
EXHIBITS 

EXHIBIT 1	 Affidavit ofMark Sapperstein signed on or about March 31, 1998. 

EXHIBIT 2	 Memorandum in Support of Certain Defendants Motion to Dismiss Complaint 

EXHIBIT 3	 REPORT AND RECOMMENDATION ON DEFENDANT'S MOTIONS TO 
DISMISS (DE # 14), (DE # 22), AND (DE # 31) AND RECOMMEDING 
TRANSFER OF THE CASE TO THE DISTRlCT OF MARYLAND, 
Magistrate Judge Frank Lynch Jr., May 8, 1998. 

EXHIBIT 4	 Dec. 3, 1997 PROMISSORY NOTE for $8,341,300.00 describing payment 
from: Pinnacle Towers Inc. to Mark Sapperstein, signed by R.J. Wolsey and 
witnessed by Jennifer Goodrich. 

Pinnacle Towers Inc. (Maker) Mark Sapperstein (Holder) 
1549 Ringling Boulevard 
3rd Floor 

28 Walker Avenue 
Baltimore, Maryland 21208 

Sarasota, FL. 34236 

EXHIBIT 5	 Excerpt of certain documents from Nations Bank detailing the $8,341,300.00 
(Eight million,Three Hundred and noll 00 United States dollars) of the 
payment made by (Applicant) Pinnacle Towers Inc., 1549 Ringling Blvd. 3rd 

FL., Sarasota, FL. 34326 to (Beneficiary) Mark Sapperstein, (personally) 28 
Walker Ave., Baltimore, MD. 21208 on or about Dec. 3, 1997. 

EXHIBIT 6	 Excerpt from ANSWERS OF DEFENDANT MARK SAPPERSTEIN TO 
INTERROGATORIES OF LINK TELECOMMUNICAnONS, INC. 
signed under penalty of peIjury by Mark Sapperstein on or about April, 2000 
in the Link Telecommunications Inc. (plaintiff) v. Mark Sapperstein, et al. 
(defendants) in the Circuit Court for Anne Arundel County (Maryland) 
Case NO. C-1999-56827 pertaining to the individuals Sapperstein dealt with 
At Pinnacle Towers Inc. 

EXHIBIT 7	 Baltimore Sun newspaper article March 9, 1997 concerning the Mark 
Sapperstein scheme to defraud the Chamberlains of their alleged intellectual 
property. 

EXHIBIT 8	 IExcerpt from Pinnacle Holdings Inc. Feb. 19, 1999 stating, The Company's 
headquarters are located at 1549 Ringling Boulevard, Third Floor, Sarasota, 
Florida 34326 and its telephone number is (941) 364-8886 (pg. 5, 3rd parg.) 
lists the Executive Officers, Directors and Key Employees, listing 
James Dell'Apa ---- Director, Executive Vice President and Chief Operating 
Officer, (Page 52) and the transactions between Sapperstein and Pinnacle pg F
36 thru F-44. 

EXHIBIT 9 ! Cover Sheet and Document Index (Excerpt) from documents known as Mark 
Sapperstein Sale ofCommon Stock of Shore Communications Inc. and West 
Shore Communications Inc. and assets of28 Walker Associates, LLC to Pinnacle 
Towers, Inc. closing date: Dec. 3, 1997. 
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EXHIBIT 10.	 STOCK AND ASSET PURCHASE AGREEMENT 
Pinnacle Towers Inc. (purchaser) Mark Sapperstein (the Stock Seller) (pg.l) 
Signed by Mark Sapperstein, individually and as a member of28 Walker 
Associates, LLC. 

EXHIBIT 11	 NONCOMPETITION, COOPERATION AND OPTION AGREEMENT 
Dated Dec. 3, 1997. Signed by Mark Sapperstein individually and as a member 
of28 Walker Associates, LLC. 

EXHIBIT 12	 PINNACLE / SAPPERSTEIN ESCROW AND DISBURSMENT 
AGREEMENT Signed by Mark Sapperstein on or about Dec. 3, 1997 

EXHIBIT 13	 GROUND LEASE EXHffiIT 2.09 

EXHIBIT 14	 SUBORNATION, NONDISTURBANCE , AND ATTORNMENT 
AGREEMENT 

EXHIBIT 15	 OFFICE OF THE ATTORNEY GENERAL, Dept. of Business and Economic 
Development, document pertaining to loans made to Shore Communications 
Inc. owned and/or controlled by Mark Sapperstein by MD. State agencies 
controlled by defendant Curran and his agents, in which Mark Sapperstein and 
his wife were personally guaranteeing certain loans. 

EXHIBIT 16	 Gilbert Sapperstein affidavit dated March 31, 1998 

17
 



UNITED STATES DlSTJUCf COURT 
solJ1'BERN DISTRlCf OF FLORIDA 

MlAMI DIVISION 

DONALD D. STONE CASE NO. 98-14069 

PI.inUff elY-MOORE 

v. 

WARFlELD, LONGO, SAPPERSTEJN, 
tt.aL 

Defendanfl 

AEFtDAVJT OF MARK SAPPERSTEIN 

I. Muk Sapperstcin. depose and say as follows: 

1. Jam over 18 yean ofage and competent to testify 8& to the facts stated 

herein based on personal knowledge as to those facts. 

2. I am a resident and engaged as a real estate dcvelopar in the state of 

Maryland. My businesa address is 28 WaUcer Avenue, Baltimore, MBJYland, 21208. 1 

have never had any direct dealings wid! the Plaintitf. Donald D. Stone, and the state of 

Florida. 

3. I have never opc:nted, cond~ engaged in. or carried on a business or 

business venture in the state o(Florida or had an office or agency in the state ofFlorida. 

4. I have never committed _ lOft in the state ofFlorida. 

5. I do nat own. usc, or possess or hold a mortgage or other lien on any real 

property within the state ofFJorida. 

6. I have never contracted to insure any person. property, or risk located 

within the state ofFlorida. 
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7. I have never engaged in solicitation or service activities in the state of 

Florida as contemplated by Fla. Stat. Ann., Title IV, §48.193(f)(l). 

8. No products, materials, or things processed, serviced, or manufactured by 

me anywhere were used or conswned in the state of Florida in the ordinary course of 

commerce, trade, or use. 

9. I have never breached a contract in the state of Florida by failing to 

perform acts required by the contract to be perfonned in the state of Florida. 

10. I have never engaged in substantial and not isolated activity in the state of 

Florida. 

I SOLEMNLY AFFIRM UNDER THE PENALTIES OF PERJURY THAT THE 

CONTENTS OF THE FOREGOING AFFIDAVIT ARE TRUE AND CORRECT TO 

THE BEST OF MY KNOWLEDGE, INFORMATION, AND BELIEF. 

Date: l· '\ I' ~1 
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UNITED STATES DISTRICT COURT
 
SOUTHERN DISTRICT OF FLORIDA
 

MIAMI DIVISION
 

DONALD D. STONE	 CASE NO. 98-14069-CIV-MOORE 

Plaintiff 

v.	 MEMORANDUM IN SUPPORT OF 
eERTAIN DEFENDANTS' 

WARFIELD, LONGO, SAPPERSTEIN,	 MOTION TO DISMISS 
COMPLAINT~ 

Defendants 

Robert E. Warfield, Sr., Mark Sapperstein, Gilbert S. Sapperstein, Hal P. Glick, Bruce A. 

Moore, Christine Ward, Regan James Reno Smith, Williams, Hammond, Shockley, Moore & 

Harrison, Joseph Harrison, Jr., Richard Collins, Edward H. Hammond, Jr., Joseph E. Moore, 

Raymond C. Shockley, Jack O'Connor,Chieftan Investors, Inc., Tydings & Rosenberg LLP, . 

Mary Fran Ebersole, Alan M. Grochal, Bruff1. Procter, Michelle Procter, Fiber Technology, 

Inc., and John J. Sellinger, certain of the Defendants ("Defendants''), by counsel, move, pursuant 

to Rule 12 (b) (2) of the Federal Rules of Civil Procedure and Local Rule 7.1, to dismiss the 

claims of Plaintiff Donald D. Stone ("Plaintiff'). I 

INTRODUCTION 

On February 18, 1998, Plaintiff filed a I25-page ~ complaint that names over 90 

defendants and purports to set forth at least 19 theories of recovery (set forth in 191 "counts") 

1 This motion was preceded by a motion by some of the Defendants to extend the time within which to respond to 
Plaintiff's complaint. James R. Johnson, who was a party to the previous motion, is not a party to this motion. 
Some Defendants who are parties to this motion were not parties to the previous motion. The additional parties to 
this motion include Mark Sapperstein, Gilbert S. Sapperstein, Jack O'Connor, Chieftan Investors, Inc., Bruff1. 
Procter, Michelle Procter, and Fiber Technology, Inc. 
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Case No. 98-14069-CIV-MOORE 

based on the alleged violation of numerous federal statutes and the alleged commission of five 

torts. Among the defendants are various individuals (many of them attorneys), law firm 

partnerships, judges, corporations, municipal government entities and the agents, representatives, 

and employees of such entities, the Attorney General of the State of Maryland, and the United 

States Attorney for the District ofMaryland. The 22 Defendants on whose behalf this motion is 

filed include businessmen and attorneys who reside exclusively in the State of Maryland, and law 

firm partnerships and corporations organized and existing under the laws of the State of 

Maryland. 

The theories ofrecovery alleged in the complaint are based upon 15 U. S. C. § 77(g) 

(1997) ("conspiracy to commit securities fraud"); 18 U. S. C. § 152 ("conspiracy to commit 

federal bankruptcy fraud"), § 1341 ("mail fraud"), § 1343 ("wire fraud''), § 1503 ("conspiracy to 

obstruct justice"), § 1512 ("conspiracy to tamper with victim"), § 1951 ("conspiracy to extort"), 

§ ,1952 ("interstate and foreign travel in aid ofmcketeering enterprise''), § 1956 ("conspiracy to 

commit money laundering"), § 1957 ("conspiracy to engage in monetary transactions in property 

derived from specified unIawfulactivity"), § 1962 ("civil RICO"), § 1962(d) ("conspiracy"), and 

§ 2315 ("sale or receipt of stolen securities") (1985); and 42 U. S. C. §§ 1983, 1985, 1986, and 

1988 (1994) ("Violations ofcivil rights/due process"); as well as upon common-law malpractice, 

malicious prosecution, abuse of process, negligence, and defamation. The claims include some 

for criminal violations for which there is no civil remedy. See. e.i., 18 U. S. C. §§ 1341 and 

1343.2 Very generally, the claims relate to Plaintiffs "invention" ofa product and certain events 

2 The only contacts that any of these Defendants are alleged to have had with the State ofFlorida are alleged in the 
context of 18 U. S. C. §§ 1341 and 1343. Because PlaintitIlacks standing to sue civilly under those criminal 
statutes, these contacts lack legal significance. ~ United States v. Larken. HotTman. Daly & Lingren. Ltd" 841 F. 
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Case No. 98-14069-CIV·MOORE 

-emanating from the development and marketing of the product. 

Although the complaint is lengthy, the Plaintiff fails totally to show that these Defendants 

had any legally cognizable contacts with the State of Florida such that would enable this Court to 

exercise jurisdiction properly over them. The affidavits of these 22 Defendants, attached as 

Exhibit A, make clear that they have done nothing to subject themselves to the jurisdiction ofthis 

Court. The complaint, therefore, should be dismissed. 

FACTUAL ALLEGATIONS 

Plaintiff predicates jurisdiction in this Court on diversity of citizenship under 28 U. S. C. 

§ 1332(a) (l) and on federal question jurisdiction under 28 U. S. C. §1331. S« Complaint at 2. 3 

The complaint, however, fails to allege or in any manner establish that any Defendant had any 

legally cognizable contacts with the State of Florida. Ten of these 22 Defendants are not alleged 

to have had any contact whatsoever with the State ofFlorida. The other twelve are not alleged to 

have had contacts sufficient to establish that they are subject to the jurisdiction of this Court. 

The only allegations that connect any of these Defendants with the State of Florida are the 

following "counts" in the complaint, which name only twelve of these 22 Defendants: 

COUNT 94 On or about January 12, 1994, Burgee, Miles & Stockbridge, 
WHSM&H, Longo, Procter, Moore, Harrison, Collins, Smith, Warfield, Glick, 
Sapperstein, G. Sapperstein, and Ternes did conspire to use the United States 

Supp. 899 (D. Minn. 1993) (standing to sue under statute independent of28 U. S. C. § 1331 must exist such that the 
independent statute confers substantive rights and remedies on a plaintifTthat may be enforced in a lawsuit). There 
is nO,private right of action under the federal mail and wire fraud statutes. S« Bajoral v, Columbia Breckenridie 
Dev.Corp., 944 F. Supp. 1371,1377-78 (N,D. III. 1996). 

3 lurisdiction is also asserted under 18 U. S. C. §§ I964(a) and 3231. IQ... But these are criminal statutes and will 
not support the civil jurisdiction claimed here. Even though diversity jurisdiction is not established in the complaint 
and federal question jurisdiction is tenuous at best, this motion does not address subject matter jurisdiction. 
Plaintiffs inability to establish that these Defendants are personally subject to the jurisdiction of this Court requires 
dismissal of the complaint so lely under a personal jurisdiction analysis. 
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Postal Service to send a letter from Jessup, Maryland to Plaintiffs residence in 
Jensen Beach, Florida. This letter was an extortion attempt to force Plaintiff to 
assign his patents to DSII. 

COUNT 101 On or about May 25, 1995, Worcester County Assistant
 
State's Attorney Smith and Worcester County State's Attorney office investigator
 
Mumford did use the United States Postal Service to send a letter from Snow Hill,
 
Maryland to Plaintiff's residence in Jensen Beach, Florida. The letter contained a
 
motion to quash a subpoena served on Smith and Mumford by Plaintiff.
 

COUNT 121 On or about May 20, 1997, Grochal (from the law firm of 
Tydings & Rosenberg ~d representing SCI [a debtor in bankruptcy {case number 
94-5-7899-SD} ], and its principal [Charles R. Longo]) did use the United States 
Postal Service to send a letter from Baltimore, Maryland to Plaintitrs residence in 
Jensen Beach, Florida. The letter contained a motion in opposition to Plaintiff's 
motion for Rule 2004 - Examination ofDebtor. Several statements by Grochal in 
this motion were false and constitute fraud on the bankruptcy court and 
obstruction ofjustice of Grochal, Tydings & Rosenberg, Longo, and SCI. 

COUNT 122 On or about May 29, 1997, Judge Eschenburg, Judge 
Groton, Judge Bloxom, Powell, Outten, Longo, Moore, Warfield, Glick, Procter, 
Sapperstein, G. Sapperstein, and WHSM&H did cause to be mailed from Snow 
Hill, Maryland to Plaintiff in Jensen Beach, Florida the court documents from the 
sham judicial proceeding that Judge Eschenburg and Judge Groton refused to 
exemplify. Plaintiff refused the documents and returned them to Outten. 

COUNT 123 On or about July 10, 1997, Judge Eschenburg, Judge 
Groton, Judge Bloxom, Powell, Outten, Longo, Moore, Warfield, Glick, Procter, 
Sapperstein, G. Sapperstein, and WHSM&H did cause to be mailed from Snow 
Hill, Maryland to Plaintiff in Jensen Beach, Florida the court documents from the 
sham judicial proceeding that Judge Eschenburg finally exemplified and Judge 
Groton has continued to refuse to exemplify. 

COUNT 126 On or about October 13, 1993, Longo, Procter, Moore, Warfield, 
Glick, Ternes, Sapperstein, and G. Sapperstein did cause to be sent by interstate wire, a 
fax from Jessup, Maryland of a document (alleged to have been typed by 
Ternes) to Plaintiff in Jensen Beach, Florida in furtherance of the scheme and artifice to 
defraud Plaintiff. 
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COUNT 132 On or about October 13, 1993, Longo, Procter, Sapperstein, and Warfield 
did fax across interstate lines from Jessup, Maryland to Plaintifrs residence in Jensen Beach, 
Florida an extortion attempt threatening to have 
Plaintiff arrested on unspecified criminal charges if Plaintiff did not capitulate to their 
demands. 

COUNT 134 On or about February 22, 1995, Sapperstein did place a telephone call from 
the Baltimore, Maryland area to Plaintiffs residence in Jensen Beach, Florida in 
furtherance of the scheme to defraud Plaintiff 

~ Complaint at 84 (Count 94); 86 (Count 101); 91 (Counts 121, 122, and 123); 93 (Count 126); 94 

(Counts 132 and 134V The allegations in "counts" 101, 121, 122, and 123 against Defendants Regan 

James Reno Smith ("Smith"), Tydings & Rosenberg LLP, Alan M. Grochal, Bruce K. Moore ("Moore"), 

Robert E. Warfield ("Warfield"), Hal P. Glick ("Glick"), Bruff Procter ("Procter"), Mark Sapperstein, 

GilbertS. Sapperstein, and Williams, Hammond, Shockley, Moore & Harrison ("WHSM&H") are 

limited to service by mail of court filings related to then pending litigation. The allegations ofextortion . 

and fraud made in the remaining "counts" 94, 126. 132, and 134 implicate only Defendants WHSM&H, 

Procter, Moore, Joseph Harrison, Richard Collins, Sinith, Warfield, Glick, Mark Sapperstein, and 

Gilbert S. Sapperstein, and are limited to the transmission ofcorrespondence or other documents to 

Plaintiff in Florida by mail and/or facsimile and a telephone call to Plaintiffs residence in Florida. 

ARGUMENT 

The Complaint Should be Dismissed Because this Court Lacks Personal
 
JuriSdiction Over These Defendants
 

4 The allegations in these counts implicate only Defendants Bruce A. Moore, Joseph Harrison, Richard Collins, 
Robert E. Warfield, Hal P. Glick, Bruff Procter, Mark Sapperstein, Gilbert S. Sapperstein, Regan James Reno 
Smith, Alan M. Grochal, Tydings & Rosenberg LLP, and Williams, Hammond, Shockley, Moore & Harrison, 
twelve of these 22 Defendants. A reading of the entire complaint reveals an absence of viable claims against any of 
the 22 Defendants or ofmeaningful contacts by any ofthem with the State of florida. 
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A. The Applicable Test 

Whether personal jurisdiction exists over these nonresident Defendants is determined under a 

two-part analysis. Coca-Cola Foods v. Empresa Comercial Intemacional De Frutas. S.An 941 F. Supp. 

1175, 1179 (M.D. Fla. 1996). The first part of the test requires a determination whether there is personal 

jurisdiction under the Florida long-arm statute. liL. Only if there is a basis for jurisdiction under the 

long-ann statute will a court next determine whether the exercise ofpersonal jurisdiction comports with 

the requirements of the Due Process Clause of the Fourteenth Amendment. I4.. Both prongs of this 

jurisdictional test must be satisfied for this Court to exercise personaljwisdiction over these Defendants. 

I.d.. 

B. 'Jurisdiction is Lackini Under the Florida Lon~-Ann StaMe 

Plaintiff bears the initial burden of establishing personal jurisdiction over Defendants under 

Florida's long-arm statute. Coca-Cola. 941 F. Supp. at 1178. Florida's long-arm statute is "strictly 

construed" so that Plaintiff's complaint must allege "sufficient facts to bring the action within the ambit 

of the statute." Milleian Electric Co.. Inc. v. Hudson Const. Co.. 886 F. Supp. 845,848 (N.D. Fla. 

1995), citing Morris v. SSE" Inc., 843 F.2d 489 (11 111 Cir. 1988). These Defendants may defeat 

Plaintiffs assertion ofjurisdiction through affidavits providing facts that are inconsistent with or 

contrary to the Plaintiffs assertion of personal jurisdiction under the long-arm statute. CO£a-CQla. 941 

F. Supp. at 1178. 

Florida's long-arm statute provides in pertinent part:
 

§ 48.193 Acts subjecting person to jurisdiction of courts ofstate.
 

(1) Any person, whether or not a citizen or resident of this state, who 
personally or through an agent does any of the acts enumerated in this subsection 
thereby submits himself or herself and, if he or she is a natural person, his or her 
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personal representative to the jurisdiction of the courts of this state for any cause 
of action arising from the doing of any of the following acts: 

Ca) Operating, conducting, engaging in, or carrying on a business or business 
venture in this state or having an office or agency in this state. 

(b) Committing a tortious act within this state. 
(c) O\l/Tling, using, possessing, or holding a mortgage or other lien on any real 

property within this state. 
(d) Contracting to insure any person, property, or risk located within this state 

at the time of contracting. 

(f) Causing injury to persons or property within this state arising out of an act 
or omission by the defendant outside this state, if, at or about the time of the 
injury, either: 

1. The defendant was engaged in solicitation or service activities within this 
state; or 

2. Products, materials, or things processed, serviced, or manufactured by 
the defendant anywhere were used or consumed within this state in the ordinary 
course of commerce, trade, or use. 

(g) Breaching a contract in this state by failing to perform acts required by the 
contract to be performed in this state. 

(2) A defendant who is engaged in substantial and not isolated activity 
within this state, whether such activity is wholly interstate, intrastate, or 
otherwise, is subject to the jurisdiction of the courts of this state, whether or not 
the claim arises from the activity. 

Fla. Stat. § 48.193 (1997). Subsections (1 ) (e) and (h) are clearly irrelevant here. 

The '~urisdiction" section of Plaintiff's complaint does not cite or in any manner refer to 

the Florida long-arm statute. ~ Complaint at 2. 

S Therefore, the Plaintiffs groWlds, if any exist, for asserting jurisdiction over these Defendants 

under the long"ann statute are unclear. The complaint. moreover, is totally devoid of any facts 

that bring any of these Defendants within the ambit of the statute. There is absolutely no factual 

allegation to support a claim that any of the Defendants had any of the contacts contemplated by 

the statute. In fact, none of these Defendants have had any such legally cognizable contacts with 

s Th~re is a tangential reference to § 48.193 in the venue portion of the complaint. hi.. at 3. 
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the State of Florida in the context of this case. Affidavits of each Defendant are attached as part 

of Exhibit A. They demonstrate a total lack of legally significant contacts with the State of 

Florida. Further, as indicated, the only contacts with Florida alleged by Plaintiff against any of 

these Defendants are mailings in the course of court proceedings and/or are alleged in the context 

of claims for mail and wire fraud-claims that Plaintiff has absolutely no standing to pursue in 

this civil action. As a result, the few allegations that are made lack any legal significance for 

jurisdictional or any other purpose. 

Because it fails to allege facts that would establish personal jurisdiction 

over these Defendants under the Florida long-arm statute, the complaint should be dismissed. 

C.	 Jurisdiction is Also Lacking Under the Due Process Clause of the. 
Fourteenth Amendment 

Dismissal is also required because the exercise of personal jurisdiction over these 

Defendants does not comport with the notion ofdue process WIder federal constitutional law. 

The determination of whether personal jurisdiction is proper under the Due Process Clause 

of the Fourteenth Amendment depends on whether sufficient "minimum contacts" exist between 

these Defendants and the State of Florida and whether the exercise ofjurisdiction comports with 

"traditional notions of fair play and substantial justice." Coca-Cola. 941 F. Supp. at 1179. The 

"minimum contacts" test is met only if the defendants sued purposefuI)y availed themselves of 

the privilege ofconducting activities within Florida, thereby invoking the benefits and 

protections of Florida's laws. .w.. at 1181. This "purposeful availment requirement" ensures that 

none of these Defendants will be haled into a Florida Court based on "random, fortuitous,or 

attenuated contacts Of the unilateral activity of another party or a third person." Id.. Thus, to 
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support personal jurisdiction here, a "substantial connection" between these Defendants and the 

State of Florida is required. liL. 

Plaintiff's complaint and the affidavits in Exhibit A reveal that none of these 22 

Defendants purposefully conducted any legally significant activities in Florida in the context of 

this case.6 Indeed, no Defendant did any affinnative act from which it could legitimately be 

inferred that there was an intentional invocation of any benefits and protections offered under 

Florida law. None of these Defendants purposefully availed themselves of Florida's laws such 

that they could reasonably expect to be haled into this or any other Florida court. Thus, there is 

no substantial connection between Defendants and the State of Florida, as due process requires. 

The contacts alleged by Plaintiff against certain of these Defendants do not rise even to the level 

of the "random, fortuitous, or attenuated." This Court may consider the following factors in 

assessing whether personal jurisdiction comports with traditional notions of fair play and 

substantial justice: the burden on these Defendants in defending the action in Florida; Florida's 

interest in adjudicating the dispute; the Plaintiffs interest in obtaining convenient and effective 

relief; the interstate judicial system's interest in obtaining the most efficient resolution of the 

controversy; and the shared interest of the several states in furthering fundamental substantive 

social policies. ~ Coca-Cola at 1182. 

Consideration of these factors compels dismissal of this complaint. The burden on these 

Defendants in defending this lawsuit in a state where no event of any legal significance occurred 

is great. Notwithstanding the total absence of legally significant contacts with Florida, the 

6 Complaint "counts" 94, 101, 121, 122; 123, 126, 132, and 134, the only allegations attempting to link any of the 
Defendants in any specific way to the State of Florida. mention only twelve of these Defendants, and thus fail to 
allege any nexus whatsoever between the other ten Defendants and the State of Florida. 
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individual Defendants and the agents, representatives. and employees of the partnership and 

corporate Defendants could or would be required to travel to Florida to testify at depositions and 

at trial, thereby expending significant and valuable resources in terms of money and time. This 

Court's interest in adjudicating this dispute is minimal. To the extent that any legally significant 

acts and omissions are alleged in the complaint, they occurred in states other than Florida. This 

Court's only real connection with this case is that Plaintiff resides in Florida and chose to file his 

complaint here. Plaintiff's complaint totally lacks merit and is replete with conclusory 

allegations and unwarranted deductions of fact, and dismissal is clearly warranted. See Eidson v. 

Arenas, 910 F. Supp. at 609,612 (M.D. Fla. 1995) (dismissal appropriate where ~ complaint 

presented conclusory allegations and deductions of fact not accepted as true). Given the 

frivolous nature of the complaint, Florida lacks any interest in adjudicating this dispute. Because 

Plaintiffs complaint lacks merit. no fundamental substantive social policy will be served by 

permitting his action to be maintained in this Court. 

Defendants lack the minimum contacts with Florida that, under the Florida long-ann 

statute, are necessary for this Court's exercise ofjurisdiction over them. Furthermore, the 

interests of fair play and substantial justice militate against the exercise of personal jurisdiction. 

The complaint, therefore, should be dismissed. 

CONCLUSION 

For the reasons stated above, Plaintiffs claims against these Defendants should be 

dismissed for want ofjurisdiction. 

Respectfully submitted, 
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RICHMAN GREER WElL BRUMBAUGH 
MIRABITO & CHRISTENSEN, P.A. 
Attorneys for Defendants Robert E. Warfield, Sr., 
Mark Sapperstein, Gilbert S. Sapperstein, Hal P. 
Glick, Bruce A. Moore, Christine Ward, Regan 
James Reno Smith, Williams, Hammond, Shockley, 
Moore & Harrison, Joseph Harrison, Jr., Richard 
Collins, Edward H. Hanunond, Jr., Joseph E. 
Moore, Raymond C. Shockley, Jack O'Connor, 
Chieftan Investors, Inc., Tydings & Rosenberg LLP, 
Mary Fran Ebersole, Alan M. Grochal, Bruff J. 
Procter, Michelle Procter, Fiber Technology, Inc., 
and Jolm 1. Sellinger 
Miami Center - lOth Floor 
201 S. Biscayne Boulevard 
Miami, Florida 33131 
Telephonrl305) 373-4000 
Fax: (3<>5) 373·4099 

\', ~ . 

By: \t£f4~{ tk('('H~('lZCC~ ~ tv 
LA\YRENCE H. KUNIN (Fla. Bar No:OS0210) 

./ 

CERTIFICATE-OF SERVICEV ~', 

. I HEREBY CERTIFY that on this "l..V- day of ~.J/ ,1998, a copy of 
Certain Defendants' Motion to Dismiss Complaint and the upporting memorandum were mailed 
by first-class mail, postage prepaid, addressed to Donald D. Stone,~, 895 N.E. Dixie 
Highway, Suite #9, Jensen Beach, Florida 34957; Kathy Kalinoski, Esquire, Baber & Kalinoski, 
P.e., 3050 Chain Bridge Road, Suite 305, Fairfax, Virginia 22030; Joel Hirschhorn, Esq., 
Douglas Centre - Penthouse One, 2600 Douglas Road, Coral Gables, Florida 33134; Dana M. S. 
Wilson, Esq., Shapiro and Olander, P.A., 36 South Charles Street, Suite 2000, Baltimore, 
Maryland 21201; and David P. Milian, Esq., Ko~~Tropin & Throckmorton, P.A., 200 S. 
Biscayne Boulevard, 2800 First Union Financial Cen~r, Miami, Florida 33131. 

\~ ~ L 
By; fttu p1k"i(~ / 

L~ NCE H. KUNIN 
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UNITED STATES DISTRICT COURT
 
SOUTHeRN DISTRICT OF FLORIDA
 

DONALD D. STONE, CASE NO. 1I.140U-CIV-RYSKAMP 

PI.lntiff, 

VI. 

ROBERT 1:. WARFIELDt ET AL., 

Defendant----- ,' 

REPORT AND RECOMMe:NQAIJQN QN DEFENQANrS MODOHI
 
TO OIIMISI lDEI 14). (DE' 22), AND lOU a~) AND RECOMMENDlltG
 

TRANSFER OF THE CASE TO THE DlSIRICT OF MABYLAND
 

THIS CAUS! haYIng come on to be ~ard upon the aforementioned motions and 

this Court h8Ying rt'MWed thu. three motion. and the ttl.... responses filed in respect 

thereto and this Court haYing reviewing the Court file. the Complaint filed by the PI.intiff 

and III otherP.Jeadlngs lied by the. PI.intiff to date, recommends ~ folows: 

T"- p..,tiff hal filed .181 c»Unt c:omplalnt covering 125 pages. The complatnt 

appears to 18egt, lmong other thlnga. that prtiate individuals in the atate of Marytend. 

together with oIherI, conspIre to deprive the plaintiff of a product he alegedly developed . 

and a buslnea he formed to make thi. product. 



The Plaintiff hal $ued various pubic officials in the It•• of Marylana for failing to 

conduct I proper inve.tigation imo complalnta he made in ,..$ped to thla poduct. Jole has 

also sued the town of Bertin. Maryland, corporations in bankn.:pIcy and other private -"d 

pubflC omaials. 

There are approximately 94 Oefendants named in the complaint. A rm.w of the 

complaint reftecta ebsdutely no jurisdiction i1 this Court. There are no a~s wh~" rook 

place by any of these individual' in the Itate of Florida. Tne sole b1Isis upon whIch the 

Plaintiff asserts jurisdiction is that he it presently a resident of the state of Florida. He 

does not dispute the allegations In his complaint that th«. were no leta of these private 

or public individual., towns or eorporatiOfl$ whidl took place in the state ofFlorida. In fact, 

aD of the individuals a,. residents and have been served in the Itat. of Maryland. This 

Court believ" that there 8'" two exceptions to that and there ~a' to bllwo Defendents 

who have addre.... listed In the ,tate of New Jersey. 

The pleadings in this Clse Ire be<:oming voluminoul. The ~ for each of these 

Defendants to tilt. motion in re,pons. to the complaint has created nurneroua pJudlngs 

.nd pages upon pages of documents which (hi. CClurt beI"",vw thould be stopped 

immediately rather than waiting for each Ind every one of the 94 Cefeftdants to file a 

ruponllVe pleldilg 10 the oompIan. 

• is de.r from thit Court', review of the cornpllMnt and the .!legations made in the 

motions to dlaml.. which are befng addressed herein. that this Court t)as no jurtsdldlon. 

The PIafti1rdoes not aha' • fed,ral statute 01 any federal ques1lon jurisdiction. Personal 

jurisdiction in • fed~r.1 diversity Iction is gov.med according to the law of the ttlto in 
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• 

which the Oitlric1 Court a". (See ~rhm y, Ci~[p. Inc.. 837 F.Supp, 3SS (M.D.Fla. 

1993) and Bloom y. A,H,Pond Company. Inc., 519 F.Supp. 11e2(SO Fl•. 188'). 

