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UBORDINATION, NONDISTURBANCE AND
ATTORNMENT AGREEMENT

This Subordinat
entered into as of Jaavar
its individual capacity, but
(the “Indenture Trustee”) wh
Institutional Cash & Securities S
38™ Street, Bellevue, WA 98006
address is 4601 Touchton Road, Bld

rbance and Attornment Agreement (the “Agreement”) is made and
»and among Deutsche Bank National Trust Company, not in
a mienlure Trustee for the benefit of the Noteholders referred to below
atidress is 100 Plaza One, Jersey City, NJ 07311, Attention:
889, T-Mobile West LI.C whose mailing address is 12920 SE
, and.PI Telecom Infrastructure, LL.C whose mailing
ite 3200, Jacksonville, FL 32246(*Licensor™).

RECITALS

tcense Agreement (the “License™) dated
a5 and conditions of that certain Master
y and between T-Mobile USA, Inc., a

A, Licensee is the licensee undér a certai
August 20", 2015 (“Licensor”), executed pursuant

Infrastructure, LLC, a Delaware limited liability coxﬁf)‘& i3, behalf of itself and its Licensor
Affiliates (as defined in the MLA). The License incorpor. nce the terms and conditions of
the MLA. The License is for the premises described ify (the “Premises™) located in 2
Washington and more particularly described in Exhibit A attac ade a part hereof (such
telecommunications tower site, including the Premises, is hereina
Licensee is an Affiliate of TMQ. The Licensor is a Licensor Affil

B. Indenture Trustee is the owner and holder of a morigage/deed tust and security
agreement (the “Mortgage™) and an assignment of leases and rents (collec Athvthe.Mortgage, the
“Security Documents™) recorded in the Real Property Records of Skagit agton, which
documents secure one or more promissory notes now payable to Indenture Trust i i
encumbers all or part of the Premises;

The Indenture Trustee is the indenture trustee under that certain In e d
[ [q n 2' 20_@ among Indenture Trustee, PI Tower LI.C, as Issuer, Wells Fargd Bask
Association, as Administrative Agent, and certain Noteholders from time to time party
same may be amended, restated, replaced, supplemented, substituted, or otherwise modifi
to time, the “Indenture™), the limitations and protections of which are incorporated herein as i
set forth mutatis mutandis; and

Ref NOS . 2011000 2 100D Ound 201603730043



the License and MLA (but only with respect to the Premises) and to all of
segardless of any renewals, extensions, modifications or replacements thereof.

Licensor shall assign the rents under the License to Indenture Trustee,
and Indenture Trustee to make all rent and other payments required
e Trustee on and after receipt by Licensee of a written notice from
id be paid to Indenture Trustee and Indenture Trustee shall have no
under the License or any extension or renewal thereof, either by
sequent receipt or collection of rents thereunder. Indenture

Indenture Trustee that such
duty, liability or obligatio
virtue of said 3551gnment

(beyond any applicable cure per'i%
Indenture Trustee in reliance uponis
Licensor. Licensor agrees that Licens
shall discharge the obligation of License

3. Nondisturbance. So |

> performed, Licensee’s possession of the
i 1se shall not be diminished ot interfered
with, and Licensee’s occupancy of the Premises sh turbed, by Indenture Trustee during the
term of the License and any renewals or extensions. t stee further agrees that Licensee shall
not be named or joined as a party or otherwise in any suit, a ceeding for the Foreclosure of the
Mortgage or to enforce any rights under the Mortgage ortheo d thereby Notwithstanding the
foregoing, if Licensee is an mdlspensable party in a foreclosi
Indenture Trustee may so name or join Licensee if such naming-
any way diminishing or otherwise affecting the rights and privileges
Licensee under this Agreement or under the License.

fitity (“Successor

4. Attornment. In the event Indenture Trustee or another
1 of.foreclosure or

Licensor™), obtains possession of (i) the Premises as a result of foreclosu
other similar remedy or (ii) the pledged equity interests of Licensor or P
transfer in lieu of foreclosure or other similar remedy, pursuant to the Pledge Agr
the Indenture) (any of the foregoing, collectively, a “Foreclosure”), Licensee sha
Licensor as the licensor under the License. Such attornment shall be effective and sgif
the execution of any further instrument on the part of any of the parties hereto. Licenses a;

which, in its reasonable judgment, Successor Licensor deems to be necessary or appropr
Foreclosure proceeding or conveyance in lieu of Foreclosure, to evidence such attommen

