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SUBORDINATION, NON-DISTURBANCE
AND ATTORNMENT AGREEMENT

‘THIS AGREEMENT (the "Agreement”) is made and
entered into as of this _ %_day of , :
-ZI}GQ, by and ameng Compass Bank, (heremafter
referred  to as the "Lender"), TRITEL
COMMUNICATIONS, INC,, a Delaware
Corporation, (hereinafter referred to as "Tenant"}, and

‘Equine Partners, 1.L.C., (hereinafter referred to as
~ "Landlord").

WHEREAS, Lender has made a loan in the amount of
Five Million One Hundred Seventy Five Thousand
Dollars ($5.175.000.00) (such loan and any renewal,
substitution, extension or replacement thereof being
~ .herein called the "Loan") secured, inter alia by a deed

"of trust recorded at The Probate Office Instrument #

- 1998/27119 of the official records of Shelby County,
State of Alabama (such deed of trust and all other hiens
on the Property, as hereafter defined, securing the Loan
4nd any renewal, substitution, amendment, extension or
replacement thereof being hereinafier referred to as the
"Mortgage") upon the tract of land described m Exhibit

"A" hereto (the"Property"); and

WHEREAS, Landlord and Tenant desire to enter into a
lease ¥or a portion of the Property (the "Leased
Premises”) pursuant to a Lease Agreement or lease
agreement by and between Landlord and Tenant dated
as of July 23, 1999 (the "Lease"); and

WHEREAS, the parties hereto desire to enter into this
Agreement. S

NOW. THEREFORE, for and in consideration of the
mutual covenants contained herein, and for other good
and valuable consideration, the receipt, adequacy and
sufficiency of which is hereby acknowledged by the
parties hereto, Lender, Tenant and Landlord hereby
agree as follows:

i. Subordination. Tenant hereby subordinates the
Lease to the interest of Lender under the Mortgage, and
Tenant further agrees that the Lease now is and shall at
all times continue to be subject, junior, inferior and
subordinate to the Mortgage.

i. Non-Disturbance. So long as no default exists
which would, with notice, entitle the Landlord to the
right to terminate the Lease, the Lease shall not be
terminated, nor shall any sublease, assignment, license,
the source of which title is from the Tenant or any of
its successors, assigns, lessees, sublessees, subtenants,
licensees or otherwise (hereinafter “Any Proposed
Sublease™) be terminated, nor shall Tenant's or any
subtenant’s, sublessee’s, licensee’s, assign’s (or any
other party whose source of title or interest arise from
Tenant either directly or indirectly) (“Any Proposed
Sublessee™ use, possession or enjoyment of the
Property be interfered with nor shall the leasehold
estate granted by the Lease or Any Proposed Sublease
be affected in any other manner, in any exercise of any
power of sale in the Mortgage, or by foreclosure or amy
action or proceeding instituted under or in connection
with the Mortgage, except that the person or entity
acquiring the interest of the Landlord under the Lease
as a result of any such action or proceeding, and the
successors and assigns thereof (hereinafter referred to
as the "Purchaser”) shall not be (a) liable for any act or
omission of any prior landlord under the Lease; or (b)
subject to any offsets or defenses which the Tenant
under the Lease might have against the prior landlord
under the Lease; or (c) bound by any prepayment of
rent made prior to any subsequent purchaser’s purchase
of the Property which prepayment is more than thirty
(30) days prior to the time provided for in the Lease; or
(d) bound by any amendment or modification to the
Lease made without Lender's prior written consent.

2. Tenant Not To Be Joined In Foreclosure. So long
as Tenant is not in default (beyond any applicable
period given Tenant to cure such defauit) 1n the
payment of rent or in the performance of any terms,
covenants or conditions of the Lease on Tenant's part to
be performed, Lender will not join Tenant {or Any
Proposed Sublessee) as a party defendant in any action
or proceeding foreclosing the Mortgage unless such
joinder is necessary to foreclose the Mortgage and then
only for such purpose and not for the purpose of

terminating the Lease and in such event Lender shall

reimburse Tenant (and/or Any Proposed Sublessee) for
all reasonable expenses incurred by Tenant (and/or
Any Proposed Sublessee) in connection therewith.
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. 3. Attornment. In the event the exercise of the power
of sale in the Mortgage, or in the event of foreclosure
of the Mortgage, or in event of a conveyance of the
Property in lieu of foreclosure, Tenant agrees to attorn
to and accept the purchaseg at the foreclosure sale or
the grantee under the conveyance in lieu of foreclosure
as the landlord for the balance thtm remaining of the
term of the Lease, subject to all terms and conditions of
said Lease and the terms of this Agreement. Said
attornment shall be effective and self-operative without
the execution of amy further instruments upon the
succession by Purchaser to the interest of Landlord
under the Lease. The respective rights and obligations
of Tenant and Lender upon such attorniment, shall be
and are the same as now set forth in the Lease.