A non·resident Defendant may not b. brought before a Federal Cool'! unlets 

jurildlctJon Is proper1y authorized by In appropriate atate long 8m\ .tatut•. These atatlrtel 

are to be ttrictly conslrue.d. In order to determine personal jur~ over SUch. non

residentdefendant. thiS Court mustlnquIre 1)whetherplaintiff't complaint.leges sufficient 

juri1dictional facts to brfng the defendant within the long arm statute. and 2) whether 

sufficient minimum contacts exi,t between the forum state and the def.ooanl to satisfy 

federal due process and not to ·offend the tradi1Jonal notions of fair play and substantIal 

Justice-, See International Shot Company y. Wash;n.~tQn, U.S. 3~O (1945) and Sunbank. 

NA V. E.F. Hutton. Inc., 926 F.2d 1030 (11 111 Cir. 1~1). 

The party Invofdr.g jurisdiction under the long arm statute hes the burden to plead 

sufficient material f.cts to tI1ab1i1h such abasis for this Court to exerciM jurild1ct1on, The 

Pl,inti" hu ...~ to allege any such minimum contacts or jun.dtdional balis in the 

Complaint or In l'8aponae to the three motiont to dismiss which have been bled in the 

headIng of thft report and reoommendation. Th.,..foreI the burden don not even shift to 

the Dtf.ndan1I k) attack v.e allegationa by 'WrI of affidavita or ocr..~ mea•. 

The Plalndfrl allegations II to jurladiction are tlMn It trt.- on • motion to dismiss 

only If they ate undllputed. See Hrtia y, Arm'trona Wodd tndultriU eo7 F,Supp. 18 

(S.D.FIa. 1;&4). AI ttat8d, the alligation. of jurildldJon ate ~nt in tM Pl8intitr'1 

complaint to begin wIh and Ir',ln fact, disputed by the Defendants. 

There are no allegatIOnS In the Plalntilra co:nplaint or in the Pllintifl'll'Iaponses to 

the motion. to dismiss that bre are any contacts by ~e Ocf.nd.ntt 'Nitft 1M At8t8 of 
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Florida. Therefore, this Court does not even have fo determine if any contldt conatiMe 

·mlOim~m contact,- wittlin the me8nir.~ of the case law and t"e Florida Long Arm Statute. 

T1ere are no such "minlml.m contact,·. 

This matter Is stridfy. matter between lhe Plaintiff and residents and corporation. 

of the state of Maryland. It deals with issues whidl ,hould be rllOtved under Maryland 

law. (fttle Plaintifrfeels tNt he has. federal caU$8 of action, it should be brought 'n tM 

U.S. Oistrict Court for the District of Maryland. However, he cannot limply sue non

residents in the ltet, of Florida without rneetI~ the necessary jurisdictional requititel to 

bring those Defendants Into Court here. There are certain constitutional protections to 

prevent luch misappliettiOl'l of the law. While the Plaintiff i' filing thiJ adion pro-H, he Itill 

mU$t abide by the Ippfialbl. federal and state case law as well as rules o~ procedure. 

Even though this Court do.. not have personal Jurisdiction over .ny of the 

Defendants, ~ stil may transfer thit caw to another jurisdiQtion, Goldfawr, Inc. y. Htirnln, 

369 US 463 (1962). This deCision to tranafer or cfitmiss in the interel1l ofJUltice rests 

wiltlin ttle lound dltcretlon of thla Court. It II not POSllbte from I review of the PJaintifr'. 

complaint to know whether 01 not there are any .tatute of limitations problems or 01her 

iuull which may bar the Plaintiff' from bringil"G this action in any state courts of Maryfand 

or U.S. Cour1l In the ltlte of Maryfend. Further, this Court does not .. within the 

P1aintiff's complaint. rell federal ClUie of .dlan or federal quelfion n Cherefgre 

hesitates to nnsfer the cue to tne U.S. Olltrid Court for the District 01 Maryllnd. 

M stated previously. if the PIaintiffwishes to bring th~ case in the U.S. Oiltrid Court 

for the DiStrict of Maryland and believel he has a cause of ,ction to ju&tify such 8 flng. it 

..
 



is up to him to do so. However, this Court cannotjuttify transferring the ease to the Oi$tlict 

of Maryland baled upon the allegations in the complaint. 

Further, this Court doa not 5" that permitting the Plaintiff time to file an am.nded 

complaint w:1I clear up any of the juriidic1ional is8uea. He has not addressed any of the 

jurisdidionaldefici.ncies in the responses he has filed in respect to the motIons to dismiss 

which are pending. It Is obvious to this Court that there is no jurisdiction in the state of 

Florida. There are no contacts by the&e Def8ndants with the state of Florida and there is 

no federal question over which this Court could assert jurisdiction. 

Rather than require these Defendants to continue to retain counsel, file motions to 

dismiss and file even more pleadings with this Court, this Court is recommencing that the 

Motions To Dismiss referenced above be GRANTED and that the case be dismissed sua 

sponte by the District court IS to In remaining Defendants and that this dismissal be with 

preludice. 

The. parties shall have ten (10) daya from the dati of this Reportlnd 

Recommendation wlthln which to file objection$, if any. WIth the Honorable Kenneth l. 

RyakamP. United States District CQur1Judg. wt10 nas been aaaigned to try this case. 

DONE AND SUBMITTED this ~ <iay of May, 1998, ,t Flo PiefC8. Ncrthern 

Division of the Southern DiItr1ct of Florida. 
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I L",{ I ~ 
I, 

$8,341,300.00 December 3, 1997 

FOR VALUE RECE~D, the undersigned, PINNACLE TOWERS, 
INC. (hereinafter called "Maker"), dOles hereby promise to pay to the order of MARK 
SAPPERSTEIN (hereinafter cal1e~ "Holder"), at 28 Walker Avenue, Baltimore, 
Maryland 21208, or such other place as Holder may designate in writing, in lawful 
money of the United States of Amer~ca, the principal sum of EIGHT MILLION TWO 
HUNDRED SEVENTY THREE tHOUSAND THREE HUNDRED DOLLARS 
($8,273,300.00) (the "Principal Sum'l), together with interest thereon in the manner 
hereafter set forth. ! •• 

1:00 INTEREST AN1D PRINCIPAL 
I 

The Principal Slum and interest in the amount of Sixty Eight 
Thousand Dollars ($68,000.00) shall ~e due and payable in full on January 5,1998 (the 
I1Maturity Date"), time being of the ~ssence. This Note has been delivered to Holder to 
evidence certain obligations from Maker to Holder pursuant to a certain Stack and . 
Asset Purchase Agreement betwee~ Maker and Holder dated November 7, 1997 
("Agreement"). To the extent that Closing Liabilities (as dermed in the Agreement) 
exceed $2,027,000, the Principal S&m will be reduced in an amount equal to such

! • 
excess. . i 

I , 

2:00 NO PREPAYMENT 
I 

Maker may not prepa~ the Principal Sum of this Note in whole or in part. 

I 

3:00 PAST DUE PAYMENTS 
I 

i . 
If Maker fails to pay this Note in full on the Maturity Date, the unpaid 

Principal Sum shall bear interest~ to the extent permitted by law, at; the rate of 
eighteen percent (18%) per annum /from the due date thereof until paid, provided that 
this shall in no way limit, lessen or laffect any breach or default by Maker. Maker shall 
also pay costs of collection, includiqg reasonable attorneys' fees, if this Note is referred 
to an attorney~orcollection after dfefault, whether or not any action shall be instituted 
to enforce or collect this Note. r 

I 
, 

4:00 WAIVb'RS I
r 

. 
Maker and any erdorsers or guarantors hereof severally waive 

presentment and demand for paYlfl1ent, notice of intent to accelerate maturity, notice 
of--acceleration of maturity, protest or notice of protest and non-payment, bringing of 
suit and diligence in taking any a~tion to collect any sums owing hereunder or in any 

~....... 
IfF~'I; 



pro'ceeding against any of the rights and properties securing payment hereof. From 
time to time, without affecting the obligation of Maker to pay the outstanding principal 
balance of this Note and to observe the covenants of Maker contained herein, without 
affecting the duties and obligations of any endorser hereto or guarantor hereof, without 
giving notice to or obtaining the consent of Maker or any endorser hereto or guarantor 
hereof, and without liability on the part of Holder, Holder may, at the option of Holder, 
extend the time for payment of interest hereon and/or principal hereof, reduce the 
payments hereunder, release anyone liable on this Note, accept a renewal of this Note, 
modify the terms and time of payment of this Note, join in any extension or 
subordination or exercise any option or election hereunder, reduce the rate of interest 
or lengthen the Maturity Date of this Note or exercise any option or election hereunder. 
No one or more of such actions shall constitute a novation. 

5:00 DEFAULT 

If default be made in the payment of the Principal Sum and all 
interest thereon on the Maturity Date, then Holder may, at its option, without further 
notice or demand, pursue any and all other rights, remedies, and recourses available to 
Holder, or pursue any combination of the foregoing, all remedies hereunder being 
cumulative. 

6:00 EXERCISE OF RIGHTS 

Failure to exercise any ofthe foregoing options upon the happening 
of a default hereunder, shall not constitute-a waiver of the right to exercise the same 
or any other option at any subsequent time in respect to the same or any other event, 
and no single or partial exercise of any right or remedy shall preclude other or further 
exercise of the' same or any other right or remedy. Holder shall have no duty to 
exercise any or all of the rights and remedies herein provided or contemplated. The 
acceptance by Holder of any payment hereunder that is less than payment in full of all 
amounts due and payable at the time of such payment shall not constitute a waiver of 
the right to exercise any of the foregoing options at that time or at any subsequent 
time, or nullify any prior exercise of any such option without the express written 
consent of Holder. 

7:00 SECURITY 
'. 

'.' This Note is secured by an irrevocable commercial letter of credit 
. from NationsB~ N.A. for the benefit of Holder in·the amount of Eight Million Three 

Hundred Forty One Thousand Three Hundred Dollars ($8,341,300.00). 

8:00 MISCELLANEOUS 
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'. 

8;01 Governing Law - This Note shall be governed by and . 
construed according to the laws of the State of Maryland, without regard to principles 
of conflict of laws. 

8:02 Notices - All notices hereunder shall be given at the following 
addresses; if to Holder, 28 Walker Avenue, Baltimore, Maryland, 21208, and if to 
Maker, 1549 Ringling Boulevard, 3rd Floor, Sarasota, Florida, 34236. Any of the above 
may change their address for notice purposes upon giving notice thereof in accordance 
with this Article 8;02. All notices given hereunder shall be in writing and shall be 
considered properly given if mailed by f1l"st class United States mail, postage prepaid, 
registered or certified with return receipt requested, or by delivering same in person 
to the intended addressee. Any notice as above provided shall be effective upon receipt, 
or in the event delivery of such notice is refused, notice shall be effective upon such 
refusal. '. 

8:03 Captions; Word Meanings. All captions herein are for 
convenience only and shall not be interpreted to enlarge or restrict the provisions of 
this Note. As u~ed herein, the singular shall include the plural, the plural the singular 
and the use of any gender shall be applicable to all genders. 

8:04 Severability - In case any provision (or any part of any 
provision) contained in this Note shall for any reason be held to be invalid, illegal or 
unenforceable in any respect, such invalidity, illegality or unenforceability shall not 
affect or limit the validity and enforceability of the other provisions hereof. 

. ........ 

8;05 Waiver of Jury Trial a Maker hereby waives tri~ by jury in 
any action or proceeding to which the Maker and the Holder may be parties, arising out 
of or in any way pertaining to this Note. It is agreed and understood that this waiver 
constitutes a waiver of trial by jUlY of all claims against all parties to such actions or 
proceedings, including claims against parties who are not parties to this Note. This 
waiver is knowingly, willingly and voluntarily made by the Maker, and the Maker 
hereby represents that no representations of fact or opinion have been made by any 
individual to induce this waiver of trial by jury or to in any way modify or nullify its 
effect. 

8:06 Commercial Loan - It is expressly stipulated and agreed that 
the Loan evidenced by this Note is a "commercial loan" as deimed in the Commercial 
Law Article 'or the Annotated Code of Maryland. Notwithstanding the preceding 
sentence, if, duting the term of this Note, the rate of interest being charged herein shall 
be in excess of the maximum rate, ifany, then permitted by law for this transaction to 
be charged, then the excess shall be deemed to have been a prepayment of principal 
when paid, without premium or penalty, and all payments made thereafter shall be 
appropriately applied to- interest and principal to give effe,ct to such maximum rate and 
after such application, any excess shall be refunded to Maker. 

'-. 
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8:07 No Partnership - Nothing in this Note shall be construed as 
making the parties hereto partners, joint venturers, members of a joint enterprise or, 
except as otherwise provided herein, as rendering either of the parties liable for the 
debts or obligations of the other. 

8:08 Joint and Several Liability- The liability ofMaker hereunder 
shall be joint and several. 

8;09 Binding Effect - This Note shall be binding upon Maker, its 
successors and assigns and shall inure to the benefit of Holder, his heirs, personal 
representative, successors and assigns. 

Executed as of the date and year fIrst above written. 

WITNESS: 

WASI-30999J.2 

i 
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NalionsBanke 

ISSUING BANK:
 
NATIONSBANK OF TEXAS~ N.A.
 

APF'LI CANT: 
rNNACLE TOWERS INC. 

1549 RINGLING BLVD ... 3RD FLOOR 
SARASOTA, FL 34236 ... 
BENEFICIARY: " 
MARK SAPPERSTEIN 
za WALKER AVENUE 
~ALTIMORE, MD 21206 

RE: IRREVOCABLE STANDBY.LETTER OF ·C~EDIT.NO. 950391 
AMOUNT: $a,341!,300~~00' <E;IGHT MILLION THREE. HU/'CDRED FORTY ONE 

THOUSAND THREE·HUNDRED AND :NO/100 UNITED STATES DOLLARS) 
ISSUE DATE:. DECEMBER 03, 1997 
INITIAL EXPIRY DATE: JANUARY 30, 1998 

\ . 

GENTLEMEN: 

WE HERE~Y ESTABLISH·OUR IRREVOCABLE STANDBY LETTER OF CREDIT NO. 
950391 IN YOUR FAVOR (THE "LETTER OF CREDIT"), FOR THE ACCOUNT OF 
PINNACLE TOWERS INC. FOR A SUM NOT TO EXCEED U.S. $8,341,300.00. 

FUNDS UHPER THIS LETTER OF CREDIT WILL SE AVAILABLE BY YOUR DRAFT 
DRAWN OH US AT SIGHT IH THE J='ORM ATTACHED HE:RETO AS EXHIBIT "A" 
MARKED, "DRAWN UNDER NATIOHSBANK OF TEXAS, N.A., IRREVOCABLE 
STANDBY LETTER OF' CREDIT NO- 950391 DATED DECEMBER 03, 1997.," AND 
ACCOMPAHIEO ~V A CERTIFICATE F~RPORTEDLY SIGNED BY YOU AS 
FOLLOWS: 

"1.	 THERE HAS OCCURRED AHD IS CONTINUING A DEFAULT UHDER ntAT 
CERTAIN PROMISSORY NOTE DATED DECEMBER 03, 1997 (THE "NOTE") 
BETWEEN PIHNACL£'TOWERS, INC. ("PURCWASER") AS MAKER AND MARK 
S~PPERSTEIN , AS PAYEE ("SELLER"); AND 

THE: AI"IOUNT DRAWN HEREUNDER DOES HOT EXCEED THE PRIHCI PAL
 
AMOUNT OWED,TO SELLER UNDER THE NOTE; AND
 

" 

" 

3.	 SELLER HAS SEH~PURCHASER, BY OVERNIGHT DELIVERY SERVICE, 
WRITTEN NOTICE uF THIS DRA~; AND 

4_	 THE AMOUNT OF THE DRAFT PRESENTED WITH THIS CERTIFICATE IS DUE 
AHD PAYABLE BY PURCHASER." 

THIS LETTER OF CREDIT MAY BE TRANS~ERRED IN FULL BY THE ISSUING 
BANK PROVIDED THAT YOU DELIVER TO US OUR WRITTEN FULL TRANSFER 
FO~M H-q ATTACHED. THE ORIGINAL LETTER OF CREDIT TOGETHER WITH 
ALL ORIGINAL AMENDMENTS (IF ANY) MUST BE RETURNED TO US WITH THE 
COMPLETED TRANSFER FORM AND PAYMENT OF OUR CUSTOMARY CHARGE OF "~"'~B!~"~ 
1/4 OF 1 PERCENT OF THE AMOUl'4T EcE:ING TRANSFERRED, MINIMUM ;!;~ ....¥ ·./f./S 

u~~~~~.:~~;C' ~TANDBY LETTER OJ=' CREDIT NO. 950391, F'AGE 1 (f>~ 



HE 'EXTENT NOT 
PRACTICE FOR DOCUMENTARY 
CHAMBER OF COMMERCE PU9LICATION 

OF TEXAS, H.A. 

"t 

~ationsBank· 
" 

~ARTIAL DRAWINGS ARE PROHIBITED. 

~E HEREBY ENGAGE WITH YOU THAT DRAFTS DRAWN IN COMFO~MXTY WITH 
fHE TERMS OF THIS LETTER OF CREDIT WILL BE DULY HONORED IF 
PRESENTED TO OUR OFFICE AT 901 MAIH STREET, 9TH FLOOR, DALLAS, 
TEXAS 75202, ATTH: STANDBY LETTER OF CREDIT DEf'ARTMEHT AT OR 
BEFORE 5:00 P.M. OF THE DATE Or- THE EXPIRATION OF THIS LETTER OF 
CREDIT, OR ANY f.UTURE EXPIRATION DATE, ACCOMPANIED 9Y ALL 

,DOCUMENTS AS SPECIFIED HEREIN. " \J' 

;EXCE~T AS MAY BE OTHERWISE EXPRESSLY STATED·H~EIN, THIS LETTER
lOr- CREDIT IS SUBJECT TO THE LAWS OF' THe: STATE }JF.FLORII5A AND TO 

INCONSISTENT THEFo:EWITH, THE: ....uNIFORM CUSTOMS AND 
CREDITS" (1993 REVISI-ON), INTERNATIONAL 

NO. 500. 

i EXHIBIT "A" 

NATIONSBANK OF TEXAS, N.A. 
901 MAIN STREET 
9TH FLOOR 
DALLAS, TEXAS 75202 
ATTN: STANDBY LETTE~ OF CREDIT DEPARTMENT 

PAY TO THE ORDER OF MARK SAF'PERSTEIN AT SIGHT, THE SUM OF 
u.s. $ - DRAWN UNDER NATIONSSANK OF TEXAS, H.A.~ 

IRREVOCABLE STANDBY LETTER OF CREDIT HO. 950391 DATED DECEMBER 
03" 1997. 

BY: _ 
NAME: ___~ ~~ 

TITLE: 

FOR ASSISTANCE PLEASE CALL KEVIN S* YOUNG AT 214-~08-~099 

~ -- .." nsn:-91.. PAce :: 



" Dare:	 To: NationsBilnk 

The undersigned Beneficiary of the above referenced le(;(:~r of credit hereby lrrcvocably transfers to: 

(Nama aDd l»mplete addrOlO\; ur the 'l'rnns!eree) 
throu:h 

(Name/Address ur 1'r:LusferPe'S Dank. ir kIlO"lft ·if left blank. N.uon.sBeJc will >:.!(!ct .:l. bank) 

all rights of the undersigned Beneficiary in such Do(;umentary Credit, to draw up to but not exceeding a 
sum of 3) • The Transferee shall have the sole rights as Beneficiary 

(wn61U1r.) 

thereof, provided that this transfer expires on -:---:-~--:"-:-_--:--;--_-:--~_-:----:---:-_-:-~--:- __ 
(r.xpiry dllta or the transfer bllt IlQt luter thAn the .xpl,r~ dA.... of tu Credit) 

In accordance with UCP 500 sub-Article 48 (d). the undersigned Beneficiary waives the right to refuse to 
allow ~he Transferring Bank to' adviso amendments made under tho original Documentary Credit to the 
Tl"ansferee. Therefore, the Transferee shall have the sole rights as Beneficiary including sole rights 
relating to any amendmenta. to the Documentary Credit whether increases or Gxtensions or other 
amendments and whether now existing or hereafter made. i\1l amendments arc to be advised directly to 
the Transferee. 

It you agree to thGse instructions, please advise t.he Transferee the terms and conditions of the 
transferred CrQmt and these instructions. 

~ea~~b~o~a~ou~numbH~~~~~~~~~~~~~~~~~~~~~~~~~~~_ 
_ ~---:: -:-	 with NationsBank (or 

enclosed is a cashiers check) for $ repregenting your 
transfer fee calculated at the greater of 1/1% of the amounl. of the transfer or a minimum of $250.00 

We also enclose the original letter ofcredit and all original <Unendmcnts for your endorsement. 

Yours truly,	 Authenticati~nof Beneficiary Signature 

Print or Type Name of Benefi9iary (Bank) 

' 

BenellCial"y, Authorized Signature	 (Authorized Signature and Til-Ie) 
(Thll b\;ndic:iary's sign~turc with Lid," :IS sta\.otul 
f:onformli with t.h"t 0/\ rtlQ witn \IS I:lnd 1$ 
Itu(.hl)n.~<i Cal' the Ultoution of such ins:trumcntli.) 

~lthilliLI'H 



LINK TELECOMMUNICAnONS, IN THE* 
INC., 

* CIRCUIT COURT 
Plaintiff, 

* FOR ANNE ARUNDEL COUNTY 
v. 

* CASE NO. C-1999-56827 aT 
MARK SAPPERSTEIN, et al., 

* 
Defendants. 

* * * * * * * * * * * * * * * * * * * * 

ANSWERS OF DEFENDANT MARK SAPPERSTEIN TO 
INTERROGATORIES OF LINK TELECOMMUNICATIONS. INC• 

.
 
Defendant, Mark Sapperstein, with the assistance of his undersigned 

counsel, answers the interrogatories o'f Link Telecommunications, Inc., 

("Linklt
), as follows: 

INTERROGATORY NO. I: State your full name, home and business addresses 
for the past five (5) years, date of birth, marital status and social security 
number. 

ANSWER NO.1: Mark C. Sapperstein, 15 Evan Way, Baltimore, MO, 21208 

(since 12197); 20 River Oaks Circle, Baltimore, MD 21208; 28 Walker Avenue 

Baltimore, Maryland 21208, 1111/59, married, 212-78-0272. 

INTERROGATORY NO.2: state your occupation during the past five years 
including the names and addresses of each place of employment and the 
identity of each corporation, partnership or other organization or enterprise with 
which you have been involved in the past five (5) years as employee, officer, 
director, partner, investor or otherwise engaged in work. 

ANSWER NO.2: I object to this interrogatory to the extent it asks for the 

identity of any entity in which I have been an "investor" in the past five years, as 



Chamberlain, however, made no efforts, other thanpresenting the unsigned 

non-disclosure agreement to me, to have that document executed and the 

subject was not raised with me again by Chamberlain. 

INTERROGATORY NO.9: Identify all do~uments produced during the 
negotiations for the sale by you and any other defendants or related companies 
or organizations dealing with the including the sale of assets of defendants or 
any of them to Pinnacle Towers, Inc. 

ANSWER NO.9: I object to this interrogatory on the ground that it seeks 

infonnation that is not relevant to the subject matter of this case and is not 

reasonably calculated to lead to the d,iscovery of admissible evidence. Without 

waiving this objection, a copy of the purchase agreement will be produced. 

INTERROGATORY NO. 10: Identify the individual or individuals employed by or 
acting on behalf of Pinnacle Towers Inc., that were in any way involved in 
negotiations and sale of assets of defendants or any of them to Pinnacle Towers 
Inc. 

ANSWER NO. 10: I do not know which employees or representatives of 

Pinnacle where "in any wayt! involved in the negotiations and sale of assets. 

dealt with the following individuals at Pinnacle: Stephen Woolsley, Jamie 

Delappa, Steve Smith and Daphne Goodyear. Dennis Hom and Jennifer 

Goodrich, of Holland & Knight, Pinnacle's counsel, were also involved. Dan 

Feigner and Jason Havlin, of Price Waterhouse, conducted due diligence on 

behalf of Pinnacle. 
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Verification 

I solemnly declare and affirm under penalties of perjury that the 

contents of the foregoing answers to interrogatories are true, to the best of my 

knowledge, infonnation and belief. 

{1Jv/II !1M 
Marksa~----

* * * 

cK~l'h~ 
Kathleen M. McDonald 
Cristina Flores 
Kerr McDonald, LLP 
31 Light Street 
Suite 400 
Baltimore, Maryland 21202 
(410) 539-2900 

Attorney for Defendant 
Mark Sapperstein 

M1557 
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LINK TELECOMMUNICATIONS, INC., * IN THE
 

Plaintiff, * CIRCUIT COURT
 

v. *. FOR ANNE ARUNDEL COUNTY 

MARK SAPPERSTEIN, et al., * CASE NO. C-1999-56827 OT
 
Defendants.
 

*
 

••••• ****** * * * * * * * * * * 

NOTICE OF SERVICE 

I HEREBY CERTIFY that on this &~ay of April, 2000, a copy of this 

Notice and the Answers of Defendant Ma* Sapperstein to Interrogatories of 

Link Telecommunication, Inc., weremailed.byfirstclassmail.postagepaid.to 

William R. Voltz, Esquire, 2120 L. Street, N.W., Suite 700, Washington, D.C. 

20037, and to Patricia Drummond, Esquire, 14718 Main Street, Upper Marlboro, 

Md 20772, counsel for Plaintiff. 

ti~1B~ 
Kerr McDonald, LLP 
31 Light Street 
Suite 400 
Baltimore, Maryland 21202 

Altomey for Defendant 
Mark Sapperstein 

M1557 
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lJouple claIm 
I 

, t 
Iloan agency ;I
I

action unfair 
Businessman linked the county agency, is "pursu


ing [the idea] in my own ave....
to board members nues with my own dollars,"
 
George Chamberlain said. accused of taking idea Sapperstein's business'
 
partners in another telecom-'
 

08 mumcations venture include, '
 
le 'There's nothing here'	 Jay I. Winer and Charles F.
 

Delavan - president and
 
secretary of the Anne Arun
Proposal was to build 
del Economic Development 

a illicrowave link Corp.'s board of directors. 
''They basically, referred ' to the Eastern Shore us to themselves." said
 

George Chamberlain, who
 
was laid off two years ago
 

By SCOTT WILSON tram Digital CorP. at age 54.
 
BUN BTA)')' , "I !e~t my proposal had the
 

county's blessing. This kind
 
Last year, Jane and ofthing is ullheard of;<'
 

George Chamberlain ap- The Chamberlains' allega'
 
proached the Anne Arundel tions, dismissed by Sapper

Economic Development stein and board members as
 
Corp, with a mUlt1million- symptoms of a soured busi

dollar idea: Bulld a network ness partnership, raise ques

of microwave towers that tions about a corporation
 
would bring dependable eel- 6perating under county aus

, ]ular telephone servtee. com- pices. '
 
'.puter Iiriks and digital pag-, ,Michael S. Lofton, the de

. log to the Eastern Shore. veloprrient ' '~orporatlon's
 

The Annapolis couple - chief executive officer, aSked' 
. an engineer and a laid-01l''' a.gency lawyers from the Bill


. marketing eXpert - sought a;' timore , nrm Gebhardt· &
 
, ;$~~9.000 start-up,lo~. fr0!D "- Smith ~~iPOOk tnt!? our per
, l'-,tru;7§~m1prlyate agency thp.t~~tormance.and adviSe" us how 
,~~~.'fPg;e,p~~~~~ol?-'toproceecL~~ .d~t an "I e ::ti~~ ..,,,,ue1. ~	 , 'th j""k~~'~':":l!:'~", lv" q.~ , I:,... ,.; -	 •g	 ' 

h ~.._,,4.-. ~""~J f'r ..... '" ,,~ "	 , (l, .... 

. '8iCOD~te;Z"aiid:,nefellit1J1 
'tCI-	 ,~. :~t4~": 

y ••• ". ··9.\bUSfii~~~th;~~",'1'{ ~ ~., ',: '~. --:'~'	 ,i7, 'I':, ','
tlse In the ~eld:" >. . ";}lo,~ ~u:LO:~ j ,. ,,' , 'I 

Ten months la.ter, the" knowlect~{tha, , ..rUles, ' f . 1 ~ t'". 
Chamberlains are al.JOut tot proh1bitdirect6rsrci:)In~rei-" ~; ~ t'!d ' lose, their home while Mark	 ring loan applicants to bust- ' " " 
c. Sapperstein,' introduced , ness partners. "One of the " I i 
to the Chamberlains through'. tblngs we do '[See LOan, 16Bl ' i~ 
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Couple claim Arundel agency
 
@shandled their business plan
 
';~an.Jro1lt Paue 1B) 

...:'"~, -'..,....,-..-.~--
jisJamatter Or'eourse Is to proVIde 
referral opportunities." 
.~, Sappersteln, partner with Wi
ner and Delavan In a company 

'that owns radio towers called 
West Shore Communications, 
said; "There's nothing here. Jay's 
not my partner [on thlsl. Fred's 
not my partner. They do net bene

~tl.t· one iota.. nus Is such sour 
U1an~' );rap'es." ,.'-~'; . 

, the: ,~~ught bankloan , 
uld be+:'';' The story starts in May 1996 
.ve at,~ ;when the ChaInberlalnS. who run a 

,. ··t-; :eompany out oCthelr home ~alled 
th a',; 'LInk' Telecommunications, ap

" :r;:; 'proached NationsBank fot a busl
afood:; .ness loan. The bank denied the re
, ,,: .~' 'quest but referred them to the 
~ .. :~~ ~developmentcorporatlon. ' 
feet: of) ~~c County Executive Robert R. 
'; ,( ~NeaU created the agency in 1993. It 
•... ;operates outside the Anne Arun
. ~r~~ ~del charter, including the ethics 

... ,;'code regulating con1llct of Inter
~).e~,ynder Lofton's leadership, It 
opp~" ~~ received plaudits for attract
, ....;" ·Itlg business. preserving county 

;:",~.<" "employment and nurturing the 
, ;- kind of l1edgllng Industry that the 

"ChfUI\beriains pItched. 
": ; Lalit year; County Executive 
.JOhn,a. Gary gave $1.3 mllllon In 
.p~bUc money. to the agency' tor 
'ventures, inclUding the loan pro
gram Lbat extended the $25,000 to 
the 'Chamberlains. Delavan and 
Winer are polltlcaI donors to Gary, 
who appoints four of the agency's 

'seven-member board. Gary ap
pointed Delavan; Winer WIlS cho
sen by the Gary appointees. 

Mlyrowa.ve towers 
The Chamberlains proposed 

bulld1ng 13 microwave towerli 
trom SYkesville to Ocean City. The 
towers, would cross several Local 
Access Transport Areas, or LA· 
TA5, for which businesses pay as 
mUCh as $3,600 a month per data
carryin.g phonellne. Data Ilnes are 
used In computer and digital cellu
lar phone networks. 

Using microwaves, the network
 
would help businesses save mil·
 

,..-_--, Uons by MLATAJumplng, H while es

tabllsh1ng tbe basiCS for a depend


'able cellular phone and digital 
paglnlr service on the Shore. At 
present, users must relY on copper 
phone, lines that fall dUring 
stonos. cellular telephone com
panies would le&Se space, called 
bandWidth, trom the network. 

'Moneytobe made' 
"There Is an enonnous amount 

of money to be made In thls," 
George Cham\;ler!aln sald. Jane 
Chnrnberlaln is preSident and en·
gineer orLlnk Communications. 
, Tl1.e Chamberlalnswere looklng 

for someone wlth money to bulld 
the" towerS, buy the swltchlng 
equipment and set up the compa
nY needed ,to rull the network, 

George Chamberlaln estimates 
that a succesSl\1l network could be 
worth $20 mllllon.The buslne:s:s It
selfwould be worth more. 

In return (or the idea, the 
Chamberlains wanted to be exclu
sive brokers of the system hard
ware, worth about $10 million, 
Their take would have been 
roughly $l.5 million; they also 
wanted several hundred thousand 
dollars In consulting fees. 

Loan application 
On May 20, the Chwnberlalns 

mailed the agen~y thelr loan appli
cation, Including resumes and fed
eral tax returns, projected Income 
statements and a business plan. 
They marked It confidential. 

A month Ister. they receIved a 
loan approval letter. It WIIS signed 
by Winer, a crofton developer and 
a director o(West Shore Commu
nications. Winer suggested that 
the Chamberlains meet with Sap· 
persteln, whose Shore CommUni
cations owns 10 towers, for help 
with "pllase two fUnding." 

