation Administration (FAA") and the FCC applicable to the Tower Site, provided that if the
requirement for compliance resulits from the presence of the Approved Equipment on the Tower, Licensee shall pay the
costs and expenses therefor (including any lighting automated alarm system so required). Licensee has the
responsibility of carrying out the terms of Licensee’s FCC license with respect to tower light observation and nofification
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anything to the contrary in this Agreement, Licensee shall at all times comply with all applicable laws and ordinances
and all rules and regulations of municipal, state and federal governmental authoriies relating to the installation,
maintenance, location, use, operation, and removal of the Approved Equipment and other alterations or improvements
authorized pursuant to the provisions of this Agreement.

INDEMNIFICATION; INSURANCE. Licensor and Licensee each indemnifies the other against and holds the other
harmiess from any and all costs, demands, damages, suits, expenses, or causes of action (including reasonable
attorneys’ fees and court costs) which arise out of the use and/or occupancy of the Tower Site by the indemnifying
Party. This indemnity does not apply to any claims arising from the gross negligence or intentional misconduct of the
indemnified Party. Notwithstanding the foregoing indemnity, except for its own acls of gross negligence or intentional
misconduct, Licensor will have no liability for (i) personal injury or death, (if) foss of revenue sustained by Licensee,
(iii) imperfect communications operations experienced by Licensee for any reason, or (v} acts of third parties, including
but not limited to other licensess, subtenants, contractors or subcontractors of Licensor. Licensor and Licensee shall
kett:f;h h;d f:;uli force and effect, during the Term of this Agreement, insurance coverage in accordance with Exhibit E
a ereto.

LIMITATION OF PARTIES' LIABILITY. NEITHER LICENSOR NOR LICENSEE SHALL BE RESPONSIBLE FOR, AND
HEREBY WAIVES ANY INCIDENTAL OR CONSEQUENTIAL DAMAGES INCURRED RESULTING FROM ()
LICENSEE’S USE OR LICENSEE'S INABILITY TO USE THE TOWER SITE, OR (ii) DAMAGE TO THE OTHER'S
EQUIPMENT. If Licensor shall fall to perform or observe any term, condition, covenant or obligation required to be
performed or observed by it under this Agreement or Is charged with an indemnity obligation hereunder, and if Licensee
shall, as a consequence thereof, recover a money judgment against Licensor (whether compensatory or punitive in
nature), Licensee agrees that it shall look solely to Licensors right, title and interest in and to the Tower Site and the
Tower for the collection of such judgment, and Licensee further agrees that no other assets of Licensor shall be subject
to levy, execution or other process for the satisfaction of Licensee’s judgment, and that Licensor shall not be personally
liable for any deficiency.

DISCLAIMER OF WARRANTY. LICENSOR HEREBY EXPRESSLY DiSCLAIMS ALL WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE ASSOCIATED WITH THE TOWER SITE OR
THE TOWER. LICENSEE HEREBY ACCEPTS THE TOWER SITE “AS IS, WHERE IS, WITH ALL FAULTS.”

NOTICES. Any required or permitted notice or demand shall be made by certified mail, postage prepaid or via nationally
recognized ovemight courier service addressed to the other Party at the address set forth on page 1. Either Party may
modify, add, or delete notice addresses from time to time by nofice given in accordance with this section. Any notice or
demand shall be deemed to have been given or made the next business day after being deposited in a United States
Post Office or with a private overnight courier servics.

. ASSIGNMENT; SUBLEASING. Licensee may not assign this Agreement as a whole, or any portion of Licensee’s

