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C CATIONS
OPTION E AG

THIS COMMUNICATIONS SITE OPTION AND LAND LEASE AGREEMENT
( ease™) is emtered into this ___ day of , 2004, by and between
LET Anym bonmen.  LAL (“Owner”)  and  ALLTEL
cawzw:mﬁozvs OF THE SOUTHWEST LIMITED PARTNERSHIP, a Nevada limited
partnership, (““Tenant”).

1. Opfion 1 Lease. (3) For the sum of  MMENONSREPC@Y  and
No/100 Dollars (S (the “Ogption Fee™), to be paid to Owner by Tenant upon execution of
this agreement, and other good and valuable oonsideration, Owner hereby grants to Tenant the
exclusive and irrevocable option to lease the Premises a< defined below. The initial term of this
Option shall be for_ $¢X  months from the date the Option is executed by Owner until 5:00
p.m. (EST) on (the “Initial Temm™). (the “Initial Option Period™), on the terms and
conditions set forth below (“the Qption”). The Option may be exiended for an additional 6
month period upon written notification to by Tenant accompaniexd by the payment of an
additional option fee of (the “Extension Fee™), delivered
w0 Owner prior to the expiration of the applicable option period. Should Tenaot tender, and
Owner accept, the Extension Fee after the expiration of the Initial Tenn or Extended Term of this
Option, the Option shall be reinstated and the Renewal Extended Term of the Option shall
commence upon Owner's acceptance of the Extension Fee.

(b) During the Option Period, Tepant shall obtain, at its option, a title rcport or
commitment for a leasehold title policy from a title insurance company of Tenant's choice which
must show no defects or restrictions of title or any liens or encumbrances which may adversely
affect Tenant's use of the Premises or Tenant's ability to obtain leasehold financing. Tenant may,
at its option aud sole expense, record in the real estate records of the county in which the

property is located a memorandum of option agreement documenting this Option to Lease
between the Parties.

; La d mages P ance,. () In the event Tenant fails
or refuses to pc:form any of Tenmn 8 oovmanxs dt:txes, agreements or obligations under this
Agresment or is otherwise in default under this Option (and Owner has perfortmed, in atl material
respects, all covenants, dutics, agrecments or obligations of the Qwnex bereunder upon which
such covenant, duty, agreement or obligation of Tenant is dependent), and such failure or breach
remains uncured in excess of fifteen (15) days after written notice thereof fram Owner to Tenant,
the sole and exclusive right and renedy of Owner shall be to terminate this Option by giving
written notice thereof to Tenunt, in which event, Owner shall retain the Option Fee and the
Extension Fee, if any, paid to the Qwner pursuant to paragraph 1(a) as damages for such failure
or refusal by Tenant, and this Option except as expressly set forth herein to the contrary, shall be
of no further force or effect, and aeither Qwoer nor Tenant shall bave any further rights,
ligbilities, duties or obligations hereunder, except a3 expressly set forth herein to the contrary.
Owner’s retention of said sums is intended not as a penalty, but as liquidated darnages. Tenant
hereby waives and releases any right to (and hereby covenants that Tenant shall not) sie Owner
or seek or claim a refund of said sums (or any part thereof) on the grounds that it is an
unreasonable amount and exceeds the Owner’s actual damages or that its retention by the Owner
constitutes a penalty and not an agreed reasonable liquidated damages amount. Owner hereby
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expressly waives any other remedies it may have including specific performance and damages for
breach of contract,

(¢)  Inthe event Owner defaults in the performance of any of its obligations under this
Agreement and fails to cure such defauit within 15 days after written notice of such default is
provided by Tenant, then Tenant shall be entitled to pumsig any and all remadies afforded by law
or in equity including but not limited to the right to have this Option specifically enforced against
the Owner.

(d)  Entry Prigr to Closing. Owner hercby grants to Tenant, ite officers, agents,
cmployees and independent contractors the right and privilege to enter upon the Property or the
Easement at any time during the option period, to perform or cause ta be performed tests to
determine the suitability of the Property for Tenant’s purposes, including borings of the soil,
environmentsl audits, engineering studies and to conduct a survey of the Property or the
Easement. Tenant shall mot unreasonably interfere with Ownex”s use of the Property or the
Easement in conducting these activities and shall repair damages, if any, to the Property caused
by the testing.