"Someone In the organization 
simply mentioned to me that the 
Chamberlains had a buslnes:s or a 
technical nature and said they 
ought to talk to someone In that 
business,n Winer sald. "r mew he 
[Sappersteinl was in the busi
ness." 

Before meeting Sapperstein, 
the Chamberlains asked an engi. 
neer to detennine Whether a mi
crowave signal could reach from 
an existing radio tower In crofton 
across the Chesapeake to Kent Is
land - a key "LATA Jump. H Find
Ings showed tbat It was possible. 
, A part ofWest Shore Communi·
 
cations, the tower Is owned by WI.
 
ner, Delavan and Sappersteln. Its
 
location makes It likely to be used
 
In any microwave netWOrK.
 

'Liked his idea' 
On July 18, a five-month court

ship with the Chamberlains began 
In sapperstein's Pikesville office. 
George Chamberlain presented 
him with a nondisclosure agree
ment, Which Sappersteln said he 
wanted to examine before signing, 
He never did sign, leavlng a poten
tially lucrative partnershlp a mat
ter amongnew friends.

"I liked h1.s Idea,' SBppersteln 
I<llid. "He came to me with It, and 
he sald maybe you could use this
with your towers. As he WIlS ex
pla!nlng It and Jt seemed viable, r 
decided to hire Q company to see If 
It really was." 

Sappersteln spent $100,000 to 
have Comsearch, a Virginia engi
neering company, examine Cham· 
berlain's plan and determine that 
it did, Indeed, have potential For 
two months, stID without a written 
agreement, Sapperstem and the 
Chamberlains pushed ahead. 

Sappersteln applied to buUd a 
tower In Mllford Mill in BaltImore 
County, He and George Chamber

lain met with agents from Califor
nia Microwave, a Texas company. 
They chatted by phone Sunday 
mornings. George Joked with Jane 
about a new Mercedes Benz. 

Then In November, Sapper
stein Infonned the Chamberlains 
that h~ was not gOing to buy mi· 
crowave equipment ll'om them.' 
He sald their company Willi not n- , 
nanclally strong enoUl!h to handle 
the deal. The Chamberlains pro. 
tested, but Sappersteln said he 
would buy ll'om a microwave man
ufacturer, lfhe bought at all. ' 

Negotiations broken off 
"That's apparently Where the 

hang-up took place," said County 
Attorney Phillip F. SCheibe, who 
met with George Chamberlain last 
week. "I'm In a fact·gathering
mode, I'll be reporting this to the' 
county executIve when 1 Ilnd ev
erything out," 

Sappersteln'~ change of heart
 
hit the Chamberlains hard. The
 
relationship ended when negotla.

tlons over conSUlting fees broke
 
off. 

In December, Sapperstein 
formed Marl-link, which the 
Chamberlains believe Is a first' 
step toward starting a company ~ 
based on their Idea. sappersteln ' 
said Mari-JJnkls "a shell company 1 
haven:t declded what to do with. H 

r 

"I'm ~tm exploring the proc-:'
 
ess," he sald. ...' ~
 

Asked whether he thought he ~
 
was using aplan presented to him.
 
In conttdence, Sappersteln sald:
 
"I'm pursUIng dlfIerent Ideas on '
 
my tower. Some of them 'are his; •
 
some are my own I do It all the ~
 

time. How Is It cont'ldentlal? r get 

calls all the time from companies"
 
that want to do stui'!on my sites.' ,
 

Foreclosure threatens 
Last month, the Chamberla1n5
 

received a letter Crom the develop

ment corporation's lawyers, warn- '
 
Ing that they were three payments
 
behind on their loan and that fore

closure loomed. Real estate'
 
agents toured the house last week'
 
to make appraisals ror a sale.
 

In letters to Gary, Chamberla1Jl
 
has asked that Lofton be Ilred and
 
Winer and Delavan removed lh>m '
 
the board., Delavan refUsed to'
 
comment for thls article.
 

Other board members defend
ed the agency. 

'Tm amucd that George Is' 
handling It this way," said Bob 
Brown. a board member. "r thlnk 
we have treated oeorge and Jane 
With the highest regard," 

Sappersteln said plans for a mI
crowave network are on hold until 
he lIetennlnes whether the invest
ment makes sense. He also Is run
ni'18' into t.rC'ul)le increaSing the 
height ofan Eastern Shore tower. 

In the meantime, sappersteln ' 
sald, the Chamberlains are wel
come to develop their own plan, 

But thll couple says they wish 
Sappersteln told them that 
months ago when they first 
brougnt hlm the Idee.. 

"We have wasted so much 
tIme," George Chamberlain sald. 
"Where I come from Idcllll have 
value," 
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20,000,000 Shares
 

Pinnacle Holdings Inc.
 
Common Stock
 rll 

All of the 20,000,000 shares of Common Stock offered hereby are being sold by Pinnacle Holdings 
Inc. (the "Company"). Of the 20,000,000 shares of Common Stock offered hereby, 16,000,000 shares are 
being offered in the United States amI Canada by the U.S. Underwriters and 4,000,000 shares are being 
offered outside the United States and Canada by the International Underwriters. The initial public offering 
price and the aggregate underwriting discoW1t per share will be identical in both offerings. Prior to this 
offering there has been no public market for the Common Stock of the Company. See "Underwriting." 

The Conunon Stock offered hereby involves a high degree of risk. 
See "Risk Factors" beginning on page 11. 

1HE SEClJRITIES HAVE NOT BEEN APPROVFD OR DISAPPROVED BY TIIE SECURITIES AND EXaIANGE
 
COMMISSION OR ANY STAlE SECURlTIES COMMISSION NOR HAS 1HE SECURITIES AND EXCHANGE
 

COMMISSION OR ANY STATE SEOJRffIFS COMMISSION PASSED UPON 1lIEACCURACY OR ADEQUACY
 
OF TIIE PROSPECIUS. ANY REPRESENTATION TO TIlE CONIRARY IS A CRIMINAL OFFENSE.
 

Price to 
Public 

Underwriting 
Discount and 

Commissions(1) 
Proceeds to 
Company(21 

Per Share ........................ ,., $14.00 $0.84 
-

$13.16 

Total(3) ............................ $280,000,000 $16.800,000 $263,200,000 

(1)	 The Company has agreed to indemnify the CnClerwrit<:rs asainst certain liabilities. including liabilities under the Securities Act 
of J933. 

(2)	 Before deducting estimated expenses of $1. 5 million payable by the Company. 
(3)	 The Company has granted the U.S. Underwrite~ an option for 30 days to purchase up lU an additional 2.400,000 shares at the 

initial public offering price per share, less underwriting discount. solely to cover o\'er·aIlotments. AdditionaUy, the Company 
has gr-anted the International Underwrite", a similar option with respect to an additional 600,000 shares as part of the 
concurrent international offering. If such options arc exerCised in full. the total initial public offering price. undc"",riting 
discount and proceeds to Company will be $322.000.000. $19.320.000 and $302.680.000. respectively. see "Underwriting", 

The shares of Common srock are offered by the several U.S. Underwriters. subject to prior sale. when, 
as and if delivered to and accepted by them, and subject to the right of (he U,5. Underwriters to reject 
any order in whole or in part. It is expected that delivery of the shares of Common Stock will be ready 
for delivery in Baltimore, Maryland on or about Febnlary 24, 1999, against payment therefor in 
immediately available funds. 

BTAlex.Brown 
Salomon Smith Barney 

NationsBanc Montgomery Securities LLC 
Raymond James & Associates, Inc. 

The date of this Prospectus is February 19, 1999. 



•	 Ability to Successfully Increase Tower Rental Revenue. The Company's aggressive marketing efforts to 
all major wireless communication providers has resulted in the signing of a significant number of new 
tenants over the last three years. Additional tenants increase the operating leverage of the Company's 
portfolio and generally increase the Company's overall cash flow margins. In order to measure the revenue 
growth performance of acquired towers, the Company tracks the cumulative increase in monthly revenue 
from towers acquired during different periods. The Company has generated a cumulative increase in total 
monthly revenues for the 29 towers acquired in 1995 of approximately 133% through December 31, 1998. 
In addition, the 119 towers acquired in 1996 and the 134 towers acquired in 1997 have generated cumulative 
increases in total monthly revenues of approximately 68% and 14%, respectively through December 31, 
1998. 

The Company believes that its business will continue to be characterized by high cash flow margins, stable 
and predictable cash flow and high barriers to entry. Moreover, the Company expects to experience strong 
ongoing growth as it benefits from additional consolidation opportunities while increasing overall tower revenues 
on existing towers. 

The Company's headquarters are located at 1549 Ringling Boulevard, Third Floor, Sarasota, Florida 34236, 
and its telephone number is (941) 364-8886. The Company's website is www.pinnacletowers.com. The 
information provided on the Company's website is not incorporated into this Prospectus. 
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MANAGEMENT 

Executive Officers, Directors and Key Employees 

Set forth below is certain infonnation concerning the Company's directors, executive officers and key 
employees. All of the directors have served as directors of the Company since the Company's inception, except 
for Steven Day who has served since February 1997. 

NlIme Age Position 

Robert Wolsey . 48 Director, President and Chief Executive Officer 

James Dell' Apa . 41 Director, Executive Vice President and Chief Operating 
Officer 

Steven Day . 45 Director, Vice President, Secretary and Chief Financial 
Officer 

David Zahn . 33 Vice President of Operations 

Ben Gaboury . 47 Vice President of Sales and Marketing 

Martin Alvarez . 44 Chief Information Officer 

Andrew Banks . 44 Director 

Peni Garber . 35 Director 

Peggy Koenig . 42 Director 

Royce Yudkoff . 43 Director 

Robert Wolsey is primarily responsible for the overall direction of the Company's acquisitions and 
operations and has substantial experience in consoJidating fragmented industries. From 1990 to 1994, 
Mr. Wolsey. as Chief Executive Officer of Pittencrieff'communications, Inc, ("PCI"), a regional consolidator 
of SMR operators, spearheaded the acquisition of 28 SMR businesses and related assets (including over 100 
towers) for a purchase price of over $30 million. During Mr. Wolsey's tenure at Pel. revenue increased from 
$100,000 to over $28 million. In June 1993, PCI raised over $74 million in its initial pUblic offering. At the time 
of Mr. Wolsey's departure from PCI in April 1994, PCI had a market capitalization in excess of $200 million. 
From 1983 to 1989, Mr. Wolsey, as President of Pittencrieff PLC and a predecessor company, negotiated and 
acquired over $30 million in oil and gas assets in 16 separate transactions. He has a Bachelor of Science (Honors) 
degree in Color Physics from the University of Manchester. 

James Dell'Apa is principally responsible for managing the initiation and negotiation of acquisitions. 
Mr. Dell' Apa has brokered SMR, tower, paging. and two-way businesses since 1991 and has had various levels 
of involvement with over 250 transactions with a combined valuation of over $650 million. Before his 
acquisitions work, he was a technical consultant in Washington, D.C. responsible for planning large-scale 
military networks for government consulting finns. under the employment or-Booz Allen & Hamilton and 
Advanced Technology (later Planning Research Corporation and Black and Decker). Mr. Dell' Apa also worked 
for Georgetown University's International Law Institute developing long-term. intensive training programs on 
Negotiation and Polic.\for Developing Telecommunications Infrastructure for senior level government ministers. 
He has a law degree from American University in Washington, D.C.. a technical Masters degree in 
Telecommunications from the University of Colorado (Boulder), and a liberal artslbachelors degree from the 
University of Northern Colorado. 

Steven Day is primarily responsible for the Company's financial. legal and administrative affairs and for 
the integration of acquired properties. Mr. Day was a partner in the accounting firm of Price Waterhouse LLP 
until joinmg the Company in February 1997. Since 1986, he has been involved with high-growth companies. 
principally in technology-based industries and, for the last several years. worked with large venture capital and 
leveraged buyout finns in his role in the Price Waterhouse Mergers and AcqUisitions Group. Mr. Day has 
substantial experience iri dealing with companies that have filed initial public offerings. Mr. Day earned a 
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REPORT OF INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS
 

To the Board of Directors and Stockholders 
of Pinnacle Holdings Inc. 

In our opinion, the accompanying combined balance sheet and the related combined statements of 
operations and retained earnings and of cash flows present fairly, in all material respects, the financial position 
of Shore Communications ("Shore") at December 3, 1997, and the results of its operations and their cash flows 
for the eleven month period from January 1, 1997 through December 3, 1997, in conformity with generally 
accepted accounting principles. These financial statements are the responsibility of Shore's management; our 
responsibility is to express an opinion on these financial statements based on our audit. We conducted our audit 
of these statements in accordance with generally accepted auditing standards which require that we plan and 
perform the· audit to obtain reasonable assurance about whether the financial statements are free of material 
misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in 
the financial statements, assessing the accounting principles used and significant estimates made by management, 
and evaluating the overall financial statement presentation. We believe that our audit provides a reasonable basis 
for the opinion expressed above. 

IslPricewaterhouseCoopers LLP 
Price Waterhouse LLP 
Tampa, Rorida 
February 9, 1998 
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- -
. SHORE COMMUNICATIONS
 

(A carve-out entity of Shore Communications. Inc.•
 
West Shore Communications, Inc., and 28 Walker Associates, LLC)
 

COMBINED BALANCE SHEET
 

Assets 
Current assets: 

Accounts receivable . 
Due from affiliate , . 
Prepaid expenses , . 
Stockholder receivable . 
Deferred tax asset . 
Other current assets : . 

Total current assets , . 
Fixed assets. net . 
Tower assets, net of accumulated depreciation of $229.580 , " . 
Deferred loan costs, net of accumulated amonization of $26,777 . 

Liabilities and Stockholder's Equity 
Current liabilities: 

Accounts payable and other current liabilities ' . 
Deferred revenue , . 
Stockholder payable . 
Short-term debt , . 

Total current liabilities , . 
Customer deposits ,.......................... . . 

Commitments and Contingencies (Note 6) 

Stockholder's equity: 
Common stock, $1 par value; 10,000 shares authorized; 100 shares issued and 

outstanding . 
Common stock, no par value; 5.000 shares authorized; 100 shares issued and 

outstanding : . 
Additional paid in capital . 
Retained earnings "., . 

The accompanying Notes to Combined Financial Statements 
are an integral pan of these combined financial statements. 
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December 3, 1997 

$ 3.548 
58,107 
16,447 
91,745 
22.007 
6,948 

198.802 
9,638 

2,254,591 
48,599 

$2,511,630 

$ 62,251 
60,391 

328,494 
2,000,084 

2,451,220 
2,600 

2,453,820 

66,900 
(9,190) 

57,810 

$2,511,630 

100 



SHORE COMMUNICAnONS 

(A carve-out entity of Shore Communications, Inc.,
 
West Shore Communications, Inc., and 28 Walker Associates, LLC)
 

COMBINED STATEMENT OF OPERATIONS AND RETAINED EARNINGS
 

Revenue _ . $667,263 
Tower operating expenses, excluding depreciation and amortization . 145,938 

Gross margin _ _.. 521,325 

Expenses: 
General and administrative expenses 
Depreciation and amortization 

Income from operations 
Interest expense 

Loss from operations _ 
Income tax benefit _ 

Net income 

Pro-forma income tax benefit _ 

Pro-forma net loss 

Retained earnings at December 31, 1996 .. _ 

Net income , 

Retained earnings at December 3, 1997 

Period from January I, 
through December 3, 1m 

_. _ 

, _ 

. 

. 

. 

. 

. 

. 

. 

235.108 
96,554 

331,662 

189,663 
197,909 

(8,246) 
22,007 

$ 13,761 

-

. 

_ 

$ 2,849 

$ (5,397) 

. $ (22,951) 

'" . _ 

" 

. $ 

13,761 

(9,190) 

The accompanying Notes to Combined Financial Statements 
are an integral part of these combined financial statements. 
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SHORE COMMUNICAnONS 

(A carve-out entity of Shore Communications, Inc., 
West Shore Communications, Inc., and 28 Walker Associates, LLC) 

COMBINED STATEMENT OF CASH FLOWS 

Period from January 1, 
through December 3,1997 

Cash flows from operating activities: 
Net income _ . $ 13,761 

Adjustments to reconcile net income to net cash provided by operating 
activities: 
Depreciation and amortization . 96,554 
Deferred tax asset _ _. (22,007) 
(Increase) decrea~e in: 

Accounts receivable _ . (3.548) 
Due from affiliate . (58,107) 
Prepaid expenses . (l1,261) 
Stockholder receivable . 146,567 
Other current assets __ 40,722 

Increase (decrease) in: 
Accounts payable and other current liabilities - - . 52,011 
Deferred revenue __ . 42,874 
Stockholder payable . 181,800 

Total adjustments . 465.605 

Net cash provided by operating activities - . 479,366 

Cash flows from investing activities: 
Capital expenditures: 

Tower assets _. _ . (571,259) 
Fixed assets __ - - - __ . __ . _ . (3,023) 

Net cash used in investing activities . (574,282) 

Cash flows from financing activities: 
Borrowings under tenn note - . 
Repayment of short-teon debt - .  - - . 

Net cash used in financing activities _- . 

Net decrease in cash . 

Cash at December 31, 1996 - . _ - - . 

Cash at December 3, 1997 - - _ _ -

Supplemental Disclosure of Cash Flows 
Cash paid for interest _ - . $ 199,547 

The accompanying Notes to Combined Financial Statements 
are an integral part of these combined financial statements. 
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SHORE COMMUNICATIONS
 

(A carve-out entity of Shore Communications, Inc.,
 
West Shore Communications, Inc., and 28 Walker Associates, LLC)
 

NOTES TO COMBINED FINANCIAL STATEMENTS
 

1. Nature of Business and Basis of Presentation 

Nature of Business 

On December 3, 1997, Pinnacle Towers Inc. acquired all of the outstanding stock of Shore Communications. 
Inc. ("Shore Communications", a C Corporation) and West Shore Communications, Inc. ("West Shore", a 
C Corporation) and certain of the assets and business operations of 28 Walker Associates, LLC ( "Walker". a 
limited liability company). Shore Communications and West Shore were wholly-owned by an individual. Walker 
is owned by two individuals. Collectively, the acquired corporations, assets and related operations are referred to 
hereafter as Shore Communications ("Shore"). Shore owns telecommunication towers and leases space on these 
towers to customers in the wireless communications industries in Maryland and Virginia. 

Basis ofPresentatron 

The combined financial statements of Shore have been derived from the accounting records of Shore 
Communications, West Shore and Walker. Additional allocations were made to reflect Shore's share of general 
and administrative expenses on a carve-out basis as described in Note 2. 

2. Sumntary of Significant Accounting Policies 

Use of Estimates 

The preparation of financial statements in conformity with generally accepted accounting principles requires 
management to make estimates and use assumptions that affect the reported amounts of assets and liabilities and 
the disclosure for contingent assets and liabilities at the date of the financial statements as well as the reported 
amounts of revenues and expenses during the reporting period. Actual results may vary from those estimates. 

Due from Affilitlte 

Tower revenues related to Walker are collected by an affiliate on behalf of Walker. Similarly. all direct 
tower operating expenses and general and administrative expenses are paid by an affiliate on behalf of Walker. 
Accordingly, a receivable from and payable to affiliates are recorded (see Note 8). 

Tower Assets 

Tower assets consist of towers, bUildings, and related attachments which are recorded at cost and 
depreciated using the straight-line method over the estimated useful lives of the asset'S, which range from 6 to 
31.5 years. Improvements, renewals and extraordinary repairs which increase the value or extend the life of the 
asset are capitalized. Repairs and maintenance costs are expensed as incurred. 

Fixed Assets 

Fixed assets are recorded at cost and depreciated using the straight-line method over the estimated useful 
life of the assets, which range from 5 to 7 years. Improvements, renewals and elttraordinary repairs which 
increase the value or extend the life of the assets are I;apitali~ed. Repairs and maintenance costs are expensed as 
incurred. 
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SHORE COMMUNICAnONS 

(A carve-out entity of Shore Communications, Inc., 
West Shore Communications, Inc., and 28 Walker Associates, LLC) 

NOTES TO COMBINED FINANCIAL STATEMENTS-(Continued) 

Impairment of Long-lived Assets 

Shore evaluates the recoverability of its long-lived assets whenever adverse events or changes in business 
climate indicate that the expected undiscounted future cash flows from the related asset may be less than 
previously anticipated. If the net book value of the related asset exceeds the undiscounted future cash flows of 
the asset. the carrying amount would be reduced to the present value of its expected future cash flows and an 
impairment loss would be recognized. As of December 3, 1997. management does not believe that an impairment 
reserve is required. 

Fair Value of Financial Instroments 

The carrying amount of Shore's financial instruments at December 3. 1997. which consists of accounts 
receivable, due from affiUiate and short-term debt, approximates fair value due to the short maturity of those 
instruments. 

Revenue Recognition 

Rental revenue is recognized on a straight-line basis over the life of the related lease agreements. Revenue 
, ; is recorded in the month in which it is due. 
I, 

Allocation of Expenses 

The accompanying financial statements include certain costs and expenses that have been allocated to the 
tower business from the Parent. These costs have been allocated on a pro rata basis primarily on either revenues 
or total costs of infrastructure operations, depending upon the nature of the cost. Management believes this 
allocation is reasonable. 

, ~ Income Taxes 

Shore accounts for income taxes using the liability method as required by Statement No. 109. Accounting 
for Income Taxes, issued by the Financial Accounting Standards Board. 

Deferred income taxes are provided for temporary differences between the basis of assets and liabilities for 
financial reporting and income tax reporting. 

As described in Note I, Shore consisted of two C Corporations and a portion of a limited liability company. 
As such. the combined accounts reflect an income tax benefit for only the operations of the C Corporations at 
December 3. 1997. The Combined Statement of Operations and Retained Earnings also reflects an income tax 

: 1, benefit for the operations of Shore at December 3, 1997 on a pro-forma basis as if Shore were treated as a 
C Corporation. 

3.	 Fixed Assets 

Fixed assets consist of the following: 

Furniture. fixtures
 
Automobile
 

Accumulated depreciation
 

Fixed assets, net
 

Estimated 
usdullives December 3, 

in years 1997 

. 5, 7 $ 11.691 

. 5 13,784 

25,475 
. (15,837) 

. $ 9,638 
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SHORE COMMUNICATIONS 

(A carve-out entity of Shore Communications, Inc., 
West Shore Communications, Inc., and 28 Walker Associates, LLC) 

NOTES TO COMBINED FINANCIAL STATEMENTS-(Continued) 

4. Short-term Debt 

Shore maintained line of <.:redit facilities with a bank under guidance line notes which provided for secured 
borrowings up to $1.900.000. Amoums borrowed under these lines of credit have been converted to term notes 
which bore interest from 9.75% ro 10.5% through December 3, 1997. At December 3. 1997. $400.223 was 
available under the line of credit facilities. Shore paid $2,637 in unused commitment fees as of December 3, 
1997. Shore also had a term note which bore a variable interest rate (10.25% at December 3. 1997) which 
$500.277 was outstanding at December 3. 1997. The tenn notes provided borrowings for construction of tower 
sites and were secured by all of the business assets of Shore Conununications and the towers owned by Shore 
Communications and West Shore. The term notes originally matured through December 10, 2002. However, the 
outstanding balance was repaid subsequent to December 3. 1997 as part of the purchase agreement with Pinnacle 
Towers, Inc. (Note 10). 

5. Income Taxes 

As described in Note I. Shore consisted of two C Corporations and a portion of a limited liability company. 
As SUCh. the combined accounts reflect an income tax benefit for only the operations of the C Corporations at 
December 3, 1997_ The Combined Statement of Operations and Retained Earnings also reflects an income tax 
benefit for the operations of Shore at December 3, 1997 on a pro-forma basis as if Shore were treated as a 

C Corporation. 

Significant components of the income tax benefit on a historical and pro-forma basis were as follows: 

Pro·forma 
December 3. 1997 December 3, 1997 

Current: 
Federal , . $17,867 $2,313 

. State _ _ _ 4,140 536 

Income tax benefits . $22.007 $2,849 

Significant components of the deferred tax asset on a historical and pro-forma basis were as follows: 

Pro-forma 
December 3, 1997 December 3.1997 

Deferred tax asset: 
j\;et operating loss .. , . 522,007 $2,849 

$22.007 $2.849 

The effective tax rate approximates the statutory federal and state rates on a historical and pro-fonna basis 
as no permanent differences exist for either the C Corporations or Shore. 

At December 3. 1997. Shore had cummulative federal tax net operating loss ("NOL") carryforward of 
approximately $8,246 which the Company was unable to use due to its operating loss. This NOL carryforward 
expires In the ye:\r ending December 3, 2013. Shore believes that it is more likely than not that the NOL 
carryforward will be utilized prior to ils expiration by continuing to achieve future profitable operations. Shore 
does not believe [hat the change in ownerShip (Nme 10) will impact such operations. Because of the ciltn;meJy 
lonr; period that is available to realize these future tax benefits. a valuation allowance for the deferred tax asset is 

not necessary. 
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SHORE COMMUNICATIONS 

(A carve-out entity of Shore Communications, Inc., 
West Shore Communications, Inc., and 28 Walker Associates, LLC) 

NOTES TO COMBINED FINANCIAL STATEMENTS-(Continued) 

6.	 Commitments and Contingencies 

Operating uases 

Shore is obligated under noncancelahle leases for ground leases which expire at various times through 2009. 
The majority of these leases have renewal options which range up to 15 years. The future minimum lease 
commitments under these leases are as follows: 

Period from December 4, 1997 through December 31, 1997	 . $ 4,583 
Year ended December 31, 

1998 . 55.554 
1999 . 47,864 
2000 . 34.521 
2001 . 22,806 
2002 . 14,419 
2003 and thereafter . 131,53 I 

$ 311.278 

Rental expense under noncancelable ground leases for the period ended December 3, 1997 was $52,299. 

7.	 Tenant Leases 

The following is a schedule by year of total future rentals to be received for tower space under 
iI	 noncancelable lease agreements as of December 3, 1997: 

Period December 4, 1997 through December 31, 1997	 . $ 87,l24 
Year ended December 31, 

1998 . 732,032 
1999 . 685.567 
2000 . 594.445 
2001 . 419.552 

I 2002 . 139.683 

i I 2003 and thereafter . 13,200 
I 

$2,671.603 

I 
; 8.	 Related Party Transactions 

Shore paid certain expenses related to development of a microwave communications system on behalf of a 
company wholly owned by the sole stockholder of Shore Communications and West Shore. Expenditures related 
to the development of the microwave communications system were to be reimbursed to Shorc upon completion 
of the project. However, as Shore entered into a purchase agreement with Pinnacle Towers Inc. (Note 10), rhe 
project was tenninated and 'the entire receivable from the related pany of $91,461 was expensed as of 
December 3, 1997 and is included in general and administrative expenses. 

Prior to the acquisition by Pinnacle Towers Inc.• me carve-out entity of Walker included transactions with 
the surviving Walker ("affiliate"). These transactions are disclosed as related party transacrions in these finandal 
statements. 
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SHORE COMMUNICATIONS 

(A carve-out entity of Shore Communications, Inc.,
 
West Shore Communications, Inc., and 28 Walker Associates, LLC)
 

NOTES TO COMBINED FINANCIAL STATEMENTS-(Continued) 

The affiliate received rent payments related to Walker's lease agreements. At December 3. 1997, due from 
affiliate of $72;818 reflected these receipts. 

The affiliate paid tower operating expense related to Walker. For the period January I, 1997 through 
December 3. 1997, Walker incurred tower operating expense of $6,701. 

For the period January 1, 1997 through December 3, 1997, general and administrative expenses of $8,010 
were allocated to Walker from the affiliate. 

9. Employee Benefit Plans 

Shore Communications has defined contribution plans covering employees with two years of service and 
are of the age of 21. Contributions under these plans are based primarily on the performance of Shore 
Communications and employee compensation. Total expense amounted to $7,130 for the period from January 1, 

1997 through December 3, 1997. 

10. Subsequent Events 

On December 3. 1997, Shore sold all of the outstanding stock of Shore Communications and West Shore 
and certain of the assets of Walker to Pinnacle Towers Inc. In accordance with the purchase agreement, Shore 
received approximately $8,973,300 for the outstanding stock, a tower and related assets. Also under the 
agreement, rent revenue reverted to Pinnacle Towers Inc. as of December 4, 1997. Deferred revenue as of 
December 3, 1997 reflects rent received by Shore to be remitted to Pinnacle Towers Inc. Of the total purchase 
price, $2.000.084 was used by Pinnacle Towers Inc. to repay the outstanding bank notes subsequent to 
December 3, 1997 in accordance with the purchase agreement. 
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STOCK AND ASSET PURCHASE AGREEMENT
 

This Stock Purchase Agreement (the -Agreement"), dated as of November 7, 1997, is by and 
between Pinnacle Towers, Inc., a Delaware corporation ("Purchaser"), and Mark Sapperstein (the "Stock 
Seller") and 28 Walker Associates LLC., a Maryland limited liability company ("Walker"). (Walker and 
the Stock Seller are collectively referred to herein as the "Seller"). 

Recitals 

The Stock Seller is the sole shareholder of Shore Communications, Inc., a Maryland corporation 
and of West Shore Communications, a Maryland corporation (collectively, the "Companies"). The Stock 
Seller desires to sell, and Purchaser desires to purchase, aJI of the outstanding capital stock of the 
Companies ("Stock"), subject to and in accordance with the tenns of this Agreement. 

Walker is the owner of certain real property located at 28 Walker Avenue, Baltimore, Md., a 
portion of which will be leased to Purchaser and more specifically described on Exhibit R-l hereto 
("Walker Property") and of a tower and certain equipment used in connection with the tower located on 
the Walker Property ("Walker Assets") and more particularly described on Exhibit R-2 hereto. 

The panies contemplate that subject to the tenns of this Contract, Purchaser will acquire (at 
Closing) the Stock and will inunediately liquidate the Companies pursuant to §332 of the Code (as 
hereinafter defined. As pan of such liquidation, Purchaser will record assignments of the Ground Leases 
to show Purchaser as the assignee of the tenant's rights under the Ground Leases. Purchaser and Seller 
will also record a ground lease for the Walker Property. 

Terms 

NOW, THEREFORE, in consideration of the mutual representations, warranties, and covenants 
herein contained, and on the terms and subject to the conditions herein set forth, the parties to this 
Agreement agree as follows: 

ARTICLE I
 
DEFINITIONS
 

1.01 Defined Terms. The following terms shall, for the purpose of this Agreement, have the 
meanings specified in this Section 1.01. 

(a) ItApplicable Laws" shall mean any law, statute, ordinance, rule, regulation, 
order, judgment, decree, or determination of any governmental authority or agency or any board of fire 
underwriters (or other body exercising similar functions). or any restrictive covenant or deed restriction 
(recorded or otherwise) applicable to the Tower Business, including the rules and regUlations of the 
Federal Aviation AdminislrBtion and the Federal Communications Commission. 

(b) "Assets" shall have the meaning set forth in Exhibit 2.01 hereof. 

(c) "Closing" means the closing ofthe transactions contemplated by this Agreement. 
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(d) "Closing Date" means the day on which the Closing occurs. 

(e) "Closing Liabilities" means the sum of the following items to be set fonh on a 
schedule executed at Closing by SelIer and Purchaser (i) all known liabilities, claims or encumbrances 
on the Companies or on any of their respective real or personal property and (ii) all known liabilities of 
Walker constituting liens, on the Walker Assets or the Walker Property existing as of the Closing Date 
as mutually determined by Price Waterhouse L.L.P. and SelIer's accountant, including, without 
limitation, the loans provided to the Companies by Provident Bank of Maryland as described in Exhibit 
l.Ol(e) (the "Provident Financing") and the Chesapeake Industrial Leasing Co., Inc. equipment leases 
described in Exhibit 1.01(e), which leases will be paid in full by SeHer at Closing out of the same 
proceeds. If the Closing Liabilities exceed $2,027,()(Xr, the Purchase Price shall decrease in an amount 
equal to such excess by reducing the 1998 Payment in such amount. Closing Liabilities shalI not include 
Ground Leases, Tower Leases, Service Contracts or any similar on-going operating liabilities of the 
Companies. 

(f) "Code" means the Internal Revenue Code of 1986, as amended. 

(g) "Conunitments" shall have the meaning set forth in Section 3.06. 