rights, title and interests hereunder without Licensor's prior written consent; provided, however, that Licensor's consent
will not be required for an assignment to (i) any person or entity which is directly or indirectly (through one or more
subsidiaries) controfied by, controlling or under common control with Licensee, (i) is the successor or surviving entity by
a merger or consolidation of such entity pursuant to applicable law, or (i) purchases substantially all the assets of
Licensee (collectively, “Permitted Affiliate™). For the purpose of this section 20, “controf” means ownership, directly or
indirectly, of 50% or more of the voting stock, equity or beneficial interest or a general partner of any partnership, and
the ability to effectively control or direct the business of Licensee. In no event may Licensee sublet, sublease, or permit
any other similar use of the Tower Site or Licensed Premises by any other party. Any permitted assignee ghall expressly
assume, and become bound by, all of Licensee’s obligations under this Agreement. Licensor may freely assign,
transfer, or sublease this Agreement and, in such event, Licensor shall be refieved of all of its obligations under this
Agreement from and after the date of such assignment, transfer, or sublease. Licensee shall pay Licensor a fee of
$500.00 (which fee shall increase annually on each anniversary of the Commencement Date by a percentage rate
increase equal to the Annual Escalator) in each instance in which Licensee requests Licensor to consent to an
assignment of this Agreement or in which Licensee seeks an estoppel certificate, nondisturbance agreement,
subordination agreement or other similar agreement to defray the administrative cost incurred by Licensor to process
such requests, prepare and process any necessary documentation, and modify its database and other information
systems o reflect any such agreement, Such fee is due upon submission of Licensor’s request and is hereby deemed
fully eamed by Licensor upon receipt. Notwithstanding anything to the contrary, Licensor may condition its consent to
any assignment, on among other things, (i) requiring that the assignee execute a new form of license agreement so long
as the Monthly License Fee and Initial and Renewal Terms of such agreement are consistent with those set forth in this
Agreement, and (ii) requiring the assignee to demonstrate that it maintains at the time of such assignment, as evidenced
by current financial statements provided to Licensor, a financial position reasonably demonstrating the ability of such
assignee to meet and perform the obligations of Licensee hereunder through the unexpired balance of the then curmrent
initial Term or Renewal Term. Any purported assignment by Licensee in violation of the terms of this Agreement shall be
void. This Agresment shall be binding upon the successors and permitted assigns of both Parties.

SUBORDINATION TO GROUND LEASE. The Parties acknowledge and agree that in the event Licensor’s rights in the
Licensed Premises and/or any part of the Tower Site is derived in whole or part pursuant to an underlying lease,
sublease, permit, easement or other right of use agreement (“Ground Lease’), all terms, conditions and covenants
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contained in this Agreement shall be specifically subject to and subordinate to the terms and conditions of an applicable
Ground Lease. In the event that any of the provisions of the Ground Lease are in confiict with any of the provisions of
this Agreement (other than those provisions relating to the length of term, termination rights or financial consideration),
the terms of the Ground Lease shall control. Further, Licansee agrees 1o comply with the terms of such Ground Lease
as applicable to the access and occupancy of the Licensed Premises. Notwithstanding anything contained in this
Agreement to the contrary, if the Ground Lease expires or is terminated for any reason, this Agreement shall terminate
on the effective date of such termination and Licensor shall have no liability to Licensee as a resuit of the termination of
this Agresment. Licensor is under no obligation to extend the term of or renew the Ground Lease. Licensor shall give
Licensee written notice of such termination or expiration of this Agreement as a result of the termination or expiration of
the Ground Lease as soon as practicable. Unless prohibited by the terms of such Ground Lease, upon Licensee’s
written request, Licensor shall provide a copy of any applicable Ground Lease with the economic terms and other terms
that Licensor deems reasonably confidential redacted.

