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BILL OF SAﬁfEAND ASSIGNMENT AND ASSUMPTION AGREEMENT
<

This Bill of S;’iejand Assignment and Assumption Agreement ("Bill of Sale") is entered
into as of » Comley DO |, 2004, by and between LATTICE COMMUNICATIONS,
LLC, a Delaware limited ﬁ@gility company, with an address of 441 Vine Street, Suite 3900,
Cincinnati, Ohio 45202 (“Seller"), and PINNACLE TOWERS ACQUISITION LLC, a
Delaware limited liability compa?y, with an address of 301 N. Cattlemen Road, Sarasota, Florida
34232 ("Purchaser"), pursuant to-hat certain Asset Purchase Agreement dated as of July 29,
2004, between Purchaser and Seller Kh};;:Purchase Agreement"). All capitalized terms used but
not defined herein shall have the meanings.set forth in the Purchase Agreement.

*4

Scller desires to assign, transfer, conv&y, and deliver to Purchaser all right, tifle and interest
of Seller in and to the Tower Assets (as defined”.the Purchase Agreement) in accordance with the
terms of the Purchase Agreement. The Pﬁféh‘ase Agreement also provides for certain
representations and warranties of the Seller and‘\fég the assumption by Purchaser of certain
liabilities and obligations of Seller and the assignmenfyto Purchaser of Seller's rights associated
with the ligbilities and obligations assumed. %

.(

NOW, THEREFORE, for good and valuable considej'r-a.gi\nn, the receipt and sufficiency of

which are hereby acknowledged, Seller and Purchaser agree as fOH?‘\WS?
Q

L. (a) Seller hereby assigns, transfers, conveys, sells'pgnd delivers to Purchaser ail
of its rights, title and interest in and to (i) that certain Land Lease an'aﬁﬁasement Agreement by
and between Civil Township of Washington, Marion County, Indiana,%as, Lessor, and Vertical
RealEstate, Inc., as Lessee, dated May 28, 1998, as evidenced by that ¢ 31,1'%1 Memorandum of
Lease between Civil Township of Washington, Marion County, Indiana, as Lessor, and Vertical
RealEstate, Inc., as Lessee, dated January 19, 1999, recorded January 19, 1999\.:&5 Instrument
No. 99-9698, Marion County, Indiana records; as assigned by that certain Assignment and
Assumption of Lease from Vertical RealEstate, Inc., as Assignor, to Lattice Comfnunications,
LLC, as Assignee, dated December 12, 2003, recorded December 26, 2003, as Instrument No.
2003-273523, aforesaid records (the “Ground Lease”™); (i) ail of the tenant leases for the
operation and maintenance of antennae and other telecommunications equipment (the "Tower
Leases") on the communications towers (the "Lowers") located on the real property that is o
subject of the Ground Lease and is more particularly described in Exhibit A attached hereto and

made a part hereof (the “Property”); (iii) the Towers and all other improvements, buildings,
structures, equipment, fixtures and fittings and other Tower Assets (as defined in the Purchase
Agreement) located on or used in connection with the Property or the Towers; and (iv) all
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easements and other rights appurtenant to the Property owned by the Seller (including, without
limitation, those regarding access and utilities).

% (b) TO HAVE AND TO HOLD the same unto Purchaser and its successors
and ass.‘ifggs forever, to its and their own use and benefit.

< : .
s} {©) Seller hereby irrevocably constitutes and appoints Purchaser its true and

lawful attom%‘;i_u—fact, with full power of substitution and resubstitution, in the name of Seller or
Purchaser, but oridbehalf and for the benefit of Purchaser, to demand, collect and receive for the
account of Purchas*g{)_all of the Tower Assets; to institute or prosecute, in the name of Seller or
otherwise, all proceedings that Purchaser may deem necessary or convenient in order to realize

upon, affirm or obtain'fi, Ie to or possession of or to collect, assert or enforce any claim, right, or
title of any kind in or to fhe Tower Assets; and to defend and compromise any and all actions,
suits or proceedings in respect of any of the Tower Assets. Seller agrees that the foregoing

powers are coupled with an in e;:rgst and are and shall be irrevocable by Seller for any reason.

2 Without limiting "g?any way Purchaser’s obligation pursuant to the Purchase
Agreemtent, Purchaser hereby assumcs’;gnd agrees (o perform, discharge and satisfy, to the extent
arising after the date hereof, all of the obligations of Seller (i) as lessee, pursuant to the terms of the
Ground Leases, and (i) as lessor pursuaritefg the terms of any and all Tower Leases. Purchaser
shall not have any obligation, duty or liabilit}:)under the Ground Leases or any leases arising or
accruing on or before the date hereof, <

¥’

3 Except as otherwise set forth in ﬂ)eﬁurchase Agreement, Seller hereby covenants
and agrees with Purchaser that it shall duly execute aﬁafdgliver all such further instruments of sale,
transfer, assignment, and conveyance and all such noﬁ‘cgs releases, acquittances, certificates of
title and other documents as may be necessary more fully toisell, transfer, assign and convey to and
vest in Purchaser the Tower Assets hereby sold, fransferred, gstsigned and conveyed or intended so
to be. 'b,\

P

4. This Bill of Sale shall not be deemed to stipersede o?ﬁl any way modify any of the

provisions of the Purchase Agreement. '%:p
‘?