2. Leased Property. Subject to the following terms and conditions, Owner leases to
Tenant the property described in attached Exhibit “A* (“Premises™). Owmner also grants to
Tenant a non-exclusive easement during the term of this Lease for ingress, egress and regress and
for the mnstallation and transmission of utilitics on property described on attached Exhibit “B”
{“Easement”). Upon completion of the survey in accordance with Section 1(d) above, the
description of the Premiscs and the description of the Easement in the survey shall be substituted
for its respective description in Exhibit “A™ and Exhibit “B”, and in the event of any conflict, the
description in the survey shall conirol as the description of the Premises or of the Easement.

3. Use. Tenant shall use the Premiscs for the purpose of constructing, installing,
maintaining, improving and operating, at Tenant's expense, a comsnunications facility, including
1owers, antennae, buildings and incidental uses (collectively the “Communications Facility™).
Owner agrees to cooperate with Tenant in obtaining, at Tepant's expense, all licenses and permits
required for Tenant's use of the Premises (“Governmental Approvals™).

4. Initial Term. Tenant may exercise its Option to Lease by notifying Owner in writing
of the date Tenant begins construction of its Communication Facility upon the Property (the
“Commencement Date™). The initial term of this Lease shall be five (5) years, beginning on the
Commencement Date and terminating at midnight on ., 200__,
(“Initial Term™). A

5. Renewal Term(s). Tenamt shall have the right to extend this Lease for four (4)
additional terms of five (5) years each (2 “Renewal Term™) on the same terms and conditions as
set forth in this Lease except that the Rent shall increase as specified in paragraph 6. This Lease
shall antomatically be renewed for each successive Renewal Term unless Tenant notifies Owoer
of Tenant's intention not to renew the Lease at least 60 days prior to expiration of the then current

6. Rent.

RESRENGaeARNGOONIY  Dollars (SEXXREREXIEIND ) per month as rental (“Rent™).
Rent shall be payable on the first day of each month in advance st Owner's notice address or as
otaerwise specified below and shall be prorated for any partial month at the commencement or
termnation of this Lease, based upon the nymber of days in that month.

(b) In the event of termination for any reason other thau nonpayment of Rent, all
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prepaid Rent shall be refunded to Tenant.

(c) In the event that Tenant elects to rencw this Lease ay provided in paragraph 5,
Rent shall increase by an amount equal 10 ten percent (10%) over the Rent to be paid by Tenant
during the immediately preceding Term or Renewal Term. If the Commencement Date falls on
any day other than the first of the month, Rent escalation shall be applied on the first day of the
month following the applicable anniversary of the Commencernent Date. Tenant shall pay Owner
Rent during each Repewal Term ("RT*) according to the following schedule:

First RT § permonth Third RT $, per month
Second RT per month Fourth RT §, per month
7. Owner's ti d W jes. Owner represcnts and warrants to the best

of Owner’s knowledge that (i) Tenant's intended use of the Premises is not prohibited by any
covenant, restriction, easemen, subdivision rle or other contract which would prohibit Tesant's
intended use of the Premises; and (ii) there axe no easements, Heemses, rights of vse or other
encumbrances on the Premises which will interfere with Tenant's intended use of the Premises.

R Conditions Subsequent. In ihe event that Tepant's intended use of the Premises is.
actually or constructively prohibited or the Premises are, in Tenant's opinion, wnacceptable to
Tenant then this Lease shall terminats and be of no further force or effect.

9. [nterference. Owner ghall not use, nor shall Owner permit its tenants, licensees,
invitees or agents t use any portion of the Premises or Easement or adjoiting or proximate
property of Owner in any way which interferes with the operations of Temant. Tenant may
enforce this provision at law or in equity, or may terminate this Lease immediately upon natice to
Owrer.

10. Traprovements: Utiliges: Access.

() The Communications Facility placed on the Premises shall remain the
exclusive property of the Tenant, and Tenant shall bave the option, but not the oblipation, to
remove the Communications Facility or any portion thercof following any termination of this
Lease,

(b) Owner represents that utilities adequate for Tenant’s intended use of the
Prewises arc presently available. Further, from time to time, Tenant shall bave the right to
install utilities, at Tepant's expense, and/or to improve present utilities on the Premises (inchuding
but not limited to the ipstallation of emergency power generators). Tenant shall have the right to
permanently place utilities on (or to bring utilities across or under) the Premises and the
Eascment in order to service the Communications Facility throughout the teym or any Renewal
Tenm of this Agreement. Owmer shall, upon Tenant's requiest, execute a separate written easement
in & form which may be filed of record evidencing this right,

