RESOLUTION NO. U-11439

A RESOLUTION related to Tacoma Public Utilities; approving a Site License
Agreement For Telecommunication Tower that grants a non-exclusive

2 license to a portion of the North End Reservoir site to Crown Castle GT
Company, LLC for the purpose of locating unmanned radio and/or

3 wireless communication facilities; approving the schedule of rates and
charges on record with the Clerk of the Board; and authorizing the

4 Director of Utilities to execute said agreement in such form as approved

5 by the City Attorney’s Office.

6

7 WHEREAS the City of Tacoma, Department of Public Utilities (“TPU”)

8 || requests approval of an updated Site License Agreement For

9 || Telecommunication Tower with Crown Castle GT Company, LLC, a Delaware

10
limited liability company (“Agreement”), to approve the schedule of rates and
11
charges specified in said Agreement, and the authority for the Director to
12
13 execute said Agreement, in such form as approved by the City Attorney’s

14 || Office, and

15 WHEREAS Crown Castle GT Company, LLC, successor in interest for
L5 GTE Wireless of the Pacific Incorporated (“Crown Castle”) has held a non-

:; exclusive license to a portion of the TPU North End Reservoir site for the

19 || PUrpose of locating an unmanned radio and/or wireless communication facilities

20 ||on such property since 1997 via a Master License Agreement, and

21 WHEREAS on May 9, 2019, an Amendment to the Master License

= Agreement extended the term of the original license until December 31, 2021,
Zj to allow time for TPU to conduct a detailed and comprehensive review of all
o5 telecommunications license documentation, fee schedules, and policies, and

26
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WHEREAS although the Board previously authorized the use and
implementation of a new Telecom License template under Tacoma Public Utility
Board Resolution No. U-11238, that license template is designed for collocating
facilities and equipment on existing TPU structures; the proposed Agreement,
however, is significantly different from the approved license template because it
provides the terms and conditions for allowing Crown Castle to operate and
maintain their own tower on TPU'’s North End Reservoir site, and

WHEREAS working with telecommunications service providers to use
Tacoma Public Utilities’ properties allows for better regional communication by
widening the cellular phone coverage and capacity in Tacoma and the
surrounding areas, Now, Therefore,

BE IT RESOLVED BY THE PUBLIC UTILITY BOARD OF THE CITY OF TACOMA:

That the Site License Agreement For Telecommunication Tower with
Crown Castle GT Company, a Delaware limited liability company and the
schedule of rates and charges specified in said Agreement are hereby
approved, and the Director is authorized to execute said Agreement, in a form
as approved by the City Attorney’s Office.

Approved as to form:

Chair
/sl
Chief Deputy City Attorney Secretary
Adopted

Clerk
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T:\()cwc::A PUWBA:IE:: UTILRI:’I:ES Board Action Memorandum
TO: Jackie Flowers, Director of Utilities
COPY: Charleen Jacobs, Director and Board Offices
FROM: Chris Mattson, Generation Manager

Ram Veeraraghavan, Project Delivery & Support Services Manager
Jenni Allen, Sr. Business Systems Analyst

MEETING DATE: February 28, 2024

DATE: February 13, 2024

STRATEGIC DIRECTIVE ALIGNMENT (select as many that apply):
Pease indicate which of the Public Utility Board’s Strategic Directives is supported by this action.

LIGP1 - Diversity, Equity, Inclusion, Belonging XIGP8 - Telecom

[JGP2 - Financial Sustainability XIGP9 - Economic Development

[JGP3 - Rates LJGP10 - Government Relations

[ JGP4 - Stakeholder Engagement LIGP11 - Decarbonization/Electric Vehicles
LJGP5 - Environmental Leadership [LJGP12 — Employee Relations

[LJGP6 — Innovation [LIGP13 - Customer Service

[L1GP7 - Reliability & Resiliency [LIGP14 — Resource Planning

SUMMARY: Tacoma Power is requesting the Public Utility Board to approve an updated
Telecommunications Site License Agreement with Crown Castle GT Company, LLC, a Delaware limited
liability company, to approve the schedule of rates and charges specified in said agreement, and delegate
to the Director the authority to modify and update said agreement, in a fair and nondiscriminatory manner,
as approved by the City Attorney.

BACKGROUND: On November 12, 1997, a Master License Agreement for telecommunication service was
established between the City of Tacoma and Crown Castle GT Company LLC, a Delaware limited liability
company, successor in interest to GTE Wireless of the Pacific Incorporated. The agreement granted a
non-exclusive license to a portion of the North End Reservoir site for the purpose of locating unmanned
radio and/or wireless communications on such property. The initial Agreement had a term of five years,
with three (3) five-year extensions, for a total term of 20 years.

On May 9, 2019, an Amendment to Master License Agreement Extending Term was put into place to
extend the term of the original license until December 31, 2021, in order to allow time for City of Tacoma to
conduct a detailed and comprehensive review of all telecommunications license documentation, fee
schedules, and policies.

On February 10, 2021, the Board authorized the use and implementation of a new Telecom License
template under Resolution U-11238. Since that time, City of Tacoma and Crown Castle have been working
together to develop a new Telecommunications License Agreement, and it has been determined that the
language in the new Agreement is sufficiently different from the approved template so as to require Board
approval. Where the approved license template is for telecommunications providers to attach equipment to
existing Tacoma Public Utilities structures, the license for Crown Castle allows them to operate and
maintain their own tower on Tacoma Water property.
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Worklng with the telecommunication service providers to collocate on TPU properties allows for better
regional communication by widening the cellular phone coverage and capacity in Tacoma and the

surrounding areas.

