EXHIBIT A
. (Rooftop Lease dated May 28, 2002)



ROOFTOP LEASE

THIS ROOFTOP LEASE (this "Leasa”) Is by and between Theadare Rose ("Landlord®) and Omaipolnt Facilities
Network 2, L1LC, a Limited Liability Company ("Tenant"), : . ;

1. Premises.

(8) Subject 10 the following terms and conditions, Landlord leases to Tensnt & centaint portian of the real
(the “Property™) described in attached Exhibit A, suficient for placement of Antennz Facllities (as defined below), together
with all necessary space and easements for access and utilities, as generally described and depicted in agached Exhibit B
(callectively referred to herelnafter as the “Premiscs™), Ha

("Governmental, Approvals*), including appointing Tenant eg agent for all land use and zoning permit applications, and
Landlord agrees to cooperate with and to allow Tenant, at no cost 1o Landiord, to obigin & titlo report, 2onlng approvals snd
variances, land-use Penn?rs. and Landlord cxpressly grants to Tenant o right of access o the Propétiy 1o perform surveys, soils

. (¢) The Premises, located at 70 Park Ave., Staten Island, New York, comprises Bpproximately
Two Hundred Square Feet (200). Notwithstanding anything contained hereln to the contrary, the Premises, as defined, shall
include, but not be limited 1o, the following: cable runs and assoclated cable trays from the base transcejver station(s) (also
refesred 1o ag the BTS) and the' Installation of power, telephone and other utility servica cables, . X

2. Ten. Th initial term of the Leasa shall be Ten (10) years commencing on the date of Tenent's receipt of &

Build'ing Permit for the construction of the Anterma Pacilities on the Premises (the "Commencement Date"), and terminating at

midnight on the last day of the Initial term {the “Inftial Term™),
3. Permitted Use. The Premises may be used by Tenant for the t}msmlssinn and recaption of radio communication

signals md'ﬁx the construction, installation, operation, malntenance, repalr, removal or replacement of related facilities, tower

and base, antennss, microwave dishes, £quipment shelters and/or cabinets and related activities. 3

- 4 Reat. Tenant shall pay Lendiord, as rent, One Thousand Thice Rundred and na/100 dollars (51,300.00) per |
menth {"Rent”). On cach anqiversary of the Commencement Date during the Temy or any rentwal year, Rent shall increase by
thres percent (3%) of the base Rent for the previous twelve (12) months Rent shall be payable in advanca beginning on the

" Cammencement Date prorated for the romeinder of the month in which the commencement Dats fills and zhareé;ller Rent will

5 M Tenant shall have the right to extend this Lease for Thres (3) edditional, Five (3)-year terms {each a
"Renewal Term*), Each renewal Term shall be on the same terms and conditions as et forth herein, except the rent shall be
incrensed by three (3%) of the rent paid over the preceding year. 'This Leass shall autometically renew for each successive

" Renewal Torm unless Tenant notifies Landlord, in writing, of Tenant's Intention not 1o renew this Lease, at least sixty (60) days

prior to the expiration of the Initial Term or any Renewal Term, If tenant shall remain-in possession of the Premises at the

" tetms and conditions of this Lease,

6. Interfirence. Tenant shall not use the Premises in any way which interferes with the use of the Property by
Landlord, or fessees or Heansess of Landlord with rights in the Property prior in time to Tenant's (subject to Tenant's rights
under this Lease, including, without limitation, non-intarference), Similarly, Landlord shall not use, nar shall Landlord permit
Its lessees, licensees, cmployees, Invitees or agents to use, any portion of the Property tn any way which intetferay with the

.
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» operations of Tenant. Such Interference shall be deemed 2 meterial breach by the Interfering party, who shall, upon wyitten
niotice from the other, be responsible for terminating said interference, In the event any such Interference does not cease
promptly, the partles acknowledge that continuing interforence may cause irreparable injury and, therefore, the injured party
shal) have the right, in addltion tp any other rights that it may have at law or in tquity, %o bring a cowrt action 10 enjoin such
interference or to terminate this Lease immediately upon writtea notice, :