(c) Tenant shall have access to the Premises and the Communications Facility at
all times, 24 hours each day, through the access drive presently existing on the Easement. Owner
shall maintain the access drive in good condition thwoughout the term of this Lease or any
Renewal Term. Tenaat may, at its own expense, constract a suitable private access drive to the
Premises and the Commimications Facility within the Easement. To the degree additional access
is required across other property owned by Owner, Owner shall execute an easement evidencing
this right and agrees to maintain said access so that no interference is caused to Tenant by other
Tenants, licensees, invitees or agents of the Owner.
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11. Tepmination. Except as otherwise provided, this Lease may be terminated, without
any penalty or further Hability, immediately upon written notice or as otherwise provided betow,
as follows:

(8) By either party upon a default of any covenant or term of this Lease by the
othcrpartywhinhdeﬁxﬂtisnmanedwi&inmdaysoﬁweiptofwrimmﬁceofdefmﬂt
(without, however, limiung any other rights available to the partics pursuant to sny other
provisions of this Lease);

(b) By Tenant if it is unable to obtain or maintain any license, penmit or other
Governmental Approval necessary to the construction and operation of the Communications
Facility or Tenant's business ar intended vse of the Premises;

(¢) By Tenant if the Premises or Communications Facility is damaged 30 as to
hinder the effective use of the Communications Facility in Tenant's judgment or in the event that
interference, whether or not from Owner’s activities or any other source, t0 (ransmissions or
signals from the Communications Facility, in Tensnt's judgment, may not be adequately
corrected or eliminated by Tenant;

(d) By Tenant upon six months written sotice to Owner, if, in Tenant’s
reasonable judgment, network design or technology changes render the Communications Facility
obsolete or unnecessary.

12. Subleascs and Licenses. Tenant ar its sole discretion shall have the right to sublease
or license the Premises oF any postion to others for the purpose of radio transmission and
communication service. Tenant's sublessee(s) shall be entitled to rights of ingress and egress to
the Premises and Easement and the right to install utilifies on the Premises and Easement as if
said sublessee were Tenant under this Lease,

{3. Jaxes. Tenant shall pay any personal Property taxes assessed on, or any portion of
such taxes sttributable to, the Communications Facility. Owner shall pay when due all real
property taxes and all other fees and assessments attributable to the Premises.

14. Fublic Liability and Property Damage Insurance. Tenant shall, at Tenan's expense,
purchase and maintain in full force and effect throughout the term of this Lease, including any
renewals or extensions, such public liability and property damage policies as Tenant may deem
accessary. Such policy or policies may be through a blanket policy covering other locations, will
provide not less than a combined single limit of $1,000,000 and will name Owner as additional
insured.

15. Condemnation, If a condemning authority takes, or acquires by deed in lieu of
condemnation, all of the Premises, or a portion sufficient to render the Premises, in the opinion
of Tenant, unsnitable for the use which Tenamt was then msking of the Premises, this Lease shall
werminate as of the date the title vests in the condemning awthority. Owner and Tenant shall
share in the condemnation proceeds in proportion to the valnes of their respective interests in the
Premises (which for Tenant shall include, where applicable, the value of its Commumications
Facility, moving expenses, prepaid rent and business dislocation expenses). Should Tenant elect
Dot to terminate this Lease, the rent due during the rematnder of the Lenase term shall be reduced
in proportion to the area taken, effective on the date physical possession is taken by the
condemning authority,

16. Eoviromypental Matters.

(8)  Oswmer's Obligations. Owner represents that. to the best of Owner’s
knowledge, no Hazardous Materials are presently located on the Premmiscs or Easement, and
Owner agrees that it will provide, at no cost or expense to Tenant, for the removal of any
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Hazardons Matesials if, after the Commencement Date of this Lease, Hazardous Materials are
bronght onto the Premises or Easement by Owner, its sgents, servamts, employees, licensees,
invitees or contractors. If after Tenant takes possession of the Premises Hazardous Materials are
discovered to exist on, under or beneath the Premises, Tenant may terminate this Lease and
Tenant shall awe no further duties, obligations or liability to Gwner.

(b) Tepant's Obligations. Tenant shall comply with all laws, ordinances, rules,
arders or regulations applicable to Hazardous Materiats, Tenant shall not use the Premises or the
Easement for treatment, Storage, tramsportation to or from, use or disposal of Hazardous
Materials (other than petroleum products necessary for the operation of an emergency electrical
generator to serve the Commumications Facility). Tepant shall be responsible for any expense
incident to the abatement or compliance with the requirements of any fedemal, state or local
statutory or regulatory requirements caused, directly or indirectly, by the activities of the Tenant
or Tenant's agents, employees Or contraciors.