22. DEFAULT. The occurrence of any of the following instances shall be considered to be a default or a breach of this
Agreement by Licensee: (i) any failure of Licensee to pay the Monthly License Fee, or any other charge for which
Licensee has the responsibility of payment under this Agreement, within 10 business days of the date following written
notice to Licensee from Licensor, or its designes, of such delinquency, it being understood, however, that Licensor is
obligated to provide such notice only two times in each calendar year, and the third instance of the failure to pay the
Monthiy License Fee or any other charge shall be an immediate defauit without notice to Licensee if not paid within 10
business days of the date when dus; (if) any failure of Licensee to perform or observe any term, covenant, provision of
condition of this Agreement which failure is not corrected or cured by Licensee within 30 days of receipt by Licensee of
written notice from Licensor, or its designee, of the existence of such a default; except such 30 day cure period shall be
extended as reasonably necessary to pemmit Licensee to complete a cure so fong as Licensee commences the cure
within such 30 day cure period and thereafter continuously and diligently pursues and completes such cure; (iif) failure of
Licensee to abide by the interference provisions as set forth in section 11; (iv) Licensee shall become bankrupt,
insolvent or file a voluntary petition in bankruptcy, have an involuntary petition in bankruptcy filed against Licensee
which cannot be or is not dismissed by Licensee within 80 days of the date of the filing of the involuntary pefition, file for
reorganization or arrange for the appointment of a receiver or trustee in bankruptcy or reorganization of all or a
substantial portion of Licensee’s assets, or Licenses makes an assignment for such purposes for the benefit of
creditors; (v) this Agresment or Licensee’s interest herain or Licensee’s interest in the Tower Site are executed upon or
attached; (vi) Licensee commits or faifs o perform an act which results in a default under or nonconformance with the
Ground Lease by Licensor and the same shall not be cured within 5 business days (or such shorter time as permitted
under the Ground Lease to cure) of the date following written notice to Licensee from Licensor, or its designee, of such
default; or (vii) the imposition of any lien on the Approved Equipment except as may be expressly authorized by this
License, or an attempt by Licensee or anyone claiming through Licensee to encumber Licensor’s interest in the Tower
Site, and the same shall not be dismissed or otherwise removed within 10 business days of written notice from Licensor
to Licenses.

23. REMEDIES. In the event of a default or a breach of this Agreement by Licenses and after the Licensee’s failure to cure
the same within the time allowed Licensee to cure such default, if applicable, then Licensor may, in addition to all other
rights or remedies Licensor may have hereunder at law or in equity, (i) terminate this Agreement by giving written notice
to the Licensee, stating the date upon which such termination shall be effective, accelerating and declaring to be
immediately due and payabie the then present value of alf Monthly License Fees and other charges or fees which would
have otherwise been due Licensor absent a breach of the Agreement by Licensee, discounted by an annual percentage
rate equal to 5%, (il) terminate electrical power to the Approved Equipment, and/or (iii) remave the Approved Equipment
without being deemed liable for trespass or conversion and store the same at Licensee’s sole cost and expense for a
period of 30 days afier which the Approved Equipment, other than Hazardous Materials, will be desmed conciusively
abandoned if not claimed by Licensee. Licensee shall pay all reasonable attomey’s fees, court costs, removal and
storage fees (including any damage caused thereby), and other items of cost reasonably incurred by Licensor in
recovering the Monthly License Fee or other fee or charge. Licensee shall not be permitted to claim the Approved
Equipment until Licensor has been reimbursed for removal and storage fees. No endorsement or statement on any
check or letter accompanying a check for payment of any monies due and payable under the terms of this Agreement
shall be deemed an accord and satisfaction, and Licensor may accept such check or payment without prejudice to its
right to recover the balance of such monies or fo pursue any other remedy provided by law or in this Agreement.
Licensor shall accept any such partial payment for the account of Licensee. Past due amounts under this Agreement
will bear interest from the date upon which the past due amount was due until the date paid at a rate equal to 18% per
annum, or at a lower rate if required by law in the state in which this Agreement is to be performed. In addition,
Licensee shall be assessed a late payment fee equal to 25% of the then-current Monthly License Fee for any payment
or reimbursement due to Licensor under this Agreement which is overdue by ten (10) days or more and such fee shall
be assessed for each 30 day period thereafter that any such amount {or portion thereof) remains unpaid.