Provide all relevant history to this action to include all previous contracts, contract amendments. Include
dates and aggregate totals and any previously Board action associated with this request. Include any C&A
Board action (applicable if contract is over $500,000 or is a request for additional funding of a previously-
approved contract beyond the administratively authorized increase).

Provide all relevant history to this action to include all previous contracts, contract amendments. Include
dates and aggregate totals and any previously Board action associated with this request. Include any C&A
Board action (applicable if contract is over $500,000 or is a request for additional funding of a previously-
approved contract beyond the administratively authorized increase).

ARE THE EXPENDITURES AND REVENUES PLANNED AND BUDGETED? No

IF THE EXPENSE IS NOT BUDGETED, PLEASE EXPLAIN HOW IT IS TO BE COVERED.
The Telecom License Program is structured so as to not create costs for the Utility. The fees collected
from telecom providers covers the cost of administration.

IF THE ACTION REQUESTED 1S APPROVAL OF A CONTRACT, INCLUDE LANGUAGE IN
RESOLUTION AUTHORIZING $200,000 INCREASE IN ADMINISTRATIVE AUTHORITY TO
DIRECTOR? No

ATTACHMENTS: Revised Telecommunications License Agreement with Crown Castle
Resolution U-9288 Master License Agreement Authorization
Resolution U-11061 Master License Agreement Extension
Resolution U-11238 Telecommunications Site License Agreement Template Approval

CONTACT:
Primary Contact: Jenni Allen, Tacoma Power Sr. Business Services Analyst, (253) 651-5478
Supervisor's Name: Chris Mattson, Generation Manager

Ram Veeraraghavan, Generation PDSS Manager

Laura Sterio, Generation GBS Manager
Presenter (if different from primary contact): N/A
Additional staff requiring a Zoom presentation link: Chris Mattson, Generation Manager

Ram Veeraraghavan, Gen PDSS Manager



SITE LICENSE AGREEMENT FOR TELECOMMUNICATION TOWER

THIS SITE LICENSE AGREEMENT FOR TELECOMMUNICATION TOWER (“Agreement”) is
made this day of 2024, (“Effective Date”) by and between the CITY
OF TACOMA, DEPARTMENT OF PUBLIC UTILITIES, WATER DIVISION (‘Licensor”) as
licensor, and CROWN CASTLE GT COMPANY LLC, a Delaware limited lability company,
(“Licensee”) as licensee Licensor and Licensee may be referred to where appropriate individually
as a "Party” or collectively as "Parties.”

BACKGROUND

A. Licensee's predecessor in interest, GTE Wireless of the Pacific Incorporated (“Original
Licensee”) and Licensor entered into a Master License Agreement dated November 18, 1997,
and an associated Site License Acknowledgement on September 1, 1998, (“Original License")
whereby the Original Licensee licensed certain Licensor owned real property, together with
access and utility easements, located in Pierce County, Washington.

B. Pursuant to said Original License a telecommunication tower was built, operated, maintained,
and managed by the Original Licensee and successor licensees

C. Licensee is currently the licensee under the Original License, as that license has been
amended and restated, as the ultimate successor in interest to Original Licensee

D. Licensor operates a standpipe and other facilities at or near the Property requiring Licensee to
comply with certain obligations including coordination and other efforts as specified herein.

E. Licensor and Licensee desire to enter into a new agreement using this Agreement in order to
grant permission to Licensor to continue to use the Property as authorized herein.

NOW, THEREFORE, in consideration of the mutual promises contained in this Agreement and
other good and valuabie consideration, the Parties agree as follows:

1. DEFINITIONS

A. “Acquiring Affiliate” means a person or entity that controls, is controlled by, or under
common control with Licensee

B. "Agreement" means this Site License Agreement for Telecommunication Tower

C. “Annual Use Fee” means the annual fee for the use of the Property as specified in the
fee schedule set forth in Section 5.A. “Annual Use Fee.”

D. “Applicable Law" means all present and future rules and regulations of any local,
State, or Federal authority having jurisdiction with respect hereto, including, without
limitation, any and all federal, state, and local regulations, ruies and requirements
applicable to communications service and/or communications facilities specifically
including, but not necessarily limited to: The Communications Act of 1934, as
amended by the Telecommunications Act of 1996, the Rules and Regulations
promulgated by the Federal Communications Commission under said Act(s) -when
applicable and in accordance with Washington State law, the National Electric Safety
Code ("NESC"), RCW; and WAC
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E. “Applicable Standard” means:

(1) those laws, ordinances, rules, regulations, orders, licenses, permits, franchises
and other requirements, now or hereafter in effect, of any Governmental Authority;
(including but not limited to laws and ordinances relating to health, safety, radio
frequency emissions, and radiation)

(2) all applicable engineering, industry, and safety standards and codes governing
communications service and/or the installation, maintenance, and operation of
communications facilities, water utility facilities, electric utility facilities, and the
performance of work in and around communications facilities and electric and
water utility facilities. This includes, without limitation, the latest versions of the
National Electric Safety Code (“NESC") and National Electric Code (“NEC") as
adopted by Washington State, and the regulations of the Occupational Safety and
Health Administration (“OSHA") and the Washington State Division of
Occupational Safety and Health ("DOSH”) within the Department of Labor and
Industries (“L&I").

(3) Licensor's construction standards, specifications, rules, and regulations which
apply to Licensee’s work In relation to the Property.

F. "Effective Date” is defined in the preamble above.

G. "Emergency” means a sudden and unexpected occurrence which presents an
imminent threat of harm to persons or property and which requires immediate action
to prevent such harm.