(h) "Damages" means losses, claims, obligations, demands, assessments, penalties, 
liabilities, costs, damages, interest, and expenses (inclUding attorneys' fees). 

(i) "ERISA If means the Employee Retirement Income Security Act of 1974, as
 
amended.
 

(j) "Excluded Assets" shall have the meaning set forth in Exhibit 1.01(j). 

(k) "Ground Lease" means the existing ground leases identified on the attached 
Exhibit 1.01(k), pursuant to which the Companies lease the land, on which the Towers included in the 
Assets are situated, including all easements, rights of way, non-disturbance agreements and any other 
agreements regarding the Ground Lease sites. 

(1) "Hazardous Materials" means any toxic substance as defined in 15 
U.S.C. §§ 2601 et seq., including materials designated as hazardous substances under 42 U.S.C. §§ 9601 
et seq. or other Applicable Laws, and toxic, radioactive, caustic. or otherwise hazardous substances, 
including petroleum and its derivatives, asbestos, PCBs, formaldehyde, chlordane, heptachlor, and any 
substances having any constituent elements displaying any of the foregoing characteristics, whether or 
not regulated by Applicable Laws. 

(m) "Intellectual Property" has the meaning specified in Section 3.12. 

(n) "Real Property" means the land and any buildings, improvements, fixtures, and 
equipment fonning a part of the Real Property leased or otherwise used by the Companies or by Walker 

Excluding the Chesapeake equipment leases and the Maryland Permanent Bank Deed of Trust 
dated 21'20/97 encumbering the Walker Propeny. 
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in the conduct of the Tower Business, including without limitation the Real Property described on the 
attached Exhibit 1.01(n). 

(0) "Shares· means all issued or outstanding sharesof capital stock of the Companies, 
including without limitation 100 shares of no par value of conunon stock issued to Seller by Shore 
Communications, Inc. evidenced by stock certificate number 1 and 70 shares of $1.00 par value of 
common stock issued to Seller by the West Shore Corrununications, Inc. evidenced by stock certificate 
number 1. 

(p) "Tax" (and, with correlative meaning, "Taxes" and "Taxable") means any tax or 
items referred to in a statute as a tax of any kind whatsoever, including federal, state, local or foreign, 
income, franchise, sales, use, excise, gross receipts, license, payroll, employment, severance, stamp, 
occupation, premium, windfall profits, envirorunental (including taxes under Code Sec. 59A), customs 
duties, capital stock, profits, withholding, social security (or similar), unemployment, disability, real 
property, personal property, transfer, registration, value added, ,alternative or add-on minimum, 
estimated, or other tax of any kind whatsoever, together with any interest or any penalty, addition to tax, 
or additional amount imposed by any govenunental body (a "Taxing Authority") responsible for the 
imposition of any such tax (domestic or foreign). 

(q) "Tower(s)" means the radio tower(s) and antennae described on Exhibit 1.01(q), 
including the shelter structures and all related equipment. 

(r) "Tower Business It means the business of owning and operating the Assets 
described on Exhibit 1.01(q) that is conducted by the Companies. 

(s) "Tower Leases" means all leases or subleases pursuant to which either of the 
Companies leases to others space on the Towers, including without limitation, the leases described on 
Exhibit 1.01(s) hereto. 

1.02 Number and Gender. Whenever the context requires, references in this Agreement to 
the singular number shall include the plural; the plural number shall include the singular; and words 
denoting gender shall include the masculine, feminine, and neuter. 

ARTICLE II
 
PURCHASE AND SALE
 

2.01 Purchase and Sale of Stock. On the terms and subject to the conditions set forth herein, 
. at the Closing, Seller shall sell, transfer, and assign to Purchaser, and Purchaser agrees to purchase from 
Seller, title to all of the.Shares, all free and clear of all liens, claims, and encumbrances of any kind or 
character. Seller shall also lease the Walker Propeny and sell, transfer and assign to Purchaser and 
Purchaser agrees to accept from Seller, good marketable title to the Walker Assets, all free and clear of 
all liens, claims and encumbrances of any kind or character. The Walker Property is leased subject to· 
the lien of a deed of trust thereon for the benefit of Maryland Pennanent Bank. Notwithstanding anything 
to the contrary contained herein, the Seller will cause the Companies to convey [0 the Seller and/or his 
assignees all of the Excluded Assets at or prior to Closing. 

2.02 Deposit. If Purchaser does not terminate this Agreement during the Inspection Period,
 
within one (1) business days thereafter (Le. 11/24), Purchaser will deposit with a title insurance company
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selected by Purchaser ("Escrow Agent") the sum of $200,000 representing a deposit ("Deposit N) under 
this Agreement. The Deposit will be held by Escrow Agent in an interest bearing account and, if the 
Contract is not previously terminated in accordance with its tenns, will be applied at Closing, at 
Purchaser's election, to the Purchase Price. If the Contract is tenninated for any reason other than 
Purchaser's default, the Deposit will be returned to Purchaser. If the Contract is tenninated by reaso:} 
of Purchaser's default, the Deposit will be distributed to Seller as agreed and liquidated damages. Seller 
hereby agrees to accept the Deposit in such event as Seller's exclusive remedy for Purchaser's default. 
If there is a dispute as to the disposition of the Deposit, the Escrow Agent will retain the Deposit in 
escrow or will interplead the Deposit until (i) the parties jointly direct Escrow Agent as to the disposition 
or (ii) a court of competent jurisdiction directs Escrow Agent as to its disposition. All references to the 
Deposit shall include all interest earned thereon. 

2.03 Purchase Price. The aggregate purchase price is $8.973,300.00 ("Purchase Price") to 
be paid as follows: 

(a)	 $200,000 will be paid in cash or wire transfer at Closing. 

(b)	 $8,273,300.00 ("1998 Payment") will be paid in cash or by wire transfer on 
January 5, 1998 (" 1998 Payment Date") pursuant to the issuance at Closing of 
a Promissory Note in the fonn attached hereto at Exhibit 2.03(b) (the "Note"). 
The Note will also include an additional payment of interest through the 1998 
Payment Date of $68,000.00. 

(c)	 The balance of the Purchase Price in the amount of up to $500,000 (the 
"Deferred Purchase Price") will be payable if and when Seller presents to 
Purchaser Approved Leases executed by one or more of the following companies 
andlor their parent, subsidiary or affiliated entities: NextWave, AT&T, Nextell, 
Cellular One, Dobson Cellular, Page Net, Bell Atlantic, or any other company 
or companies reasonably acceptable to Purchase as a tenant for one or more of 
the sites identified on Exhibit 2.03(c)-A. Upon the execution of each Approved 
Lease, Purchaser shall pay to Seller a ponion of the Deferred Purchase Price in 
an amount equal to Two Hundred Fifty Percent (250%) of the scheduled Annual 
Net Rent (as defined herein) for such lease. Annual Net Rent means the 
scheduled annual gross rent, net of liability insurance and utility costs. An 
Approved Lease shall be in substantially the form attached hereto as 
Exhibit 2.03(c)-B for a tenn of not less than five (5) years, with a rent 
commencement date not later than June 3D, 1999. with only those changes as 
have been reasonably approved in writing by Purchaser. If. for any reason, 
Seller does not present to Purchaser signed Approved Leases meeting the 
foregoing requirements, on or before that date which is one (1) year after the 
Closing Date (time being of the essence), Seller shall have no right to collect and 
Purchaser shall have no obligation to pay any additional portion of the Deferred 
Purchase Price beyond the amount paid for Approved Leases executed prior to 
such date. In no event shall the Deferred Purchase Price exceed the ~um of 
$500,000. 

The .obligation of Purchaser to pay the Deferred Purchase Price shall also be a 
material obligation of Purchaser under the ground lease for the Walker Property 
in the form attached hereto as Exhibit 2.09 (the "Walker Lease"). The failure 
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of Purchaser to pay the Deferred Purchase Price within thirty (30) days after 
receipt of notice from Seller that such payment is due in accordance with the 
terms of this Section shall be deemed a default under the Walker Lease and Seller 
shall be entitled to exercise any and all remedies provided for under the Walker 
Lease and at law for a payment default, including, without limitation, the 
tennination of the Walker Lease. 

(d)	 Purchaser agrees to pay in full and fully discharge the Closing Liabilities on 
January 5, 1998 (the "Closing Liabilities Payment Date"). 

(e)	 The Purchase Price will be allocated among the stock of each of the Companies 
and the Walker Assets in accordance with Exhibit 2.03(e). 

2.04	 Security for Payment. 

(a) Purchaser will provide to Seller at Closing at Purchaser's expense, an irrevocable 
corrunercial letter of credit ("Note Letter of Credit") issued by NationsBank, N.A. or another national 
bank reasonably approved by Seller in the amount of the 1998 Payment for a tenn ending on or about 
January 30, 1998. The Letter of Credit wiIl be payable on sight when accompanied by the original 
executed Note and Seller's affidavit stating under oath that the 1998 Payment was not paid in full on the 
1998 Payment Date. 

(b) Security for the Closing Liability Payment. Purchaser will provide to Seller at 
Closing, for the benefit of Seller and Provident Bank of Maryland ("Provident"). at Purchaser's expense, 
an irrevocable commercial letter of credit ("Closing Liabilities Letter of Credit") issued by NationsBank, 
N.A. or another national bank reasonably approved ~by Seller in the amount of the Closing liabIlities for 
a term ending on or about January 30, 1998. The Letter of Credit will be payable on sight when 
accompanied by an affidavit of an authorized officer of Provident stating under oath that the outstanding 
amount due Provident, including all accrued interest pursuant to a payoff letter delivered to Purchaser 
and Seller at Closing was not paid in full on the Closing Liabilities Payment Date. 

(c) As a condition to the release of the 1998 Payment and of the payment to 
Provident, Seller will deliver the Note Letter of Credit and the Closing Liability Letter of Credit to 
Escrow Agent on the 1998 Payment Date when the Escrow Agent certifies in writing that it holds in 
escrow sufficient funds to make such payments. 

2.05 Inspection Period. Purchaser shall have until close of business on November 21,1997 
("Inspection Period") to inspect the condition of the Real Property and the Companies, and if the Real 
Property or the Companies does not meet Purchaser's satisfaction in Purchaser's sole and unreviewable 
discretion, the Purchaser shall be pennitted to tenninate this Agreement, by written notice to Seller 
received within said time period and, upon termination of this Agreement, neither party will have any 
liability to the other. If Purchaser has not received, within the Inspection Period, complete title 
commitments and updated survey for the Walker Property and for each of the properties leased by the 
Companies, the Inspection Period wilt be extended until a date which is five (5) business days after 
Purchaser's receipt of such commitmentS and surveys to give Purchaser the opportunity to eXdffiine the 
title and the surveys, provided. that, Purchaser may only tenninate this Agreement after the Inspection 
Period if any surveyor title conunitment received after 11121/97 reveals 3 title or property condition 
which would in Purchaser's opinion. adversely affect the ability to use the Real Property for the tower 
business. Purchaser, its agents and contractors will have the right to enter upon the Real Property for 
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the purposes of inspection and conducting tests and for purposes of showing the Real Property to 
prospective tenants, investors or lenders. Purchaser hereby indemnifies and holds harmless Seller from 
and against any claim or liability which Seller may incur, including reasonable attorneys fet'S, arising 
from Purchaser's inspection of or entry onto the Real Property. 

2.06 Closing. The Closing shaH take place at 10:00 a.m., EST at the offices of Holland & 
Knight, 2100 Pennsylvania Avenue, N.W., Washington, D.C., on a date established by Purchaser by five 
days notice to Seller on or before December 3, 1997 or on such other date or at such other place as may 
be agreed upon by the parties. If Purchaser, on the one hand, or Seller, on the other hand, has failed 
to satisfy any of the conditions to the obligations of the other that such party is obligated to satisfy, then 
the party that has not failed to satisfy the condition shall be entitled to postpone the Closing by written 
notice until the condition shall have been satisfied (which the party that has failed to satisfy the condition 
shall try to do at the earliest practicable date) or waived, but the Closing shall occur not later than 
December 31, 1997, unless further extended by written agreement of the parties to this Agreement. 

2.07 Escrow. Purchaser has been advised of a pending Workmen's Compensation claim 
which may expose one of the Companies to liabili[y. Seller hereby indemnifies and hold hannless 
Purchaser against any cost or expense, including reasonable attorney fees, resulting from such claim. 
To secure such indemnification, Seller shall, at Closing, deposit $ 10,000 into escrow with Escrow 
Agent. This amount shall be disbursed by Escrow Agent at Purchaser's request to satisfy such indemnity 
obligation. The payment of this sum shall not be SUbject to the dollar limitation set forth in 
Section 9.03(e) of this Agreement. Any amount remaining in escrow on July 31, 1998 (less amounts 
necessary to satisfy claims made) will be disbursed to Seller. Seller represents and warrants that July 31, 
1998 is the latest date on which an additional claim can be made in this case. 

2.08 Prorations and Closing Costs. All income and expense attributable to the Real Property 
or the Assets will be prorated as of December 1, 1997. Seller shall be responsible for aJl expenses 
through November 30, 1997 and Purchaser shall be responsible for all expenses from and after December 
1, 1997. Prorated items shall include, but not be limited to, prepaid Ground Lease rents, real estate 
taxes, personal property taxes, tower sublease rents and utility reimbursements. Seller will cause the 
Companies to pay all such expenses, inclUding accrued tax liabilities, and will cause the Companies to 
distribute all cash not required to pay expenses as of the Closing Date. All prorations shall be adjusted 
between the parties without regard to the dollar limitations set forth in Section 9.03(e). All prorations 
will be estimated and adjusted as of the Closing Date and a subsequent adjustment will be performed sixty 
(60) days thereafter, if required. Any income received after the Closing Date will belong to Purchaser, 
except to the extent such income is to be prorated in accordance with this S~tion. Purchaser and Seller 
will divide equally the cost, including transfer and recordation taxes and sales tax, if any, when recording 
all documents and transferring all assets in connection with the Closing. Each party will pay its own 
attorneys' fees. 

2.09 Execution and Delivery of Closing Documents; Other Deliveries. 

(a) Before the Closing, each party shall cause to be prepared, and at the Closing the 
parties shall execute and deliver. each agreement and instrument required by this Agreement to be so 
executed and delivered and not theretofore accomplished. These documents shall include stock powers 
and third party consents appropriate to effect the transactions contemplated by this Agreement. At the 
Closing, each party also shall execute and deliver, or cause to be executed and delivered, such other 
appropriate and customary documems as any other party or its cOWlSel reasonably may request for the 
purpose of consummating the transactions contemplated by this Agreement. All actions taken at the 
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Closing shall be deemed to have been taken simultaneously at the time the last of any such actions is 
taken or completed. 

(b) Without limiting the generality of the foregoing, Seller shall deliver to Purchaser: 

(i) the originals of all certificates evidencing or representing the Stock, 
endorsed in blank or accompanied by duly executed assignment documents; 

(ii) the entire corporate books and records of each of the Companies from 
the date of organization of each of the Companies through the Closing Date, inclUding without limitation 
the articles of incorporation, bylaws, resolutions, minutes of meetings, and stock transfer ledger; 

(iii) all keys to each site. facilities, and equipment included in the Assets; 

(iv) all security and access codes, if any, applicable to each site, facilities, and 
equipment included in the Assets; 

(v) originals of all Tower Leases, Ground Leases and of any other Ground 
Leases; and 

(vi) a Ground Lease for the Walker Property in the form attached hereto as 
Exhibit 2.09 and a Subordination, Attormnent and Non-DistUrbance Agreement from any lenders holding 
a security interest in the Walker Property in form reasonably acceptable to Purchaser; 

(vii) the various other certificates, instruments, and documents referred to 
below; and 

(viii) notice to the tenants under the Tower Leases, the form of which shall be 
reasonably acceptable to Seller and Purchaser. 

(c) Without limiting the generality ofthe~foregoing, Purchaser shall deliver to Seller 
or to Escrow Agent: 

(i) the various certificates, instruments, and documents referred to below; 
and 

(ii) the consideration payable at Closing specified in Section 2.03 above; and 

(iii) the Note and Letters of Credit. 

2.10 Further Assurances. After the Closing, the parties to this Agreement shall execute and 
deliver such additional documents and take such additional actions as any party or its counsel may 
reasonably deem to be practicable and necessary or advisable in order to consummate the transactions 
contemplated by this Agreement. After the Closing, promptly upon receipt of any rental payments under 
the Tower Leases for periods after the Closing, Seller shall pay over to Purchaser all such cash received 
by Seller or endorse to Purchaser all such checks or other instruments so received by Seller. 
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ARTICLE III
 
REPRESENTATIONS AND WARRANTIES OF SELLER
 

Seller represents and warrants the following: 

3.01 Power and Authority: Authorization and Validity. SeHer has fuH power and authority to 
execute, deliver, and perform its obligations under this Agreement and all other agreements and 
documents it is or will be executing in connection with this Agreement and the transactions contemplated 
hereby. This Agreement and each other agreement contemplated by this Agreement have been or will 
be duly executed and delivered by Seller and constitute or will constitute legal, valid, and binding 
obligations of Seller, enforceable in accordance with their terms, except as may be limited by applicable 
bankruptcy, insolvency, or similar laws affecting creditors' rights generally or the availability of equitable 
remedies. To Seller's knOWledge, the Seller need not give any notice to, make any filing with, or obtain 
any authorization, consent, or approval of any government or governmental agency or any other person 
or entity in order to consummate the transactions contemplated by t1)is Agreement, except as required 
under the Ground Leases and the Provident Financing. 

3.02 Noncontravention. Neither the execution and the delivery of this Agreement. nor the 
consummation of the transactions contemplated hereby, will to Seller's knowledge: (A) violate any 
constitution, statute, regulation, rule, injunction, judgment, order, decree, ruling, charge, or other 
restriction of any government, govenunentaI agency, or coun to which the Seller or either of the 
Companies is subject, or (B) conflict with, result in a breach of, constitute a default under, result in the 
acceleration of. create in any party the right to accelerate. terminate, modify, or cancel, or reqUire any 
notice or consent under any agreement, contract, lease, license, instrument, or other arrangement to 
which the Seller or either of the Companies is a party or by which the Seller or either of the Companies 
is bound or to which any of the Seller's or either of the Companies' assets is subject, except as required 
under the Ground Leases and the Provident Financing. Seller agrees to use reasonable efforts during the 
Inspection Period and any extensions thereto, to obtain any Consent which may be required. 

3.03 Shares. The Seller holds of record and owns beneficially the Shares, fre~ and clear of 
any restrictions on transfer (other than any restrictions under the Securities Act of 1933, as amended (the 
"Securities Act"), and state securities laws), Taxes, liens, security interests, options, warrants, purchase 
rights, contracts, commitments, equities, claims, and demands. The Seller is not a party to any option, 
warrant, purchase right, or other contract or commitment that could require the Seller to sell, transfer, 
or otherwise dispose of any capital stock of either of the Companies (other than this Agreement). The 
Seller is not a party to any voting trust, proxy, or other agreement or understanding with respect to the 
voting of any capital stock of either of the Companies. 

3.04 Organization and Good Standing. Both of the Companies are Maryland corporations, 
duly organized; validly existing, and in good standing under the laws of the State of Maryland, with all 
requisite powers and authority to carry on the business in which it is engaged and to own the properties 
it owns. Either of the Companies is duly authorized to conduct business and is in good standing under 
the laws of Maryland which is the only jurisdiction where such qualification is required. Either of the 
Companies has full corporate power and authority to carry on the businesses in which it is engaged and 
to own and use the properties owned and used by it. Exhibit 3.04 lists the directors and officers of either 
of the Companies. The Seller has no subsidiaries. The Seller has delivered to the Purchaser correct and 
complete copies of the articles of incorporation and bylaws of either of the Companies (as amended to 
date). The minute books (containing the records of meetings of the stockholders, the board of directors, 
and any conunittees of the board of directors, if any). the stock certificate books, and the stock record 
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books of ehher of the Companies are correct and complete. Either of the Companies is not in default 
under or in violation of any provision of its articles of incorporation or bylaws. 

3.05 Capitalization. The entire authorized capital stock of Shore Conununications. Inc. 
consists of 5,000 shares of co,mmon stock. of which the Shore Shares are the only stock issued and 
outstanding and no shares are held in treasury. The entire authorized capital stock of West Shore 
Communications, Inc. consists of 10,000 shares of conunon stock, of which the weSt Shore Shares are 
the only stock issued and outstanding and 30 shares are held in treasury. All of the Shares have been 
duly authorized, are validly issued, fully paid. and nonassessable. and are held of record by the Seller. 
There are no outstanding or authorized options, warrants, purchase rights, subscription rights, conversion 
rights, exchange rights, or other contracts or commitments that could require either of the Companies to 
issue, sell, or otherwise cause to become outstanding any of its capital stock. There are no outstanding 
or authorized stock appreciation, phantom stock, profit participation, or similar rights with respect to 
either of the Companies. There are no voting trusts, proxies, or other agreements or understandings with 
respect to the voting of the capital stock of either of the Companies.. 

3.06 Financial Infonnation. Exhibit 3.06 sets forth balance sheets and statements of income, 
changes in stockholders' equity, and cash flow as of and for the fiscal years ended December 31, 1996, . 
the "Most Recent Fiscal Year End") for either of the Companies; and (ii) balance sheets and statements 
of income and cash flow (the "Most Recent Financial Statements") as of and for the 10 months ended 
October 31, 1997 (the "Most Recent Fiscal Month End") for each of the Companies (collectively, the 
"Financial Statements"). The Financial Statements (including the notes thereto) present fairly the financial 
condition of each of the Companies as of such dates and the results of operations of either of the 
Companies for such periods, are correct and complete. and are consistent with the books and records of 
each of the Companies (which books and records are correct and complete). 

3.07 Events SubseQpent to Most Recent Fiscal Month End. Since the Most Recent Fiscal 
Month End, to Seller's knowledge there has· not been any material adverse change in the business, 
financial condition, operations, or results of operations, of either of the Companies. Without limiting 
the generality of the foregoing, since that date: 

(a) neither of the Companies has sold, leased, transferred, or assigned any of the
 
Assets, tangible or intangible, other than for a fair consideration in the ordinary course of business;
 

(b) neither of the Companies has entered into any agreement, contract, lease, or
 
license (or series of related agreements, contracts, leases, and licenses) outside the ordinary course of
 
business;
 

(c) except as shown on Exhibit 3.07(c) no party (including either afthe Companies) 
has accelerated, terminated, modified, or canceled any agreement, contract, lease, or license (or series 
of related agreements, contracts, leases, and licenses) involving more than $1,000 to which either of the 
Companies is a party or by which it is bound; 

(d) except as shown on Exhibit 3.07(d), neither of the Companies has imposed any
 
lien or security interest upon any of the Assets (All liens or interest);
 

(e) except as ·shown on Exhibit 3.07(e), neither of the Companies has any capital 
.expenditure (or series of related capital expendimres) involving more than $1,000 or outside the ordinary 
course of business; 
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(t) neither of the Companies has made any capital investment in, any loan to, or any 
acquisition of the securities or assets of, any other person (or series of related capital investments, loans, 
and acquisitions) either involving more than $1,000 or outside the ordinary course of business; 

(g) neither of the Companies has issued any note, bond, or other debt security or 
created, incurred, assumed, or guaranteed any indebtedness for borrowed money or capitalized lease 
obligation either involving more than $1,000 singly or $10,000 in the aggregate; 

(h) neither of the Companies has delayed or postponed the payment of accounts 
payable and other liabilities outside the ordinary course of business; 

(i) neither of the Companies has canceled, compromised, waiVed, or released any 
right or claim (or series of related rights and claims) either involving more than $1,000 or outside the 
ordinary course of business; 

(j) neither of the Companies has granted any license or sublicense of any rights under 
or with respect to any Intellectual Property; 

(k) there has been no change made or authorized in the articles of incorporation or 
bylaws of either of the Companies; 

(I) neither of the Companies has issued, sold, or otherwise disposed of any of its 
capital stock, or granted any options, warrants, or other rights to purchase or obtain (inclUding upon 
conversion, exchange, or exercise) any of its capital stock; 

(m) neither of the Companies has experienced any damage, destruction, or loss 
(whether or not covered by insurance) to its assets; 

(n) neither of the Companies has made any loan to, or entered into any other 
transaction with, any of its directors, officers, and employees outside the ordinary course of business; 

(0) neither of the Companies has entered into any employment contract or collective 
bargaining agreement, written or oral, or modified the terms of any existing such contract or agreement; 

(p) neither of the Companies has granted any increase in the base compensation of 
any of its directors, officers, and employees outside the ordinary course of business; 

(q) neither of the Companies has adopted, amended, modified, or tenninated any 
bonus, profit-sharing, incentive, severance, or other plan, contract, or commitment for the benefit of any 
of its directors, officers, and employees (or taken any such action with respect to any other employee 
benefit plan); 

(r) neither of the Companies has made any other change in employment terms for 
any of its directors, officers, and employees outside the ordinary course of business; 

(s) neither of the Companies has made or pledged to make any charitable or other 
capital contribution outside the ordinary course of business; 

WASI·29S329.16l46881.000111 
o-mbcr J. 1991 

10 



(t) there has not been any other occurrence, event, incident, action, failure to act, 
or transaction outside the ordinary Course of business involving either of the Companies: and 

(u) neither of the Companies has committed to any of the foregoing. 

3.08 Liabilities and Obligations. Neither of the Companies has any liability (and there is no 
basis for any present or future action, suit, proceeding, hearing, investigation, charge, complaint, claim, 
or demand against either of the Companies giving rise to any liability). except for: (a) liabilities set forth 
on the face of the Most Recent Financial Statements; (b) liabilities which have arisen after the Most 
Recent Fiscal Month End in the ordinary course of business (none of which results from. arises out of, 
relates to, is in the nature of, or was caused by any breach of contract, breach of warranty, tort, 
infringement, or violation of law); and (c) actions and proceedings shown on Exhibit 3.17. 

3.09 Title; Assets. Each of the Companies has good and 'marketable tHIe to its Assets free 
and clear of all liens and encumbrances, except for those liens or encumbrances listed on Exhibit 3.09 
herelO, all of which will be paid by Seller .or by application of the Purchase Price at Closing, excluding 
the Closing Liabilities to be assumed by Purchaser at Closing. Immediately after consummation of the 
transactions contemplated by this Agreement, either of the Companies will own and be entitled to use the 
Assets free and clear of all liens and encumbrances. 

3.10 Commitments. 

(a) Exhibit 3.10 to this Agreemem lists the commitmems to which either of the 
Companies is a pany, or by which either of the Companies, the Tower Business. the Real Property or 
Assets is bound or affected. whether or not in writing, excluding leases or ground leases. The 
commitments so listed include any: (i) partnership or joint venture agreement; (Ii) mortgage. deed of 
trust. or other security agreement; (iii) guaranty, suretyship. indenrnification, or contribution agreement 
or performance bond; (iv) debt instrument, loan agreement, letter of credit arrangement, or other 
obligation relating to indebtedness for borrowed money or money lent to another; (v) deed or other 
document evidencing an interest in or contract to purchase or sell real or personal property; 
(vi) agreement with dealers or sales or commission agents, public relations or advertising agencies. 
accountants, or attorneys; (vii) franchise. dealership, distributorship, marketing, sales, agency, or other 
similar agreement; (viii) lease of real or personal property, whether as lessor, lessee, sublessor. or 
sublessee, excluding the Tower Leases and the Ground Leases; (ix) agreement relating to any matter or 
transaction in which an interest is held by a person or entity that is an affiliate of either of the Companies; 
(x) any agreement for the acquisition of services, supplies, equipment or other personal property 
involving more than $500; (xi) powers of attorney; (xii) contract containing a noncompetition covenant; 
(xiii) any other contract or arrangement that involves either an unperformed commitment in excess of 
$500 or that terminates more than one year from the date hereof; or (xiv) any other agreement or 
commitment not made in the ordinary course of business or that is material to either of the Companies. 
the Tower Business, or the Assets (all of the foregoing are collectively referred to as "Conunitmems·). 
True and complete copies of all written Commitments, and accurate written descripcions of all oral 
Commitments, have been delivered to or made available for inspection by Purchaser. There are no 
existing material defaults, events of default or events, occurrences, or acts that, with the giving of notice 
or lapse of time or both, would constitute defaults, and no penalties have been incurred, with respect to 
the Commitments. except as described in Exhibit 3.10. Except as set forth in Exhibit 3.10, the 
Commitments are, and after consummation of the Closing will continue to be, in full force and effect and 
valid and enforceable obligations of the parties thereto in accordance with their tenns, and no defenses. 
off-sets, or counterclaims have been asserted or, to the knowledge of Seller. may be made by any pany 
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thereto, nor has either of the Companies waived any rights thereunder. To Seller's knowledge, there are 
no disputes, oral agreements, or forbearance programs in effect as to any Commitment. To Seller's 
knowledge, no party to any Commitment has repudiated any provision thereof. To Seller's knowledge, 
all assets leased or subleased under the Commitments have been operated and maintained in accordance 
with the licenses and pennits issued for such assets and applicable laws, rules, and reglliations. 

(b) Neither the Companies nor Walker has received written notice of any plan or 
intention of any other pany to any Commitment to exercise any right to cancel or terminate any 
Commitment. To Seller's knowledge, consummation of the transactions contemplated by this Agreement 
will not affect the continuance in full force of any Commitment or give any third party the right to 
terminate or modify its obligations under any Commitment. To Seller's knowledge, no supplier or 
customer of either of the Companies has refused, or conununicated that it will or may refuse, to supply 
or purchase goods or services, or has communicated that it will or may substantially reduce the amounts 
of goods or services that it is willing to sell to or buy from either of the Companies. 

3.11 Employee Benefits. Neither of the Companies has liability or obligation under any 
present or past pension, profit-sharing, or other retirement plan, deferred compensation plan, bonus plan, 
severance plan, fringe benefit plan, health, group insurance, Workman's compensation claims (except 
as shown on Exhibit 3.17) or other welfare benefit plan or other similar plan, agreement, policy, or 
understanding, including any "employee benefit plan" within the meaning of Section 3(3) of ERISA. The 
existing profit-sharing and pension plans will be tenninated by Seller prior to Closing, at Seller's expense 
and funds will be transferred to SEPs or IRAs. 

3.12 Patents, Trademarks. Copyrights, and Licenses. 

(a) Each of the Companies owns or is licensed to use all patents, trademarks, 
copyrights, trade names, service marks, and other trade designations, inclUding conunon law rights, 
registrations, applications for registration, technology, know-how or processes necessary to conduct the 
Tower Business ("Intellectual Property"), free and clear of, and without conflict with the rights of others. 
Each item of Intellectual Property owned or used by either of the Companies immediately prior to the 
Closing hereunder shall be owned or available for use by either of the Companies on identical terms and 
conditions immediately subsequent to the Closing hereunder, except for any Intellectual Property included 
in the Excluded Assets. Either of the Companies has taken all necessary and desirable action to maintain 
and protect each item of Intellectual Property that it owns or uses. TO,Seller's knowledge, neither of the 
Companies has interfered with, infringed upon, misappropriated, or otherwise come into conflict with 
any Intellectual Property rights of third parties, and Seller has not received any charge, complaint, claim, 
demand, or notice alleging any such interference, infringement, misappropriation, or violation. To the 
knOWledge of Seller, no third party has interfered with, infringed upon, misappropriated, or otherwise 
come into conflict with any Intellectual Property rights ofeither of the Companies. Exhibit 3.12 contains 
a true and correct description of the following: 

(i) All Intellectual Property currently owned, in whole or in part, by either 
of the Companies, and all licenses, royalties, assigrunents, and other similar agreements relating to the 
foregoing to which either of the Companies is a pany (including expiration dates if applicable); and 

(ii) All agreements relating to Intellectual Property that· either of the 
Companies is licensed or authorized to use from others, or which either of the Companies licenses or 
authorizes others to use. 
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3.13 No Violation: Restrictions. To Sellers' knowledge, (i) each of the Companies and Walker 
has complied in all material respects with aU Applicable Laws; (ii) Exhibit 3.13 sets forth al1licenses, 
franchises, permits, zoning variances, and other authorizations held by either of the Companies. copies 
of which have been delivered to Purchaser; neither of the Companies is a party to, and none of the Assets 
is subject to or otherwise affected by, any agreement or instrument, or any charter or other restriction, 
or any judgment, order, writ, injunction, or decree that could or does materially and adversely affect 
either of the Companies, [he Assets, or Tower Business. Purchaser acknowledges that it will be 
responsible for filing all FCC Antenna Structure Registrations (FCC Form #854 for the Tower Business 
prior to December 31, 1997. 

