Execution Version

MASTER BILL OF SALE, ASSIGNMENT AND ASSUMPTION AGREEMENT
(CPS)

THIS MASTER BILL OF SALE, ASSIGNMENT AND ASSUMPTION AGREEMENT (this
“Agreement”), is hereby made and entered into as of the 13" day of January, 2014 (the “Closing
Date”), by and between THE CITY OF SAN ANTONIO, TEXAS, a municipal corporation
acting by and through the City Public Service Board of San Antonio, Texas, having a mailing
address of 145 Navarro, San Antonio, Texas 78205 (“Grantor/Assignor”’), and CROWN
CASTLE TOWERS 06-2 LLC, a Delaware limited liability company, with a mailing address
0f 2000 Corporate Drive, Canonsburg, Pennsylvania 15317 (“Grantee/Assignee”).

RECITALS:

WHEREAS, pursuant to that certain Asset Purchase Agreement effective as of the
Closing Date by and between Grantor/Assignor and Grantee/Assignee (the “Asset Purchase
Agreement”), Grantor/Assignor desires to grant, convey, sell, assign, transfer and deliver to
Grantee/Assignee, and Grantee/Assignee wishes to accept, and to assume certain liabilities with
respect to, certain assets more particularly described herein, on the terms and subject to the
conditions set forth in this Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereto, intending to be legally bound hereby, agree
“as follows:

Section 1. Incorporation of Recitals; Definitions. The foregoing recitals are true
and correct and are expressly incorporated herein by this reference. Any capitalized terms not
defined herein shall have those meanings as set forth in Exhibit A to the Asset Purchase
Agreement.

Section 2. Grant, Conveyance, Sale, Assignment, Transfer and Delivery of
Assets. Effective as of the Closing Date, Grantor/Assignor hereby grants, conveys, sells,
assigns, transfers and delivers to Grantee/Assignee free and clear of all Encumbrances, except
for Permitted Encumbrances, all of Grantor/Assignor’s right, title and interest in and to the
Purchased Assets, other than the Easement Site Assets. Without limiting the foregoing, the
Purchased Assets include the following assets and property of Grantor/Assignor (other than such
assets and property that are Easement Site Assets): (a) the Tower Structures identified on
Exhibit A hereto (other than the Grantor Reservation and Grantor Reserved Space), all Tower
Related Assets, all claims of Grantor/Assignor against third parties relating exclusively to the
Purchased Assets, whether choate or inchoate, known or unknown, contingent or noncontingent,
all rights under any Governmental Permits exclusively held with respect to the ownership or use
of any Tower Structure, to the extent assignable or transferable, and the Grantee Shelter Rights;
(b) the Assumed Contracts, including all of the Tower Licenses identified on Exhibit B hereto;
and (c) all of Grantor/Assignor’s right, title and interest in and to the rents and license fees (other
than payments for utilities and escort fees), including any escalations or increases thereto, due to
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Grantor/Assignor pursuant to the Tower Licenses identified on Exhibit C hereto. For the
avoidance of any doubt, all current and future obligations under the Tower Licenses identified on
Exhibit C shall be retained by Grantor/Assignor from and after the Closing Date and shall be
treated as a Retained Liability under the Asset Purchase Agreement and only the revenue stream
related to such Tower Licenses is being assigned to Grantee/Assignee hereunder.

Section 3. Assumption of Assumed Liabilities. Effective as of the Closing Date,
Grantee/Assignee hereby accepts all right, title and interest of Grantor/Assignor in, to and under
the Purchased Assets, other than the Basement Site Assets, and, subject in all respects to the
limitations set forth in the Asset Purchase Agreement, assumes and agrees to pay when due,
satisfy, perform and discharge in accordance with the terms thereof all Assumed Liabilities (and
-only the Assumed Liabilities), but excluding any Assumed Liabilities associated with the
Easement Site Assets. Notwithstanding the assumption of the Assumed Liabilities with respect
to the Purchased Assets acquired hereunder as set forth above, nothing herein shall be deemed or
construed to relieve Grantor/Assignor, or to be an assumption by Grantee/Assignee, of any
Retained Liability or of any liability arising from any event, condition, occurrence or other
matter which is the subject of a Default by Grantor/Assignor of a representation, watranty or
covenant contained in the Asset Purchase Agreement, irrespective of whether such liability arises
_or matures on, before or after the Closing Date..

Section4.  Binding Agreement. This Agreement shall be binding upon and inure to
the benefit of the parties, and their respective successors and permitted assigns.