As used in this Lease, “Hazardous Materials® shall mean any and all
polychlorinated byphenyls, petrolenm products, asbestos, urea formaldehyde and other hazardous
or toxic materials, wastes or substances, any pollutants, and/or contaminants, or any other similar
substances or materials which are defined or identified as such in or regulated by any federal,
state or local Jaws, rules or regulations (whether now existing or hereinafter enacted) Pertaining
to environmental regulations, comtamination, cleamup or any judicial or administrative
interpretation of such laws, mles or regulations or any substance that efter release into the
cnvironment and upon exposure, ingestion, inbalation or assimilation, either directly from the
enviromment ot directly through food chains will or may reasonably be anticipated to cause death,
disease, behavior abnormalities, cancer or genetic abnormalities.

17. Hold Harmless. Owner agrees to defend, indemnify and hold harmless Tenant from
and against any and all claims, costs (including reasonable attorneys foes) and liabilities arising
from Ovmer’s use or occupancy of the Premises, or from Owner’s performagce or faiture to
perform under this Lease, or ffom any defect in the title to the Premises, or from the presence of
any Hazardous Materials on the Premises prior to the Commencement date, or thereafier if
brought omo the Premises by Owner or Owner's agents, employees, licensees, invitees or
contractors. )

18. Notices, All notices, requests, demands and other communications hereunder shall be
in writing and shall be decmed given if personally delivered or mailed, by certified mail, return
receipt requested, or by overnight service having a record of receipt to the addresses indicated
below:

Ifto Owner, to; Desert Q.anqon e, LLC.
el [ M ) rouvp, lnc~

- cia,le,, Rt 852582~
. Fax Ientification No.

B v{'l,?.",“'-:gﬁ'uj (B

Hand Delivery Address (if different):
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If to Tenant, to:
ALLTEL Communications of the Southwest Limited Partrership
c/o ALLTEL Communications, Inc.
P.O. Box 2177
Little Rock, AR 72203-2177
At: Proparty Management Dept.

Hand Delivery Address:
ALLTEL Communications of the Southwest Limited Partnership
c/o ALLTEL Commumications, Inc.
One Allied Drive
Little Rock, AR 72202
Attn: Property Management Dept.

19. Tite and QOujct Enjoyment. Owner warmants it has the fiall right, power and

authority to execute this Lease and that it has good and unencumbered title to the Premises free
and clear of any liens, encumbrances or mortgages. Owner further warrants that Tenant shall
bave the quiet enjoyment of the Premiscs during the term of this Lease. Owner shall defend,
protect, indemnify and hold harmless Tenant against any interference with Tenant’s use and quiet
enjoyment of the Premises or breach of this paragraph 19.

20. Assignmgegt, Tenant may assign this Lease provided Teneant promptly notifies Owner
of such assigunent and the agsignment is snbject to the provisions of this Lease. Further, Tenant
may, upon notice to Owner, mortgage or grant & gecurity interest in this Lease and the
Commurications Facility, and may assign this Lease and the Communications Facility to any
such mortgagees or holders of security interests inchuding their successors and assigns
(hereinafter colloctively referred to as “Mortgagess™. In such event, Qwner shall execute such
consent to leasehold financing as may reasonsbly be required by Mortgagees. Owner agrees to
notify Tenant and Tenant's Mortgagees simultaneously of say default by Tenant and to give
Mortgagees the same right to cure any default as Tenant,

21. Syceessors and Assigns. This Lease shall run with the Premises and shall be binding
upou and inure to the benefit of the partics. their respective heirs, successors, personal

. representatives and assigns, '

22. Waiver of Owner's Lien. Owner hereby waives any and all lien rights it may have,
statutory ar otherwise, in and to the Communications Facility or any portion thereof, regardless
of whether or not same is deemed real or personal property under applicable laws.

23. Holding Over. In the evemt Tenant remains in possession of the Premises afier the
expiration of the Initial Term or a Renewal Term without executing a new Lease, Tenant shall
occupy the Premises month-to-month, subject to all of the terms and conditions of this Lease
insofar as consistent with such a tenancy.

24. Estoppel, Each party agrees to furnish to the other, within 10 days after request, such
truthiful estoppel information as the other may reasonably request.