3.14 Taxes. 

(a) Neither Company is delinquent in the payment of any Tax; there is no Tax 
deficiency or delinquency asserted or threatened against either of the Companies; and there is no unpaid 
assessment, proposal for additional Taxes, deficiency, or delinquency ~n the payment of any of the Taxes 
of either of the Companies that could be asserted by any Taxing Authority. Each Company has filed all 
Tax returns that it was required to file and the Seller has delivered to Purchaser true and complete copies 
of all tax returns for 1996 and a statement from Seller's accountant that tax returns had been filed since 
the inception of the Companies. All such Tax returns were correct and complete in all respects. All 
Taxes owed by either of the Companies (whether or not shown on any Tax return) have been paid. Each 
Company currently is the beneficiary of no extension of time within which to file any Tax return. Except 
as shown on Exhibit 3. 14(a), no claim has ever been made by an authority in a jurisdiction where either 
Company does not file Tax returns that it is or may be subject to taxation by that jurisdiction. There are 
no liens or security interests on any of the Assets that arose in connection with any failure (or alleged 
failure) to pay any Tax. Seller represents and warrants that it has paid in full that ponion of the Ocean 
City Property Tax claim. Seller shall remain responsible for any other claims shown on Exhibit 3.14 that 
relate to the period of time prior to the Closing Date. Seller's obligation to pay such claims shall not be 
subject to the payment limitation set forth in Section 9.03(e). 

(b) Each Company has withheld and paid all Taxes required to have been withheld 
and paid in cOIUlection with amounts paid or owing to any employee, independent contractor, creditor, 
stockholder, or other third party. 

(c) Seller has no knowledge that any authority will assess any additional Taxes for 
any period for which Tax: returns have been filed. There is no dispute or claim concerning any Tax 
Liability of either of the Companies either: (i) claimed or raised by any authority in writing or, (ii) as 
to which Seller has knowledge based upon personal contact with any agent of such authority. Exhibit 
3.14 lists all federal. state. local. and foreign income Tax returns filed .with respect to either of the 
Companies for taxable periods ended on or after December 31, 1996, indicating those Tax returns that 
have been audited, and indicates those Tax returns that currently are the subject of audit. The Seller has 
delivered to the Purchaser correct and complete copies of aU federal income Tax returns, examination 
reports, and statements of deficiencies assessed against or agreed to by either of the Companies since 
December 31, 1996. 

(d) Neither Company has waived any statute of limitations in respect of Taxes or 
agreed to any extension of time with respect to a Tax assessment or deficiency. 

(e) The Company has not filed a statement under Section 34 (1) of the Internal 
. Revenue Code of 1986, as amended (the "Code"); (or any comparable stlte income tax prOVision), 
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consenting to have the provisions of Section 341(t)(2) (collapsible corporations provisions) of the Code 
(or any comparable state income tax provision) apply to any disposition of any of the Company's assets 
or property. No property of the Company is property which Purchaser or the Company is or will be 
required to treat as owned by another Person pursuant to the provisions of fonner Section 168(t) (safe 
harbor leasing and finance lease provisiors) before the enactment of the Tax Refonn Act of 1986. 
Neither the Company nor the Subsidiary is a pany to any tax-sharing agreement or similar arrangement 
that will continue after the Closing Date or which would otherwise be binding upon·Purchaser. Neither 
the Company nor the Subsidiary is a party to any contract providing for an "excess parachute payment" 
as defined in Section 280G of the Code and none of the transactions contemplated by this Agreement will 
give rise to any such "excess parachute payment" . 

3.15 Consents. Except for the consents of the persons and entities set fonh on Exhibit 3.1S, 
to Seller's knowledge, no authorization, consent, approval, permit, or license of, or filing with, any 
governmental or public body or authority, .any lender or lessor, any franchisor, or any other person or 
entity is required to authorize, or is required in connection with, the e~ecution, delivery, or performance 
of this Agreement or the agreements contemplated hereby on the pan of the Seller. 

3.16 Finder's Fee. Neither of the Companies nor Walker nor Seller has incurred any 
obligation for any finder's, broker's, or agent's fee in connection with the transactions contemplated 
hereby. 

3.17 Litigation. Except as described in Exhibit 3.17, there is no legal action or administrative 
proceeding or investigation instituted or, to the knowledge of Seller, threatened against or affecting, or 
that could affect the Seller, either of the Companies, or any of the Assets or Tower Business. Seller 
knows of no basis for any such action, proceeding or investigation. Except as described in Exhibit 3.17, 
neither Seller nor either of the Companies is: (a) subject to any continuing coun or administrative order, 
judgment, writ, injunction, or decree applicable specifically to Seller, either of the Companies, or to the 
Tower Business or the Assets or (b) in default with respect to any such order. judgment, writ, injunction 
or decree. 

3.18 Books of Account. To Seller's knowledge, the books of account of each Company have 
been kept accurately in all material respects in the ordinary course of its business; the transactions entered 
therein represent bona fide transactions; and the revenues, expenses, assets, and liabilities of either of the 
Companies have been properly recorded in such books on a cash basis. 

3.19 Environmental Matters. Except as set fonh on Exhibit 3.19: 

(a) To Seller's knowledge, neither Company is in violation of or involved in any 
controversy, investigation. or discussion with respect to, any environmental law. To Seller's knowledge, 
each Company has complied with all environmental. health. and safety laws, and no action, suit, 
proceeding, hearing, investigation, charge, complaint, claim, demand. or notice has been filed or 
conunenced against it alleging any failure so to comply. Without limiting the generality of the preceding 
sentence, to Seller's knowledge, each of the Companies has been in compliance with all of the terms and 
conditions of all permits, licenses, and other authorizations issued to the Companies, and has complied 
with all other limitations, restrictions, conditions, standards, prohibitions, requirements, obligations, 
schedules, and timetables that are contained in, all enviromnental, health, and safety laws. 
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(b) To Seller's knowledge, no asbestos-containing thermal insulation or products 
containing PCB, formaldehyde, chlordane, or heptachlor or other Hazardous Materials have been placed 
on or in any structure on the Real Property by either of the Companies. 

(c) To Seller's knowledge, no underground storage tanks for petroleum or any other 
substance, or underground piping or conduits are or have previously been located on the Real Property. 

(d) The Seller has provided Purchaser with all envirorunental studies, records and 
reports in its possession or control conducted by independent contractors or Seller, with respect to the 
Real Property, and all correspondence with any governmental entities concerning environmental 
conditions of the Real Property, or which identify underground storage tanks or otherwise relate to 
contamination of the soil or groundwater of the Real Property or effluent into the air. 

(e) To Seller's knowledge, there has been no release of or contamination by 
HazardOUS Materials on the Real Property. 

3.20 Real Estate Matters. 

(a) Exhibit l.Ol(k) lists and describes briefly all Real Property leased or subleased 
to either of the Companies. Seller has delivered to the Purchaser correct and complete copies of the 
leases and subleases listed in Exhibit l.Ol(k). 

(b) Neither Company has assigned, transferred, conveyed, mortgaged, deeded in 
trust, or encumbered any interest in any subleasehold except as set forth on Exhibit I,OI(s). 

(c) Except as set forth in any Ground Lease listed on Exhibit l.Ol(k), each Company 
has the exclusive right to use, and quiet enjoyment and peaceful possession of the Real Property it leases. 

(d) Seller has received no written notice that any building, improvement, machinery, 
equipment, and other tangible asset necessary for the conduct of the Tower Business as presently 
conducted, and all that are part of or located on the Real Property is not in compliance with any 
Applicable Law. To Seller's knowledge, there is no structural or latent defect in such improvements that 
has not been disclosed to Purchaser; and all such property, including without limitation improvements, 
related heating, electrical. plumbing, and other building equipment have been maintained in accordance 
with Seller's standard practices are in working order adequate for nonnal operations and are in good 
operating condition and repair (subject to normal wear and tear). 

(e) To Seller's knowledge, no notice has been given to either of the Companies by 
any insurance company with respect to any portion of the improvements located on any of the Real 
Property or any board of fire underwriters or any other body exercising similar functions requesting the 
performance of any repair, alteration, or other work that has not been complied with. 

(t) Neither the Seller nor either of the Companies has received written notice of or 
been served with any pending or threatened litigation, condemnation. or sale in lieu thereof with respect 
to any portion of the Real Property relating to or arising out of the ownership of the Real Property by 
any governmental instrumentality. To Seller's knowledge, no exemption from full taxation of any portion 
of the Real Property has been claimed within the previous five (5) years by either of the Companies. 

WASI.29IU9.16/461.,.000111 
Do«mbel' ,. 1997 

IS 



(g) Seller has received no written notice of any fact or condition that could result in 
the termination or reduction of the current access from the Real Property to existing highways and roads, 
or to sewer or other utility services serving the Real Property. To Seller's knowledge all utilities required 
for the operation of the improvements enter the Real Propeny through adjoining public streets or, if they 
pass through an adjoining private tract, do so in accordance with valid public easements. To Seller's 
knowledge all utilities are installed and operating and all installation and connection charges have been 
paid in full. 

(h) To Seller's knowledge, the improvements are located within the boundaIy lines 
of the described parcels of land, are not in violation of applicable setback requirements, zoning laws, and 
ordinances (and none of the properties or buildings or improvements thereon are subject to "permitted 
non-conforming structure" or similar classifications), and do n~t encroach on any easement that may 
burden the land, and the land does not serve any adjoining property for any purpose inconsistent with the 
use of the land. 

(i) Intentionally omitted. 

G> To Seller's knowledge, except as disclosed in Exhibit 1.01(s) , there are no 
leases, subleases, licenses, concessions, or other agreements, written or oral, granting to any pany or 
panies the right of use or occupancy of any ponion of the of Real Propeny. 

(k) Except as set forth in the Ground Leases, to Seller's knowledge there are no 
outstanding options or rights of first refusal to purchase the parcel of Real Propeny, or any ponion 
thereof Of interest therein. 

(I) To Seller's knowledge, there are no parties (other than the respective Company) 
in possession of the Real Propeny, other than tenants under any leases disclosed in Exhibit 1.01(s) who 
are in possession of space to which they are entitled. 

3.21 Insurance. Exhibit 3.21 sets forth the following information with respect to each 
insurance policy (including policies providing property, casualty, liability, and workers' compensation 
coverage and bond and surety arrangements) to which either of the Companies has been a party, a named 
insured, or otherwise the beneficiary of coverage at any time within the past 10 years: 

(a) the name, address, and telephone number of the agent; 

(b) the name of the insurer, the name of the policyholder, and the name of each 
covered insured; 

(c) the policy number and the period of coverage; 

(d) the scope (including an indication of whether the coverage was on a claims made, 
occurrence, or other basis) and amount (including a description of how deductibles and ceilings are 
calculated and operate) of coverage; and 

(e) a description of any retroactive premium adjustments or other loss-sharing 
arrangements. 
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3.22 Employees. Neither Company is a party to or bound by any collective bargaining 
agreement or employment agreement, nor has either of the Companies experienced any strikes, 
grievances, claims of unfair labor practices, or other collective bargaining disputes. Neither Company 
has committed any unfair labor practice. Seller has no knowledge of any organizational effort presently 
being made or threatened by or on behalf of any labor union with respect to employees of either of the 
Companies. 

3.23 Bank Accounts and Credit. Exhibit 3.23 lists all banks and lending institutions with 
which either of the Companies maintains accounts or has credit facilities, and sets forth the names of all 
individuals who have signing authority for such accounts. 

3.24 Conveyance Not Fraudulent. The sum of the Seller's debts is not greater than all of the 
Seller's assets at a fair valuation. The Seller is not engaged, nor is it about to engage, in a business or 
transaction for which the property remaining in its hands after the consummation of the transactions 
contemplated by this Agreement will be an unreasonably small capital. The Seller has not incurred, does 
not intend to incur, nor does it believe that it will incur, debts beyond its ability to pay as they mature. 
The Seller is not making the transactions contemplated by this Agreement with the intent to hinder. delay, 
or defraUd either present or future creditors. The purchase price constitutes the reasonably equivalenr 
value for the Shares. 

3.25 Disclosure. The representations and warranties contained in this Section 3 do not contain 
any false or misleading material statement of a fact. 

3.26 Actual Knowledge. Whenever a representation is made to the knowledge of a Seller or 
to the best of each Seller's knowledge. it is made only to the actual knowledge of Seller without any duty 
of inquiry or investigation. Seller shall not be deemed 10 have any constructive or implied knowledge 
or information for purposes of making representations or warranties [0 his knowledge. Seller will not 
be deemed to have made a misrepresentation as to any information which is contrary to Seller's 
represenration. if Purchaser learns of such information prior to Closing and. with such knowledge, 
proceeds to Closing. If Purchaser learns of information which causes a representation or warranty of 
Seller [Q be unrrue and elects not to proceed with Closing, its sole remedy shall be to terminate this 
Agreement and obtain a refund of the Deposit. 

3.27 Limitation of Warranties. Except for the express representations and warranties of Seller 
contained in this Agreement, Seller makes no representation, certification or warranty, including any 
representation, certification or warranty, express or implied, as to the conditions or state or repair of the 
Assets, or of visible or hidden defects in material, workmanship or capacity of the Assets, and there are 
no implied warranties of merchantability or fitness for a particular purpose as to the Assets. Except as 
provided in this Agreement, Purchaser will accept all of the Assets and the Real Property in "As Is, 
Where Is" condition. 
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ARTICLE IV
 
REPRESENTATIONS AND WARRANTIES OF PURCHASER
 

Purchaser represents and warrants the following: 

4.01 Organization and Good Standing. Purchaser is a corporation, duly organized, validly 
existing and in good standing under the laws of the State of Delaware, with all requisite power and 
authority to carry on the business in which it is engaged and to own the propenies it owns. 

4.02 Power and Authority: Authorization and Validity. Purchaser has the full power and 
authority to execute, deliver, and perform its obligations under this Agreement and all other agreements 
and documents it is or will be executing in connection with this Agreement and the transactions 
contemplated hereby. The execution, delivery, and perfonnance of this Agreement and the other 
agreements contemplated hereby by Purchaser, and the consununation of the transactions contemplated 
hereby and thereby, have been duly authorized by Purchaser. This Agreement and each other agreement 
contemplated hereby have been or will be duly executed and delivered by Purchaser and constitute or will 
constitute legal, valid, and binding obligations of Purchaser, enforceable against it in accordance with 
their terms, except as may be limited by applicable bankruptcy, insolvency or similar laws affecting 
creditors' rights generally or the availability of equitable remedies. Purchaser need not give any notice 
to, or make any filing with, or obtain any authorization, consent or approval of any government agency 
or any other person or entity in order to consummate the transactions contained in this Agreement 

4.03 No Violation. Neither the execution and perfonnance of this Agreement or the other 
agreements contemplated hereby nor the consummation of the transactions contemplated hereby or thereby 
will conflict with, result in a breach of, or constitute a default under the anicles of incorporation or 
bylaws of Purchaser or any agreement or other instrument under which Purchaser is bound or to which 
any of its assets is subject. 

4.04 Consents. No authorization, consent, approval, permit or license of, or filing with, any 
governmental or public body or authority is required to authorize, or is required in connection with, the 
execution, delivery and performance of this Agreement or the agreements contemplated hereby on the 
part of Purchaser. 

4.05 Investments. The Purchaser is not acquiring the Stock with a view to, or for sale in 
connection with, any distribution thereof within the meaning of the Securities Act. 

4.06 Noncontravention. Neither the execution and the delivery of this Agreement, nor the 
consununation of the transactions contemplated hereby, will to Purchaser'.s knowledge: (A) violate any 
constitution, statute, regulation, rule, injunction, judgment, order, decree, ruling, charge, or other 
restriction of any government, governmental agency, or court to which the Purchaser is subject, or (B) 
conflict with, result in a breach of, constitute a default under, result in the acceleration of, create in any 
pany the right to accelerate, tenninate, modify, or cancel, or require any notice or consent under any 
agreement, contract, lease, license, instrument, or other arrangement to which the Purchaser is a party 
or by which the Purchaser is bound or to which Purchaser is SUbject. 

4.07 Finder'S Fee. Purchaser has not incurred any obligation for any finder's, broker's, or 
agent's fee in connection with the transactions contemplated hereby. 
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4.08 Litigation. Except as described in Exhibit 3.17, there is no legal action or administrative 
proceeding or investigation instituted or. to the knowledge of Purchaser. threatened against or affecting. 
or that could affect the Purchaser. Purchaser knows of no basis for any such action. proceeding or 
investigation. Except as described in Exhibit 3.17. Purchaser is not: (a) subject to any continuing court 
or administrative order. judgment, writ, injunction, or decree applicable specifically to Purchaser, or 
(b) in default with respect to any such order, judgment, writ. injunction or decree. 

ARTICLE V
 
JOINT COVENANTS
 

5.01 Cooperation. Each party hereto shall use its reasonable efforts to: 

(a) proceed promptly to make or give the necessary applicatiOns, notices, requests, 
and filings to obtain, at the earliest practicable date and, in any ev~nt. before the Closing Date, the 
approvals, authorizations, and consents necessary to consummate the transactions contemplated by this 
Agreement; 

(b) cooperate with and keep the other party infonned in connection with this 
Agreement; and 

(c) take such actions as the other party may reasonably request to consummate the 
transactions contemplated by this Agreement and use its reasonable effons and diligently anempt to 
satisfy, to the extent within its control, all conditions precedent to the obligations to close this Agreement. 

5.02 Public Armouncements. Seller and Purchaser shall consult with each other before any 
press release or public statement with respect to the transactions contemplated by this Agreement and shall 
not issue any such press release Or make any such public statement except as may be required by law. 

5.03 Confidentiality. Purchaser and Seller shall cause all infonnation obtained by them or their 
representatives in connection with the transactions contemplated by this Agreement or in connection with 
the negotiation hereof to be treated as proprietary and confidential (other than infonnation that is a matter 
of public knowledge or has already been or is hereafter published in any publication for public 
distribution or filed as public infonnation with any goverrunental authority) and shaII not use or disclose, 
except as may be required by law, or knowingly permit others to use or disclose, any such information 
in a manner detrimental to Purchaser or Seller, as the case may be, and, if for any reason the transactions 
contemplated by this Agreement are not consummated. will return all such information to the provider. 

5.04 Further Actions. In case at any time after the Closing any funher action is necessary or. 
desirable to carry out the purposes of this Agreement, each of the Parties will take such further action 
(including the execution and delivery of such further instruments and documents) as any other Party 
reasonably may request. all at the sole cost and expense of the requesting party (unless the requesting 
party is entitled to indemnification therefor under the terms of this Contract.) The Seller acknowledges 
and agrees that from and after the Closing the Purchaser will be entitled to possession of all documents, 
books. records. agreements, and finartcial data of any sort relarine to either of the Companies 
(collectively, the "Records"); prOVided, however, purchaser will permit Seller and his representatives to 
have access to and obtain copies of.the Records for purposes of preparing tax remrns, satisfying Seller's 
obligations under this Agreement, and any other matter reasonably necessary ro the Seller's business. 
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5.05 Tax. 

(a) Seller shall prepare pro forma tax returns for the Companies for all operations 
of the Companies through the day prior to Closing. Seller shall either pay to Purchaser. or cause the 
Companies to pay, at Closing, the amount of the Taxes (if any) shown as being payable on such tax 

returns. Purchaser shall be responsible for the payment of all Taxes relating to the Companies and their 
operations on and after the day of Closing, including, without limitation, any and all Taxes arising out 
of the Closing and the Purchaser's liquidation of the assets of the Companies pursuant to Internal Revenue 
Code Section 332. Purchaser shall prepare, execute and file all requisite tax returns with all appropriate 
governmental authorities to satisfy all reporting requirements for the 1997 tax year. Purchaser shall 
provide Seller with access to all books and records of the Companies and copies of all tax returns and 
any other filings made to the appropriate taxing authorities. 

(b) Purchaser acknowledges that the Companies have historically not reponed any 
taxable income and acknowledge and agree that Seller may. prior to CI,osing, cause the Companies to pay 
to Seller and/or parties and entities controlled by Seller for the provision of services or goods. All checks 
issued by the Companies prior to Closing shall be deemed to be an expense of the Companies for the 
period prior to Closing regardless of the date of payment of such checks. 

ARTICLE VI
 
SELLER'S COVENANTS
 

6.01 Conduct of Business Before Closing Date. 

(a) During the period pending the Closing, except as otherwise permitted or required 
by this Agreement, Seller shall: 

(i) cause either of the Companies to conduct its operations in the ordinary 
and usual course of business consistent with past and current practices and use its reasonable 
efforts to maintain and preserve intact its business organization and to maintain satisfactory 
relationships with suppliers, distributors, customers, and others having business relationships with 
it; 

(ii) confer on a regular and frequent basis with one or more representatiVes 
of Purchaser to repon material operational matters and the general status of ongoing operations: 

(iii) notify Purchaser of any emergency or other change in the normal course 
of the Tower Business and of any goverrunental complaints, investigations. or hearings (or 
communications indicating that the same may be contemplated) if such emergency, change, 
complaint, investigation, or hearing would be material to either of the Companies. the Assets, 
or the Tower Business; 

(iv) not solicit, initiate or encourage, or authorize any person to solicit, initiate 
or encourage, directly or indirectly, any inquiry or proposal for the acquisition of all or any 
material pan of the Shares or the Assets, or enter into negotiations for any such proposal, or 
provide any person with information or assistance in furtherance of any such inquiry or proposal: 
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(v) t3.ke no action that, and use reasonable effons not to fail (without being 
obligated to expend any sums) to take any action the failure to take which, would cause or permit 
the representations and warranties of Seller contained in this Agreement to be untrue in any 
material respect at the Closing; 

(vi) maintain existing insurance coverage for either of the Companies; 

(vii) not cause or permit either of the Companies to mongage, pledge, or 
subject to any lien, lease, security interest, or other charge or encumbrance any of the Assets, 
except for the Closing Liabilities; 

(viii) not cause or permit either of the Companies to sell, lease. transfer, or 
assign any of the Assets, tangible or intangible, except in' the ordinary curse of business; 

(ix) not cause or pennit either of the C~mpanies to accelerate, terminate, 
modify. or cancel any Tower Lease. or any otheragreement. contract. lease, or license to which 
either of the Companies is a pany. except in the ordinary course of business; 

(x) not cause or permit either of the Companies to change any accounting 
policies, practices. or procedures; and 

(xi) not cause or pennit either of the Companies to enter into any other 
commitment or transaction that is material to this Agreement or to any of the other agreements 
and documents executed or to be executed pursuant to this Agreement or to the transactions 
contemplated hereby or thereby. except in the ordinary course of business. or that could 
materially and adversely affect either of the Companies, the Tower Business, or the Assets. 

(b) During the period pending the Closing Date, Seller shall furnish to Purchaser monthly 
operating reports as available. 

6.02 Access. During the period pending the Closing, Seller shall permit Purchaser and its 
authorized representatives full access to, and make available for inspection. all of the assets and business 
premises of either of the Companies and its employees, customers, and suppliers and furnish Purchaser 
all documents, records, and information with respect to the affairs of either of the Companies as 
Purchaser and its representatives may reasonably request. all for the sale purpose of permitting Purchaser 
to become familiar with the business. assets, and liabilities of either of the Companies. In connection 
therewith, Purchaser, its agents and representatives, shall have the right to enter into the Real Propeny 
prior to Closing hereunder for purposes of conducting surveys, soil tests, market studies, engineering tests 
and such other tests, investigations. studies and/or inspections as Purchaser deems necessary or desirable 
to evaluate the Assets. provided that: (i) all such tests. investigations. studies. and inspections shall be 
conducted at Purchaser's expense, (ii) Purchaser shall give Seller reasonable prior notice of its entry onto 
the Real Propeny, and (iii) Purchaser will indemnify and hold Seller hannless from any damage or injUry 
resulting from such entry and will restore any damage to the Propeny. 

6.03 Notice of any Material Change. During the period pending the Closing. Seller shall, 
promptly after the first notice or occurrence thereof but not later than the Closing Date. supplement or 
amend the Exhibits hereto to disclose the occurrence of any event or the existence of any state of facts 
that: 
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(a) had such event occurred or such facts existed or been known at the date hereof, 
would have been required to have been set forth in an Exhibit: or 

(b) would make any of the representations and warranties of Seller in this Agreement 
untrue in any material respect. No supplement or amendment to any Exhibit shall have any effect for 
the purpose of determining the satisfaction of or compliance with the conditions to the obligations of the 
parties set forth elsewhere in this Agreement. 

6.04 Group Health Plan. If the Companies maintain a "group health plan" as described in 
section 607(1) of ERISA, Seller shall offer "continuation coverage" as described in Section 602 of ERISA 
to each employee of SeUer and such employee's dependents, ifapplicable, who ceases to be employed 
by the Companies as a result of the sale of the Shares pursuant to this Agreement. Purchaser will have 
no obligation to prOVide continuation coverage to any employee or former employee of either of the 
Companies, or to any dependent of any such employee or former employee. as a result of the acquisition 
of the Shares. 

6.05 Post Closing Audits. SeUer will cooperate reasonably with Purchaser (at no expense to 
Seller) in connection with any audits of Purchaser's and its acquired businesses' financial statements 
necessary in connection with financing done by Purchaser after the Closing. 

6.06 Operation of Business. Except as pennined under this Agreement, the Seller will not 
cause or permit either of the Companies to: (i) declare. set aside, or pay any dividend or make any 
distribution with respect to its capital stock or redeem, purchase, or otherwise acquire any of its capital 
stock;. or (ii) otherwise engage in any practice, take any action, or enter into any transaction of the sort 
described above. 

6,07 Taxes. Seller agrees that if after the Closing Date either of the Companies is assessed 
for any state or federal tax attributable to a tax period (or portion thereo!) ending before the Closing 
Date, Seller shall pay to either of the Companies the full amount of such assessed tax. 

ARTICLE VII
 
PURCHASER'S CONDITIONS PRECEDENT
 

Except as may be waived in writing by Purchaser, the obligations of Purchaser hereunder are 
subject to the fulfillment at or before the Closing of each of the following conditions: 

7.01 Representations and Warranties. Each representation and warranty of Seller contained 
herein shall be true and correct in all material respects as of the Closing, subject to any changes 
contemplated by this Agreement. 

7.02 Covenants. Seller shall have perfonned and complied in all material respects with all 
covenants or conditions required by this Agreement to be perfonned and complied with by Seller at or 
before the Closing. . 

7.03 Proceedings. No suit, action, order, or other proceeding by any court or goverrunental 
body or agency shall have been threatened in writing, asserted, instituted, or entered to restrain or 
prohibit the carrying out of the transactions contemplated by this Agreement. 
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7.04 No Material Adverse Change. There shall have occurred no material adverse undisclosed 
condition, or material adverse change, with respect to either of the Companies, the Tower Business or 
the Assets. 

7.05 Approvals of Third Parties. Either of the Companies and the Seller shall have received 
all consents and approvals, if any, necessary to consummate the transactions contemplated by this 
Agreement. 

7.06 Noncompetition and Option Agreement. Seller shall have executed a noncompetition and 
option agreement substantially in the form of Exhibit 7.06. 

7.07 Surveys and Title Policies. Purchaser shall have obtained for each Ground Lease. copies 
of all easements benefitting such site, a current survey, a surveyor's certificate, and a title policy for 
Purchaser's interest in the site and all easements benefitting such site containing no exceptions other than 
the standard printed exceptions. except as shown on Exhibit 7.07 (the. "Pennitted Encumbrances") (with 
the exception as to any discrepancies. conflicts, or shortages, in area or boundary lines or any 
encroachment or overlapping improvements deleted, the exception as to restrictive covenants endorsed 
"None of Record"; the exception as to liens for taxes limited to the year of closing and endorsed "Not 
Yet Due and Payable"; the exception for parties in possession endorsed "Pursuant to Written Leases"; 
and the exception for visible and apparem easements or roads and highways deleted). 

7.08 Lease Documentation. Ail oral Tower Leases shall have been documented in writing in 
form satisfactory to Purchaser and executed by the lessees and either of the Companies.. 

7.09 Attornment and Nondisturbance Agreements; Recordable Lease. Purchaser shall have 
obtained from each ground lessor and, as applicable, from each mortgagee of such owner or lessor: (i) 
an estoppel certificate and landlord agreement in the form attached hereto as Exhibit 7.09. (ii) consent 
from those Landlords whose Leases require such consent, (iii) attorrunent, release, and nondisturbance 
agreement in form reasonably satisfactory to Purchaser and any lender to Purchaser for any ground lease 
which is subject to the lien of a mortgage or deed of trust; and (iv) recordable Ground Leases or 
memorandum thereof. Purchaser also shall have received from each other owner of an interest in each 
Real Property location documentation reasonably satisfactory to Purchaser confirming either of the 
Companies's right to operate the Tower Business on such Real Property, free and clear of any security 
interest, easement, covenant, or other restriction, except for restrictions that do not impair the current 
use, occupancy, or value of title, of the property subject thereto, and except for liens or interests held 
by parties who have executed agreements in favor of Purchaser. 

7.10 Resignations. The Purchaser shall have received the resignations, effective as of the 
Closing. of each director and officer of either of the Companies. 

7.11 . Certificate. Purchaser shall have received a certificate from Seller dated the Closing 
Date, to the effect that to Seller's knowledge, the conditions set forth above have been satisfied. 

7.12 Unsatisfied Conditions. 

If all of the conditions to Closing set fonh in this Section 7 are not satisfied by the date 
of the Closing set fonh in this Agreement, inclUding any possible extcruiions of sueh date, or if Seller 
notifies Purchaser that it is unable to satisfy all of said conditio~ without incurring an additional expense 
or hardship. then Purchaser may (i) tenninate this Agreement by prOViding written notice to Seller of 
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such termination or (ii) proceed to Closing. In the event of tennination, the Deposit shall be returned 
to Purchaser. and Seller and Purchaser shall be relieved of all funher rights. duties, liabilities and 
obligations under this Agreement, except for Purchaser's obligation to indenmify Seller under 
Section 2.05 of this Agreement. 

ARTICLE VIII
 
THE SELLER'S CONDITIONS PRECEDENT
 

Except as may be waived in writing by Seller, the obligations of Seller hereunder are subject to 
fulfillment at or before the Closing of each of the following conditions: 

8.01 Representations and Warranties. Each representation and warranty of Purchaser contained 
herein shall be true and correct in all material respects as of the Closing, subject to any changes 
contemplated by this Agreement. 

8.02 Covenants. Purchaser shall have performed and complied with all covenants or conditions 
required by this Agreement to be performed and complied with by it at or before the Closing. 

8.03 Proceedings. No order by any court or governmental body or agency shall have been 
entered to restrain or prohibit the consummation of the transactions contemplated by this Agreement. 

8.04 Certificate. Seller shall have received a cenificate from an officer of Purchaser, dated 
the Closing Date, to the effect that, to the knowledge of the officer. the conditions set forth above have 
been satisfied. 

ARTICLE IX
 
INDEMNIFICATION; REMEDIES
 

9.01 Seller's Indemnity. Subject to the tenns and conditions of this Anicle IX. Seller hereby 
agrees to indemnify, defend. and hold harmless Purchaser and its officers, directors. shareholders, agents, 
and attorneys for, from, and against all Damages including reasonable attorney fees assened against or 
incurred by any of them by reason of or resulting from: 

(a) A breach by Seller of any representation, warranty, or covenant contained herein 
or in any agreement executed pursuant hereto if Purchaser had no knowledge of such breach on or before 
the Closing Date; 

(b) all liabilities of either of the Companies not expressly assumed by Purchaser 
pursuant to the tenns hereof; 

(c) any claims by third panies for Damages ansmg out of the operation and 
ownership of either of the Companies through the Closing Date; and 

(d) any and all taxes due and payable by Companies (including any penalties and 
interest thereon with respect to any and all period (and any ponion thereof) prior to the Closing Date. 
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9.02 Purchaser's Indemnity. Subject to the tenns and conditions of this Article IX, Purchaser 
hereby agrees to indemnify, defend, and hold harmless Seller for, from, and against all Damages 
including reasonable attorney's fees asserted against or incurred by any of them by reason of or resulting 
from: 

(a) a breach by purchaser of any representation, warranty, or covenant contained 
herein or in any agreement executed pursuant hereto; 

(b) the liabilities of either of the Companies expressly assumed by Purchaser pursuant 
to the tenns hereof; and 

(c) the operation and ownership of either of the Companies or the Walker Assets after 
the Closing Date. 