24. GOVERNMENTAL APPROVALS; PERMITS. In the event that any govermental permit, approval or authorization
required for Licensor's use of, operation of, or right to license space to Licensee at the Tower Site is terminated or
withdrawn by any governmental authority or third party as part of any governmental, regulatory, or legal proceeding,
Licensor may terminate this Agreement. Licensee hereby agrees that in the event of a governmental or legal order
requiring the removal of Licensee’s Approved Equipment from the Tower, the modification of the Tower, or the removal
of the Tower, Licensee shall remove its Approved Equipment promptly, but in no event later than the date required by
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such order, at Licensee's sole cost and expense. Licensor shall cooperate with Licensee in Licensee's efforts to obtain
any permits or other approvals that may be necessary for Licensee’s installation and operation of the Approved
Equipment, provided that Licensor shall not be required to expend any funds or undertake any liability or obligation in
connection with such cooperation. Licensor may elect to obtain such required approvals or permits on Licensee’s behalf,
at Licensee's sole cost and expense. In no event may Licensee encourage, suggest, participate in or permit the
imposition of any restrictions or additional obligations whatsoever on the Tower Site or Licensor's current or future use
or ability 1o license space at the Tower Site as part of or in exchange for obtaining any such approval or permit. In the
event that Licensee's shelter or cabinels are installed above a third-party or Licensor-owned shelter or building,
Licensee shall be solely responasible for obtaining any required approvals, or permits in connection with such shelter or
cabinet installation, excepting the consent of other users at the Tower Site and/or the Ground Landlord which shall
remain the sole responsibility of Licensor where required.

25. REPLACEMENT OF TOWER/RELOCATION OF APPROVED EQUIPMENT.

(a) Repiacement of Tower. Licensor may, at its election, replace or rebuild the Tower nr a portion thereof. Such
reptacement will (i} be at Licensor's sole cost and (i) not result in an interruption of Licensee’s communications
services beyond that which is necessary to replace the new Tower. Licensee may establish a temporary facility on
the Tower Site to provide such sefvices as Licensee deems necessary during any such construction by Licensor so long
as adequate space is then avaliable. The location of such temporary facilifies shall be subject to Licensor's approval. At
the request of either Party, Licensor and Licensese shall enter into an amendment to this Agreement to clarify the
rights of Licensor and Licensee to the new Tower Site.

{b) Relocation of Approved Equipment. In the event another Paying Cartier (as hereinafter defined) desires to
occupy the space on the Tower (which includes any necessary vertical separation as determined by Licensor)
where Licensee's Approved Equipment is then located (the *Trigger Condition”), Licensor reserves the right to
require Licensee to decide whether fo (i) terminate this Agreement, (i) relocate Licensee’s Approved Equipment
located at the Tower Site, at Licensee's sole cost and expense, to another RAD center on the Tower, or (jif)
increase the Monthly License Fee to that which would initially be paid by the Paying Carrier ("Paying Carrier
Rate”), all in accordance with the terms and provisions provided of this paragraph 24(b). Upon the Trigger
Condition occurring, Licensor may notify Licensee in writing (‘Relocation Notice”) that the Trigger Condition has
occurred and if other spaces or RAD centers are available to accommodate Licensee's Approved Equipment on the
Tower (without the requirement of any improvements to the Tower by Licensor), indicate which other spaces or
RAD centers are so available and, also, indicate the Paying Carrier Rate. Within 10 business days of Licensee’s
receipt of the Relocation Notice, Licensee will be required to inform Licensor in writing of its election either to (A)
increase the Monthly License Fee to the Paying Carrier Rate (which would thereafter be subject to escalation of the
Monthly License Fee generally as otherwise provided in this Agreement) and continue to occupy the same space or
RAD center on the Tower; (B) provided other spaces or RAD centers are available on the Tower, relocate
Licensee's Approved Equipment to one of the other such spaces or RAD centers as specified in the Relocation
Notice; or (C) remove Licensee’s Approved Equipment from Tower and terminate this Agreement. If Licensee
elects option {A), then such election shall be effective and the Monthly License Fee shall increase effective upon
the eleventh business day after Licensee’s receipt of the Relocation Notice without further act or deed. if Licensee
elects option (B), if such aption is available, and notifies Licensor that it elects to relocate its Approved Equipment to
a particular RAD center or space specified in the Relocation Notice, Licensee shall have 45 days of Licensee’s
receipt of the Relocation Notice to relocate its Approved Equipment on the Tower to such elected space or RAD
center at Licensee's sole cost and expense, such relocation 10 be subject to all terms and conditions of this
Agreement otherwise imposed. If Licensee slects or is deemed to elect option (C), Licensee will remove its
Approved Equipment from the Tower Site within 45 days of Licensee’s receipt of the Relocation Notice, such
removal to be subject fo all terms and conditions of this Agreement otherwise imposed. If Licensor fails to receive
notice from Licensee within such 10 business day period as to whether Licensee elects option (A), (B) or (C), then
Licensee shall be deemed conclusively to have elected option (C). If Licensee elects option (B) or elects or is
deemed to elect option (C), if Licensee fails to relocate or remove the Approved Equipment within such time period
as required above, TIME BEING OF THE ESSENCE, then the Approved Equipment shall be deemed conclusively
and absolutely abandoned by Licensee and anyone claiming by, through, or under Licensee except for Hazardous
Matesials and waste and equipment containing Hazardous Materials end waste, which shall be removed by
Licensee from the Tower Site immediately; and Licensor shall have the right to remove the Approved Equipment at
Licensee's sole expense and dispose of such Approved Equipment in any manner Licensor so elects, and Licensee
shall reimburse Licensor for its expenses upon demand without off-set. For purposes of this paragraph, a “Paying
Carrier” is a paying carrier or potential licensee of Licensor which, through a written application or offer, offers to
monetarily compensate Licensor for the right to occupy the space on the Tower currently occupied by Licensee’s
Approved Equipment,