the License arlsmg thereafter, together with obligations of an ongeing nature such as repafr
maintenance, and the nondisturbance pr0v1s10ns of Paragraph 3 shall continue to apply. Licensee fi
agrees that (2) notwithstanding anything in the License or Section 25(b} of the MLA to the contra



dentuie Trustee may, in connection with a Foreclosure, assign or transfer Licensor’s interest in the
d the MLA to a Qualified Transferee without Licensee’s or TMQ’s consent, but subject to the
Sectlon 25(c)(i) of the MLA, and (b) the terms and provisions of Section 25(c)(ii) of the

eclosed or transferred pursuant to a Foreclosure to a Qualified Transferee or any third
r, biit such waiver shall not apply to any sale or transfer thereafter. For purposes of this

wtelecommunications catrier or tower owner with substantially the same
as is necessary and adequate to fulfill its obligations of licensor under the
licable. Indenture Trustee shall have the right, without Licensee’s consent,
o accept a deed in lieu of foreclosure of the Mortgage or to exercise any

sents and other communications pursuant to the provisions of this
be sent by registered or certified mail, return receipt requested, or
vernight carrier, and shall be deemed received by the addressee
se of an overnight carrier, one (1)} day after deposited with the
ies at their respective addresses set forth in the first paragraph

default by Licensor (“Licensor Default™) he event of a Licensor Default, Indenture Trustee shall
have the right to remedy any Licensor defatilt™

additional ten (10) days beyond any grace
and thirty (30) days beyond any grace

additional time as is necessary to exercise its remedies un
Property for so long as it is diligently pursuing same. Licen
Trustee as a cure by Licensor but Indenture Trustee shall
remedy any Licensor Default,

ecognize any cure by Indenture
ation under this paragraph to

7 Estoppel. Licensee represents and warrants as of the ,ate heré

itforce and effect and
contains the entire agreement between Licensee and Licensor with resp mises; (ii) no default
exists under the License or the MLA on the part of Licensee, TMO or Lic ]
has occurred or exists which, with notice or the passage of time or both, W
Licensee, TMO or Licensor under the License or MLA, and (iii} there are*no*of

defenses, deductions or credits whatsoever with respect to the License or MLA.

8. Governing Law. The provisions of this Agreement shall be governed'
accordance with the laws of the state where the Premises is situated.

9. General. This Agreement may not be modified except by a written agreement-s
partles hereto or their respective successors in 1nterest If any provision of thls Agreement i

remaining provisions herein. This Agreement shall inure to the benefit of and be binding upon th
hereto, their successors and assigns, including all Successor Licensors and their respective nomi
Between Indenture Trustee and Licensee only, this Agreement shall supersede any provisions of e



hich are in conflict or inconsistent with this Agreement. The term “Indenture Trustee™ as used
ludes any successor or assign of the named Indenture Trustee herein, including without
ity co-lender at the time of making the Loan, any special purpose entity lender affiliate, any

Each of the undersigned hereby represents and warrants that its signature below
presently effective authorization.

of their respective ack

2016 .

Indenture Trustee:
Deutsche Bank National Tru

By:

Name: Name: Pamela J. Cook

Title: Title: Director, Technology Property Management
Dated:

Licensor:

By: PI Telecom Infrastructure T, LLC

Name: t;;[: bbc
vV

Title: Kalleern Coble, Viee Frtsident

Dated: !aﬂ‘dfy 27 2o/




is pursuant to*proper

11. Counm

In Witness Whére:
of their respective acknow
2016.

Indenture Trustee:

DeutscheBZkat' nal Trust Company:
By: M
7

Name: Susan Barstock
Title: Vice President

Dated:

~ NJ

Name: __Robin Durant

Title: ___ Associate

Dated:

Licensor:
By: PI Telecom Infrastructure T LLC

Name:

Title:

Dated:

SNDA
Skagit County, WA

n Indenture Trustee and Licensee only, this Agreement shall supersede any provisions of the
ich are in conflict or inconsistent with this Agreement. The term “Indenture Trustes” as used
des any successor or assign of the named Indenture Trustee herein, including without
/“¢o-lender at the time of making the Loan, any special purpose entity lender affiliate, any

hereto have caused this instrument to be executed as of the date
o be effective for all purposes theé’fﬂ“ day of ‘j—c«r\ucf«-g, ,