71@2&\@931&&!11[&5%

antennes, mictowave dishes, tower and base, equipment shelters and/or cabinets and related cables and wotility linés and &
location based system, including, without limitation, anteana(s), coaxial cable, base units and other nssocinled equipment
(collectively, the "Antenna Facilitles”), es such locatlon bessd System may be required by mny county, state or federal
agency/department. Tenant shall lmve the right 1o alter, replace, expand, euhance or upgrade the Antenna Facilities at any time
dusing the term of this Lease,- Tenant shal cause all construction to oceur lien-fee and n compliance with'all applicabls faws
and ordinances.  Landlord acknowledges that It shall not intesfers with any aspacty of construction, Including, without

. ond the Easements (os defined below) (“Construction Interference”). Landlord Aviher acknowledges that it will be responsible

for any costs and damdges (including, fines and penalties) that are direcily attributable to Langiond’s Construction Interference,

The Axtenna Facllitles shall remain the exclusive property of Tenant. Tenant shall have the right to remove the Antenna
Facillties at any time during and upon the expiration or termaination of this Lease. . Sy

*including, without limitation, the construclion of s fence,

Property in commerciaily reasonsble condition and repair during the term of this Lease, norma} wear and tear and casualty
excepled. Upon termination or expiration of this Leass, the Premises shall be returned to Landiord in good, usable condition,
normal wear and tear and casualty cxcepted, ? . ; . -

{d) Terant shall have the right to Ingal} urilires, at Tenant's expense, and to improve the present utilities on the
‘Propery (including, but not Hmited to, the, installation of emergency power generntors). Landlord agrebs to use reasonable
efforts in assisting Tenant to acquire necessary utllity service. Tenant shall, wherever practicable, install separate meters for
" utitities used on the Property by Tenant, In the event sepasale meters are not installed, Tenant shall pay the periodic charges
¢ - forall utilities attributablc to Tenent's use. Tenant shall kave the right to Install necessary condulf and sleeving from the reof to
the point. of connection within the Building. Landlord shall diligently correct any varistion, interuption or fallure of uility
servige,

Premises adequate to install and maintain utilities, which Includo, but are not limited 1o, the installation of power and telephone
servica cable, and to sarvice the Premises and the Antenna Facilitics at all times during the Initlal Term of this Lease and any
Rancwal Term (collectively, the “Easements™). The Eayements provided hercunder sholf have the.sarge term &5 this Lease,

¢ . (D) Tenant shall have 24-hnum-a-’¢'lay,‘ 7-days-s-weck access 10 the Premises {"Accesi"] at ll imes during the Initia)
Term of this Lease and any Renewal Term. :

g ination. Except as otherwise provided herein, this Lease may be terminated, without any penalty or further
liability as follows: . ! ' :

(a) upon thirly (30) daya’ written nolice by Landlord if Tenant faiIs'pqcure a defbult for payment of amounts due
: undey this Lease within that thirty (30) day period; - :

(b) Immediately if Tenant notifies Landlord of usacceptable results of wny title report, environmental or soil tests
prior 1 Tenant's installation of the Antenna Facilities on the Premises, or If Tenant is unabla to ubtain, malntaln, or cancels any
Hcense (including without limitation an FCC license), pemmit or any Governmental Approvil necessary to the installation
and/for operation of the Antenna Fal_::lliues or Tenant's business; :

{c) upon ninety (90) days’ writien notice by Tenant if the Property, the Building or the Antcona Facilities are, or
become unacceptable undet Tenant's design or engineering specifications for #s Anienna Facilities or the communications
System to which the Anteananiliﬁes’belmg; 3 : g S A
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{b) Tenant, at its expanse, t.nay use any and all appmfn‘-lsln means of rewl:;;lng aceess 10 the Antenne Facililics,

5 (¢) As partial consideration for Rent paid under this Lense, Landlord hereby grants Tenant an easement in, under and
btross the Property for ingress, egress, utilities snd access (Including aeccess for the purposes described in Section 13 to Lhe :

(c) Tenant shall, at Tenant's expense, keep and maintafy the Antenna Facilities now or hercafier located on the -