26. EMMISIONS. If antenna power output ("RF Emissions”) is presently or hereafter bacomes subject to any restrictions
imposed by the FCC or other governmental agency for RF Emissions standards on Maximum Permissible Exposure
(MPE”) limits, or if the Tower Site otherwise becomes subject to federal, state or local rules, regulations, restrictions or
ordinances, Licensee shall comply with Licensor's reasonable requests for modifications to the Approved Equipment
which are reasonably necessary for Licensor to comply with such limits, rules, regulations, restrictions or ordinances and
Licensor shall use commercially reasonable sfforts to cause all other licensees of the Tower Site to promptiy comply. If
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Licensor requires an engineering evaluation or other power density study be performed to evaluste RF Emisslons
compliance with MPE limits, then all reasonable costs of such an evaluation or study shall be paid proportionately by
Licensee and all other licensees of the Tower within 30 days of Licensor's request therefor. if said study or a study
sponsored by any governmental agency indicates that RF Emissions at the Tower Site do not comply with MPE limits,
then Licensee and Licensor, each for itself, shall immediately take any and all steps necessary o ensure that it is
individually in compliance with such limits, up to and including cessation of operation, until a maintenance program or
other mitigating measures can be implemented to comply with MPE and in addition, Licensor shail use commercially
reasonable efforts to cause all other licensees of the Tower to take similar steps necessary 10 ensure that they are
individually in compliance with such limits.

ENVIRONMENTAL INDEMNIFICATION.

(8) Licensee. Licensee, its heirs, grantees, successors, and assigns shall indemnify, defend, reimburse and hold
harmiess Licensor from and against any and all environmental damages, caused by activities conducted on the
Tower Site by Licensee, and (i) arising from the presence of any substance, chemical or waste identified as
hazardous, toxic or dangerous in any applicable federal, state or local law or regulation including petroleum or
hydrocarbon based fuels such as diesel, propane or natural gas (collectively, "Hazardous Materiafls”) upon, about
or beneath the Tower Site or migrating to or from the Tower Site, or (i) arising in any manner whatsoever out of its
or its contractors, subcontractors, employees and agents violation of any environmental requirements pertaining to
the Tower Site and any of their activities thereon. Licensee covenants that it shall not nor shall Licensee allow its
employees, agents or independent contractors to use, treat, store or dispose of any Hazardous Materials on the
Licensed Premises or the Tower Site.

{b) Licensor. Licensor, its grantees, successors, and assigns shall indemnify, defend, reimburse and hold harmiess
Licensee from and against any and all environmental damages arising from (i) the presence of Hazardous Materials
upon, about or beneath the Tower Site or migrating to or from the Tower Site, or (i) ansing in any manner
whatsoever out of the violation of any environmental requirement pertaining to the Tower Site and any activities
thereon, either of which conditions came into existence prior to the execution of this Agreement and are solely
atiributable to activities conducted on the Tower Site by Licensor.