4 Tenant's Communication Equipment. Lender
hereby acknowledges and agrees that this Agreement
does not apply to the Personal Commumcations
Service System facility, as defined in the Lease, and
that removal of said Personal Communications Service
System facility is governed by the terms of the Lease.

5. As to Landlord and Tenant. As between Landiord
and Tenant, Landlord and Tenant covenant and agree
that nothing contained herein nor anything done
- pursuant to the provisions hereof shall be deemed or
- construed to modify the Lease.

6. As to Landlord and Lender. As between Landlord
and Lender, Landlord and Lender covenant and agree
that nothing contained herein nor anything done
pursuant to the provisions hereof shall be deemed or

construed to modify the Mortgage.

7. Title of Paragraphs. The titles of the paragraphs of
‘this Agreement are for convenience and reference only,
and the words contained therein shall in no way be held
to explain, modify, amplify or aid in the interpretation,
construction or meaning of the provisions of this
Agreement.

8. Provisions Binding. The terms and provisions
hereof shall be binding upon and shaill inure to the
benefit of the theirs, executors, admumstrators,
successors and permitted assigns, respectively, of
Lender, Tenant and Landlord.

0. Governing Law. This Agreement shall be
interpreted and governed by the laws of the State where
Leased Premises are located.

10. Notices. All notices to be given pursuant to this
Agreement shall be i writing and shall be considered
properly given if mailed by first class United States
mail, postage prepaid, registered or certified with
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return receipt requested, or by delivering sajne in
person to the addressee. Notice so mailed shall be
deemed effective upon its deposit. Notice given|in any
other manner shall be deemed effective only 'if and
when delivered to the addressee. For purpdses of |
notices, the addresses of the parties shall be set forth

opposite their respective signatures below. R

11. Counterparts. This Agreement may be signed in
multiple counterparts, each of which 1s an original, but
all of which comprise one Agreement.

IN WITNESS WHEREOF, the parties hereto have
caused this Agreement to be executed as of the day and
year first above wntten.

"L ENDER"
Compass Bank

"LANDLORD"
Equine Partners, L.L.C.

By*
Name: Mic_lla D. Fuller
Title; President

Address:
1 Shades Creek Parkway
Birmingham, AL 35209

"TENANT"

TRITEL COMMUNICATIONS, INC.

BYZM }“J'LWM

Name: Kenneth ¥. Harris
Title: Director of Site Acquisition and Property
Administration

Address:
111 East Capitol Street

Suite 500
Jackson, MS 39201

PH: (601) 914-8000




NOTARY BLOCK FOR BRENDER IF CORPORATION

STATE OF
COUNTY OF

Befﬂre me, . W _a Notary Public in and for the State and County
afnresald personaily appeared Y L M Hff 6'0-3»—' . with whom 1 am personally

acqumnted {or proved tp me on, the basjs of satzsfactury gvidence), anigh unen oath, acknowledged himself (or
| herself) to be the ﬁu- pr\.u&d;J e: within named bargainor, a

cumorataﬂn and that he as such __f{oﬂ bemg duly authorized so to do,, executed the
fﬂrcgumg ;EMment for the purposes thereif contained, by signmg the name of the corporation by,&self as such
| " WITNESS my hand and seal at office, on this the 2? day of %% . P 07

Notary Public
My Commission Expires:
! I,.-- 17)- L O00LV
'NOTARY BLOCK FOR LENDER IF NATIONAL BANKING ASSOCIATION .
STATE OF
COUNTY OF
Before me, . a Notary Public in and for the State and County
aforesaid, personally appeared _ with whom I am personally
‘acquainted (or proved to me on the basis of satisfactory evidence), and who, upon oath, acknowledged himself (or
herself) to be the of . the within named bargainor, a national
banking association, and that _he as such _being duly authorized so to do, executed

the foregoing instrument for the purposes therein contained, by signing the name of the banking association by
~ self as such

r————————

WITNESS my hand and seal at office, on this the day of , 19

——

Notary Public

My Commission Expires: -
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NOTARY BLOCK FOR BANDLORD IF LLC
AL et