25. Right of First Refusal. Tenant shall have and Owner kereby gives and grants 1o
Tenant, the right, at Tenant>s option, to purchase the Premises or a portion of the Premises, prior
to Owner selling the Premises, or any portion of the Premises, %o another (“First Refusal
Option™). Prior o any sale of the Premises or any portion thereof during the tcrm or any
Renewal Term of this Lease, Owner shall give Tenant wrilten notice, including 2 copy of the
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fully executed offer received (“First Refusal Notice™). Tenant may choose to exercise its First
Refusal Option by giving Ouwmer notice of its intention to purchase the Premises (or the portion
under offer) within 30 days of receipt of the First Refusal Notice. Tenant’s purchase of the
Premises under its First Refusul Option shall be on the same terms and conditions as the offer
included with the First Refusal Notice, with the exception that, if the offier proposes a property
exchange, Tenant may substitute a cash equivalent for the consideration to be given, snd Tenant
shall not be required to purchase property other than the Premiges and may prorate the purchase
price of any offer for the Premises and additional property based upon the square footage or
acreage of the Premises compared to the total area to be purchased under the offer. I Tenant
does not exercise its Fixst Refusal Option by giving notice as set forth above, then the First
Refusal Option shall expire and Owner may proceed to sell the Premises upon the terms set forth
in the offer included with the First Refusal Notice, provided the sale cloges within six months of
the date of that offer and provided the sale shall be subject to the terms of this Laase.

26._ Waiver of Lighility. Neither Owner nor Tenant shall be responsible or liable to the
other party for any loss or damage arising from any claim to the extent attributable Yo any acts ox
omissions of other licensees or tower users occupying the communications facility or vandalism
or for any structural or power failures or destruction or damage to the communications facility
except (0 the extent caused by the negligence or willful misconduct of suwch party.
Notwithstanding anything 1o the contrary in this agreement, in no event shall Owner or Tenant be
liable to the other for, and Owner and Tenamt each hereby waive the right to recover, incidental,
consequential (including lost profits, loss of vse or loss of business opportunity), punitive,
exemplary and similar damages.

27. Miscellaneous, :

(8 The prevailing party in any litigation arising under this Lease shall be entitled
to its reasonable attorney's fees and court costs, including appeals, if any.

(b) This Lease constitutes the entire apreement and understanding of Owner and
Tenant, and supersedes all offers, negotiations and other agreements. Any amendments 1o said
Lease must be in writing and executed by QOwner and Teuant,

(¢) X either Owner or Temant is represented by a real estate broker or agent in this
transaction, that party shall be fully responsible for any fees or commission due such broker or
agent and shall hold harmless the other party from any such claims arising from execution of this
Agreement.

(d) Owner agrees to cooperate with Tenant in executing any documents necassary
to protect Tenant's rights under this Lease or Tenant's use of the Premises. Tenant may record
this Lease or a Memorandum of Lease executed by all parties and the cost of any recording fees
shall be paid by Tenant.

(e) This Lease shall be construed in accordsnce with the laws of the state in
which the Premises are located.

(f) If any texm of this Lease is found to be void or invalid, such invalidity shall
not affect the remaining terms of this Lease, which shall continue in full force and effect.

(g} Each of the vudersigned warzants that he aor she has the full right, power, and
authority to execute this Lease on behalf of the party indicated.

[Remainder Of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, Owner and Tenant have executed this Agreement effective as

of the day and year first above written.

Witness(es):

Witness(es)

STATE OF{)» ;em-
COUNTY onﬂg&@__

~

OWNER:  Desert Canyon Center, LLC, an Arizona Limited
Liability Company, by its Agent: Arcadia
Management Group, Inc

R4

Title: President

TENANT: ALLTEL Communications of the Southwest
Limited Partnership, by its General Partner,
ALLTEL Communications of New Mexico, a
Delaware corporation

By:

Title:

ACKNOWLEDGMENTS

, a Notary Public of the County and State aforesaid,

M

naIIy appeared fore me this day and acknowledged that
-2 'él AN A

corporation, and that by authonty duly given and as the act of the said corporation, the foregoing
instrument was signed in its name.

WITNESS my hand and notarial seal this /GTAday of M, 2004,

Notary Publi
My Commission Expil‘es S~ L(ﬁ {JSJ 5 - =5 "OFF'CI AL SE AL"‘
SEAL o Mﬁureeg {’(} Flaagan
ST ATE_ OF o&arx co!;) alwfzma
COUNTY OF

L

, @ Notary Public of the County and State aforesaid, certify that

personally appeared before me this day and acknowledged that he/she is
of .

,a corporation, and

- that by authority duly given and as the act of the said corporatlon, the foregoing instrument was
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