{d) imenediately upan written notice by Teuant if the Building or the Antenna Facilities are destroyed or damsged sq
2s in. Tenant's reasonable judgment to substentizlly and sdversely affect the sffective use of the Antennn Facilities. In such
event, all rights and obligations of the parties shall cease as of the date of the damage or destfuction, and Tenant shall be

 entitled to the reimbursement of sny Rent prepaid by Tenant, 1f Tenant efetts to continug this Lease, then all Rent shalf abate
vnil} tho Premises andlor the Anteana Facllities are sestored 10 he condition existing lmmediately prior to such damage or
destruction; or . . 2 -

(o) at the time ¢itle to the Property transters to o condemuing authority pursuant to a taking of alf or a portion of thy
Property sufficient in Tenant’s determination to render the Premises unsuitable for Tenant's use. Landlord and Tenant shall -
‘each be entitled 1o pursue their own separate awards with respect to such-taking. Sale of e}l or pan of the Property 1o u
purchaser with the power of eminent domain in the face of the exercise of the power shafi be treated as a taking by
condemaation. . c

GEaRes ) d Cure, Notwithstanding anything contained herein to the and without waiving any
other rights granted 1o it st aw or in equity, cither party shall have the right, but not the obligation, to terminate this Lease on
wrilten notice pursuant to Seition 12 hereof, to 1ake effect Immediately, if tha other party {7} fails to perform any covenmnt for 3
period of thirty (30) days after receipt of written notice thereof to cure or (i) commits & material breach of this Lease and fajls
to diligently pursue such cure to Its completlon after sixty (60) days' written notica o the defaulting party.

- 10, Jaxes. Landlord shall pay when due all real property taxes for the Property, including the Premises, In the cvent
" that Lendlord falls o pay any such real property laxes or other fecs and assassments, Tenant shall have the right, but nat the
obligation, (o pay such owed amounts and deduct them from Rent amounts due under this (ecase, Notwithstending the
foregoing, Tenant shall pay any personal property tax, real property taX or any other tax or fec which are directly attributable to
the presence or installation of Tenant's Antenna Facilitics, onjy for so long ey this Lease has ot expired of its own fermis or s
not teyminated by efther party. Landlord hereby grants to Tenant the right to challenge, whetber in & Court, Adminisirative
Proceeding, or other venue, on behalf of Landlord and/or Tenant, any personal property or resl property tay asyessmenty that
may affect Tenant. If Landiord receives notica of any personal property or real property tax assessment Bguinst the Landlord,
* which may affect Tenant and is directly atiributable to Tenant's installation, Landlord shall provide timely notice of the
assessment to Tenant sufficient to allow Tenant to cansent to or chellenge such assessment Further, Lendlard shall provide to
Tepant any and all documentation associnted with the assessment and shall execute any and all documents reasonably
necessary fo effectuate the intent of this Section 10, In the event real Property taXes are assessed against Landlord or Tenant
for the Premises or the Property, Tenant shall have. the Tight, but not the obfigation, to terminate this Lense without further
Hability after thisty (30) days® written notice 1o Landlord, provided Tenant pays any real propeny taxes assesced as provided
herein, ;

s

11. Insurance and Subrogation,

(&) Tenant shall.pmide Commercial Genera! Linbility Insuranca fn en aggreguts amount of One Million and No/100
Dollars ($1,000,000.00). Tenant may satisfy this requirement by obtaining the appropriate endorsement to any master policy of
linbility insurance Tenank may maintaip, . :

(b) Landlord and Tenant hereby mutvally refease each other (and their successors or assigns) from tiability and walve
all right of recovery against the ather for any loss or damage covered by their respective first party propexty insurance policles.
for all perjls insured thereunder. 1n the event of such Insured loss, neither party’s insurance company shall have a subrogated
claim against the other, g

12, Notlces. Al notices, raquests, demands and other communiceations shall bs in weiting and are effective thres {1
days after deposit In the U.S. mail, certified and Postage pald, or upon receipt if personally delivered or sent by next-husiness-
day delivery via a nationaily recognized ovemight courier to the addresses set forth below. - Landlord or Tenant may from tigme

-lolime desig*nfm any other address for this purpose by providing written notice 1o the other party.

i

Volcestream Wireless Corporation Omnipoint Facilities Network 2, LLC :
12920 SE 38" Street C/o Qmn!point Communications, Inc.
Bellevue, WA 98006 * 360 Newark Pompton Turnpike

Attn: PCS Lease Administrator ;
With a.copy to: Atn: Legal Dept.