H. “Facilities” is defined in Section 3 “Permitted Use.”

1. “Event of Default” has the same meaning as defined in Section 21 "Default and
Remedies.”

J. "Force Majeure” means an event or circumstance which matenally adversely affects
the ability of a Party to perform its obligations under this Agreement, which event or
circumstance was not reasonably anticipated and which is not within the reasonable
control of, or the result of the negligence of, the Party claiming a Force Majeure event,
and which the said Party is unable to overcome or avoid or cause to be avoided, by
the exercise of due diligence.

K. "Governmental Authority” means any national, federal, state, municipal, county,
regional or local government, administrative, judicial or regulatory entity operating
under any applicable laws and includes any department, commission, bureau, board,
administrative agency or regulatory body of any government

L. "Hazardous Substances” means any substance or material defined or designated as
hazardous, toxic, toxic waste, dangerous, harmful, hazardous or toxic material, or
hazardous or toxic or radioactive substance, or other similar term pursuant to any
federal, state, or local environmental law, regulation, or rule presently in effect or
promulgated in the future, as such laws, regulations or rules may be amended from
time to time; and "Hazardous Substances” shall be interpreted to inciude, but not
limited to, any substance which after release into the environment will or may
reasonably be anticipated to cause sickness, death, or disease
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M. “Hold-Over Period” has the meaning as defined in Section 22 "Surrender of Site;
Holding Over.”

N. ‘“Initial Term” has the same meaning as defined in Section 4 “Term."

0. “Instrument” means any underlying easement, license, franchise, permit, or other
instrument of authorization or conveyance.

P. “Permitted Use” means the use of the Property authorized by this Agreement as
specified in Section 3, "Permitted Use.”

Q. "Property" has the same meaning as defined in Section 2.A. “License.”
R. “Renewal Term" means a five (5) year term after the Initial Term.

S. “Site Plan” has the meaning as defined at Section 8.A. "Site Plan.”

T. “Tower” Is defined in Section 3 "Permitted Use "

U. "Termination Date" has the same meaning as defined in Section 22 "Surrender of
Site; Holding Over "

2. LICENSE

A. License. Subject to the terms and conditions contained in this Agreement, Licensor
grants a non-exclusive, revocable license to Licensee to use that portion of the following
real property:

LOTS 1 TO 4, INCLUSIVE, OF PUGET SOUND HOMESTEAD ASSOCIATION
SUBDIVISION OF THE SOUTHWEST QUARTER OF THE SOUTHEAST QUARTER OF
SECTION 28, TOWNSHIP 21 NORTH, RANGE 2 EAST OF THE WILLAMETTE
MERIDIAN, ACCORDING TO PLAT RECORDED IN VOLUME 1 OF PLATS AT PAGE
30, IN TACOMA, PIERCE COUNTY, WASHINGTON.

EXCEPT THAT PORTION OF LOTS 3 AND 4 CONVEYED TO PAUL FAMILY
PARTNERSHIP BY INSTRUMENT RECORDED UNDER AUDITOR'S NO 8802220385.

ALSO EXCEPT THAT PORTION OF LOT 4 DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTHWEST CORNER OF SAID LOT 4; THENCE SOUTHERLY
ALONG THE WESTERLY LINE THEREOF 150 FEET; THENCE NORTHEASTERLY 210
FEET, MORE OR LESS, TO THE NORTHEAST CORNER OF SAID LOT 4; THENCE
WESTERLY TO THE POINT OF BEGINNING.

located in Pierce County, (hereinafter "Property”) within the site commonly known as the
North End Reservoir, 5501 North 31 Street, Tacoma, Washington 98407, for the Facilities
as defined herein. Further description of the property is included in Exhibit A, “Legal
Description.”

B. No Other Rights Granted. This Agreement shail constitute a license with respect to
the Property and does not convey any right, title, or interest in property or Licensor's
Property. The permission granted to use the Property is a revocable privilege to do the
acts specified in this Agreement or applicable Amendment. Said permission Is non-
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assignable except as provided for in Section 31 "Assignment.” Further, no use of the
Property, regardless of duration, or payment of any fees or charges required under this
Agreement, shall create or vest in Licensee any easement, lease, or other ownership or
property right of any nature in any portion of the Property.

3. PERMITTED USE

A. Permitted Use. The Property may be used by Licensee for the transmission and
reception of communication signals and for the operation, maintenance and repair of
related support facilities including tower and base, antennas, equipment shelters and/or
cabinets, structures, guy wires, ice bridge, utility boxes, fences, generators, fuel tanks,
battery cabinets (herein referred to as "Facilities” or "Tower” where reference is made to
the communications tower specifically) as such Facilities and Tower are shown in and
approved by Licensor in the Site Plan.

B. Permitted Use Limited to Communication Services. Said Property, Facilities, and/or
Tower may only be used for the provision of what is commonly known as communications
service (whether or not technically referred to as Personal Communications Service, or
some other term) by the use of "personal wireless service facilities” (as such phrase is
defined in §704 of the Federal Telecommunications Act of 1996, Pub. L. No. 104-104, 110
Stat. 56 (1996), partially codified at 47 U.S.C § 332(c)(7)(C}{2), hereinafter "1996 Act
Section 704”) and not for any other purpose.)

C.FCC Licenses. Licensee shall provide Licensor with a copy of its FCC license at the
time of commencement of this Agreement.

D.Minimum Standards. Licensee shall comply with the minimum standards and
specifications described under “Minimum Standards and Specifications” attached as
Exhibit D and incorporated into this Agreement.