STATE OFSERNESSH o

aforesaid, duly commiSsioned and gualified, pe onally appeared

I am personally acquainted (or proyed ¢ on the b isTACTOTY evi
acknowled; If to be mCMZ 0 ,
_ iHi¥ Company, and that _he, as such ﬁzﬂb
ai

the within-named bargainor, a Tennessee Limited Lia ,,
being duly authorized so to do, executed thg foregoing instrument for the purposes therein cont y signing the
name of the Limited Liability Comp ' self as such .
| &0
WITNESS my hand and seal at office on this the da _Aé[ﬁ 197 .
Notary Public

My Commrssion Expires:

Wi A_

NOTARY BLOCK FOR TRITEL COMMUNICATIONS, INC.

\

'STATE OF M eS3EE\DL
COUNTY OF tnagflls'

<
Before mewm, a Notary Public in and for the State and County
aforesgid, personally appgared Kenneth F. Harris, with whom I am personally acquainted {or proved to me on the
himself {or herself) to be the Director of Site

basis of satisfactory evidence), and who, upon oath, acknowiedged
Acquisition and Property Administration of TRITEL COMMUNICATIONS, INC., the within named bargainor, a

corporation, and that _he as such Director, being duly authorized so to do, executed the foregoing instrument for the
purposes therein contained, by signing the name of the corporation by himself as such Director.

WITNESS my hand and seal at office, on this thel‘a]&lay of M 2000
blic

M IPPi STATEWIDE NOTARY PUBLIC
SSION EXPIRES AUG. ZSE%Z%E Nota

B%Eﬁ THRU STEGALL NOTARY S

My Commission Expires:
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EXHIBIT "A" -

-
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Legal Description

PARCEL [ _A-'pa'ﬂ:t:l of land situated in Section 20, Township 19 South, Range 1 West, being more particularly described as follows:
egin at a Paragon Engineering, In¢. iron and cap found at the Southwest comer of the Northwest 1/4 of the Southwest 1/4 of sad