. Sits Nymber; S1-05-464n
Sits Name: Amn &,
Marker; NY Meira

Wayne, New Jersey 07670
Atin: Lease Administration Manaper
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13. Quist Enjovment, Tike and Aubosity, Landiord covenants and warren's to Tenant hat () Landlord has ful(
right, power and authority to execute this Lease; (i) it has 800d and unencumbered title to the Property and the Building free
and clear of eny Lieus or mortgages, except those disclosed to Tenant “ld which will not interfere with Tepant's rights 1o or uss

in default beyond any applicable grace or curs period,

14. Environmental Laws. Landlord represents that it has no knowledge of any substance, chemical or waste
(collectively, “Hazardous Substence”) on the Property that s identified as hazardous, toxic or dangerous In any spplicable
federal, state or foeal law. or regulation. Landlord and Tenant shall not introdnce or usg any Hazardous Substance on the
Propecty in violation of any spplicable law. Landlord shall be responsible for, and shall promptly conduct ony investipation
end remediation es required by any applicable environments] laws, 21l spills or ather releases of any Hazardous Substence not
caused solely by Tenant, that have occurred-of.which may occur on the Property. Each party agrees 1o defend, indemnify and
hold harmless the other from and against any and sl edminlstrative and judicial actions and rulings, claims, causes of action,
demands and liability. {callcctively, “Claims™) Incinding, but not limited 10, damages, Co5ts, expenses, usscssments, pennlios,
Tines, losses, judgments and ressanabls atorney fees that the indemnites may suffer or incyur dae to the existence or discovery
of any Hazardous Substances on the Property or the migration of any Hazardous Substance to other properties or ths refeasq of
any Hazardous Substance Into the environment (collestively, “Actlons™), that relats to or arfse from the indemnitor's activities

* on the Propenty. Landlord agrees 10 defend, indemnify and hold Tenant harmless from Clajms resulting from Actions on the

site conditions or any cleanup, remedisl, removal or restoration work required by any governmental authority. This Section 14
shall survive the termination or expiration of this Lessz,

15. Assignment and Subleasing, Tenont shall have the right 1o assign or otherwise transfer this Lense and {he
Eascments to sny person or. business entity which iy authorized pursuant o and FCC licensed to, operate & wircless
communications business, is & parent, subsidiery or affiliae of Tenant, is merged or consolidated with Tenant of purchages
more than fifly perdent (50%) of cither an ownership interest in Tenant or the assets of Tenant in the “Metropolitan Tradlng
Area” or “Basle Trabling Ares™ (as those terms are deflned by the FCC) in which the Propeny is located., Upon such
assignment, Tenant shal] bs relioved of all liabilities and obligations hercunder end Landlopd shell tock solely to the assignes
for performance under this Lease and alf obligations hereunder.  Tenant may otherwisc assign this Lense upon written
approval-of Landlord, which spproval shall not be unreasonably delayed, wlthheld, conditioned or denled,

Additionally, Tenant may, upon notice fo Landlord, mortgage or grant a security intarest im this Leass and the
Antenna Fcilities, and may assign this Lense and the Antenna Faelllties to any mortgagees ot holders of security interests,
including their successors or assigns (collectively "Mortgagees"), provided such Mortgagees agree to be bound by the terms
and provisions of this Lease. In such event, Landlord shall execute such consent to laasehold financing as may reasonably be
required-by Montaagens. Landlord agrees to notify Tenent and Tenant’s Mortgagees simultaneously of eny default by Tenant
und to give Mortgagees the same Tight to cure-any default as Tenant or ko remova any praperty of Tenant or Mortgagees Iocated
on the Premises, excepe that the cure period for any Moctgagees shall not be less than dhirty (30) days nfter receipt of the
default notice, 25 provided in Section 9 of this Lease. All such notices 10 Mortgagees shall be sent to Mortgagees at the address
specified by Tenant. Failure by Langlord 10 give Mortgagees such notice shall not diminish Landlord's rights against Tenant,
but shial} preserve ail tights of Mortgagees to cure any default and to remove any property of Tenant or Mottgagees located on
the Premises as provided in Section 17 of this Lease, :