E. Interference Policy. Licensee shall comply with Licensor's Interference Policy
Statement attached as Exhibit E and incorporated into this Agreement

F. Restrictions on Permitted Use. Licensee shall not use or permit any use of the
Property that will in any way

(1) Conflicts with any Applicable Law, Applicable Standards, statute, regulation,
ordinance, rule, order or other requirement, now or hereafter in effect, of any
Governmental Authority;

(2) Cause or constitute any nuisance, noxious odors, unsafe condition, or
environmental hazards in or about the Site; or

(3) Interfere with the rights, operations, or disturb the quiet enjoyment of Licensor,
other users of the Property, or any other person lawfully on the Property.

G. Unlawful Use. Licensee will not do, or permit to be done, in or about the Property,
anything which is illegal or unlawful, or which will be dangerous to life or limb, or will
increase any insurance rate upon said Property.

H. Licensor’'s Paramount Rights of Use. This Agreement is granted subject and
subordinate to Licensor's paramount right to use the Property and Licensee shall not
interfere with, obstruct, or endanger Licensor’s current or future use of or operations on
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the Property. The Licensee understands and agrees that this Agreement is a license to
use real property only and the Licensee’s use of the Property is subject to termination by
Licensor, as set forth in Section 20 "Termination.”

|. Nonexclusive. All privileges of use granted under this Agreement are non-exclusive,
and nothing in this Agreement shall be deemed to prohibit or limit the rights of Licensor to
grant leases, easements, additional licenses, permits, rights of entry, or other rights of use
and occupancy to any third party, provided the use by such third party does not
unreasonably interfere with the use and occupancy of the Property by the Licensee. The
rights granted herein may be subject to permits, leases, licenses, and easements, If any,
heretofore granted by Licensor.

J. Facilities to Remain Personal Property. The Facilities installed, constructed, attached
to, or placed upon the Property shall not become fixtures and shail remain the personal
property of the owner and shall not be or become the property of Licensor unless otherwise
provided for herein.

4. TERM

A. Initial Term. This Agreement will have an initial term of five (5) years commencing on
the Effective Date of this Agreement (“Initial Term”).

B. Renewal Term. The term of this Agreement shall be automatically renewed for two (2)
additional five (5) year Renewal Terms unless either Party provides written notice to the
other Party of its intention not to renew ninety (90) days prior to the expiration of the Initial
Term or any Renewal Term or unless otherwise terminated as provided in this Agreement.

5. FEES

A. Annual Use Fee.

Beginning upon the Effective Date, the Licensee agrees to pay Licensor, an Annual Use
Fee, for the first year of the Imtial Term of this License, and, starting on the first annual
anniversary of the Effective Date, and each annual anniversary thereafter (including during
any Renewal Term), that Annual Use Fee amount as calculated pursuant to this Section
5

B. Ground Facilities Annual Fee.

This site shall be classified as a Macrosite, with a base annual fee of Forty Thousand and
00/100 Dollars ($40,000). “Macrosite” shall mean Property with 8 or more antennas and/or
fenced area with equipment building or concrete pad space and space required for the
foundation of the monopole or tower, when combined area exceeds 500 square feet, not
to exceed 2,500 square feet.

(1) Annual Adjustment. The Ground Facilities Annual Fee shall be increased by three
percent (3%) at the end of each year following the Effective Date. At the end of the
fifth year following the Effective Date and at the end of each five-year period
thereafter, the Ground Facilities Annual Fee and/or the Annual Use Fee may be
adjusted to take into consideration adjustments in the fair market value of the Property
or inflation. In no event shall any adjustment result in a decrease in the Ground
Facilities Annual Fee or Annual Use Fee,
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C.Sub-Licensee Occupancy Adjustment. The Annuai Use Fee/Ground Facilities
Annual Fee specified in Section 5 of this License shall be subject to a twenty percent
(20%) upward adjustment for each sublicense or grant of a similar right of use or
occupancy in the Premises to an unaffiliated third party ("Revenue Share") By way of
example, and not limitation, if one sub-licensee is added in year one, the year one Annual
Use Fee would be $48,000 (40,000 x 1.20). [f a second sub-licensee is added in year
two, the year two Annual Use Fee would be $57,680 ({40,000 x 1 03 = 41,200) (41,200 x
1.40 = $57,680)). In the event any future sub license expires or terminates for any reason,
Licensee shall no longer be obligated to pay the Revenue Share to Licensor for such future
subtenant.

D. Hold Over. in the event Licensor permits Licensee to remain at the Property past
expiration or termination of the Agreement as provided for in Section 22 “Surrender of
Site; Holding Over,” Licensee shall pay the monthly license fee in accordance with that
Section.

E. Cost Reimbursement. Licensee shail reimburse Licensor for any and all costs and
expenses incurred by Licensor in connection with this Agreement. These costs and
expenses may Include, but are not limited to, applicable engineering, inspection,
construction, maintenance, supervision, and/or administrative overheads, transportation,
employee expenses, reproduction and/or graphic services, supplies, telephone service,
safety escorts, the impact of City utility tax and any other expenses incurred during the
term of this Agreement.

F. Changes to Fee Schedule

(1) The Licensor specifically reserves the right to modify its fees so as to account
for changes in Licensor's accounting principles and policies, legal and/or
regulatory changes, operation of Licensor's system, significant change in
market conditions or any other reasons not delineated herein. Licensor wili
provide a minimum of ninety (90) days' notice of changes to the Fee Schedule.
The effective date of changes to the Fees Schedule will be identified in the
Amendment to the Agreement modifying Section 5 “Fees” and Section 6
"Additional Fees and Taxes".