9.03 Conditions of Indemnification. The obligations and I~abilities of the indemnifying party 
to any other party (the "party to be indemnified") under Section 9.01 or 9.02 hereof with respect to 
claims resulting from the assertion of liability by third parties shall be subject to the following terms and 
conditions: 

(a) Within 30 days (or such earlier time as might be required to avoid prejudicing 
the indemnifying party's position) after receipt of notice of commencement of any action evidenced by 
service of process or other legal pleading, or with reasonable promptness after the assertion in writing 
of any claim by a third party, the party to be indemnified shall give the indemnifying party written notice 
thereof together with a copy of such claim, process or other legal pleading, and the indemnifying party 
shall have the right to undertake the defense thereof by representatives of its own choosing and at its own 
expense: provided, however, that the party to be indemnified may participate in the defense with counsel 
of its own choice and at its own expense. 

(b) If the indemnifying party, by the 30th day after receipt of notice of any such 
claim (or, if earlier, by the 10th day preceding the day on which an answer or other pleading must be 
served in order to prevent judgment by default in favor of the person asserting such claim), does not elect 
to defend against such claim, the party to be indemnified will (upon further notice to the indemnifying 
party) have the right to undertake the defense, compromise, or settlement of such claim on behalf of and 
for the account and risk of the indemnifying party and at the indemnifying party's expense. The 
indemnifying party shall advance payment for such expenses as they are incurred by the party to be 
indemnified within 10 days after request therefor. 

(c) Anything in this Section 9.03 to the contrary notwithstanding, the indemnifying 
party shall not settle any claim without the consent of the party to be indemnified unless such settlement 
involves only the payment of money and the claimant provides to the party to be indemnified a release 
from all liability in respect of such claim. If the settlement of the claim involves more than the payment 
of money, the indemnifying party shall not settle the claim without the prior consent of the party to be 
indemnified, which consent shall not be unreasonably withheld. 

(d) The party to be indemnified and the indemnifying party will each cooperate with 
. all reasonable requests of the other. 

(e) Notwithstanding anything to the contrary herein, neither party will have the right 
to collect damages from the other by reason of a breach of a representation or warranty indemnified 
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against hereunder unless the aggregate amount claimed by reason of such breach or breaches (including 
reasonable attorney's fees) exceeds $25,000 and then only for the amount in excess of $25,000. 

9.04 Specific Perfonnance. Seller acknowledges that a refusal by Seller to cOIlSullUl1ate the 
transactions contemplated hereby will cause irrevocable harm to Purchaser, for which there may be no 

. adequate remedy at law and for which the ascertairunent	 of damages would be difficult. Thercfo;c, 
Purchaser shall be entitled, in addition to, and without having to prove the inadequacy of, other remedies 
at law, to specific performance of this Agreement, as well as injunctive relief, without being required to 
post bond or other security. 

9.05 Reliance on and Survival of Representations and Warranties. 

(a) Notwithstanding any investigation by purchaser, or any information obtained 
pursuant thereto, except to the extent information is discovered by Purchaser prior to Closing which is 
contrary to Seller's representations or warranties, Purchaser sh~l be entitled to rely upon the 
representations and warranties of Seller contained in this Agreement or any other agreement, document, 
certificate, exhibit, or other instrument delivered pursuant hereto, and upon its representations at Closing 
as [0 compliance with or performance of any covenants made by it herein or therein and as to satisfaction 
of any conditions precedent to the obligations of Purchaser hereunder. 

(b) All representations and warranties in this Agreement or in any agreement, 
document, certificate, schedule, exhibit, or other instrument delivered by or on behalf of a party pursuant 
hereto and indenmification obligations of the parties hereto relating to such representations and 
warranties shall survive and continue in effect for a period of 18 months after the Closing, provided, 
however, that, all representations and warranties regarding title to the Assets, claims against the 
Companies and the stock shall survive and continue in effect for the applicable statutes of limitation. 
Notwithstanding the foregoing, with respect to any claim made by any party hereto on or before the 
applicable expiration date, the representations and warranties that are the subject ofsuch claim and the 
indemnification obligations with respect thereto shall continue in effect insofar as they relate or allegedly 
relate to the claim, until the claim is finally resolved. 

9.06 Remedies Not Exclusive. The remedies provided in this Article IX shall not be exclusive 
of any other rights or remedies available by one party against the other, either at law or in equity. 

ARTICLE X
 
TERMINATION
 

10.01 Termination by Purchaser. Purchaser may terminate this Agreement by written notice 
[0 the Seller any time before the Closing if: 

(a) any condition precedent to its obligation to close stated in Article VII has not been 
fulfilled on or before the scheduled Closing Date; 

(b) Seller has failed to comply with any material term or condition of this Agreement, 
or Seller has provided Purchaser with materially inaccurate or misleading information or has failed to 
disclose fully to Purchaser any material infonnation about the Tower Business or the Assets requested 
by Purchaser; 
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(c) a material adverse undisclosed condition or material adverse change in either of 
the Companies. the Tower Business, or the Assets or a material adverse change in the ability of Seller 
to carry out any obI igation under this Agreement has been discovered or has occurred after the date 
hereof and before Closing; or 

(d) for any reason other than a default by Purchaser the Closing has not ol,;curred by 
December 30, 1997. 

10.02 Termination by Seller. Seller may tenninate this Agreement by written notice to 
Purchaser any time before Closing if: 

(a) any of the conditions precedent to its obligation to close stated in Article VIII 
have not been fulfilled on or before the scheduled Closing Date; 

(b) Purchaser has failed to comply with any material term or condition of this 
Agreement; or 

(c) for any reason other than a default by Seller the Closing has not occurred by 
December 30, 1997. 

ARTICLE XI
 
MISCELLANEOUS
 

11.01 Amendment. This Agreement may be amended, modified. or supplemented only by an 
instrument in writing executed by the party against which enforcement of the amendment. modification 
or supplement is sought. 

11.02 Assignment. Neither this Agreement nor any right created hereby shall be assignable by 
either party hereLO. except by Purchaser to a direct or indirect wholly owned subsidiary of Purchaser, 
which assignment shall not relieve Purchaser of any liability under this Agreement. 

11.03 Notices. Any notice, consent, demand, request, approval, or other corrununication to be 
given under this Agreement by any pany to any other pany shall be in writing and shall be either (a) 
personally delivered, (b) mailed by registered or cenified mail, postage prepaid with return receipt 
requested, (c) delivered by overnight express delivery service or same-day local courier service, or (d) 
delivered by telex or facsimile transmission, to the address set forth below, or to such other address as 
may be designated by the panies from time to time in accordance with this Section 11.03. 

If to Seller:	 Mark Sapperstein
 
28 Walker Avenue
 
Baltimore, Maryland 2 t208
 

With a copy to:	 Abramoff. Neuberger and Linder LLP
 
250 West Pratt Street
 
Baltimore. Maryland 2120 I
 
Attn: Steven M. Rosen
 
Fax No. 410-539-8304
 

WAS 1.~9BBH 16146887.000111 

Dc-.:cmbcr J. 1997 

27 



If to Purchaser:	 Pinnacle Towers Inc.
 
1549 Ringling Boulevard. 3rd Floor
 
Sarasota, Florida 34236
 
Attention: Robert Wolsey
 
Fax No. (941) 364-8761
 

Notices delivered personally, by overnight express delivery service or by local courier service shall 
be deemed given as of actual receipt. Mailed notices shall be deemed given three business days after mailing. 
Notices delivered by telex or facsimile transmission shall be deemed given upon receipt by the sender of the 
answerback (in the case of a telex) or transmission confirmation (in the case of a facsimile transmission). 

11.04 Entire Agreement. This Agreement and the Exhibits and Exhibits hereto supersede all 
prior agreements and understandings relating to the subject matter hereof, except that the obligations of 
any party under any agreement executed pursuant to this Agreement shall not be affected by this Section 
11.04. 

11.05 Costs. Expenses. and Legal Fees. Whether or not the transactions contemplated hereby 
are consummated, each pany hereto shall bear its own costs and expenses (including attorneys' fees), and 
each party hereto agrees to pay the costs and expenses, including reasonable attorneys' fees, incurred by 
the prevailing pany in litigation or in an administrative proceeding to enforce or interpret any of the 
terms of this Agreement. 

11.06 Severability. If any provision of this Agreement is held to be illegal, invalid, or 
unenforceable under present or future laws effective during the term hereof, the provision shall be fully 
severable and this Agreement shall be construed and enforced as if such illegal, invalid, or unenforceable 
provision were never a part hereof; and the remaining provisions hereof shall remain in full force and 
effect and shall not be affected by the illegal. invalid, or unenforceable provision or by its severance 
herefrom. Furthermore, in lieu of such illegal, invalid, or unenforceable provision, there shall be added 
automatically as pan of this Agreement, a provision as similar in its terms to such illegal, invalid or 
unenforceable provision as may be possible and be legal, valid, and enforceable. 

11.07 Governing Law. This Agreement and the rights and obligations of the parties hereto shall 
be governed by and construed and enforced in accordance with the laws of the State of Maryland. 

11.08 Captions. The captions in this Agreement are for convenience of reference only and shall 
not limit or otherwise affect any of the terms or provisions hereof. 

11.09 Counterparts. This Agreement may be executed in counterparts, each of which shall be 
deemed an original, and all of which together shall constitute one instrument. 

11.10 Heirs. Successors and Assigns. This Agreement and the rights, interests and obligations 
hereunder shall be binding upon and shaH inure to the benefit of the parties hereto and their respective 
heirs, personal representatives, estates, devisees, successors and pennitted assigns. 
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EXECUTED as of the date first written above. 

B 

Pinnan Towers. I 

: ! 

. ~..-:J!'---+----'rt...tl-----II"~--f-----
(Vice) PresIdent 

.)Mar~~;n. lvidually and as 
a member of28 Walker Associates, LLC 
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EXlllBIT 7.06
 
NONCOMPETITION, COOPERATION AND OPTION AGREEMENT
 

TillS NONCOMPETITION, COOPERATION AND OPTION AGREEMENT (the 
"Agreement") is made ~c~ '3 , 1997, between Mark Sapperstein ("Principal"), 28 Walker 
Avenue Associates, L.L.C. ("Walker") and Pinnacle Towers, Inc. ("Company"). 

This Agreement is being entered into pursuant to Section 7.06 of the Stock and Asset Purchase 
Agreement dated as of November 7, 1997, between the Company and the Principal and Walker (the 
"Purchase Agreement"). Capitalized terms not otherwise defined in this Agreement shall have the 
meanings given them in the Purchase Agreements. 

Pursuant to the Purchase Agreements, the Company is acquiring from the Principal stock in 
certain companies which are in the Tower Business. The Principal has s~bstantial experience in operating 
the Tower Business, and the Company does not want the Principal to compete with it in the Tower 
Business. The agreement of the Principal to enter into this Agreement, which will restrict his ability to 
compete against the Company in the Tower Business, is a material element in the Company's agreement 
to pay the Purchase Price pursuant to the Purchase Agreement. 

In consideration of the foregoing and of the mutual covenants contained in this Agreement, the 
panies agree as follows: 

1. Tenn. This Agreement shall continue in effect from the date hereof through the fifth 
anniversary of the date hereof. 

2. Right of First Offer. If at any time during the five year tenn of this Agreement 
("Restriction Period"), the Principal and any Affiliate (as hereinafter defined) (collectively, the 
("Offeror") shall elect to sell any Tower Business wherever located, excluding the existing tower owned 
by Milford Mill Associates LLC located in the Millford Mill Industrial Park, Baltimore County, Maryland 
site (the "Millford Tower"), the Offeror shall serve a notice (the "Transfer Notice") upon the Company 
specifying the price and other terms under which Optionor is prepared to sell the Tower Business. If, 
the Company desires to acquire the Tower Business on those tenus, the Company will notify the Offeror 
within thirty days thereafter and the parties will enter into a contract on those tenns, or on such other 
tenns as the panies may agree. Otherwise, the Optionor will be free to offer the Tower Business to a 
third pany so long as the terms of sale are the substantially the same and the price is within ten percent 
of the offer price set forth in the Transfer Notice. The Transfer Notice shall set forth the exact tenns 
of the offer, and shall state the desire of the Offeror to sell the Tower Business on such tenns and 
conditions. The closing of the purchase and sale of the Tower Business pursuant to this Right of First 
Refusal shall occur at the time set forth in the Offer, provided that the Company shall not be required 
to close before -the 9()l11 day following the date of the countemotice. The Company's failure to give a 
timely CounternCrtice (or its notice of refusal to purchase) shall be deemed a waiver of its rights to 
exercise its right of first refusal to accept the Offer. If for any reason the Tower Business is not sold 
pursuant to the Offer within one hundred eighty days after the Transfer Notice is sent on the tenns set 
forth in the Offer. the Company shall retain its Right of First Refusal with respect to the Option AU~L 

3. Infonnation. Offeror agrees to provide the Company. within ten (10) days after request, 
with (i) copies of all leases, licenses and agreements, and all letters of intent for leases not yet executed 
for each Option ~sset; (ii) copies of all plans, specifications, permits, licenses and approvals of any kind 
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for each Option Asset; and (iii) financial information, including all income and expenses for each Option 
Asset for the prior month and, if the Option Asset has been in operation for at least one year, for the past 
twelve (12) month period; (iv) any title reports, surveys envirorunental reports in Offeror's possession; 
and (v) such additional infonnation in Offeror's possession as the Company may reasonably request or 
require in order to purchase one or more of the Option Assets. 

4. Confidentiality. The Offerors shall not, directly or indirectly, disclose any of the various 
trade secrets, including compilations of information, records. specifications. and other proprietary or non
public infonnation. that are owned by or used in the business of the Company or any of their affiliates 
or use any of them in any way, either during the tenn of this Agreement or at any time thereafter, except 
as required in the course of rendering services to the Company pursuant to this Agreement or if used by 
Offeror solely outside of the Territory. All files, records, do.cuments. drawings, specifications, 
infonnation, data, and similar items relating to the business of the Company, shall remain the exclusive 
property of the Company and shall not be used under any circumstances without the prior written consent 
of the Company, and in any event shall be promptly furnished to the Company upon the tennination of 
this Agreement. . . 

5. Noncompetition Agreement. The Principal agrees that the proprietary information he 
acquired regarding the Tower Business will enable him to injure the Company and diminish the value of 
the investment in the Assets by the Company if he should compete with the Company in the Tower 
Business. Therefore, the Principal hereby agrees that, effective upon consummation of the Closing and 
continuing for a, period of five (5) years thereafter ("Restriction Period"), without the prior written 
consent of the Company, the Principals will not, during the Restriction Period, directly or indirectly, as 
a director, officer, agent, employee, consultant or independent contractor, through any entity or in any 
other capacity (collectively, an "Affiliate"): (a) engage in any business or activity that is competitive with 
the Tower Business within a 5 mile radius of each of the Towers included in the Assets (the "Territory"); 
or (b) contact, solicit or attempt to solicit or accept .business that is competitive in the Territory with the 
Tower Business from any of the customers. Such restriction shall not apply to the Millford Tower. The 
Principals agrees not to sign a lease with any existing tenant of a Tower to move its equipment to another 
tower within the Territory. The foregoing restrictions shall not prohibit the Principal from (i) perfonning 
any construction, pennit processing, land development or similar activities for Tower Business customers 
either within or outside of the Territory or (ii) being employed by or providing services to any competitor 
of the Company (even if such competit9r owns or leases Towers within the Territory) as long as the 
principal does not provide services in connection with any Towers located within the Territory. 

6. Relationship of the Parties. The agreements of the Principal herein are an integral part 
of the sale and purchase of the stock. Pursuant to this Agreement, the Principal shall act independently 
and not as an employee or agent of the Company for any reason whatsoever. Nothing in this Agreement 
shall constitute the Company and the Principal as joint venturers or partners. The Principal shall have 
no right or authority at any time to make any contract or binding promise of any nature on behalf of the 
Company, whether oral or written, without the express written consent of the Company. 

7. Assigrunent. This Agreement is personal to the parties and may not be assigned by either 
party, except that the Company may assign its rights to any person or entity who directly or indirectly, 
control&, i& controlled by, or i& under common control with the Company or that purchases all or 
substantially all assets or s~ock of the Company. 

8. Notices. All notices required or permitted to be given to either party hereto shall be in 
writing and shall be deemed to have been duly given; (a) w~en actually received if by hand delivery, 
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overnight courier. or facsimile transmission, or (b) the earlier of receipt of three (3) days after mailing 
if mailed by registered or certified mail, postage prepaid, return receipt requecsted, to such party at the 
appropriate one of the following addresses: 

If to the Principal:	 Mark Sapperstein 
Shore Communications 
28 Walker Avenue 
Baltimore, MD 21208 
Fax No. 410-653-2811 

Abramoff, Neuberger and Linder LLP 
250 West Pratt Street 
Baltimore. MD 21201 
Attn: Steven M. Rosen 
Fax No. 410-539-8304 

If to the Company:	 Pinnacle Towers. Inc. 
1549 Ringling Boulevard, 3rd Floor 
Sarasota, Florida 34236 
Attention: Robert J. Wolsey 
Fax: (941) 364-8761 

Either party may change its address by giving notice of change of address to the other party. 

9. Governing Law. This Agreement and the rights and obligations of the parties hereto, 
shall be governed by, and construed in accordance with, the laws of the State of Maryland without regard 
to principles if conflict of laws of such state. 

10. Countel]arts. This Agreement may be executed in counterpart, each of which shall 
constitute an original, but all of which shall constitute one instrument. 

EXECUTED as of the date first written above. 

Mark C, Sapp~tstel ividuallr and as 
a member of28 Walker Associates, LLC 

WASI·29SI29.16I46SS7.000111 
Dcecmber l. 1997 

3 



PINNACLE/SAPPERSTEIN 

ESCROW AND DISBURSEMENT AGREEMENT 

THIS ESCROW AND DISBURSEMENT AGREEMENT (this IlAgreement") is 
entered -into to be effective as of December 3, 1997, by and among 
Pinnacle Towers, Inc. ("Purchaser"), Mark Sapperstein ("Seller") 
and Lawyers 
authorized 
Agent") . 

Title 
agent, 

Insurance Company 
Tri-State Commer

acting 
cial Clo

by 
sings, 

and through 
Inc. ("Es

its 
crow 

RECITALS: 

A. WHEREAS, Purchaser and Seller have entered into a certain 
Stock	 and Asset Purchase Agreement dated' as of November 7, 1997 
("Contract") in order to purchase the stock of Shore Communications 
Inc,. ("Shore") and West Shore Communications Inc. ("West Shore") and 
certain assets from 28 Walker Avenue LLC ( collectively, the 
"Property"); and 

B. WHEREAS, the parties have agreed to extend the time to 
satisfy certain conditions of closing, more particularly described 
on Exhibit A hereto ("Closing Conditions"). 

C. WHEREAS, Purchaser desires to deposit in escrow, funds, 
notes and Letters of Credit (collectively "Proceeds") to close the 
Shore and West Shore transactions, pursuant to the Settlement 
Statem~nt_of even date herewith, "attached hereto as Exhibit B. The 
parties desire to deposit the Proceeds and those closing documents 
listed on Exhibit D hereto ("Closing Documents") into escrow. The 
parties desire to close the Shore, and West Shore transactions as 
soon as the Closing Conditions have been satisfied and as soon as 
Escrow Agent is otherwise prepared to act in accordance with these 
instructions. 

D. WHEREAS, Purchaser has deposited $200,000 in escrow as 
the down payment for the closing of the 28 Walker Avenue 
transaction ("Walker Ave. Transaction") pursuant to the Settlement 
Statement of even date herewith attached in Exhibit ,!. Seller has 
caused Walker Avenue LLC to deliver to Escrow ~gent the documents 
required, to consummate that transaction. 

NOW>'~REFORE, for and in consideration of the sum of Ten and 
No/IOO Doll~rs ($10.00) in hand paid, the receipt, adequacy and 
sufficiency of which are hereby acknowledged by all parties, the 
parties hereby agree as follows: 
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1. OPENING OF ESCROW. It is intended that on the date 
hereof, the following shall have occurred: 

(a) Escrow Agent shall receive into escrow each and 
every one of the Closing Documents shown on Exhibit D, duly 
executed by all appropriate parties. On or before the Outside 
Date (as hereinafter defined), Seller shall satisfy the 
requirements and deliver the documents set forth in Exhibit A 
(Closing Conditions). -SHeh acleH:fonal Closifi§ DeG1Jo""ent~ 'A'ilJ. 

J9.g delivex.ed on oX" befere the 0101tside Date (as dxereinaftezo
defhwQ) r- By execution of this Agreement, EsCrow Agent 
confirms its receipt of such documents. Escrow Agent will 
deliver a countersigned copy of this Agreement to counsel for 
Purchaser and Seller promptly after receipt of the Closing 
Documents, together with'a fully executed copy of the Purchase 
Agreement. Purchaser shall deliver ih e~crow the Proceeds and 
the Let ters of Credit. Escrow Agent shall release the 
Closing Documents and the Proceeds only in accordance with 
the terms and provisions of this Agreement. 

(b) Escrow Agent shall disburse the sum of $200,000 to 
Seller pursuant to the Closing Statement attached as Exhibit 
~ 

'J! (c) Purchaser and Seller acknowledge that they have 
( 
n reviewed and approved the Closing Documents listed on Exhibit 

D and that the Closing Documents are complete as delivered to 
the Escrow Agent. Escrow Agent's responsibility is solely to 
hold and distribute such documents in accordance with this 
Agreement. 

It is also anticipated that on before the OUtside Date (the 
"Outside Date ll being December 29, 1997, all conditions to closing 
will have been satisfied and t~e parties will close. 

2. CLOSING REQUIREMENTS. 

(a) Conditions of Closing. 

(l) Seller shall have satisfied the Closing 
Conditions set forth on Exhibit A to the reasonable satisfaction of 
Escrow Agent. 

(2) Once all conditions of closing have been 
satisfied,'", Escrow Agent sh~ll notify counsel to Purchaser and 
counsel to Seller. 

(b) Closing Duties. 

(1) Upon your confirmation to us that all of the 
conditions set forth in section 2 (a) have been met, you should 
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advise Purchaser that West Shore and Shore are ready to be 
dissolved. After you are notified that the dissolution has 
occurred, you will record· the assignment of leases in the 
appropriate public r~cords for the filing of such instrument. 

, qI 0 C> 0 ~ C (;10. - , 

.h'v ) You are to issue to Purchaser, as the insured, 
your standa form title insurance policy (the "Policy") in the 
amount of . .. in accordance 
with the marked commitments (Exhibit E). The Policy is to contain 
no other exceptions of any kind (including without limi.t:ation, any 
mortgages, assignments of leases and rents or '"financing 
statements) . The Policy shall contain no exceptions for any special 
assessments or other taxes currently due and owing' to any 
governmental entity or taxing authority having jurisdiction with 
respect to the Property. 

(3) When you have confirmed that all conditions 
set forth in section 2(a) have been satisfied, you are to disburse 
the Proceeds in accordance with the Settlement Statements attached 
hereto as Exhibit B ~r~( 

3. CLOSING. Upon the occurrence of the events described in 
Section 2 above, Escrow Agent agrees to undertake the following 
actions: 

(a) Send to Purchaser's cOWlsel by messenger at the 
address set forth herein within 24 hours after recordation, 
the original executed Closing Documents, or if documents have 
bEien. recorded, copies of the--recorded documents with recording 
information indicated. Copies of all such documents should be 
delivered by messenger to Purchaser's counsel, to Seller and 
to Purchaser at the addresses as set forth herein. 

(b) Send to Purchaser's counsel within one week after 
recordation, at the address set forth herein, the original and 
five (5) copies of the Policy and endorsements (issued in 
accordance with this agreement); and 

(c) Upon your receipt of the original recorded 
Assignments of Leases, send to Purchaser's Counsel, by 
overnight courier at the address set forth herein, the 
original recorded Assignments of Leases. 

" 

4. "DELAYED CLOSING. The Closing Documents and Proceeds will 
remain in e'Scrow until such conditions have been satisfied (in 
which event closing will be consummated) or until the Outside Date, 
whichever shall first occur. If the conditions are not satisfied 
by Outside Date (time being of the essence) and if Purchaser and 
Seller do not mutually agree to extend the date of Closing, 
Purchaser shall have the option, in its sole discretion, to (i) 
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, rrrtJv,ff~1V
~L~:~j« f.~ ev;f .' 

r ~~} ,
waive the unsatisfied conditions and instruct the Escrow Agent to ~ 
proceed to closing or (ii) ~erminate this Escrow Agreement in which 
event the documents delivered by either party in escrow will be 
returned to that party and the Proceeds less funds disbursed in the 
Walker Ave. Transaction and fees due Escrow Agent, except for the 
title insurance premium, will be ,returned to Purchaser. If this 
Escrow Agreement is terminated, upon receipt of confirmation from 

+.. • Seller that ~ the baliilno9 of the proceede fe...~e Walker Ave . 
..,. f&d,QOOTransaction as se&-forth OD Erllibit G-. ha$e been paid to Seller, 
-H~. Escrow Agent shall release from Escrow and record the round Lease 

~I'\ .~ s 

~1;:;;I:'T'" tt-,;he EX111l51t C Closing StateRle"l; • 

1- r 5. TERM OF AGREEMENT. This Agreement shall remain in effect 
'f. until the earlier to occur of the following; . (i) the disbursement
 

h of the Proceeds and the release of the Closing Documents and
 
I satisfaction of all other obligations of Escrow Agent hereunder; or
 

(ii) the date the escrow is terminated pursuant to section 4 hereof 
and Escrow Agent has satisfied all of its obligations hereunder. 
I f the Closing Documents are released from escrow, the date of 
Closing will be deemed to be December 3, 1997. 

6. RIGHTS AND PUTIES OF ESCR.OW AGENT. Escrow Agent is not 
obligated to render any statements or notices of nonperformance 
hereunder to any party, but may in its discretion inform ·any party 
hereto or its authorized representative of any matters pertaining 
to this Agreement. Escrow Agent shall be protected in acting upon 
any wri.tten (including faxed) not'ices, requests, waivers, consents, 
certificates, receipts or authorizations received by Escrow Agent 
from Purchaser or Seller with respect to'Escrow Agent's obligations
hereunder as escrow agent and which Escrow Agent believes to be 
genuine. Escrow Agent shall not be liable for anything which it 
may do or refrain from doing in connection with this Agreement, 
except its own negligence or willful misconduct. 

7. INDEMNIFICATION. Purchaser and Seller jointly and 
severally agree to, and do hereby, indemnify Escrow Agent, its 
officers, directors, employees, agents and counsel in their 
respective capacity as escrow agent hereunder (each herein called 
an "Indemnified Party") against, and hold each Indemnified Party 
harmless from, any and all losses, costs, damages, expenses, claims 
and attorney's fees, including, but not limited to, costs of 
investi9at~on, liti9a~ion, or tax liability, suffered or incurred 
by any Inde~ified Party in connection with or arising from or out 
of this Agreement, except such acts or omissions as may result from 
the willful misconduct or negligence of such Indemnified Party.
The indemnities contained herein shall survive the termination of 
the escrow created hereby . 

. ', 
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8; LIMITATION OF DUTIES. The duties and responsibilities of 
Escrow Agent under this -Agreement (other than its duties and 
responsibilities pursuant to the Instruction Letter and any other 
written agreements) shall be limited to those expressly set forth 
herein. Escrow Agent shall not be personally Liable for any act 
taken or omitted hereunder if taken or omitted by it in good faith 
and in the exercise of its own best judgment, and Escrow Agent' 
shall also be fully protected in relying upon any written 
execution, validity or genuineness of any certificates, documents 
or notices deposited hereunder nor shall Escrow, Agent be 
responsible nor liable in any respect on the acco~t of the 
identity, authority or right of the persons executing or delivering 
or purporting to execute or deliver any such document, certificate 
or notice. Escrow Agent shall not be required to notify any party 
of its receipt of any such document, certificate or notice except 
as specifically provided herein. . 

9. FEES. Escrow Agent shall not receive any fees for 
performance of its services hereunder except as reflected on the 
Settlement Statement. Any direct expense incurred by Escrow Agent 
in carrying out its duties hereunder shall be reimbursed by the 
parties hereto. 

10. NOTICES. Unless las expressly otherwise set forth in this 
Agreement, all notices and communications required or permitted 
hereunder shall- be made in writing, and shall be sent·, to the 
respective addresses by overnight courier, by certified or 
registered mail (return receipt requested) and/or by facsimile 
numbers (provided that, in the 'case of facsimile· transmission, a 
confirmation copy of the notice shall be delivered by hand or sent 
within two (2) days of transmission) of the parties at the 
following addresses (until notice of a change thereof is given to 
all parties pursuant to this section): 

To. Purchaser: Pinnacle Towers, Inc. 
1549 Ringling 'Boulevard, 3rd Floor 
Sarasota, Florida 34236 
attn: Stephen Wolsey 
Tel. No. 941-364-8886 
Fax No. 941-364-8761 
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To Purchaser's 
Legal Counsel: Holland & Knight 

2100 Pennsylvania Ave., N.W. ..... 

Suite 400 
Washington, DC 20037 
Attn: Dennis M. Horn 
Telephone: 202-457-7122 
Facsimile: 202-955-5564 

To Seller:	 Mark Sapperstein 
28 Walker Avenue 
Baltimore, Maryland 21208' 
Tel. No. 410-653-4600 
Fax No. 410-653-2811 

Attorney for Seller:	 Steven M. Rosen 
Abramoff, Neuberger and Linder, LLP 
Suite 800 
250 West Pratt Street 
Baltimore, Maryland 21201 
Tel. No. 410-539-8300 
Fax No. 410-539-8304 

To Escrow Agent:	 Richard Klein 
Tri-State Commercial Closings, Inc. 
1150 18th Street, N.W. 

,Suite 575 
washington, D.C. 20036 
.Tel. No. 202-463-1150 
Fax No. 2:02-955-5646 

All notices given in accordance with this paragraph are 
effective if delivered by hand or mailed by courier, at the time of 
delivery, and, if communicated by telex or facsimile, at the time 
of transmission. 

11. MISCELLANEOUS .. 

(a) The rights created by this Agreement shall 
inure to the benefit of, and the obligations created hereby 
shal'l . be binding upon the successors and assigns of the 
parties hereto; provided, however, in no event shall Escrow 
Agent 'assign, transfer or encumber its interests or 
obligations hereunder. 

(b) . This Agreement shall be construed and enforced 
according to the laws of the District of Columbia. 
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(c) The parties hereto each hereby irrevocably 
waive any and all rights to trial by jury in any legal 
proceeding arising out of or relating to this Agreement or the 
transactions contemplated hereby. 

(d) This Agreement constitutes the entire 
understanding and agreement of the parties hereto with respect 
to the escrow instructions described herein and supersedes all 
prior agreements or understandings, written or oral, between 
the parties with respect thereto. This Agreerqent may be 
modified, waived or terminated only by an instrument in 
writing signed by all the parties hereto. '\' .. 

(e) If any provision of this Agreement is declared 
by a court of competent jurisdiction to be invalid, void or 
unenforceable, the remaining provisions shall nevertheless 
continue in full force and effect without being impaired or 
invalidated in any way. 

(f) This Agreement may be executed in one or more 
counterparts and by the different parties hereto as separate 
counterparts, each of which, when executed, shall be deemed to 
be an original, and such counterparts, together shall 
constitute one and the same agreement. 

(g) If Purchaser' proceeds to Closing with one or 
more of the conditions precedent under the Contract remaining 
unsatisfied, then such cO!lditions precedent shall be deemed to 
have..been waived by Purchaser and Purchaser shall waive, 
release and discharge Seller of any and all liability with 
respect to such waived conditions~ 
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IN WITNESS WHEREOF, Purchaser, Seller and Escrow Agent have each 
executed this Agreement to be effective as of the day and year 
first written above. 

Purchaser: 

Mark sapper1t~ 

-~---

ESCROW AGENT:
 

Lawyers Title Insurance Company
 

BY: Tri -State Commercial Closings, Inc.,
 

::##-~ 

SELLER: 

Inc. 