Licensee: T-Mobile West LLC

ame: Pamela J. Cook

‘Technology Property Management




2, 2015 before me, Pamela Thurston, Notary Public, personally appeared Pamela J Cook,
the basis of satisfactory evidence to be the person whose name is subscribed to the withia
‘acknowledged to me that she executed the same in her authorized capacity, and that by her
strument the person, or the entity upon behalf of which the person acted, executed the
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before me, JESSICA ANVAYET | personally appeared,
Cobb, VP of~ PL Telecom Tnfrastructure T LLC

who proved to me the basis of satisfactory evidence to be the
)@I{are subscribed to the within instrument and acknowledged to me that
‘same in hisfigd their authorized capacity (ies), and that by hisfiedtheir
=it the person (s), or the entity upon behalf of which the person (s) acted,

person (s) whos
hefshelthey execyted
signature {s) on:
executed the instiumen
| certify under penalty ef . ar the taws of the State set forth above that the forgoing paragraph is
true and correct. k

WITNESS my hand and offi MY COMMISSION # FF 030333

EXPIRES: October 23, 2017
Bonded Thiu Notary Public Underwriters

Signature

{Area for Notary Seal)



this 97 day of January , 2016, before me, the undersigned, a Notary Public in
aid District, personally appeared Susan Barstock_ and Robin Durant, each personally

My Commission expires:

WANDA CAMACHO
MOTARY PUBLIC OF NEW JERSEY
ID # 2437923
My Commission Expires 8/3/2018

SNDA
Skagit County, WA



LEGAL DESCRIPTION

P6726113947-000-003-0106, P410321350611-2-006-0000, P4103G/
350611-2-003-0003, P41028 /350611-2-001-0005, P41014/350611-0-003-0007
and P41029 / 350611-2-002-06004

A leasehold nd, said interest being over a portion of the following described Parcels A & B:

PARCELA:
The Northwest Quarter of Seetion’ 11, Township 35 North, Range 6 East, W.M.
EXCEPT any portion the;

right of way as conveyed in
County, Washington;,

herly of the Northerly line of the Lyman Timber Company's 100foot
corded in Volume 99 of deeds, Page 357, records of Skagit

ght of way intersects the East line of said Southwest
“tion along the said North line of the said right of way a
feetsthence proceed East to the East line of the above

Quarter, thence proceed ina Northwesterd
distance of 250 feet; thence proceed Nort

No. 616779, records of Skagit County, Washirigtan.

PARCELB:

d.right of way lying East of the East

Timber Company's logging road and including that portiorr-of Taifroad.rig|
LIVERMORE'S HAMILTON ACREAGE;

line of Lots 3 and 4 and West of the West line of lots 2, 5 an

All situated in Skagit County, Washington.
Said interest being aver that partion of the land more particuiarly dest

Parcel1:

A tract of land located in that porticn of the Southwest Quarter of the Northwe
Township 35 North, Range 6 East, W.M., described as follows:

Commencing at the intersection of Hamilton Cemetary Road and Medford Road;
Thence along the centerline of said Hamilton Cemetary Road, North 88 degrees 34'1
feet to the intersection with the West |ine of said Section 11;

Thence North 28 degrees 38'53" East 2516.82 feet to the Point of

Beginning; Thence North 80.00 feet;

Thence East 80.00 feet;

Thence South 80.00 feet;

Thence West §0.00 feet to the Point of Beginning;



LEGAL DESCRIPTION

{continued)

An access e surtenant to the leasehold estate, over, under, and across the following described

parcel:

dgrtion of the Southwest Quarter of the Northwest Quarter of Section 11,
=8 W.M., described as follows:

Atract of land locatd
Township 35 Nortfi Range

Commencing atthe intersecti
Thence along the centerfine o
feet 1o the intersection with the West :
Thence North 28 degrees 3
Thence North 10.00 feet to the Pa
Thence West 37.00 feet;
Thence North 60.00 feet;

milton Cemetary Road and Medford Road,;

ilton Cemetary Road, North 88 degrees 34'16" West 2167.70

e of said Section 11;

6,82 feet to the Southwest corner of Parcel 1, described above;

Thence South 60.00 feet to the Point of Begirhing:

Parcel3:

Easements for access and utilities, appurtenant to the leasehald estate, more particularly described as

follows:

Any and all existing access, ingress, egress, utiliity, an sements as may be deemed necessary

by lessee for the use and operation of the premises.

Situate inthe County of Skagit, State of Washington