5. All of the terms and provisions of this Bill of Sale shall be%ﬁhding upon Seller, its

successors and assigns and shall inure to the benefit of Purchaser, its succcsso‘r’?&nd assigns,

Y
G This Bill of Sale shall be governed by the laws of the State of Florid‘a.{*)
[~
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IN WITNESS WHEREOF, Seller and Purchaser have executed this Bill of Sale as of
the date first written above,

SELLER:

LATTICE COMMUNICATIONS, LLC,
a Delaware limited liability company

Chlef Executive QOfficer

PURCHASER;

PINNACLE TOWERS ACQUISITION LLC,
2 Delaware limited liability company

By: Global Signal Services LLC,
its Manager

By:

Ronald Bizick, Executive Vice President



IN WITNESS WHEREOF, Seller and Putchaser have executed this Bill of Sale as of
the date first written above.

SELLER:

LATTICE COMMUNICATIONS, LIC,
a Delaware limited lability company

By:

R. Dean Meiszer
Chief Executive Officer

PURCHASER:

PINNACLE TOWERS ACQUISITION LLC,
a Delaware limited liability company

By: Global Signal Seryices LLC,
its Manager

By:

Ronald Bizick, Executive Vice President



STATE OF QHIO
COUNTY OF HAMILTON SS:

Before me, a Notary Public in and for said County and State, personally appeared R, Dean
Meiszer the Chief Executive Officer of Lattice Communications, LLC (“Lattice”) who
acknowledged execution of the foregoing Bill Of Sale and Assignment and Assumption
Agreement for and on behalf of said Lattice, and who, having been duly sworn, stated that the
representations therein contained are true.

ﬁ—
Witness my hand and Notarial Seal this_ 24~ dayof (Mo e pu bo_ , 2004,
My commission expires: i e ZLE % M‘ q;
- : > ; 9 d

My Commisgion i'-las No Expiration
Date. Seciion 147.03 0.R.C.

STATE OF
COUNTY OF 88:

Before me, a Notary Public in and for said County and State, personally appeared Ronald Bizick,
as Executive Vice President, Corporate Development and Operations of Global Signal Services
LLC ("Global”), which is the Manager of Pinnacle Towers Acquisition, LLC, a Delaware limited
liability company, who acknowledged execution of the foregoing Bill Of Sale and Assignment
and Assumption Agreement for and on behalf of said Global, and who, having been duly sworn,
stated that the representations therein contained are true,

Witness my hand and Notarial Seal this day of , 2004,
My commission expires: Signature
Printed:

Notary Public, Resident of
County,




STATE OF CHIO
COUNTY OF HAMILTON S§8S:

Before me, a Notary Public in and for said County and State, personally appeared R. Dean
Meiszer the Chief Executive Officer of Lattice Communications, LLC (“Lattice”) who
acknowledged execution of the foregoing Bill Of Sale and Assignment and Assumption

Agreement for and on behalf of said Lattice, and who, having been duly sworn, stated that the
representations therein contained are true.

Witness my hand and Notarial Seal this day of . 2004.
My commission expires: Signature
Printed:

Notary Public, Resident of
County,

STATE OF 1Oy
COUNTY OF SS:

Before me, a Notary Public in and for said County and State, personally appeared Ronald Bizick,
as Executive Vice President, Corporate Development and Operations of Global Signal Services
LLC (“Global”), which is the Manager of Pinnacle Towers Acquisition, LLC, a Delaware limited
Liability company, who acknowledged execution of the foregoing Bill Of Sale and Assignment
and Assumption Agreement for and on behalf of said Global, and who, having been duly sworn,
stated that the representations therein contained are true.

Witness my hand and Notarial Seal this &8&_ day of _DOL Mg , 2004.
My commission expires: Signature ﬁ_ﬁ'&/z

Printed: )
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EXHIBIT “A”
Nora

Part of the Nonhwest Quartsr of the Northeast Quarter of Saction 24, Tcwnshrp 17 North Range 3 East, Manon
County, lndiana. more particularly described as follows:

Commencing at a PK Nall found at the Northeast corner of the Northwest Quartar of the Nonheast Quarter of sald
‘Sectlon 24; thence North 89 degrees 15 minutes 35 seconds West (il bearings in this description are based on -
Geodetic North) on the North fine of said Northeast Quarter, 352.70 feet to the Northwest corner of real estate
described in Deed Volume 1736, page 264 in the Office of the Recarder of Marion County; thence South 00
degrees 03 minutes 28 seconds East and parallel with the East line of said Northwast Quarter of the Northeast
Quarter, on the West line of said real estate in Deed Volume 1736, page 264, a distance of 298,43 fest to the
POINT OF BEGINNING; thence South 89 degrees 32 minutes 01 seconds East 38.14 feet; thence South 00
degrees 27 minutes 59 seconds West 2.00 feet; thence South 89 degrees 32 minutes 01 second East 18,00 fest 1o
the Northwest comer of the existing Washington Township School Administrative Bullding; thence South 00
degrees 27 minutes 59 seconds Wesf on the West face of sald bullding, 44.18 feet to the Southwest comer
thereof; thence North 89 degrees 32 minutes 01 second Wast 24,00 feet; thence North 00 degrees 27 minutes 58
seconds East 30.00 feet; thence North 89 degrees 32 minutes 01 second West 32 99 feet to the Wast line of said
real estate in Deed Volume 1738, page 264; thence Narth ﬂﬂ degrees 03 minutes 28 seconds East on said West
line 16.18 fest to tha Pomt of Beginning.

Together with a non-exclusive easement for access and utllity as set out In 2 Memorandum of Lease dated

January 18, 1999 and recorded January 19, 1999 as lnstrumant No, 96-2698 in the Office ofthe Hecorder of
Marion County, indlana.
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