-'. 
WA.Sl- 311 !i 'l!i .!i 
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EXHIBIT A
 

CLOSING CONDITIONS
 

AThe execution of Landlord's Agreement and Estoppel Agreements by 
'the ground lessors (and sublessors, if applicable) for the 
following tower sites: 

(1) Ocean City 
(2) Lake Shore 
(3) Sykesville 
(4) Crofton , 

g. LI,' rJ1-!:P tk- /A.c.wv4-1 E5CflJ.V Y --Ire J"~ f jJlq OtJ{) :Ie 
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EXHIBIT B
 

SETTLEMENT STATEMENT FOR SHORE AND WEST SHORE
 

"" 
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EXHIBIT D 

CLOSING DOCUMENTS 

Purchase Documents 

1.	 Stock Purchase Agreement 

2.	 Noncompetition Agreement 

3.	 Stock Certificate(s) 

4.	 Stock Transfer and Assignment/Stock Power 

5.	 Director, Officer, and Employee Resign~tions 

6.	 Closing Statement 

Authority Documents 

7.	 Seller's Certificate 

A.	 Articles of Incorporation and Bylaws 
B.	 Certificate of Status . 
C.	 Corporate Minute Books, Records and 

Stock Transfer Ledger
 
D", _.Certificates of Good Standing
 

8.	 Purchaser's Officer's Certificate i 

Premises Lease Documents/Items 

9.	 Premises Leases, Certified 

10.	 Tower Subleases, Certified 

11.	 O&E Reports 

12.	 UCG, Liens, Suits, and Judgment Searches 
(Florida and New York)

' .... 

13.	 Keys to sites, facilities and equipment 

14.	 Security access codes for sites, 
facilities and equipment 

MASl-3115'5.5 
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Additional Documents/Post-Closing Items 

15.	 Bank Accounts-new signature cards and 
corporate resolutions 

16.	 Landlord Agreement and Estoppel 

Corporate Documents 

17.	 Plan of Liquidation ("Plan") 

lB.	 Resolutions of Directors and Shareholders 
Approving and Adopting Plan 

19.	 IRS Form 966 Preparation and 
Filing with IRS 

20.	 Final 1120 Return 

21.	 Release and Assignment from 
Mark and Stacy Sapperstein to Shore 
Communications of $100,000 and $60,0000 Notes 

22.	 Closing Liabilities Letter of Credit in the 
amount of $2,027,000 

23.	 Note Letter of Credit in the amount of 
$ 8 ,'. 3 41, 3 0 0 • 00 

24.	 Lease Pay-off (Shown on Closing Statement) 
for Chesapeake Industrial Leasing Co. 

25.	 Termination of 29 Walker Associates Lease with Shore 
Communications, Inc. 

Wi\Sl- J U595. 5 
~ecember J. 1997 



EXHIBIT E
 

MARKED TITLE COMMITMENTS
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EXffiBIT 2.09·
 
GROUND LEASE
 

This Land Lease Agreement ("Lease Agreement") is made December 3. 1997, between 28 
Walker Associates LLC. a Maryland limited liability company ("Landlord"), and Pinnacle Towers. Inc. 
a Delaware corporation ("Tenant"): 

1. Premises and Term. In consideration of the obligation of Tenant to pay rent as 
hereinafter provided and in consideration of the other terms, provisions and covenants hereof, Landlord 
hereby demises and leases to Tenant, and Tenant hereby takes from Landlord, that certain tract or parcel 
of land described in Exhibit A attached hereto and as shown on the plat attached hereto as Exhibit A-I 
(the "Premises"), together with all rights, privileges, easements, and appurtenances belonging or in any 
way pertaining thereto, TO HAVE AND TO HOLD the same for a primary term of forty (40) years (the 
"Term") conunencing on the date hereof. Tenant acknowledges that the Premises are an unsubdivided 
part of a larger tract of land owned by Landlord (the "Entire Parcel"). A building containing offices is 
also located on the Entire Parcel (the "Building") and the Premises includes the right to use a portion of 
the basement of the Building in common with others. as shown on Exhibit B. 

2. Rent and Taxes. 

(a) Tenant shall pay basic rent to Landlord for the Primary Term at the rate of one 
dollar per annum. The parties recognize that all basic rent for the initial Primary Term of the Lease has 
been prepaid. 

(b) Tenant shall pay real estate taxes attributable to the Premises and Tenant's 
improvements thereon ("Real Estate Taxes"). If the Premises constitutes a separate lot for purposes of 
assessment and taxation ("Tax Lot") by the appropriate government authorities ("Government Authority"), 
Tenant shall pay such Real Estate Taxes directly to the Government Authority. Landlord will provide 
Tenant immediately after receipt with a copy of the Real Estate Tax bill or assessment notice for the Tax 
Lot. Tenant will have the sole right to appeal any assessment of the Tax Lot. Landlord will cooperate 
in any such appeal. 

(c) If not already accomplished as of the date hereof, Landlord will use its 
commercially reasonable efforts to cause the governmental authority responsible for collecting Real Estate 
Taxes to designate the Premises as a separate Tax Lot so that taxes can be· assessed separately on the 
Premises. Until such a separate Tax Lot is created, the parties will allocate real estate taxes in proportion 
to a fraction. the numerator of which is the number of square feet of land area in the Premises and the 
denominator of which is the number of square feet on all land in the tax lot of which the Premises are 
a part. Landlord will pay all real estate taxes attributable to any improvements on such property, other 
than the Tower and related Improvements. Tenant will pay all real estate taxes and personal property 
taxes attributable to the Tower and related improvements. (The foregoing is referred to as the "Tax 
Fonnula"). Such taxes will be allocated by the local taxing authorities in the annual tax bills. If such 
taxes are not allocated by the taXing authority, they will be allocated by agreement of Landlord and 
Tenant. If Landlord and Tenant fail to agree on an allocation within 30 days after a tax bill is submitted, 
the allocation will be determined by arbitration. pursuant to section 2(b) hereof. The arbitrators will 
apply the Tax Formula in detennining such allocation. 
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(d) Landlord will pay all real estate taxes attributable to any Tax Lot of which the 
premises is a part before such taxes are due and will indemnify and hold hannless Tenant from and 
against any loss or liability that Tenant may incur if such taxes are not timely paid, including reasonable 
attorneys fees, so long as Tenant has paid Landlord Tenant's share of such real estate taxes. If Landlord 
does not pay such taxes timely and Landlord does not fulfill any of its other responsibilities hereunder. 
Tenant may pay such taxes or fulfill such other responsibilities and may advance the funds necessary for 
such purpose on behalf of Landlord. Such advances as well as any amounts Tenant expends to collect 
such advances from Landlord, including reasonable attorneys fees, will accrue interest at 18% per annum. 
The advances, with accrued interest will constitute a lien on the Owner's Parcel. 

3. Use. The Premises are being leased for the purposes of erecting, installing, operating. 
and maintaining radio and conununications towers, buildings. and equipment. Tenant may make any 
improvement, alteration modifications or replacements to the Premises as are deemed appropriate by 
Tenant to accommodate the purposes aforesaid. Tenant shall be entitled to sublease the Premises. At 
all times during the term of this Lease Agreement. Tenant shall have the right to use. and shall have free 
access to, the Premises seven days a week, 24 hours a day. The Tenant's right to use the Antenna Site 
shall be exclusive. Tenant shall have the non-exclusive right to use in common with others the basement 
area of the Building (the "Basement Area") for equipment as indicated in the attached Exhibit B. Tenant 
shall also have the right to use the area designated on Exhibit A-I as the "Access Area" for vehicular 
and pedestrian access to the Premises and the Basement Area and for parking, in designated places, in 
common with Landlord and any other tenant of Landlord, their agents, contractors, employees, guests, 
inVitees, or employees. The Basement Area and the Access Area are hereinaftet jointly referred to as 
the "Conunon Area". Tenant shall not do anything or knowingly permit anything to be done in or on 
the Premises or the Conunon Area. or bring or keep anything therein which will materially obstroct the 
rights of Landlord or other tenants, or subject Landlord to any liability for injury to persons or damage 
to property. or conflict with the laws, rules or regUlations of any Federal, state or city authority. 
Landlord acknowledges that the operators of Tenant shall pay for all damage to the Entire Parcel, as well 
as for all property damage sustained by other tenants or occupants of the Building, due to any waste, 
misuse or neglect of the Premises and any fixtures and appurtenances related thereto or due to any breach 
of this Lease by Tenant or its employees. Similarly. Landlord shall pay for all damage to the Entire 
Parcel. as well as for alLpropeny damage sustained by tenants or occupants of the Building, due to any 
waste, misuse or neglect of the Premises and any fixtures and appurtenances related thereto or due to any 
breach of this Lease by Landlord or its employees. 

4. Maintenance and Repair. Tenant shall have the obligation to maintain the Premises, at 
its sole cost and expense. in good condition and repair, free of trash and debris, and in full compliance 
with all applicable laws, rules, codes, and regulations. Tenant shall maintain in full force and effect all 
required pennits and other authorizations requested for use of the Premises. Landlord will maintain the 
Basement Area and the balance of the Entire Parcel. excluding the Premises, in good condition and 
repair. except that Tenant will be responsible, at its cost and expense, for maintaining the bathroom and 
the mechanical room in a neat and clean condition and in good order and repair. 

5. Cornmon Area. Tenant's right to use the Conunon Area is subject to such reasonable 
rules and regulations governing the use of the Common Area as Landlord may from time to time 
prescribe and subject to all covenants. easements and other matters of public record presently in effect 
or as Landlord may from time to rime grant to others with Tenant's consent, which will not be 
unreasonably withheld. Tenant shall not materially obstruct in any way any portion of the Conunon Area 
or materially interfere with the rights of other persons entitled to use the Conunon Area. Tenant shall 
be pennitted to temporarily park vehicles, or equipment, in the Access Area for use in maintaining and 
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pairing Tenant'S equipment. but shall not be permitted to store vehicles or equipment in the Access 
rea. The Common Area shall at all times be subject to the exclusive control and management of 
~andlord. Landlord reserves the right at any time and from time to time (i) to change or alter the 
acation, layout, nature or arrangement of the Conunon Area or any portion thereof, including but not 
imited to the arrangement andlor location of entrances, drive areas, landscaping passageways and doors; 

md (ii) to construct additional improvements to the Building and make alterations thereof or additions 
thereto and build additional stories on or in any such buildings or build adjoining same~ provided, 
however, that no such change or alteration shall deprive Tenant of access to the Premises, materially 
change Tenant's ability to use the Premises for its intended purpose or materially alter Tenant's easements 
for access, utilities and use of the Common Area. If Landlord desires Lo demolish the Building, it may 
do so, prOVided that Landlord relocates Tenant's equipment to another secure enclosed structure (or a 
shelter), at Landlord's cost and expense and provided Landlord obtains any consents required from 
subtenants to relocate this equipment. Except as provided herein, Tenant shall not perform any work in. 
make alterations to, or construct any improvements in the Common Area. Tenant shall keep the Common 
Area free of trash or debris from its use thereof. Tenant and its subtenants shall be permitted to install 
and/or replace equipment in the mechanical room of the Basement Area upon obtaining Landlord's 
consent, not to be unreasonably withheld or delayed. 

6. Hazardous Substances. Tenant covenants and agrees that it will not use or allow the 
Premises to be used for the storage, use, treatment or disposal of any "hazardous substance", as defined 
or regulated under the Comprehensive Environmental Response, Compensation and Liability Act of 1980 
(42 U.S.C. §9601, et seq., as amended) and any similar federal, state and local laws and statutes 
governing hazardous substances or materials ("Environmental Laws "). Tenant shall fully comply with 
the requirements ofall Environmental Laws and related regulations and shall immediately notify Landlord 
in the event of its discovery of hazardous substances at, upon. under or within the Premises or the 
Property. Tenant shall indemnify and hold harmless Landlord and its agents from and against any 
damages, claims, jUdgments, fines, penalties, costs, liabilities (including sums paid in settlement of 
claims) or loss, including reasonable attorneys' fees, reasonable consultants' fees, and reasonable expert 
fees incurred as a direct result of Tenant's use, handling, generation, treatment. storage. disposal, other 
management or release of any hazardous substance at or from the Premises, whether or not Tenant has 
acted negligently with respect to such hazardous substance. This indemnity shall survive the expiration 
or earlier termination of this Lease. 

7. Utility Expense. Tenant agrees to promptly pay when due all charges for electric, gas, 
telephone, cable, or any other utility services provided to the Premises. A portion of the electric service 
provided to the Premises is presently not submetered and is included in Landlord's electric charges for 
the Building. Unless and until the electric services is separately metered or submetered. Tenant shall pay 
to Landlord, within ten (10) days after receipt of an invoice therefor. 25 %of the electric charges included 
in Landlord's electric bills that includ~ electric service provided to the Premises. Landlord shall have 
no liability to Tenant for any interruption or disruption of electric or any other utility service to the 
Premises unless Landlord intentionally disrupts such service, but will use commercially reasonable efforts 
to restore such service promptly. 

If, at any time during the term of this Lease Agreement, the Federal Aviation 
Administration. Federal Conununications Commission, or other governmental agency changes its 
regulations and requirements, or otherwise takes any action the result of which is that Tenant may no 
longer use the Premises for the purposes originally intended by Tenant, Qr if technological changes render 
Tenant's intended use of the Premises obsolete or impractical, Tenant shall have the right to cancel and 
terminate this Lease Agreement upon written notice to Lessor and payment of one month's rent and, at 

wAS 1-291119.161461&7.000111 
o.c<mbcr 3. 1991 



Landlord's option, shall remove the Tower and all equipment and restore the Premises. Tenant will have 
the right to reconfigure the Tower and guy wires and anchors on the Premises. 

8. Equipment. Fixtures and Signs. Tenant or its customers shall have the right to erect, 
install, maintain, and operate on the Premises such equipment, structures, fixtures, signs, and personal 
property as Tenant may deem necessary or appropriate, and such property, including the equipment, 
structures, fixtures, signs, and personal property currently on the Premises, shall not be deemed to be 
part of the Premises, but shall remain the property of Tenant or its customers. At any time during the 
term of this Lease Agreement and within 90 days after termination hereof, Tenant or its customers shall 
have the right to remove their equipment, structures, fixtures, signs. and personal property from the 
Premises, except to the extent Landlord elects to retain the Tower in accordance with Section lS(b) 
below. Tenant shall maintain all equipment, structures, fixtures, signs and personal property, inclUding 
the Tower, in good, safe and operable condition at all times. 

9. Assigruneor. Tenant shall have the right to sublease or grant le3Ses to use the radio 
tower or any structure or equipment on the Premises but no such sublease or lease shall relieve or release 
Tenant from its obligations under this Lease Agreement. Tenant may assign this Lease Agreement to any 
person or entity at any time without the prior written consent of Landlord, but Tenant will not be relieved 
of any liability hereunder. 

10. Warranties and Agreements. Landlord represents and warrants that it is the owner in fee 
simple of the Premises, free and clear of all liens and encumbrances except as mancrs of record as of the 
date hereof and that It alone has full right to lease the Premises for the term set out herein. Landlord 
makes no other representations or warranties regarding the Premises. Landlord further represents and 
warrants that Tenant, on timely paying the rent and performing its obligations hereunder, shall peaceably 
and quietly hold and enjoy the Premises for the term of this Lease Agreement, including the Renewal 
Term, without any hindrance, molestation or ejection by Landlord, its successors or assigns, or those 
claiming through them. 

During the term of this Lease Agreement, Landlord covenants and agrees that it will not 
grant, create, or suffer any claim. lien, encumbrance, easement, restriction, or other charge or exception 
to title to the Premises except for utility easements required to service the Premises or the Building 
without the prior written consent of Tenant. which consent shall not be unreasonably withheld, delayed 
or conditioned so long as the entity which is granted such lien, encumbrance, easement, restriction, or 
other charge or exceptions enter into a SUbordination, attorrunent and non-disturbance agreement with 
Tenant in form reasonably approved by Tenant. 

11. Holding Over by Tenant. Should Tenant or any assignee, sublessee or tenant of Tenant 
hold over the Premises or any part thereof after the expiration of the Primary Term or Renewal Term 
hereof, unless otherwise agreed in writing, such holdover shall constitute and be construed as a tenancy 
from month-to-month only, but otherwise upon the same terms and conditioDS. 

12. Lenders' Continuation Rights. 

(a) Landlord agrees to recognize the leases of all tower lessees and will pennit each 
of such lessees to remain in occupancy of its premises notwithstanding any default hereunder by lessee 
or Tenant so long as each such respective lessee is not in default under the lease covering its premises. 
Landlord consents to the granting by Tenant of a lien and security interest in Tenanrs interest in this 
Lease Agreement and aU of Tenant's personal property and fixtures attached to the real property 
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described herein. and furthermore consents to the ex.ercise by Tenant's mortgagee of its rights of 
foreclosure with respect to its lien and security interest. Landlord agrees to recognize Tenant's 
mortgagee as Tenant hereunder upon any such exercise by Tenant's mortgagee of its rights of 
foreclosure. provided that such mortgagee cures any outstanding defaults of Tenant and assumes all 
obligations of Tenant hereunder. 

(b) Landlord herebyag1ees 10 give Tenant's mortgagee written notice of any breach 
or default of the terms of this Lease Agreement, within fifteen days after the occurrence thereof at such 
address as is specified by Tenant's mortgagee. Landlord further agrees that no default under this Lease 
Agreement shall be deemed to have occurred unless such notice to Tenant's mortgagee is also given and 
that, in the event of any such breach or default under the terms of the Lease Agreement, Tenant's 
mortgagee shall have the right, to the same extent, for the same period and with the same effect, as the 
Tenant, plus an additional thirty days for non-monetary defaults after any applicable grace period to cure 
or correct any such default whether the same shall consist of the failure to pay rent or the failure to 
perform, and Landlord agrees to accept such payment or performance 'on the pan of the Tenant's 
mortgagee as thought the same had been made or performed by the Tenant. Landlord agrees that it shall 
not exercise its right to tenninate this Lease Agreement or any of its other rights under this Lease 
Agreement upon breach or default of the tenns of this Lease Agreement without so affording Tenant's 
mortgagee the foregoing notice and periods to cure any default or breach under this Lease Agreement. 

(c) Except for the payment of the Deferred Purchase Price, Landlord hereby (i) 
agrees to subordinate any lien or security interest which it may have which arises by law or pursuant to 
this Lease Agreement to the lien and security interest of Tenant's mortgagee in the Tenant's personal 
propeny or leasehold interest securing all indebtedness at any time owed by Tenant to its mortgagee (the 
"Collateral"). and (ii) furthermore agrees that upon an event of default under the loan documents between 
Tenant and its mortgagee or this Lease Agreement, Tenant's mortgagee shall be fully entitled to exercise 
its rights against the Collateral prior to the exercise by the Landlord of any rights which it may have 
therein, including, but not limited to. entry upon the Premises and removal of the Collateral free and 
clear of the Landlord's lien and security interest, provided, that such mortgagees must repair any damage 
caused to the Premises and the Entire Percent and shall fully restore the Premises. 

(d) Landlord acknowledges that nothing contained herein shall be deemed or 
construed to obligate the Tenant's mortgagee to take any action hereunder, or to perform or discharge 
any obligation, duty or liability of Tenant under this Lease Agreement unless Tenant's mortgage becomes 
the "tenant" following a foreclosure sale or delivery of a deed or lieu of foreclosure. 

13. Notices and Payments. Any notice, document or payment required or permitted to be 
delivered or remitted hereunder or by law shall be deemed to be delivered or remitted, whether actually 
received or not, when deposited in the United States mail, postage prepaid, certified or registered, return 
receipt requested, addressed to the panies hereto at the respective addresses set out below, or at such 
other address as they shall have theretofore specified by written notice delivered in accordance herewith: 

LANDLORD:	 28 Walker Associates LLC 
28 Walker Avenue 
Baltimore, Maryland 21208 
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TENANT: Pinnacle Towers, Inc. 
clo Pinnacle Towers Inc. 
1549 Ringling Boulevard, 3rd Floor 
Sarasota, Florida 34236 
Attention: Robert 1. Wolsey 
Fax: (941) 364·8761 

14. Recording. This Lease or short-form memorandum of this Lease Agreement may be 
recorded at Landlord's or Tenant's option. 

15. l'-1iscellaneous. 

(a) This Lease Agreement shall be binding upon and shall inure to the benefit of the 
parties hereto and their respective heirs, legal representatives, successors, and assigns. This Lease 
Agreement shall be govemed by and construed in accordance with the laws of the state where the 
Premises are located. 

(b) Within ninety days after the end of the term, as the tenn may be extended from 
time to time ("Tennination Date~), Tenant will remove the Tower and other equipment from the Premises 
at Tenant's expense. By notice to Tenant, Landlord may request Tenant not to remove the tower and 
equipment and if Tenant agrees, Tenant will leave the Tower and equipment and Landlord will assume 
responsibility for removal. 

16. Indemnification and Insurance. Tenant agrees to indemnify, defend, and hold Landlord 
harmless for any damage, loss, cost or expense, reasonable attorneys' fees, arising from Tenant's 
ownership of and operations on the Entire Parcel, including its use of the Common Area. Landlord shall 
have no liability to Tenant or any third party for any death, injury or damage to Property on the Premises 
or the Entire Parcel unless caused by Landlord's negligence. Tenant agrees to keep in full force and 
effect (i) comprehensive general liability insurance with combined policy limits of not less than 
$2,000,000. which amount shall be increased from time to time in accordance with industry custOjPS and 
practices and (ij) broad fonn extended coverage casualty insurance on Tenant's personal property, 
fixtures, equipment for the full replacement value thereof. Landlord will be named as an additional 
insured on such policy and on any casualty insurance policies. Such policies shall be maintained with 
companies licensed to do business in Maryland and in fonn reasonably acceptable to Landlord. Such 
policies shall be provided on an occurrence form basis unless otherwise approved by Landlord. To the 
extent available, such policies shall also contain a waiver of subrogation provision and a provision stating 
that such policy or policies shall not be canceled, non-renewed, reduced in coverage or materially altered 
except after thirty (30) days' written notice, said notice to be given in the manner required by this Lease 
to Landlord. All such policies of insurance shall be effective as of the date Tenant occupies the Premises 
and shall be maintained in force at all times during the Term of this Lease and all other times during 
which Tenant shall occupy the Premises. Tenant shall deposit the policy or policies of such required 
insurance or certificates thereof with Landlord prior to the commencement of this Lease. 

If Tenant shall fail to obtain insurance as required under this Section, Landlord may, but shall 
not be obligated to, obtain such insurance, and in such event. Tenant shall pay, as additional rem, the 
premium for such insurance upon demand by Landlord. 

Landlord agrees to indemnify, defend, and hold Tenanthanntes5 for any .;la.m.a~e, loss. cost or expense, 
reasonable attorneys' fees, arising from Landlord's ownership of and operations on the Entire Parcel, 
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including its use of the Conunon Area. Tenant shall have no liability to Landlord or any third pany for 
any death, injury or damage to property on the Entire Parcel unless caused by Tenant's negligence. 
Landlord agrees to keep in fuJI force and effect comprehensive general liability insurance with combined 
policy limits of not less than $2,000,000, which amount shall be increased from time to time in 
accordance with industry customs and practices. Except for the operations of the AnteMa Business, in 
the nonnal course of business, Tenant shall not do or allow to be done, or keep, or allow to be kept. 
anything in, upon or about the Premises which will contravene Landlord's policies for the Entire Parcel 
insuring against loss or damage by fire, other casualty, or any other cause, including without limitation, 
public liability, or which will prevent Landlord from procuring such policies from companies acceptable 
to Landlord. If any act or failure to act by Tenant in and about the Premises (other than the operations 
of the Antenna Business) shall cause the rates with respect to Landlord's insurance policies to be 
increased beyond those rates that would normally be applicable for such limits of coverage, Tenant shall 
pay, as additional rent, the amount of any such increases upon demand by Landlord. . 

17. Default Provisions and Remedies. 

(a) Events of Default. Each of the following shall be deemed an Event of Default 
by Tenant under this Lease; 

(i) failure of Tenant to pay any sum required to be paid under the terms of 
this Lease, including late charges, within thirty (30) days after receipt of written notice from Landlord 
that such payment is due. 

(ii) failure of Tenant to pay the Deferred Purchase Price as such tenn is 
defined in Section 16 below; 

(iii) failure by Tenant to perform or observe any other term, covenant, 
agreement or condition of this Lease, on the part of Tenant to be perfonned within thiny (30) days after 
notice thereof from the Landlord if, by reason of such failure, Landlord is materially damaged, unless 
such perfonnance shall reasonably require a longer period, in which case Tenant shall not be deemed in 
default if Tenant commences the required performance promptly and thereafter pursues and completes 
such action diligently and expeditiously and in any event within not more than ninety (90) days; 

(iv) the filing of a tax or mechanic's lien against the Premises which is not 
bonded or discharged within thirty (30) of the date such lien is filed; 

(v) Tenant commences any bankruptcy proceedings, or any such proceedings 
are commenced against Tenant; 

(vi) the failure of Tenant to vacate the Premises upon the expiration of the 
Term, or the earlier termination thereof pursuant to the other provisions hereof. 

(b) Remedies. Upon the occurrence of an Event of Default, and subject to Lender's 
rights pursuant to Section 8 hereof, Landlord, without further notice to tenant in any instance(except 
where expressly provided for below or by applicable law) may do anyone or more of the following: 

(i) perfonn, on behalf and at the expense ofTenant, any obIigationof Tenant 
under this Lease which Tenant has failed to perfonn and of which Landlord shall have given Tenant 
notice, the cost of which performance by Landlord, together with interest thereon at the rate of eighteen 
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percent (18 %) per annum from the date of such expenditure, shall be payable by Tenam to Landlord, as 
,	 additional rent, upon demand. Notwithstanding the provisions of this clause (a) and regardless of whether 

an Event of Default shall have occurred, Landlord may exercise the remedy described in clause (a) 
without any notice to Tenant if Landlord. in its judgment, believes it would be injured by failure to rake 
rapid action or if the unperfonned obligation of Tenant constitutes an emergency; 

(ii) either befOre or after any reentry or reletting of the Premises, elect to 
tenninate this Lease and the tenancy created hereby by giving notice of such election to Tenant, and in 
such event, this Lease and the estate hereby granted to Tenant shall terminate on the date set forth in such 
notice with the same effect as if the specified expiration date were the last day of the Term, but Tenant 
shall remain liable for all damages provided in this Section; 

(iii) reenter the Premises, without notice, either by sununary proceedings, 
distress proceedings or otherwise and remove Tenant and all Other persons and property from the 
Premises, without Landlord being deemed guilty of trespass or becoming liable for any loss or damage 
occasioned thereby and such re-entry shall not be deemed to be an acceptance or surrender of this Lease 
or as a release of Tenant's liability for damages; 

(iv) exercise any other legal or equirableright or remedy which it may have. 

Any costs and expenses incurred by Landlord (including, without limitation, reasonable attorneys' 
fees) in enforcing any of its rights or remedies under this Lease shall be paid to Landlord by Tenant. as 
additional rent, upon demand. 

(c) Damages. If this Lease is terminated by Landlord pursuant to Section 13(b), 
Tenant nevertheless shall remain liable for (a) any damages which may be due or sustained prior to such 
termination, and (b) all reasonable costs, fees and expenses including, but not limited to, attorneys' fees, 
brokerage fees, costs and expenses incurred by Landlord in pursuit of its remedies hereunder. 

Damages shall be due and payable immediately upon demand by Landlord following any 
termination of this Lease. 

Nothing contained in this Lease shall limit or prejudice the right of Landlord to prove and obtain 
in proceedings for the tennination of this Lease by reason of bankruptcy or insolvency, an amount equal 
to the maximum allowed by any statute or rule of law in effect at the time when, and governing the 
proceedings in which, the damages are to be proved, whether or not the amount be greater, equal to, or 
less than the amount of the loss or damages referred to above. 

(d) No Waiver. No act or omission by Landlord shall be deemed to be an acceptance 
of a surrender of the Premises or a termination of Tenant's liabilities hereunder, unless Landlord shall 
execute a written release of Tenant. Tenant's liability hereunder shall not be terminated by the execution 
by Landlord of any new lease for all or any ponion of the Premises or the acceptance of rent from any 
assignee or subtenant. 

-
(e) Remedies Not Exclusive. All rights and remedies of Landlord set forth in this 

Lease Shall be c~mulative, and none shall exclude any other right or remedy. now or hereafter allowed 
by or available under any statute, ordinance, rule of court, or the conunon law, either at law or in equity, 
or both. For the purposes of any suit brought or based hereon, this Lease IihaU be construed to be a 
divisible contract, to the end that successive actions may be maintained on this Lease as successive 
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periodic sums shaH mature hereunder. The failure of Landlord to insist. in anyone or more instances, 
upon a strict perfonnance of any of the covenants, terms and conditions of this Lease or to exercise any 
right or option herein contained shall not be construed as a waiver or a relinquishment for the future, of 
such covenant, term, condition, right or option, but the same shall continue and remain in full force and 
effect unless the contrary is expressed by Landlord in writing. The receipt by Landlord of renrs 
hereunder, with knowledge of the breach of any covenant hereof or the receipt by Landlord of less than 
the fuIl rent due hereunder, shall not be deemed a waiver of such breach or of Landlord's right to receive 
the full rents hereunder, and no waiver by Landlord of any provision hereof shall be deemed to have been 
made unless expressed in writing and signed by Landlord. 

18. Payment of Deferred Purchase Price. Tenant acknowledges and agrees that its obligation 
to pay the Deferred Purchase Price if an when due, as such term is defined in the Stock and Asset 
Purchase Agreement between Landlord and Tenant dated as of November 7, 1997 (the "Purchase 
Agreement"), is a material obligation under this Lease and that notwithstanding anything to the contrary 
contained in this Lease upon the failure of Tenant to make such payments when due, this Lease may be 
temlinated by Landlord and Landlord shaIl be entitled to rerain all fixtures, goods, chattels, equipment 
and personal property of Tenant on the Premises, including without limitation, any radio and 
communications towers. antennas, buildings and equipment which are the property of Tenant.. 

19. Limitation on Landlord Liability. The term "Landlord" as used in this Lease shall mean 
only the owner then in possession of the Property so that in the event of any transfer by Landlord of its 
interest in the Property, the Landlord in possession immediately prior to such transfer shall be, and 
hereby is, entirely released and discharged from all covenants, obligations and liabilities of Landlord 
under this Lease accruing after such transfer, provided that the successor landlord agrees to be liable for 
the same. In consideration of the benefits accruing hereunder, Tenant, for itself, its successors and 
assigns, covenants and agrees that, in the event of any actual or alleged failure, breach or default 
hereunder by the Landlord, and notwithstanding anything to the contrary contained elsewhere in this 
Lease, the remedies of Tenant under this Lease shall be solely and exclusively limited to Landlord's 
interest in the Property, and to no other property of Landlord or its agents, directors, employees, 
shareholders, officers, principals or affiliates. No agent, officer, director, shareholder, partner or 
principal (disclosed or undisclosed) of Landlord shall be liable to Tenant or Tenant's agents, employees, 
contractors, invitees or licensees or any other occupant of the Premises. Notwithstanding anything to the 
contrary contained elsewhere in this Lease, Landlord shall not be liable to Tenant and Tenant shall not 
be liable to Landlord for any indirect, consequential or special damages or for loss of business from 
whatever cause or reason. 

20. Subordination and Attornment. Provided that the Mortgagee enters into a non(l~nirbance 
subordination and attornment agreement with Tenant in fonn reasonably acceptable to Tenant and 
Mortgagee, this Lease shall be subject and subordinate to the liens of all mortgageS, deeds of trust and 
other security instruments now or hereafter placed upon the Entire Parcel or any portion thereof (said 
mortgages, deeds of trust, other security instruments, being hereinafter referred to as "Mortgages" and 
the mortgagees, beneficiaries, secured parties, and ground lessors thereunder from time to time being 
hereinafter called ("Mortgagees"), and to any and all renewals, extensions, modifications, or refinancings 
thereof, without any further act of the Tenant. If requested by Landlord, however, Tenant shall promptly 
execute any certificate or other document confinning such subordination. Tenant agrees that, if any 
proceedings are brought for the foreclosure of any of the Mortgages, Tenant, if requested to do so by 
the purchaser at the foreclosure sale. shall attorn to the purchaser, recognize the purchaser as the landlord 
under this Lease, arid make all payments required hereunder to such new landlord without any deduction 
or set-off of any kind whatsoever. Tenant waives the prOVisions of any law or regulation, now or 
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hereafter in effect, which may give, or purport to give, Tenant any right to terminate this Lease or to 
alter the obligations of Tenant hereunder in the event that any such foreclosure or termination or other 
proceeding is prosecuted or completed. 