(c) Survivorship. The provisions of this section 26 shall expressly survive any termination or expiration of this
Agreement.

. SUBROGATION.

(a) Watver. Licensor and Licensee waive all rights against each other and any of their respective consultants and
contractors, agents and employees, for damages caused by perils to the extent covered by the proceeds of the
insurance provided herein, except such rights as they may have to the insurance proceeds. All insurance policies
required under this Agreement shall contain a waiver of subrogation provision under the terms of which the
insurance carrier of a Parly waives all of such carrier's rights to proceed against the other Party. Licensee’s
insurance policies shall provide such waivers of subrogation by endorsement. The Licensee shall require by
appropriate agreements, written where legally required for validity, similar waivers from its contractors and
subcontractors. A waiver of subrogation shall be effective as to a person or entity even though that person or entity
would otherwise have a duty of indemnification, contractual or otherwise, did not pay the insurance premium directly
or indirectly, and whether or not the person or entity had an insurable interest in the property damaged.

(b) Mutual Reloase. Notwithstanding anything in this Agreement to the contrary, Licensor and Licensee each release
the other and its respective affiliates, empioyees and representatives from any claims by them or any one claiming
through or under them by way of subrogation or otherwise for damage to any person or to the Tower Site and to the
fixtures, personal property, improvements and alterations in or on the Tower Site that are caused by or result from
risks insured against under any insurance policy camied by each and required by this Agreement, provided that
such releases shall be effective only if and to the extent that the same do not diminish or adversely affect the
coverage under such insurance poficies and only to the extent of the proceeds received from such policy.

GOVERNING LLAW. This Agreement shall be govemned by the laws of the state in which the Tower Site is located, with
the exception of its choice of laws provisions. if any provision of this Agreement is found invalid or unenforceable under
judicial decree or decision, the remaining provisions of this Agreement shall remain in full force and effect.  Any
approval, consent, decision, or election to be made or given by a Party may be made or given in such Parly's sole
judgment and discretion, unless & different standard (such as reasonableness or good faith) is provided for explicitly.

FINANCING AGREEMENT. Licensee may, upon written notice to Licensor, mortgage or grant a security Interest in the
Approved Equipment to any such mortgagees or holders of security interests including their successors and assigns.
No such security interest shall extend to, affect or encumber in any way the interests or property of Licensor.

MISCELLANEOUS. Upon Licensors witten request, Licensee shall promptly fumish Licensor with complete and
accurate information in response to any reasonable request by Licensor for information about any of the Approved
Equipment or utilities utilized by Licensee at the Tower Site or any of the channels and frequencies utilized by Licensee
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thereon. In the event that this Agreement is executed by Licensor, its Affiliates or any trade name utilized by the
Licensor or its Affiliates and such signatory does not hold the real Tower Site or leasehold interest in the affected Tower
Site, the execution of this Agreement shall be deemed to have besn properly executed by the Licensor or Licensor’s
Affiliate which properly holds such interest in the affected Tower Site. Either Licensor or Licensee may be referred to
herein as a “Party” and both Licensor and Licensee together may be referred to herein as the “Parties”. Upon the
termination or expiration of this Agreement, Licensee shall immediately upon the request of Licensor deliver a release of
any instruments of record evidencing such Agreement. Notwithstanding the expiration or earlier termination of the
Agreement, and sections 15, 16, 17, and 26 shall survive the expiration or earlier termination of the Agreement. No
waiver of any of the provisions of this Agreement shall constitute a waiver of any other provision herein (whether or not
similar), nor shall such waiver constitute a continuing waiver unless expressly agreed to in writing by the affected Party.
This Agreement constitutes the entire agreement of the Parties hereto conceming the subject matter herein and shall
supersede all prior offers, negotiations and agreements, whether written or oral. No revision of the Agreement shall be
valid uniess made in writing and signed by authorized representatives of both Parties.

CONFIDENTIALITY. Neither Party shall use the other's nams, service mark or trademark in any public announcement
or advertisement without the prior written consent of the ather Party, which may be withheld in such Party’s sole and
absolute discretion.

The offer of license expressed in this Agreement shall automatically expire and become void if two unaltered
counterparts of this Agreement, executed by Licensee, are not defivered to Licensor within 30 days of the Effective
Date.

