


other liens encumbering the Premises at closing, and the Purchase Price may be used for such
purpose. ‘

4. Deed and Closing: Closing shall take place in the offices of the Purchaser’s counsel on
a mutually convenient date within thirty (30) business days after satisfaction or expiration of the
Zoning Contingency set forth in Section 10 below. The purchase and sale contemplated herein
shall be closed by Purchaser paying to Seller the amount set forth in Section 2, and by Seller
executing and delivering to Purchaser a quitclaim with covenant deed conveying title to the
Premises in the manner required by Section 3. Seller agrees that the description in the deed to be
delivered at closing shall, at the option of Purchaser, utilize a description determined by Purchaser’s -
survey of the Premises. The date of such payment and delivery shall be referred to herein as "the
Closing Date". At the time of closing, the Seller shall also provide (1) an owner's affidavit
regarding parties in possession and indemnities regarding mechanics' liens sufficient for
Purchaser’s title insurance company to delete exceptions for such matters from Purchaser’s title
insurance policy, (2) such evidence of Seller’s existence and authority as Purchaser or its title
insurance company shall reasonably request, (3) a withholding exemption certificate pursuant to
§1445 of the Internal Revenue Code of 1954, as amended, (4) an underground tank notice pursuant
to 38 MLR.S. A. § 563(6), and (5) and such other documents as are customarily and reasonably
required in order to convey and record title to the Premises.

5. Possession of the Premises: Full possession of the Premises free of all tenants shall be
delivered to Purchaser on the Closing Date, with any improvements on the Premises to be in the
same condition as they are now, reasonable use and wear excepted.

6. Environmental: Except as specifically set forth below, Seller warrants that during the
period of Seller's ownership of the Premises, Seller and its officers, agents or contractors have not
used the Premises (and shall not use the Premises) for the storage, generation, discharge or disposal
of any hazardous waste, substance or material or other toxic chemical pollutant (including without
limitation underground petroleum storage tanks) or otherwise in violation of environmental laws,
regulations, guidelines, standards, or policies. Seller further warrants that, to the best of Seller's
knowledge, the Premises were not used for any such purposes prior to the time Seller acquired title
to the Premises or by any other person other than Seller since Seller acquired the Premises.
Notwithstanding the foregoing, Purchaser acknowledges that Seller has disclosed to Purchaser (i)
the ordinary course storage and use on the Premises of de minimus quantities of consumer cleaning
products, heating fuel, and vehicle or equipment fuel, all in compliance with applicable law, and
none of which required hazardous waste storage, generation, discharge or disposal permits, and (ii)
Seller’s demolition and disposal of the former residential structure upon the Premises (including
disposal of limited amounts of asbestos-containing building materials), in accordance with
applicable permits and in compliance with applicable law. Purchaser’s discovery of the use of the
Premises for any of such purposes other than as described above, or the continuing presence of any
hazardous or toxic materials, substances or wastes upon or under the Premises, shall constitute a
title defect, rendering the title unmarketable under the provisions hereinabove. Seller shall defend,
indemnify and hold harmless Purchaser, its employees, agents, officers and directors, from and
against any and all claims, demands, penalties, fines, liabilities, settlements, damages, costs or
expenses, including without limitation, attorney and consultant fees, investigation, cleanup and
removal costs, arising out of any breach of the foregoing representations and warranties.



7. Prorations: All rents, real estate and personal property taxes and assessments, sewer and
water charges, charges for fuel, service and supply contracts, utilities and the like shall be prorated
as of the day of closing. Each party shall pay its share of transfer taxes as provided by law.
Assessments, either general or special, for improvements made prior to closing, whether matured or
unmatured, shall be paid by Seller. Seller represents and warrants that it has no notice or
knowledge of any special assessments having been made or levied against the Premises and to
Seller's knowledge there are no public improvements which have been planned, commenced or
completed which would result in a special assessment against the Premises. Seller further
represents and wartants that Premises is not under any classification for tax purposes resulting in
the payment of penalties, charges or other amounts upon the change of use or development thereof.
Any inaccuracy in the foregoing representations and watranties shall be deemed a title defect
rendering the title unmarketable as aforesaid.

8. Right of Assignment: Purchaser may assign its rights, duties and obligations under this
Agreement to Purchaser's principal or subsidiaries, affiliates or subsidiaries of its principal or to any
entity which acquires all or substantially all of Purchaser’s assets in the market defined by the
Federal Communications Commission in which the Property is located by reason of a merger,
acquisition or other business reorganization. Said assignment shall be effective upon notice to
Seller in the manner provided below. Any other assignment shall require the written consent of
Seller, such consent not to be unreasonably withheld.

9. Subdivision Status: Seller represents and warrants to Purchaser that the conveyance of
the Premises to Purchaser shall not constitute a subdivision and will not require subdivision
approval by the City of Portland.

10.  Zoning Contingency: This Agreement is expressly made contingent upon the
Purchaser obtaining all governmental variances, zoning changes, permits and approvals needed to
permit the Purchaser's use of the premises as a communications facility (“Approvals™). The term
"Approvals” shall include all easements, agreements and other prerequisites which shall be
necessary to extend utilities to the Premises. The Seller hereby authorizes Purchaser, in the Seller's
name if necessary, and at the Purchaser's expense to apply for and secure from any governmental
authority or private party such Approvals as the Purchaser desires. Seller shall réasonably
cooperate with Purchaser to assist in obtaining the Approvals, including executing documents
reasonably necessary to petition the appropriate public body for zoning relief required for
Purchaser's intended purposes. All such activities are to be at the expense of Purchaser. Purchaser
shall not be deemed to have “obtained” the Approvals unless (i) all Approvals are final and non-
appealable, and not subject to any appeal, and (ii) the Approvals do not contain conditions or
requirements unacceptable to Purchaser in its sole discretion. Purchaser shall notify Seller in
writing when the Approvals have been obtained. In the event the Approvals have not been obtained
on or before the date which is 120 days after the date of execution of this Agreement, or if
Purchaser prior to that date determines that the Approvals cannot be obtained in a timely manner,
then Purchaser shall have the right to terminate this Agreement by written notice to Seller. If
Purchaser timely exercises its right to terminate for any condition contained in this Section, this
Agreement shall terminate, the Deposit shall be returned to Purchaser, and neither party shall have
any further obligations hereunder except for any obligations expressly designated hereunder to













EXHIBIT A
(Description of Property)

That certain parcel of land approximately 19,864 square feet in size, situated at 1531 Congress
Street, Portland, Maine, identified as tax parcel 196-E-1 and depicted on Exhibit LE-1 attached
hereto. For source of title see Deed dated September 2, 2008, recorded in the Cumberland County
Registry of Deeds in Book 26325, Page 86.




EXHIBIT LE-1

(Depiction of Premises)
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