{2) Modification of Annual Use Fees (not including Annual Adjustments) will be
incorporated into the Agreement by executing an amendment to this
Agreement. The effective date of changes to the Fees Schedule will be
included in the modified Exhibit C, “Fee Schedule”.

6. ADDITIONAL FEES AND TAXES

A. Responsibility to Pay Any Additional Fees and Taxes. Licensee Is responsible for
paying any and all additional fees and taxes, including but not limited to Leasehold Excise
Tax pursuant to Chapter 82.29A RCW (if applicable), personal property tax, real property
tax, franchise fee, franchise tax, business fee, business tax or any other tax or fee which
is directly or indirectly attributable to the presence or installation of the Licensee’s Facilities
and/or Tower or those of another provider, or Licensee's (or another provider's) presence
or operations on the Property. Licensee shall have the right to appeal or contest at its
sole expense (except as otherwise required by law) all personal property fees and taxes
applicable to or incurred in connection with the Facilities
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B. Leasehold Excise Tax. Leasehold Excise Tax is calculated by the State of Washington,
and assessed against a variety of interests in real property, including, without limitation,
permits, licenses and facility use agreements (none of which are leases) using a percentage
multiplier of either the use fee/permit fee/license fee required hereunder or an imputed farr
market value of the same, and as a result, Licensee shall be responsible for any increases
In leasehold excise tax that result from an increase in use fee/permit fee/license fee for the
Property over the term hereof, or for increases due to an increase in the statutory rate during
the term of this Agreement If Licensee provides Licensor with a proof of exemption from
payment of leasehold excise tax issued by the Washington State Department of Revenue,
then Licensee shall not be required to pay leasehold excise tax for the period that such
exemption is effective. If the exemption is of limited duration, Licensee shall be required to
obtain documented renewal of such exemption and provide such to Licensor in order to claim
continued exemption under this Agreement.

C. Assessments. Other than assessments specifically addressed herein, Licensee shall
pay Its pro rata share of assessments charged against the Property. Licensor shall send
a written notice with a detailed explanation of any assessments pertaining to the Property
to Licensee Licensee shall pay assessment within thirty (30) days of receipt of written
notice from Licensor.

7. BILLING

A. Billing Procedure.
Billing shall be as follows:

(1) First Year: The first year Annua! Use Fee for the Property shail be prorated to
cover the period beginning thirty (30) days after the Effective Date of the
Agreement and ending on December 31st of that same year.

(2) Subseguent Years: In subsequent years, the Annual Use Fee for the Property
will cover a period of January 1 — December 31.

(3) Annual Use Fees will be invoiced by Licensor with an effective date of January
1st and is due on or before February 1st of each year. Licensor will invoice
Licensee for all other fees, costs, and expenses for which Licensee is
obligated to pay as they arise.

(4) Final year. Licensor shall invoice or credit Licensee on a prorated basis as
appropriate.

B. Payment.

The Annual Use Fee shall be payable in advance on January 1st of each year to Licensor.
Licensee agrees that payment of the Annual Use Fee or other sums due as specified in
Exhibit C shall be due and paid without the necessity of a demand or invoice from the
Licensor.

Licensee shall pay all invoices within thirty (30) calendar days of receipt All payments
shall be made in immediately available funds payable to Licensor (City of Tacoma,
Department of Public Utilities dba Tacoma Public Utilities), or by wire transfer to a bank
named by Licensor If Licensor does not receive payment for any fees or other amount
owed within thirty (30) calendar days after it becomes due, the Licensee shall pay interest
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to Licensor at the rate of one percent (1%) per month, or the maximum interest allowed
by law, on the amount due

C. Preservation of Payment Obligations. All payment obligations incurred under this
Agreement shall be preserved unti! satisfied

8. SITE PLAN

A. Site Plan. An as-built site plan and description of all equipment installed showing the
actual location of all Facilities including all equipment and improvements located on the
Property shall be identified on the site plan, attached to this Agreement as Exhibit B (“Site
Plan"). The Site Pian shall contain a complete and detailed inventory of all Facilities,
including, but not limited to improvements, equipment, and personal property located on
the Property By January 1° of each year, Licensee shall provide un updated list of any
and all collocators and/or sub-licensees on the site, an updated Certificate of Insurance,
and coptes of all FCC licenses associated with this site so that all its details are current as
of each January 1. If there have been changes to antenna equipment or configurations
within the previous year, an updated intermodulation study shall also be provided.
Licensor may also request an updated complete site plan annually (Site Plan Update).

B. installation shall be Lien-Free and Compliant with Laws. Licensee shall cause any
construction to occur lien-free and in compliance with all applicable laws and ordinances.
If any lien is filed against the Property as a result of acts or omissions of Licensee or
Licensee’s employees, agents or contractors, Licensee shall discharge the lien or bond
the lien off in @ manner reasonably satisfactory to Licensor within thirty (30) days after
Licensee receives written notice that the lien has been filed.

C. Installation, Alterations, or Improvements shall Comply with Approved Plans. All
work undertaken by the Licensee, its agents, employees, contractors, invitees, and/or sub-
licensees as authorized herein shall be undertaken and completed at Licensee’s sole cost
and expense, in a good and workmanlike manner, in accordance with good engineering
practices.