ATTACHED EXHIBITS:
Exhibit A: List of Approved Equipment and location of the Licensed Premises

Exhibit B: Site Drawing indicating the location of ground space for Licensee’s eguipment shelter or space in Licensor's
building (as applicable)

Exhibit C: As-Built Drawings or Construction Drawings to be attached within 45 days after Commencement Date in
accordance with Section 3.

Exhibit D: Form of Commencement Date Notice.

Exhibit E: Insurance.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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Exhibit A
List of Approved Equipment and location of the Licensed Premises

#11552v5



EXMIBIT A

Liberty University, Inc.

ROUND SPACE REQUIREMENTS

£.OCATION OF CUSTOMER

EQUIPMENT INDOOR CABINETS (ATC Building) GUTDOOR SHELTER (Cusioma Buding) ||
\ EQUIPMENT SHELTER/.CABINET/BTS .
% (. Ty
OfRACKSCABINETVBTS ! Rack DIMENSIONS (HxL<W) () Fx¥x
LEASED GROUND SPACE DIMENSIONS (HxL:xW)(f) PO E (CONCRETEPAD DIMENSIONS (LtW) (1) A
ADDITIONAL GROUND SPACE REQUIREMENTS . . UTILITY COMPANY
(HXLAW) A ]powu( PROVIDED BY: ATC PROVIDED E DIRECT D
TELCONTERCONNECT REQUIREMENTS POTS T { MICROWAVE 1 FIBER OPTICS 1
[ APPLICANT ’
PROVIDED NONE
GENERATOR INFORMATION  [MANUFACTURER NA lwuw MODEL NA |CAPACH'Y ®KW) wa
FUEL TYPE NA Jmmc SZE WA lBODY TIPE NA
e

ANTENNA QUANTITY 1
TRANSMIT OR RECEIVE ipd RX WA NA NA WA
IMANUFACTURER ER Katuein'Scalz WA NA WA NA
TYPES OF ANTENNAS CPOL Dipole Log Periodic NA NA NiA NA
MODEL # 100-1 CLFM N/A WA NA N/A
ANTENNA WEIGHT (Per Antarma) 15iby 30 bs NA NiA WA NA
T DRSS

ANTENNA MOUNT HEIGHT (8) o5 " NIA NIA NA NA
RAD CENTER AGL(f)) 600 a0 NrA NeA NeA NiA
ry SHAp— Fipe Fipe o VA A A
[TOWER LEG North sw Nea NiA WA A
DIRECTION of RADIATION Nomh NA - Reotive NA NA NA NA
TX FREQUENCY 160.3 MHz Nome NA WA WA WA
RX FREQUENCY None 8.3 MH. NoA WA NA WA
ANTENNA GAMN 0415 548 Nia NA NiA NA
« of LINES PER ANTENNA [ 1 NIA NiA NA NA
LINE TYPE Andsew LDF-$ Andrew LDF-t NiA NA NiA WA
LINE DIAMETER 1 7234 NA NA NA WA

1s apsprmont lransmstiing on
wlicursod froquencien? (check box)

“ERANSMITTER#5,

MANLFACTURER Cronn A NeA NA NA WA
TYPE & MODEL FMUK A NeA NeA WA Nea
 TYPE of SERVICE FM Translator Relay NA N:A NA NA NIA
T POWER OUTPUT 3 watts NiA NeA NA NA NA
ERP L wans NiA NA NA NA NA
AVERAGE MONTHLY POWER CONSUMPTION (if s y ~, ‘ w
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ELECTRIC SERVICE REQUIRED (Amps/Volis) i Outlet NiA NiA NA NA NA
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Master Cumbining System) NA NA NA NA NA NiA
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ExHiBiT B
Site Drawing indicating the location of ground space for Licensee’s equipment
shelter or space in Licensor’s building (as applicable)

Licensee shall not commence installation until Licensor
has approved in writing said drawing and attached it hereto.
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ExHiBITC
As Built Drawings or Construction Drawings

To be attached hereto within 45 days after the Commencement Date.
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ExHiiTD
Form of Commencement Date Notice

[Date]
Via Return Receipt Requested First Class Mail
American Tower

Attn: Contracts Manager
Re: ATC Tower Site # , ATC Tower Site Name:

Dear Contracts Manager:

In accordance with Section 1 of that License Agreement (“Agreement”) dated

between (“Licensor”) and

(“Licensee”), this letter serves as notice that Licensee commenced its construction

andior installation at the Tower Site described above on s
20 .