: 16. Successars apd Assigns Thisl.muaudihcﬂﬂwmusmmmmmnﬂnmwithlhclmd,md.dtd!ba
binding upon and jnure to the benefit of the parties, their respective successors, personal representatives and asslgns.

17. Walver of Landlord's Lien, Landlord hereby watves any and all Hen tights. it may have, statutory or otherwise,
concerning the Antenna Facilities or any portion thereof, which shall he deemed personal propesty for the purposes of this
Lease, whether or not the samo Is desmed real or personal property under applicable laws, and Landlord gives Tenant and
Mortgagees the right (o remove ail or any portion of the same from time (o time, whether bafors or afer a defiul¢ under this

" Lease, in Tenant’s and/or Morigngee's sole discratior and without Landiord's consent,

Site Number; 51-05-464n 3 Version 10.2-0¢
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EXHIBIT A
Legal Deseription

' The Property Is legally deseribed s follows:

party of tha secand M - O et v 5
1] Arst ¥ {deration ol dallars and olher valuable derstion
G e Seegn oy Monely s ST o g el i sahatle comlderadon

t
:
WITNESSETH, :
« paick by the parey of the sceon, i, does hereby grant and
g: ':s‘u:guh-:f?_ah’:louﬂws af ihc";amr al the 1ccand part loraver, i ; s &)
ccs ar parcal of land, with the bodlfings snd irmpravementa’ tharoon -erecied, alsuans, : {

!

ALL thae exriain plot,
lying and buing in the Former Village of Port Richmond former Town of Noxrthe
Eia‘ld" now the Third Wavxd of the Borough and &eunt; of Richmond, in
tha cicy and Stata of New Yoxls, wit and diastinguished as pazts of
.lots numbered 25 and 27 on the wast sida of Mersereau Styest on a
cartain map £iled in the office of the Clerk of the County oF Richmond
an_June'29th, 1838, &as Map No. 20, and known' as che map of "Property
helanginﬁ to Pater N. Haughwout and Edexr V. Haughout a& Pawt Richmand, .
Town of Northfield” said pares of lots Laken togathar haing bounded ' | .
and describad aa follows:" : ] 2

=
along the said northexr ¥ Llina of Ann Straeet 102 fear, 6 inches po ),
of Horatio J. Sharwett; chance alrmg that land .

land now or formexly
¥, parallel to the westariy side of Fark Avenue 5 feaghggclou

northerl:
umbax Farnerly ownad John G, Swaln's nairsas a .
gunnin‘%dnagiergy 3’1'“3 that lot 102 £=e§ g inches to the weaterl line ;
of Park Avenue; thence southerly alon tzge wastayly slds of Pavk Avenua,!
o s o '

0 feak to the point or Place of BEGINNING.

1ZT is intended ko dascribe ﬁtum:t.aas- known as 70 Paxk Avanua,'al and BS
g r'mn Straeat, Staten Laland, New York, :

. T L1
. 1
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EXHIBIT B

The location of the Premises within the Property (fogether with acerss and ulimlu)
Is moro partlcularly described and depleied as follows:
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EXHIBIT R
The location of the Premises within the Pro perty (togetlmr with access and utiﬁﬂesj
is more particularly deseribed and daplmd as follows: .
- - r
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5 _ EXHIBIT B
: The loeation of the Premises within the Praperty (together with access and utilitles)
: is more particularly described and deplcted a8 follows:
| -
E =
H ;
| " '
s 15 ORAVNGS AR BASED OW FDRMATION
FROM PELO MEASURENETS & PHOTOGRARS
WA B 203, ; g ¢ .
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