D. Right to Enter and Inspect. Licensor and its agents shall have the right to enter the
Property at reasonable times to examine and inspect the Tower, Facilities, equipment and
structures and the Property; however, Licensor, its employees or agents shall not impede
or deny access to Licensee, its employees or agents. As a courtesy, and except in the
case of Emergency, Licensor shall send Licensee written or emailed notice at least forty-
eight (48) hours before entry into Licensee’'s Tower compound

E. Signs or Graffiti. Licensee may not place or aliow the placement of any signs or graffiti
on the Property, except for those required for Emergency notification and identification, or
as required by law or rule. After thirty (30) days' notice to remove, Licensor at any time
may enter the Property and undertake any activities necessary to abate or remove graffiti
located therein. Licensee shall reimburse Licensor all costs incurred by Licensor in
connection with such abatement or removal within thirty (30) days of Licensor’s presenting
Licensee with a statement of such costs.

COLLOCATION AND SUB-LICENSEES
A. Sub-Licensing. Licensee may sublicense space on the Tower and related ground

equipment and utilities requiring service thereof within the Licensed Premises to other
providers of licensed or unlicensed telecommunications services (“Other Providers"), but
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without a signed amendment to this Agreement, any such sublicense shail only be for the
antenna (transmitting antennas, receiving antennas) portion of the Facilities of such Other
Providers, and only for uses permitted under Section 3 (Permitted Use) or for the provision
of what is commonly known as communications services (whether or not technically
referred to as Personal Communications Service, or some other term). Licensee shall not
sublicense space on the Tower that will cause a material adverse effect on the structural
integrity or loading of the Tower.

B. Liability of Other Providers. Each Other Provider shall be solely responsible both for
the cost of placing its antennas on the Tower and for any liabilities that arise from the
Other Provider’s acts or omissions relating to such use of the Property.

C. No Restriction on Additional Licenses. This Agreement does not restrict or prevent
Licensor from licensing or permitting use of other portions of the Property to Other
Providers, such as for their towers, antennas or communications facilities.

.COMPLIANCE

A. Compliance. Licensee shall, at its expense, comply with all of the following in
connection with (1) the use of the Property, (2) any and all Facilities, (3) the performance
of work, and/or (4) the operation or maintenance of Facilities associated with the Property:

(1) All Applicable Law;
(2) All Applicable Standards,

(3) All permits, licenses, franchises, rights-of-way, easements and other rights
required to perform the Work and operate the Equipment; and

(4) Licensor’s practices, specifications, policies, rules, and regulations as now
or hereafter amended or established.

If (i) the Facilites violate or are not in compliance with Applicable Law, Applicable
Standards, permits, licenses, rights-of-way, easements, and/or other applicable
requirements, now or hereafter in effect, or if (i} any Governmental Authority requires any
change to the Facilities, then Licensee shall complete said changes and bring the Facilities
into compliance

All laws, regulations and orders required to be incorporated In agreements of this
character are hereby incorporated herein by this reference

B. Compiiance Obligations of Employees and Contractors Licensee shall ensure that
its employees, agents, contractors, sub-contractors, and/or sub-licensees of any tier
comply with (1) Applicable Law; (2) Applicable Standards, (3) the permits, licenses,
franchises, rights-of-way, easements and other rights required to install, maintain, or
operate the Facilities, and (4) Licensor's practices, specifications, policies, rules, and
regulations.

C. Compliance Evidence. Licensee shall furnish to Licensor such documents that it may
reasonably require to effect or evidence compliance with this Section 10 “Compliance”,
which compliance shall be the sole responsibility of Licensee and a continuing condition
of the use of the Property by Licensee.
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D. Permits. The Licensee shall seek and obtain necessary building and other permits as
may be required

E. Licensor Cooperation. During the Term of this License, Licensor agrees to undertake
commercially reasonable efforts to cooperate with Licensee in obtaining, at Licensee's
sole cost and expense but without any change to the terms of this Agreement, all licenses
and permits or authorizations required for Licensee’s use of the Property from al
applicable government and/or regulatory entities (including, without limitation, zoning and
land use authorities, and the Federal Communication Commission (“FCC”)) (collectively
“Governmental Approvals”) Provided, however, that Licensor shall not under any
circumstances be obligated to execute any application or other document that, in Licensor’s
reasonable judgment, will in any way impair, limit or adversely affect Licensor’s rights in,
ownership of, or use of the Site or which creates an unjustifiable liability to Licensor. Any
approvals sought from Licensor shall be at Licensee’s sole expense.

F. Licensor Approvals. Any Licensor approvals provided for in this Agreement or
agreement to cooperate herein I1s independent of, In addition to, and does not in any way
obligate Licensor with respect to usual and customary permitting, code compliance, and
other regulatory reviews. The outcome from any such regulatory review Is independent
of and Is in no way biased, prejudiced, or predetermined in any way by this Agreement.
Nothing in this Agreement Is intended or shall be construed to require that the City of
Tacoma exercise its discretionary authority under its regulatory ordinances to further either
the project development or bind the City of Tacoma to do so. The City of Tacoma will
process applications for permits and approvals associated therewith as if such
applications were made without Licensor's participation in this Agreement.

.INSPECTION

A. Visual Inspection. As this Agreement conveys no possessory interests whatsoever in
the Property, the Licensor may enter and access the Property at any time and may visually
inspect the Licensee's Facllities at any time to ensure compliance with this Agreement,
Licensor's policies andfor standards presently in effect or as may be amended. As a
courtesy, and except in the case of Emergency, Licensor shall send Licensee written or
emailed notice at [east forty-eight (48) hours before entry into Licensee's Tower
compound. No inspection, delay or failure to inspect, or failure to discover any defect or
non-compliance by Licensor shall relieve Licensee of any of its obligations under this
Agreement.