Section 20; thence run ia a Northerly direction alang the West line of saud Section on a bearing of North 00 degrees 16 minutes 29
seconds West a distance of 1343.35 feet to a found Paragon Engineenng, Inc. rebar and cap at the Narthwest comer of said 1/4-1/4
Section; thence turn an angle to the right and run in an Easterly direction along the Nerth line of the Southwest 1/4 of said Section 20
on a bearing of North 89 degrees 16 minutes 06 seconds East a distrance 0of£2631.78 feet to the Northeast comer of said Southwest 1/4;
thepce turn an angle o the left and run in 2 Northerly direction aloag the West line of the Southwest 1/4 of the Northeast 1/4 of said
Section 20 on 2 bearing of North 00 degrees |7 minutes 11 seconds West a distance of 1330.88 feet to the Northwest corner of said
1/4-1/4; thence tarn an angle to the right and run in an Easterly dircction along the North line of said 1/4-1/4 ca a beanng of North 39
degrees 32 minutes 53 seconds East a distance of 679.11 faet to the Westerly right-of-way line of Old Hwy. 230; thence tumn an angle
to the rght and run in a Southeasterly direcnon along said right-of-way on a bearing of South 41 degrecs 19 minutes 43 seconds Easta
distance of 164.93 feet to 3 point, said point being the beginning of a curve w the right; thence continuc along said right-of~way and
alang the are of said curve, having a radius of 534.98 fect, a central angle of 47 degrees 22 minutes 00 scconds, an arc length of 442.27
fect with a chord bearing of South 17 degrees 18 minutes 48 seconds East to a point; thence continuc tangent to last described curve :m
1 Southerly direction 1jong said right-of-way an a bearing of South 06 degrees 02 mtnutes 12 seconds East a distance of 66.50 feet to a
point, said point being at the beginaing of a curve to the left; thence continue along said nght-of-way and along the arc of said curve,
said curve having a radius of 399.26 feer, a central angle of 74 degrees 01 minutes 00 seconds, an arc iength of 515.78 feet, a chors
bearing of South 30 minutes 58 minutes 13 seconds East to a point; thence conunue tangent to last described curve along said ngat-of-
‘way in a Scutheasterly direction a bearing of South 67 degrees 53 minutes 48 seconds East a distance of 102,50 feet to a poat, s2d
point being the beginning of a curve to the right; thence continue aleng the arc of said curve in a Scutheasterly direction along sad
right-of-way, said curve having a radius 0f 915.10 fcct, a cenml angle of 5 degrees 25 minutes 06 seconds, an arc length of 86.54 feet,
and a chord bearing of South 65 degrees 16 minutes 15 seconds East to a poinf on the East line of the Southwest 1/4 of the Northeast
1/4 of said Section: thence tum an angle to the right and rug in a Southerly direction along the Zast line of said Southwest 1/4 of the
Northeast 1/4 on a bearing of South 00 degrees 17 minutes 33 seconds East a distance of 233.00 feet to the Southeast corner of sand
|/4-1/4; thence Turm an angle to the left and run in an Easterly direction along the South line of the Southeast 1/4 of the Northcast /4
of said Section 20 on a bearing of North 89 degrees 16 minutes 06 seconds East a distance of 282.70 feet 10 a point, said point be:ng
on the Westerly right-of-way of said Old Hwy. 280, said point also being on a curve to the right; thence run along said right-of-way
and along the arc of said curve, said curve having a radius 0f 915.10 faet a central angle of § degrees 05 minutes 34 seconds, an arc
length of 129.25 fzet, and a chord bearing of South 35 degrees 30 minutes 35 seconds Eastwoa point; thence continuc tangent to the
125t described curve in 3 Scutheasterly direction along said right-of-way on a bearing of South 31 degrees 27 minutes 48 seconds Easta
distance of §16.70 fect to a point, said point being the beginning of a curve to the right; thence continue aloag said right-of-way and
along the arc of said curve, having 2 radius of §76.70 feet, a central angle of 19 degre=es 19 minutes 07 seconds, aa arc {ength of 228.17
feet, on 2 chord bearing of South 21 degrees 48 mimutes 15 seconds Eastto a point; thence turn a0 angle o the nghtand runin 2
Southwesterly directica on a bearing of South 37 31 minutes 30 seconds West a distance of 330.04 feet to a point; thence turn 2n angle
10 the left and run in a Southwesterly direction on a bearing of South 33 degrees 51 minutes 13 seconds West a distance of 185.20 feet
to a point; thence turn an angle to the leftand run in a Southwesterly dirccticn on a bearing of South 30 degrees 41 qunutes 09 seconds
West a distance of 323.03 feet 10 2 point; thence tum an angle to the left and run in 2 Southeasterty dirsction on a bearing of South 40
degrees 03 minutes 35 seconds East a distance 0f 264.00 fecrto a point, said point being on the Westerly right-af-way of Old Hwy.
280 thence turn an angle to the right and vnmn 2 Southwesterly dirvetion along said right-of-way on a bearing of South 28 degrees 22
miputes 12 seconds West a distance of 841.99 feet te a point, said point being on the Scuth line of said Scetion 20; thence twm an
angle to the right and run in 2 Westerly direction along said South line, on 2 bearing of South 388 degrees 42 minutes 32 seconds Westa
distance of 1482.94 feet to 3 point, said point being the Southwest corner of the Southwest 1/4 of the Southeast 1/4 of said Section 20;
thence rurn an angle to the right and run in a Northerly dircction along the West line of said 1/4-1/4 Scction on a bearing of North 00
degrees 17 minutes 11 seconds West a distance of 1330.38 fact to 2 point, said point being the Northwest comer of said 1/4-1/4
Secticn; thence turn an anple to the left and run in a2 Westerly direction along the South line of the Northcast 1/4 of the Southwest 1/4
and the Northwest 1/4 of the Southwest [/4 on a bearing of South 88 degrees 59 minutes 19 seconds Westa distance of 2315.85 feet to
1 point; thenee tum an angle to the left and run in 2 Southwescerly direction on a bearing af South 55 degrees 20 minutes 53 seconds
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EXHIBIT "A"
Contimued

Legal Description

Westa dme ﬁf409 91 feet to a point on :he Wm {ine of said Section 20; thence (i an angle to the nght and run in a Northerly
dutcnnn ona bunnﬂ of Nocth 00 degrees 16 minutes 25 seconds West a distancs of 227.09 feet to the point of beginning,