The Agreement states that the Commencement Date for the purposes of the
Monthly License Fee is the earlier of the commencement of installation or construction
or , 2 (but in no event later than 45 days after the Effective Date

of the Agreement.

In accordance with the Agreement, the correct Commencement Date for this
Agreement is .2 .

if you have any questions, please contact me at

Sincerely,

#11552v4



ExHiBITE
Insurance

LICENSOR shall maintain in full force during the term of this Agreement the following insurance:

1.

Worker's Compensation Insurance with statutory limits in accordance with all applicable state,
federal and maritime laws, and Employers’ Liability Insurance with minimum limits of
$500,000.00 per accident/occurrence, or in accordance with alf applicable state, federal and
maritime laws.

Commercial General Liability Insurance (Bodily Injury and Tower Site Damage), the limits of
liability of which shalf not be less than $1,000,000.00 per occurrence.

An umbrelia policy of not less than Five Million Dollars ($5,000,000.00).

The above insurance shall provide that LICENSEE will receive not less than 30 days written
notice prior to any cancellation of, or material change in coverage. The insurance specified in
this Item A shall contain a waiver of subrogation against LICENSEE and shall name LICENSEE
as an additional insured, and shall be primary over any insurance coverage in favor of
LICENSEE but only with respect to and to the extent of the insured liabilities assumed by
LICENSOR under this Agreement and shall contain a standard cross-liability endorsement.

LICENSEE shall maintain in full force during the term of this Agreement and shall cause all contractors
or subcontractors performing Work on any Licensed Site prior to the commencement of any such Work
on behalf of Licensee to maintain the following insurance:

1.

Worker's Compensation Insurance with statutory limits in accordance with all applicable state,
federal and maritime laws, and Employers’ Liability Insurance with minimum limits of
$500,000.00 per accidentioccurrence, or in accordance with all applicable state, federal and
maritime laws.

Commercial General Liability Insurance (Bodily Injury and Tower Site Damage), the limits of
liability of which shalf not be less than $1,000,000.00 per occurrence.

An umbrella policy of not less than Five Million Dollars ($5,000,000.00).

The above insurance shall provide that LICENSOR will receive not less than 30 days written
notice prior to any canceliation of, or material change in coverage. The insurance specified in
this Item B shall contain a waiver of subrogation against LICENSOR and shall name
LICENSOR as additional insured, and shall be primary over any insurance coverage in favor of
LICENSOR but only with respect to and to the extent of the insured liabilities assumed by
LICENSEE under this Agreement and shall contain a standard cross-iiability endorsement.

Notwithstanding the foregoing insurance requirements, (a) the insolvency, bankruptcy, or failure of any
insurance company carrying insurance for either Party, or failure of any such insurance company o pay
claims accruing, shall not be held to waive any of the provisions of this Agreement or relieve either Party
from any obligations under this Agreement, and (b) the Licensor reserves the right, from time to time, to
increase the required liability limits described above in ltems A and/or B in accordance with then-current
customary insurance requirements in the tower industry nationally.
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Schedule D

PERMISSION TO FILE

CONTINGENT APPLICATI

ON

Pursuant to Section 73.3517 of the FCC’s Rules, Liberty University Inc., licensee of FM
Translator W262BK, Waynesboro, Virginia, hereby grants its permission to Tidewater
Communications, LLC, to file an application for minor change to W262BK’s facilities
contingent upon the grant and consummation of an application|for consent to assignment of

license of W262BK to Tidewater Communications, LLC.

Date: July 6, 2015

LIBERTY UNIVERSITY, INC.
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Ngy(e: ei*ry L. Fa]w%ﬁ, Jr.
Title Chancellor and President
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