Notwithstanding anything contained herein to the contrary, any Mortgagee may at any time 
subordinate the lien of its Mortgages to the operation and effect of this Lease without obtaining the 
Tenant's consent thereto, by giving the Tenant written notice thereof, in which event this Lease shall be 
deemed to be senior to such Mortgages without regard to the respective dates of execution andlor 
recordation of such Mortgages and this Lease and thereafter such Mortgagee shall have the same rights 
as to this Lease as it would have had were this Lease executed and delivered before the execution of such 
Mortgages. 

If, in cormection with obtaining financing for the Building, a Mortgagee shall request reasonable 
modifications in this Lease as a condition to such financing, Tenant will not unreasonably withhold, delay 
or defer its consent thereto, provided that such modifications do not materially adversely increase the 
obligations of Tenant hereunder, or materially adversely affect the leasehold interest hereby created or 
Tenant's use and enjoyment of the Premises, or increase the amount of rent payable hereunder. 

21. Estoppel Certificates. Tenant shall, without charge, at any time and from time to time, 
within fifteen (15) days after receipt of request therefor by Landlord, execute, acknowledge and deliver 
to Landlord a written estoppel certificate, in such fonn as may be determined by Landlord, certifying to 
Landlord, Landlord's Mortgagee, any purchaser of Landlord's interest in the Entire Parcel or any other 
person designated by, Landlord, as of the date of such estoppel certificate, the following, without 
limitation: (a) whether Tenant is in possession of the Premises; (b) whether this Lease is in full force 
and effect; (c) whether there have been any amendments to this Lease, and if so, specifying such 
amendments; (d) whether there are then existing any set-offs or defenses against the enforcement of any 
rights hereunder, and if so, specifying such matters in detail; (e) the dates, if any, to which any rent or 
other charges have been paid in advance and the amount of any Security Deposit held by Landlord; 
(f) that Tenant has no knowledge of any then existing defaults of Landlord under this Lease, or if there 
are such defaults, specifying them in detail; (g) that Tenant has no knowledge of any event having 
occurred that authorizes the termination of this Lease by Tenant, or if such event has occurred, specifying 
it in detail; and (h) the address to which notices to Tenant under this Lease should be sent. Any such 
certificate may be relied upon by the person or entity to whom it is directed or by any other person or 
entity who could reasonably be expected to rely on it in the normal course of business. The failure of 
Tenant to execute, acknowledge and deliver such a certificate in accordance with this Section 17 within 
fifteen (15) days after a request therefor by Landlord shall constitute an acknowledgment by Tenant, 
which may be relied on by any person who would be entitled to rely upon any such cenificate, that such 
certificate as submitted by Landlord to Tenant is true and correct. Landlord will execute an estoppel 
certificate containing equivalent information within fifteen (15) days after Tenant's request. 

22. Landlord's Access to Premises. Landlord and its agents may at any reasonable time after 
advance notice to Tenant and without incurring any liability to Tenant, other than liability for personal 
injuries and damages resulting solely from the negligence of Landlord or its agents, enter the Premises 
to inspect them. . 

23. Mechanics' Liens. In the event that any mechanics' or materialmen's liens shall at any 
time be filed against the Premises purporting to be for work, labor, services or materials perfonned or 
furnished to Tenant or anyone holding the Premises through or under Tenant, Tenant shall cause the same 
to be discharged of record or bonded within thirty (30) days after the filing thereof. If Tenant shall fail 
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to cause such lien to be discharged within thirty (30) days after the filing thereof, then, in addition to any 
other right or remedy of Landlord, Landlord may, but shall not be obligated to, discharge the same by 
paying the amount claimed to be due; and the amount so paid by Landlord, and all costs and expenses, 
including reasonable attorneys' fees incurred by Landlord in procuring the discharge of such tien. shall 
be due and payable by Tenant to Landlord, as additional rent, on the first day of the next succeeding 
month. Notice is hereby given that Landlord shall not be liable for any labor or materials furnished to 
Tenant upon credit and that no mechanics', materialmen's or other liens for any such labor or macerials 
shall attach to or affect the estate or interest of Landlord in and to the lltnd and improvements of which 
the Premises are a part. 

r 

28 Walker Associates LLC. a Maryland 
limited liability company 

fI" / (j;gBy: ~ vt.VV ! 
Mark Sappersil~r 

WAS 1·298129.1&'46..7.000 III 
December ). 1997 
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) 
) 55 

) 

I, f)(/c,J,,,,a.A If h,¥t; a Notary Public for lhe aforesaid jurisdiction, do hereby certify thaI 
M~(\t.. ...stA~U r.~ti(\ who is personally well known to me or satisfactorily proven to be theI 

person who executed the foregoing instrument personally appeared before me and acknowledged said 
instrument to be his act and deed on behalf of 28 Walker Associates LLC. a Maryland limited liability 
company for the purposes contained rerein. 

WITN SS my hand and seal this jC' day of ~~( .1997. 

r/

My conunission e~pires If· 3 0 - ~o I 

.. 

WASI-298U9.16I4688'.OOOIII 
~embcr 3. 1997 
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b(~ie,J I)

Co /~I"". h,.~ )

) 55
 

I, 6~aft'~;/~ a Notary Public tor lbe aforesaid jurisdiction, do bereby certify thai 
?~(~.\\ ~P~L ' who is personally well known to me or satisfactorily proven to be the r ~q of PinnaCle. fowers, Infua D~are corporation, executed the foregoing 

instrument personally dated the jt day of M ( , 1997 personally appeared before 
me and acknOWledged said instrume~, to be his act and deed for the purposes contained therein. 

WITNE S my hand and seal this £..- day of leLt«\.~ .1997. 

My commission expires 

Wt.SI-29S129.16146Ba7.000111 
~berj. 1997 
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Description
 

0.018 Acre Parcel
 

Lease Area
 

28 Walker Associates LLC
 

Third Election District, Baltimore County, Maryland
 

Beginning for the same at a point situate South 72 degrees 14 minutes 44 

seconds West 30.12 feet from the end of the second orNorth 84 degrees 41 

minutes 20 seconds East 65.05 foot line of the 5687 square feet parcel of land 

which by deed dated August 11, 1993, and recorded among the Land Records of 

Baltimore County, Maryland, in tiber S.M. 9973, Folio 722, was conveyed by 

Sharon L: Guida, et al., to 28 yvalker Associates LLC, said point also being the 

northeast comer of a chain link fence enclosing a conununications monopole 

and its accompanying structures, tl\~ce binding on said fence for lines of 
. , 

easement through the afpresaid parcel of la~p, the following six courses and 

distances, viz: (1) South 28 degrees 39 minutes 01 second East 23.87 feet, thence 

(2) South 57 degrees 42 ininutes 26 seconds West 17.94 feet, thence (3) South 29 

degrees 16 minutes 12 seconds East 1.64 feet, thence (4) South 56 degrees 35 

minutes 59 seconds West 11.80 feet, thence (5) North 29 degrees 30 minutes 12 

seconds West 27.65 feet, and thence (6) North 61 degrees 23 minutes 44 seconds 

~~t 30.06 feet to the point of beginning; conta.ining 762 square feet or 0.018 acres 
~" 

of t~d, more or less,'as described by Daft-McCWle-Walker, Inc., in November 

1997. 

Being a portion of the 5678 square feet parcel of land which by deed dated 
,/ 

August 11, 1993, and recorded among the Land Records of Baltimore County, 

Page 1 of2 



Maryland, in Liber S.M. 9973, Folio 7'22, was conveyed by Sharon L. Guida, et at,
 

to 28 Walker .A.ssociates U"C.
 

October 18, 1997
 

Project No. 94083.B (L94083.B)
 

, . , 
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Description
 

0.042 A\;ll.: Pt1l'~(! 1
 

Access' Area
 

28 Walker A9sociates LLC
 

Thir4 Election District, Baltimore County, Maryland
 

Beginning for the same a.t a· point. in the fourth or South S6 degrees 17 

minutes 40 ~econds We5t 60.00 foot line of the 5687 square feet parcel of land 

which by deed dated' August 11, 1993, and recorded among the Land Records of . 

.Baltimore CoW\ty, M~land;in'Lib~r S.M. 9973, Folio 722, was conveyed by 

.Sharon L.Guida, et .aI., tQl8 Walker Associates LLC, said point being sih.tat~ . . ..' 

North 56 degrees 17 ntihutes 26 seconds East 26.52 feet, me~sured reversely on 
. . 

said line from: the end thereof, said point also being on the northwest side of 

Walker Avenue, thence le~ving said line and running for lines of easement, 

. through the aforesaid.puCelof land. the following six courses and distances, viz: 

(1) North 30 degrees.S1 minutes 16 seconds;West 18.71 feet, i.hence (2) North 59 

degrees ~ minutes 00 second ~t' e.so feet, the"(\<::e (3) North 30 degrees.07 

mi:nutes43 seconds West 5.46 ~~t, thence (4) South·62 degrees 53 minutes 21 
. .. 

seconds West 4.19 feet, thenc:~ (5) ~orth 28 degrees 45 minu.tes 31 seconds West 

9.06 ,feet, and thence (6) South 56 d~gree~ 50 minutes 25 seconds West 2.59 feet to 
, . 

intersect ~e northeil5t face of the two-story frame building there situate, thence 

\ . binding on the northeast and northwest Iace5 of said building; the two follo'\.ving
'",.' . 

courses and dbtAnees, ~;' (1) North 31 degrees 30 minutes 35 seconds West" . . . . 
21.55 feet, and thence (8) South 57 degrees S3 minutes 56 seconds West 24.80 feet, 

thence leaving taid fa~e of building (9) North 31 ~egrees 3P minutes 35 seconds 

W~st 7.3~ (eat to intersect a chait\ link lencellile enclosing a conununicatiOI\S 

Paae 1 oi2 



monopole a.t\d its accompanying structures, thence binding on a part of said 

chain link fence, the follo\'\"ing fOUI courses and distance5, ,'iz: (10) North 56 

degrees 3S minutes 59 seconds East ~l.05 feet, thence (11) North Z~ c1egrees 16 

minutes 12 seconds West 1.64 feet, thence (12) North 57 degrees 42 minutes 26 

seconds East 17.94 feet, and thence (13) North 28 degrees 39 minutes 01.second 
. . 

West 17.65 feet, thence leavins 'aid cham, link fence and continuing to run ~or 

lines of easement,' the folloWing two courses and distances, viz: (14) North 82 

degrees 35 minutes 22 seconds East 19.30 ket, and thence (15) South 29 degrees 56 

minutes 10 seconds·East 73.02 feet to intersect the northwest side of Walker 

A,'enue and the aforesaid fourth line of the afo~aid 56.67 square feet parcel of 
. . 

land, said pOint of intersection being distance 9.90 feet from the beginning of 
. . 

said fourth line, thence binding on and runrung with a part of said fourth line, 

and binding o~ the nOl'thw(!Stern si9.e of Walker Avenue (16) South 56 degrees 

17 minutes 40 seconds West 2.3.58 Eeet to th~ pOint of beginning; containing 1826. 

.square feet or ~.042 acres of land, mOte or le:ss, as described by Daft-McCune

Walker, Inc.,·in.Novembe% 1997. 

Being .;, portion of. the 5687 8quare feet parcel of land which. by deed dated 

. August 11, 1993"~d re~orded among the Land·Records.of Baltimore County, 

Maryland, in tiber SM. 9973, Folio 722, was c~veyedby Sharon L. Guida, et aI., 

to 28 WoUlcet' Associates LLC. 

October 18, 1997 

Project No. 94083.B (L94083~.1) 
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SUBORDINATION, NONDISTURBANCE 
AND ATTORNMENT AGREEMENT 

This Subordination, Nondisturbance and Attornment Agreement ("AgreementM is) 

entered into as of the _ day of December, 1997 by and among 28 Walker AsS9clates LLC, 
a MaIyland limited liability c;ompany ("LandlordW

) and Pinnacle Towers, Inc., a Delaware 
corporation ("Tenant") and Maryland Permanent Bank a.od Trust Co. ("Bw"), 

Factual Backmmnd 

A. Landlord is the owner of certain real property located in Baltimore County, 
Maryland, and more particularly descnbed in the attached Exhibit A. As lised berein, the term 
"Property" means that real property, together with all improvements (the "Improvements") 
located on it. 

B. Bank has made a loan to Landlord in the principal' amount of 400,000 Dollars 
(US$ 400,000.00) (the "Loan"). The Loan is evidenced by that certain Ptomissory Note (the 
"Note") made payable to Bank or to its order. The Note is secured bya deed of trust aDd 
security agreement encumbering the Property with a principal secured .amount of 400,000 
Dollars (USS400,OOO.OO) (the "Deed of Trust"). Landlord as Grantor executed the Deed of 
Trust as of 2/20/97 to Joseph A, Martin, as Trustee, for the benefit ofBank· as beneficiary. The 
Note, the Deed of Trost, and all other documents and instruments connected with the Loan, 
including this Agreement, shall be collectively referred to here as the "Loan Documems... 

C. Tenant and Landlord entered into a lease dated December 3, 1997. (the "tease'. 
tmder which Landlord leased to Tenant a portion of the Property, and more particularly 
dcscriOcd in the Lease (the "Premises"). 

D. Bank is willing not to disturb the Lease, provided that Tenant confirms that 
Tenant's rights under the Lease lIJ'C.subordinate to the lien or charge oftbc Loan Documents and 
agrees. among other things, to attom to Bank on the terms aDd conditions of this Agreement. 
Tenant is willing to agree to such subordination and attOrnment and other conditions, provided 
that Bank agrees not to disturb Tenant's possession under the Lease, all as set fonh more fully 
below. 

WAS1-31 1100.1 



Agreemen£ 

Therefore, the parties agree as follows: 

1. Subordination. The Loan Documents, and all supplements, amendments, 
modifications, renewals, replacemeIIts and eX1CDSions of and to them, sball unconditio.ually be 
and remain at all times a lien or char&e on the Property prior and superior to the Lease, to the 
leasehold estate created by it. and to all rights and privileges of Tenant UJJder it. That Lease and 
leasehold estate, together with all rights and privileges of Tenant under that LeaSe,. are hereby 
unconditionally subjectro and made subordinate to the lien or charge of the Loan Documents in 
favor of Bank. . 

2. Definitions of "Transfer of the Property" and "Purcluyer." As used here. the 
term "Transfer of the Property" means any transfer of Landlord's interest in the Property by 
foreclosure, trustee's sale or other action or proceeding for the enforcement of the Deed. of TroSl 
or by deed in lieu thereof. The term "Purchaser," as. used here. means any transfetee, including 
Bank, of the interest of Landlord as a result of any such Transfer of Propeny. and also includes 
any and all succesrors and assigns, inclUding Bank, of such transferee. 

3. Nondisturbance. So long as Tenant is not in default in the performance of the 
termtl, provision.! and conditions. beyond grace mdlor cure periods, contained in ~e Lease and 
so lOIlj; as Tenant observes the provisions of this Agreement: 

(a) Tenant shall DOt be named or joined hI any foreclosure, ttustcc's sale or 
other proceedin~ to enforce the Deal of Trust unless the joinder is requited by law in 
order to perfect such for=lo5U1'C. trustcc's sale or other proceeding (provided that BUch 
joinder docs not disturb or interfere with Tenant's possessionan4 use of the Premises aDd 
shall not affect Tenant's righb under the Lease); 

(b) The enforcement of the Deed of Trust &hall not terminate the Lease, 
disturb or interfere with tenam's possession and UIe of the Premises and shall not affect 
Tenant's rights under the Lease; and 

(e) The leasehold estate granted by the Lease shall not be affected in any 
manner by any Transfer or the PropertY or any other proceeding instituted (including but 
not limited to an action to remove or evict Tenant) or action taken under or in connection 
with the Deed of Trust, or by Bank's taking possession of the Property or the Premises 
in accordance with any provision of the Deed of Trust; provided that Bank, if it becomes 
the Purchaser or if it takes possession under the Deed of Trust. and any other Purchaser 
shall not: 

(i) be liable for any damages or other relief attributable to any aet or 
omission of any prior lzmdlord undor the Lease (including Landlord) with respm 
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to which Purchaser has not received prior written notice 4nd except for acts or 
omissions which are continuing and arc subject to being ~cd by Purchaser; 

(ii) be liable for any damages or other relief ~ibutabte to any latent 
or patent defects in consttUction witll respect to any ponion of the Property. 
unless due to gross negligence or willful misconduct of ~; 

(iii) be liable for any consequential damages atthDuLtble to an act or 
omission of Purchaser with respect to which Purchaser has not received prior 
written notice and except tor acts or omissions which ~ continuing and are 
subject to being cured by Purchaser; 

(iv) be liable for any damage or other relief ann1'utable to any breach 
of any representation or warranty contained in the· Lease iby Purchaser or any 
prior landlord under the Lease with respect to which Purchaser has not received 
prior written notice and ~cept for breaches which affect Tenant·s rights under 
the Lease which are continuing and are subject to beiI1g euted by Purchaser; 

(v) be subject to any offsets or defense not specifically provided for 
in the Lease and which Tenant may have against any prim landlord under the 
Lease with respect to which Purclwer has not received prior written notice and 
except fOt offsets or defenses with respect to rights which;IR continuing to be 
affected and are subject to cure by Purchaser; or 

4. Attornment. Ifany Transfer of the Property should occur~ and if Tenant is not 
in default under the Lease. Purchaser shall be bound to Tenant and Tenant sbaU be bound to 
Purchaser under all of the termS. covenants and conditions of the Lease fDr the balance of the 
Lease term and extensions or renewals of it which may then or later be, in effect under any 
validly exercised extension. renewal, expansion or purchase right! con~ in the Leue, an 
with the same force and effect as if Purchaser had been the original landlord under the lease. 
Tenant does hereby attorn to Purcha£er. including BaDk if it should becmne the Purchaser. as 
the landlord under the Lease. This attornment shall be effective and seIf-Qperative without the 
execution of any further imtrumenu. upon Purchaser's succeeding to the interest of lhe landlord 
under the Lease and providing writtezl notice thereof to Tenant. 

S. Default By Landlord. In the event of a default by Landloni in its performance 
of the terms, provisions and conditions of the Loan Documents. Landlord directa Tenant and 

•	 Tenant agrees to recognize the assignment of f=tJ made by laDdlor4 to ~ in the Dcedof 
Trost, and to pay to Bank 18 assignee all rents due UDder the Leasc. upoDi TenaJit's receipt of 
written notice from Bank that Landlord is in default under the termS of the Loan Documentl. 
Borrower hereby authorizes Tenant to accept and rely upon the validity _of:such direction from 
Bank (without the obUltttion of Tenant to inquire as to such validity) am! waives all claims 
against Tenant for any snm.9 so paid at Bank's direction. Such paymcnt8 of renta by Tenant to 
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Bank by reason of that assignment and of Landlord's default shall continue until the first to 
occur of the following: 

(a) No further rent is due or payable under the LeaSe; 

(b) Bank gives Tenant notice that rile default of Landlord under the Loan 
Documents has been cured and instructs Tenant that the rents shall thereafter by payable 
to Landlord; or 

(c) A Transfer of the Property occurs and Purchaser gives Tenant notice of 
such transfer. Purchaser shall thereupon succeed to the interest of Landlord under the 
Lease as provided in Sections 3 and 4 above, after which tim~ the rents and other 
benefits of Landlord under the Lease shall be payable to Purchaser is the owner of them, 

I 
6. Limitation on Bank's PerformSDte. Nothing in this Agreement shall be deemed 

or construed to be an agreement by Bank to perform llIly covenant of Landlord as landlord under 
the Lease unless and until Bank or its agents or nominees obtains title to the Property as 
Purchaser or obtains possession of the Propeny under the terms of the Deed of Trost (by 
receivership or otherwise) and then only with respect to obligations accriUng under the Lease 
dUring the time when Bank holds title to the Property. . 

I . 

7. No Merger. Landlord; Tenant and Bank agree that unless Bank shall otherwise 
consent in writing, Landlord's estate in and to the Property and the leasehold estate- created by 
the Lease shall not merge, but shall remain separatc and distinct, notwitbStanding the union of 
such estates either in Landlord or Tenant or any third party by purchase. assignment or 
otherwisc. 

8. Nodces of Default; Material Notjm. Tenant, from and after the date of this 
Agreement. shall seDd a copy of any notice of default or similar statemellt under me Lease to 
Bank at the same time such notice or statement is sent to Landlord under ihe Lease. Landlord 
and Tenant shall send copies of all material notices given under the Leue to Bank. Such notices 
shall be delivered to Bank in the manner and at the addresses let forth below. 

9. Limitation on L1abilltL SUbject to the terms of the Lease. no Purchager who 
acquires title to the Property shall. have any obligation or liability beyond its interest in the 
Property. Tenant shall look exclusively to Porc1wcr's interest in the Property for payment and 
cli!charge of any of Purchaser's obligations under this Agreement or under the Lease. Tenant 
shall not collect or attempt to collect any Judgment based upon such oblig~ns out of any other 
assets of Purchaser. By executing this Agreement. Landlord specifically aclcnowledgea and 
agrees that nothing contained in this Section shall impair, affect. lessen, abtogate or otherwise 
modify the obligations of I.$dlord to Tenant under the Lease. 
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10. Tenant', &tappel Certifieat!& This AgreezneDt satisfies any condition or 
requirement in the Lea&e relating to the granting of a nondistmbance agreement from Bank. '. 

11. IntmltiOD. This Agreement jnte~ates all of the terms and conditions of the 
parties' agreement regarding the subjection and subordination of the Lease and the leasehold 
estate created by it. together with all rights and privilegC8 of Tenant under it. to the lien or 
charge of the Loan Docum~. This Agreement supersedes and cancds all oral n~gotiations aDd 
prior and other writings with respect to such subjection and $\lbordinatio~ (only to. such extent, 
however. as would affect the priority between the Lease and the Loan ~ocumentsj';'\.inc1uding 
any provisions of the Lease which provide for the subjection or &U~on of. the Lease aDd 
the leasehold estate thereby created to a d~ or deeds of trust or to a mongage Or mortgages. 
This Agreement is intended by me panics as the final expreSsion of the i,greement, and as the 

. complete and exclusive statement of the terms agreed to by the parties. :with respect to such 
subordination and subjection. to the exte:nt specified in the foregoing sen~ce. If there is any 
conflict between the terms. conditions and provisions of this Agreement 2nd those of the Loan 
Documents, the terms, conditions and provisions of the Loan Documents Shall prevail. If there 
is any conflict between the tenDS, conditions and provisions of this Agreement and those of the 
Lease. the terms. conditions and provisions of this Agreement shall preYail. If there is any 
conflict between the terms. conditions and provisions of the Lease;and those of Lean 
Documenu, the term!, .conditions and, provisions of the Lease shall pre~. This Asreemem 
may not be modified or amended except by a written agreement signed bV the parties or their 
respective succesSOI1 in interest. I 

12. Tenant's Provet!I. None of Tenant's Property, including Without limitation. the 
tower structUre and equipment, shall be subject to the lien of the Deed of;Trust.
 

. i
 
13. Notices. All notices given UDder this Agreement shall be m: writing and shall be 

given by overnight receipted courier, or by registered or eenificd United States mail. postage 
prepaid, sent to the party at its address appwing below. Notices shall be effective upon receipt 
or when proper delivery is refused. Addresses for notices rray be chanSod by any party by 
notice to all other parties in accordance with this Section. Service of any notice on any one 
Landlord shall be effective service on Landlord for all purposes. i 

., ... 
To Banki· 

Maryland Permanent Bank
 
9612 Reisterstown Bgad
 
Qw1PZS Mills, Maryland 21117
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To Landlord: 

c/o Mark Sapperstein
 
28 Walker Avenue
 
Baltimore, Maryland 21208
 

To Tenant: 

Pinnacle Towers, Inc
 
1549 Ringling Boulevard, 3rd Floor
 
Sarasota, florida 34236
 
Attention: Robert Wolsey
 

14. Dis,pnte Resolution. Any controversy or claim between Or among me panics 
which arises out of or relates to this Agreement, including any claim based on or arising from 
an alleged tort, shall be determined by a coun of competent jurisdiction where the Property is 
located. The parties waive the right to trial by jury. 

... 15. Attorneys' Fees. If any lawSuit, reference or arbitration.is commenced which 
arises out of or relates to this Agreement, the prevailing party shall be entitled to recover from' 
each other party such sums as the court, referee or arbitrator may adjudge to be reasonable 
attorneys' fees in the action, reference' or arbitration, including the allocated costs for services 
of in-house counsel in addition to costs and expenses otherwise allowed by law~ 

16. MfscrJ1@neous Provisions. This Agreement shall inure to the benefit of and be 
binding upon the parties and their respective successors and assigns. This Agreement is 
governed by the laws of the jurisdiction where the Property is located without regard to the 
choice of law rules of that Stale. As used here, the word "include(s)W, means winclude(s), 
without limitation, • and the worc1 "inclUding" means "including, but not limited to. " 

WAS1·311100.1 
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· , 

IN WITNESS WHEREOF, as of the day and year first above'written the parties have 
caused these presents to be executed by their duly authorized officers. managers or appointees. 

TENANT:
 

Pinnacle Towers, Inc.
 

By:~-m.P~ 
N~ f\'1 'f~am 
Title: As:Yr ..seCf~ 

LANDLORD:
 

28 Walker Associates LLC
 

BANK:
 

Maryland Permanent Bank and Trust Co.
 

WASl-311100.1 
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TENANT ACKNOWLEDGEMENT 

) 
) ss: 
) 

BEFORE ME, a Notary Public in and for the jurisdiction aforesaid. persorially appeared 
this date ~~!2~1l\AMA • who being duly authorized-so to do, 
executed sa1dSUbO ~ n:Non-Distnrbance and Attornment Agreement on behalf ofPinnacle 
Towers. Inc. aDd acknowledged the same as his free act and deed for the uses and purposes 
therein contained. 

WITNESS my hand and official seal this ro day of December. 1991. 

[ Notarial Seal ] 
HRISTlNA KATl!ERYN IMPARA10 

~V PU+_ Comminion CC 39;~~:My Commission Expires: ()7 -I ) -18 g 'tl Expires JUl'"7• . 
S7.4 Alan In,uranea SarV\e9~~ ,.BOOJ,B8.iD40c#Ptf' 
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DEPARTMENT OF BUSINESS AND ECONOMIC DEVELOPMENT
 
OffiCE OF THE ATTORNEY GENERAL
 

217 E. REDWOOD STREET, BALTIMORE, MARYLAND 21202
 
410/767-6454 

410/333-8298 (Fax) 

MEMORANDUM 

TO: Alex A. Agwuna 

FROM: Susan B. Dubin -:{Y)} 

DATE: February 6, 1996 

RE: Shore Communications, Inc. 
Pre-Closing No. C1405 
Oosing No. C235 

On December 19, 1995, a closing was held for a term loan from Provident Bank 
of Maryland (the "Lender') to Shore Communications, Inc. (the "Borrower') in the 
amount of $600,000 insured 20% by MIDFA not to exceed $120,000 and a guidance line 
in the amount of $600,000 insured 50% by MIDFA not to exceed $300,000 (the "Loans"). 

The proceeds of the Loans are for (a) construction (including acquisition and 
installation of equipment) and operation of communications towers and (b) general 
working capital. The Loans are secured by deeds of trust on the communications tower 
sites, the Borrowers, and the personal guarantees of Mark Sapperstein and Stacy 
Sapperstein. 

Insurance premiums were waived by the Authority. I have enclosed for your 
file the Financing and Security Agreement, the Insurance Agreement and the Guaranty 
Agreement 

cc:	 Arthur S. Orea, Jr. 
Catherine Kates 
Charles McGee 
Evelyn Rogers 
Dennis Trencher 

0:\ susan\ sciJlsm.doc 



UNITED STATES DISTRICT COURT
 
SOUTHERN DISTRICT OF FLORIDA
 

MIAMI DIVISION
 

DONALD D. STONE CASE NO. 98-14069 

Plaintiff eIV-MOORE 

v. 

WARFIELD, LONGO, SAPPERSTEIN, 
et al. 

Defendants 

AFFIDAVIT OF GILBERT S. SAPPERSTEIN 

I, Gilbert S. Sapperstein, depose and say as follows: 

I. I am over 18 years of age and competent to testify as to the facts stated 

herein based on personal knowledge as to those facts. 

2. I am a resident and engaged as a real estate developer in the state of 

Maryland. My business address is 113-15 Hamburg Street, Baltimore, Maryland, 21202. 

I have never had any dealings with the Plaintiff, Donald D. Stone. 

3. I have never operated, conducted, engaged in, or carried on a business or 

business venture in the state ofFlorida or had an office or agency in the state ofFlorida. 

4. I have never committed a tort in the state ofFlorida. 

5. Although I do own a vacation home in Hillsborough Beach, Florida, I do 

not hold a mortgage or other lien on any real property within the state ofFlorida. 

6. I have never contracted to insure any person, property, or risk located 

within the state of Florida. 
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7. I have never engaged in solicitation or service activities in the state of 

Florida as contemplated by Fla. Stat. Ann., Title N, §48.193(f)(l). 

8. No products, materials, or things processed, serviced, or manufactured by 

me anywhere were used or consumed in the state of Florida in the ordinary course of 

commerce, trade, or use. 

9. I have never breached a contract in the state of Florida by failing to 

perform acts required by the contract to be performed in the state ofFlorida. 

10. I have never engaged in substantial and not isolated activity in the state of 

Florida. 

I SOLEMNLY AFFIRM UNDER THE PENALTIES OF PERJURY THAT THE 

CONTENTS OF THE FOREGOING AFFIDAVIT ARE TRUE AND CORRECT TO 

THE BEST OF MY KNOWLEDGE, INFORMATION, AND BELIEF. 

Date: _---+.i-,i~u~>'-Il.....J/r....J(l5 _ 
Gilbert S. Sappersteil 
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""CERTIFICATE OF SERVICE
 

I hereby certify that on~um:y-- ~"~OOl:'a :ue and correct copy of the 
foregoing Petition to Show Cause Why Mark C. Sapperstein Should Not Be Held In 
Criminal Contempt Of Court was served by first-class mail, postage prepaid, upon the 
following:
 

Mark Sapperstein
 
28 Walker Ave.
 
Baltimore, MD. 21208
 

Raymond W. Conley, Esq.
 
Haynsworth, Baldwin, Johnson
 
and Greaves LLC
 
P.O.Box 40593
 
Jacksonville,FL. 32203----0593
 

Lawrence H. KWlin/Brumbaugh
 
Richman, Greer, Weil ,Mirabito
 
Miami Ctr. 10th FI.
 
201 S. Biscayne Blvd.
 
Miami, FL. 33131
 

Robert Josetberg
 
Podhurst, Orseck, Josefberg
 
Eaton,MeadOW,Olifl, &Perwin
 
25 West Flagler St.
 
Suite 800
 
Miami, FL. 33130
 

Jane W. Moscowitz
 
Nationsbank: Tower-Suite 3700 ~
 

100 Southeast 2nd St.
 
Miami,FL. 33131
 

Donald D. Stone, Pr e
 
2725 N.E. Indian River Dr.
 
Unit #2
 
Jensen Beach, FL. 34957
 
(561)334-7182
 

David B. Millian 
Kozak,Tropin, Throckmorton 
200 South Biscayne Blvd. 
2800 First Union Financial Ctr. 
Miami, FL. 33131 

William Chen Jr.
 
200 A Monroe St.
 
Suite 300
 
Rockville,MD. 20850
 

Maureen Donlan
 
Assistant U.S. Attorney
 
US Attorneys Ofc.
 
99 NE 4th St. 3rd FI.
 
Miami,FL. 33132-2111
 

Joel Hirschom 
Douglas Centre-Penthouse one 
2600 Douglas Road 
Coral Gables,FL. 3313 

Joel!. Sher 
Charles S.Fax 
Shapiro & Olander P.A. 
Suite 200 
36 South Charles St. 
Baltimore,MD 21201 

Scott Masel 
Ofc.ofAG 
Civil Litigation Div. 
Republic Tower 
110 S.E. Sixth St.,10th FI. 
Ft. Lauderdale, FI. 33301 