PARCEL _H: A--pan:ei of land situated in t.h:i Southwest 1/4 of the Northeast 1/4 of Secuon 20, Township 19 South, Range | West,

being more particularly described as follows: Commence at the Northwest corner of said Southwest 1/4 of the Northeast [/4 of said

Section 20; thence run in an Eastetly direction on a beanng of North 39 degrees 32 minutes 53 seconds East a distance of 784.92 fect

to the point of beginning of the parcel herein described, xaid point alse being on the Easterly right-of-way of Old Hwy. 280; thence

continue along said North line in the same direction as last descnibed course on 2 bearing of North 89 degrees 32 minutes £3 seconds

East a distance of 191.23 feet to a point, said point being on the Westerly right-of-way of new U.S. Hwy. 280: thence turn an anple to

the right and run in a Southeasterly direction along said right-of-way on a bearing of South 31 degrees 35 minutes 26 seconds East a

distance of 674.84 feet to a point, said point being on the East line of the Southwest 1/4 of the Northeast 1/4 of said Secticn 20; thence

\urn an angle to the nght and run in a Southerly direction along said East line on a beanng of South 00 degrees 17 mimutes 33 seconds

East a distance of 424.39 feet to a poing, said point being on the Northeasterly right-of-way of Old Hwy. 230, said point also being on a

curve to the left; thence turn an angle to the right and run along sawd right-cf-way and along the arc of said curve, having a radius of

995.10 fect, a ceutral angle of 03 degrees 0l mupute 21 seconds, an arc leagth of 52.49 feet, and a chord beanng of Nosth 66 degress

23 minutes 08 seconds West to a point; thence continue {angent to last described curve in a Northwesterly direction and along said

right-of-way on a bearing of North 67 degrzes 58 minucss 48 seconds West a distance of 102.50 feet to a point, said point being on a

curve to the right; thence continue along said nght-of-way and along the arc of said curve, having 'a radius 0 319.26 Zeet, 2 cenmal

ancie of 74 degrees 01 minute 0Q seconds, an arc length of 412.43 fect, and a cherd bearing of Neorth 30 degrees 38 minuw®s 18

seconds West to 2 point; thence continue tangent to last deseribed curve and along s2id rnight-of-way 1n a Northeasterly drection on a

bearing of North 06 degrees 02 minutes 12 seconds East a distance of 66.50 fect 10 2 point, said point being the beginning of a curve to

the left; thence contnue along said right-cf-way and along the arc of said curve, having a radius 0f 614.98 feer, a csntral angle of 47

degrees 22 minutes 00 seconds, an are length of 508.41 fest and a chard bearing of North 17 degrees 38 minures 48 seconds Wese, :
thence continue tangent to last described curve and along said right of way in a Northwesterly direction on a bearing of North 41 .':j
deprees |9 minutes 48 seconds West a distance of 95.63 feet to the peint of beginung. '

LESS AND EXCEPT: A parcel of land situated in the Southeast 1/4 ¢f the Southeast 1/4 of Section 20, Township 19 South, Range |
West, being more particularly deseribed as follows: Commence at the Southwest corner of the Southwest 1/4 of the Southeast 1/4 of
said Section 20; thence run in an Easterly direcuon along the South line of said Section South 83 degrees 42 minutes 32 seconds Wese

‘a distance of 1482.94 feet w0 2 point on the Westerly right-of-way of Old Hwy. 280; thence num an angle to the leftand run o a
Northeasterly direction along said right-of-way on a bearing of North 28 degrees 22 minutes 12 seconds East a distance of 541.99 feet
to the point of begmning of the parcel herein described; thenee continue on the same bearing of the last desenbed course zlong said
right-of-way in a Northeasterly direction a distance of 300,00 fect; thence turn an angle to the left and run in a Northwesterly dircction
on a bearing of North 40 degrees 03 minures 35 seconds West a distance of 300.00 feet to 2 point; thence urm an angle to the cft and
run in a Southwesterly direction on a bearing of South 31 degrees 15 minutes 15 seconds West a distance of 375.00 feet ta a point;
thence turn an angle to the lef and run in a Scutheasterly direction on a bearing of South 54 degrees 46 minutes 37 seconds East a
distance of 300.00 feet to the point of beginning.
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