B. Testing. Upon 48-hour prior notice to Licensee, Licensor may test the Licensee's
Facilities or conduct studies as provided for in Exhibit D and E Licensee may have a
representatives present at any testing of the Facilities.

C. No Duty or Warranty. This section shall not be construed as a duty by Licensor to
inspect. Licensor’s inspection shall not constitute a representation or warranty, express or
implied, as to the adequacy of the construction, design, reconstruction, and/or
maintenance of any Facilities or the Permitted Use.

SITE UTILITIES

A. Utilities to Site. The Licensee shall have the right to install and maintain utilities at
Licensee’s sole cost and expense and to improve the present utilities on the Property, if
any. Licensee shall ensure that said utilities shall be installed in accordance with the rules,
regulations, and requirements of the local utility company or companies. Licensee shall
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be responsible for obtaining permission for connection and access to any utilities. The
cost of electric energy consumed any and other utilities shall be at the Licensee's sole
cost and expense.

B. Utility Location. The locations of any such utility installations must be shown on the
Site Plan, including any underground conduit or other wiring, and approved in writing by
Licensor, which approval shall not be unreasonably withheid, conditioned or delayed.

C. Emergency Power. Installation of Emergency power generators must be approved in
advance, in writing, by Licensor and shall not interfere with Licensor's use of the Property.

SITE ACCESS

A. Access. Access is limited to Licensee’s authorized agents, employees, and contractors
("Licensee’s Authorized Personnel”) for the purpose of installing, operating, maintaining,
repairing, replacing, modifying, upgrading and removing the Facilities and/or Tower and
is subject to such rules and regulations of the Property as are now or hereafter in effect
ticensee’s authorized personnel shall fully cooperate and coordinate with Licensor
security and Licensor personnel when entering or exiting the Property Licensee’s
Authorized Personnel shall call Licensor, using the emergency phone number provided in
Section 36 at least 72 hours prior to entry and before leaving the Property.

B. Keys and Locks. Licensor may furnish Licensee with necessary keys and/or lock
combinations and/or access codes, or advise Licensee of alternative access procedures
for the purpose of ingress and egress to the Property. Licensee shall be responsible for
locking access doors/gates to the Property when leaving.

C. Emergency Access. In the event of Emergency, as described by Licensee, where
Licensee cannot reasonably comply with the foregoing access restrictions, Licensee shali
have the right to access the Property as is reasonably necessary, and Licensee shall,
within twenty-four (24) hours following actual notice of Emergency access, inform Licensor
of the following: (i) the date and time of Emergency access and (i) the nature of the event
requiring Emergency access.

D. Additional Access Conditions. Access to the Property shall be subject to such
additional conditions as may be imposed by Licensor from time to time, which shall be in
effect after thirty (30) days' notice to Licensee.

E. Access Secondary to Licensor Operations. Licensee access to Site is secondary to
Licensor's power and water system operations and maintenance at the Site.

PROTECTION OF PROPERTY AND PERSONS

A. Clean and Safe Site. At all times, including without limitation, upon completion of any
portion of any work, Licensee shall keep the Property reasonably cleared of all rubbish,
refuse, surplus materials, debris, and anything of a dangerous, noxious or offensive nature
or which would create a hazard or source of undue vibration, heat, noise or interference.
At all times, Licensee shall keep the Property in a neat, clean and safe condition

B. Precautions. Licensee shall take all reasonable precautions necessary to prevent
bodily injury (including death) to persons and damage to any property or environment
arising in connection with performance of any work or the operation and maintenance of
the Facilities Without limiting the generality of the foregoing, Licensee shall erect and
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maintain such barricades, signs, flags, flashers and other safeguards as are required by
applicable law or regulations or as reasonably required from time to time by Licensor.
Licensee shall reasonably inspect all goods, materials, tools, equipment and other items
in an attempt to discover any conditions which involve a risk of bodily injury (including
death) to persons or a risk of damage to any property or the environment Licensee shall
protect the Property from fire and shall report any fires on the Property to emergency
response authorities and Licensor as soon as possible.

C. Obligation to Restore, Repair, or Replace. All of Licensor’s or third party’s property
damaged, altered or removed in connection with the performance of any work on the
Property or the operation of any equipment or the Facllittes shall be promptly repaired,
replaced or otherwise restored by Licensee to at least as good quality and condition as
existed prior to such damage, alteration or removal.

COORDINATION AND SUSPENSION

A. Level of Coordination. Licensor has the right to define the leve! of reasonable
coordination required for any work at the Property.

B. interference / Delay. Licensee acknowledges and anticipates that any work may be
interfered with and delayed from time to time on account of the concurrent performance
of work by Licensor or others under contract with Licensor. Upon the occurrence of any
interference, Licensor shall have the right to suspend Work pursuant to Section 15.C.
“Suspension.” Licensee shall fully cooperate and coordinate the work with such other work
so as to minimize any delay or hindrance of any work

C. Suspension. Any work or Permitted Use is subject to suspension by Licensor due to
an Emergency or occurrence of interference, as determined by Licensor, and with
reasonable notice to Licensee (within twenty-four (24) hours of an Emergency). Upon the
occurrence of a suspension, the Annual Use Fee shall be abated on a prorated basis for
the duration of the suspension or Licensee may terminate this Agreement upon fifteen
(15) days' notice to Licensor.

D. Complaints. Licensee shall give immediate attention to, and shall use reasonable
efforts to promptly, courteously and equitably respond to, adjust and settle (without
obligating Licensor in any way), all complaints received by Licensee from third parties
arising out of or In connection with performance of any work. Licensee shall promptly
notify Licensor of all such complaints and any action taken (or to be taken) in connection
therewith in handling any complaints, Licensee shalf use its best efforts to maintain and
promote good pubilic relations for Licensor and Licensee.