Section 5. Governing Law. This Agreemert shall be construed and enforced in
accordance with the laws of the State of Texas, without regard to its choice or conflict of laws
provisions.

Section 6.  Execution and Counterparts. To facilitate execution, the parties hereto
agree that this Agreement may be executed and telecopied or emailed to the other party and that
the executed telecopy or emailed copy shall be binding and enforceable as an original. This
Agreement may be executed in as many counterparts as may be required and it shall not be
necessary that the signature of, or on behalf of, each party, or that the signatures of all persons
required to bind any party, appear on each counterpart; it shall be sufficient that the signature of,
or on behalf of, each party, or that the signatures of the persons required to bind any party,
appear on one or more of such counterparts.

Section7.  Terms of the Asset Purchase Agreement. This Agreement is executed
and delivered under and subject to the Asset Purchase Agreement, and nothing contained in this
Agreement shall be deemed to modify any of the provisions of the Asset Purchase Agreement or
any rights or obligations of Grantor/Assignor or Grantee/Assignee under the Asset Purchase
Agreement. The delivery of this Agreement shall not affect, enlarge, diminish, or otherwise
impair any of the representations, warranties, covenants, conditions, indemnities, terms, or
provisions of the Asset Purchase Agreement, and all of the representations, warranties,
covenants, conditions, indemnities, terms, and provisions contained in the Asset Purchase
Agreement shall survive the delivery of this Agreement to the extent, and in the manner, set forth
in the Asset Purchase Agreement. In the event of any conflict or inconsistency between the
terms of this Agreement and the Asset Purchase Agreement, the Asset Purchase Agreement shall
govern and confrol in all instances.
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Section 8. Further Assurances. The parties hereto hereby covenant and agree to
execute and have executed all such further assignments, instruments of transfer and agreements
and tfo take (or cause to be taken) all such further actions as may reasonably be necessary or
appropriate to (i) effect, evidence or record Grantor/Assignor’s conveyance, sale, assignment,
transfer and delivery of the Purchased Assets (excluding any Easement Site Assets) to
Grantee/Assignee and (ii) facilitate the assumption and discharge of the Assumed Liabilities
(excluding any Assumed Liabilities associated with the Easement Site Assets) by
Grantee/Assignee.

Section 9. Severability. If any provision of this Agreement shall be held to be
invalid, void or unenforceable, the remaining provisions hereof shall in no way be affected or
impaired and such remaining provisions shall remain in full force and effect.

[The remainder of this page is left blank intentionally.]
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement on the
day and year first above written, but effective as of the Closing Date.

{B1400654.4)

GRANTOR/ASSIGNOR:

CITY OF SAN ANTONIO, TEXAS, acting by and
through the City Public Service Board of San Antonio,
Texas

By:
Name:
Title;

GRANTEE/ASSIGNEE:
CROWN CASTLE TOWERS 06-2 LLC,
a Delaware limited liability company

By:
Name:
Title:

* [SIGNATURE PAGE TO MASTER BILL OF SALE, ASSIGNMENT AND ASSUMPTION AGREEMENT]
(CPS]



IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement on the
day and year first above written, but effective as of the Closing Date.

{B1400654.4)

GRANTOR/ASSIGNOR:

CITY OF SAN ANTONIO, TEXAS, acting by and
through the City Public Service Board of San Antonio,
Texas

o Y st

Name’ "Dou’!e K Pen
Title: vt dest & G’(’:‘

GRANTEE/ASSIGNEE:
CROWN CASTLE TOWERS 06-2 LLC,
a Delaware limited liability company

By:
Name:
Title:

[SIGNATURE PAGE TO MASTER BILL OF SALE, ASSIGNMENT AND ASSUMPTION AGREEMENT]

[CPS)






IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement on the
day and year first above written, but effective as of the Closing Date.

GRANTOR/ASSIGNOR:

CITY OF SAN ANTONIO, TEXAS, acting by and
through the City Public Service Board of San Antonio,
Texas '

By:
Name:
Title:

GRANTEE/ASSIGNEE:
CROWN CASTLE TOWERS 06-2 LLC,
a Delaware limited liability company

By: /M

Name: ‘19’/7:&,5/_9 W) ,ﬁé/ZZdﬂ
Titles 32007 Viee [resdo 2f- —

ﬁ;i’p/mfe @fze&pﬂwd ) /95,,7

[SIGNATURE PAGE TO MASTER BILL OF SALE, ASSIGNMENT AND ASSUMPTION AGREEMENT]
[CpS]
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