MAINTENANCE AND REPAIRS

A. Maintenance and Repair Obligation. Licensee shall, at Licensee’s expense, keep
and maintain the Facilities now or hereafter located on the Property in a structurally safe
and sound condition and in good repair during the Term of this License. Licensee shall,
at its own expense, maintain the Property and all Facilities, Improvements, equipment and
other personal property on the Property in good working order, condition and repair.

B Licensor Option to Repair. Licensor Option to Repair. If Licensee does not make
repairs within ten (10) days after receipt of notice from Licensor requesting such repairs,
then Licensor may, at its option, make the repairs. Licensee upon receipt of satisfactory
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documentation shall pay Licensor on demand Licensor's actual costs in making the
repairs, plus Licensor's actual overhead.

C. Extension of Cure Period. If Licensee commences to make requested repairs within
ten (10) days after any written notice from Licensor requesting such repairs and thereafter
continuously and diligently pursues completion of such repair, then the ten (10) day cure
period will extend for an additional sixty (60) days to permit the Licensee to complete said
repairs

D. Emergency Repairs. If repairs are needed due to an Emergency, Licensee must
immediately make repairs. If Licensee fails to do so, Licensor may choose to make such
repairs at Licensee's expense.

E. Temporary Equipment. If Licensee is unable to use its Facilities because of repairs
required on Licensor's Property or for any other reason not caused by the fault of Licensee,
then Licensee may, upon written notification to Licensor, immediately erect on the Site or
an unused portion of the Property as approved by Licensor, temporary equipment or
facilites, while Licensor makes repairs to the Property, provided that such temporary
equipment will be removed within fifteen (15) days of completion of repairs or replacement
of the Property

.CHANGES TO SITE

A. Authorization for Changes. Prior to making any Material Change Licensee must (i)
submit a Proposal to revise Exhibit B, (ii) obtain Licensor's written approval of the
Proposal, such approval not to be unreasonably withheld, conditioned or delayed, and (iii)
execute a revised Exhibit B acceptable to Licensor pursuant to the requirements of this
Section. As used herein, "Material Change" means any material change, upgrade,
modification, addition, or improvement to the Site including, without limitation, installation,
removal, or replacement of utilities, any expansion or change to the square footage of the
Premises, pouring additional concrete, adding communication sheiters or towers,
installing generators, underground tanks or fuel supply for generators, or trenching.
Notwithstanding the foregoing, maintenance, repairs or like-kind replacements of
Equipment shall not be considered a Material Change and shall not require Licensor
approval and shall not require a Proposal, a revision to Exhibit B or an amendment to the
Agreement.

B. Proposal. Prior to any Material Changes described in Section A above, Licensee shall
submit to Licensor a Proposal. Said Proposal shall contain the following information

{1) A description of the Equipment to be installed or modified including as
applicable
« Electronic cabinet physical description and location
» Plan for minimizing, on a commerciaily reasonable basis, the visual
impact of equipment at the Site, provided the Plan is approved by the
applicable Governmental Authority
{2) Construction and relevant drawings, and

(3) A narrative description outlining the proposed project, including an
inventory of all equipment that will be located on the site.
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C. Structural Engineer Design and Analysis. Any structural work on a structure on the
Site, or any work involving a material alteration of any portion of the Site, must be designed
by a licensed structural engineer licensed in the State of Washington. Licensor may, in
its sole discretion, require an analysis of the Proposal from a licensed structural engineer

(1) Final Design Approval. Final designs and all calculations must be
submitted to the Licensor as part of the Proposal for finat approval

(2) Design and Analysis Costs. The cost of all structural design and analysis,
including Licensor review fees in accordance with Section 5 E, Cost
Reimbursement, shall be at the Licensee's sole cost and expense.

D. Approval

{1) Notice. Licensor will use reasonable efforts to notify Licensee of its approval
or disapproval of a Proposal within sixty (60) business days after receipt of the
Proposal.

(2) Approval Contingent on Available Space and Safety. Licensor may
refuse to approve a Proposal where, in Licensor's sole opinion, there is
insufficient space or Capacity on the Site or for reasons relating to safety,
reliability, generally applicable engineering purposes, and/or any other
Applicable Standards

(3) Approval. Licensor may approve a Proposal if, in its sole judgment,
exercised reasonably, Licensor determines that it (a) has sufficient space
or Capacity, including planned future utility uses, to accommodate the
proposed Equipment, (b) Licensee meets all the requirements set forth In
this Agreement, and (c) the Equipment and Proposal complies with all
Applicable Standards

(4) Purpose of Licensor Approval. Licensor's review and/or approval
provided for in this Agreement, including, but not limited to review and
approval of any designs, drawings, calculations, construction, and/or
maintenance Is for the sole purpose of protecting Licensor’s ability to
maintain its utility operations and rights in the Property and to assure
Licensor that Licensee’s uses of the Property are in accordance with the
provisions and limitations of this Agreement and Licensor's policies and
procedures. Licensor's review and/or approval provided in this Agreement
1s not intended nor to be construed as.

= acomprehensive engineering review or analysis of the request and its
associated implications;

« consent, autharization, or acknowledgment that Licensee has obtained
all required authorizations with respect to Equipment and/or Work; or

« any representation or warranty, express or implied, as to () the
adequacy of the design, drawings, calculations, construction,
reconstruction, and/or maintenance of the Equipment, Work, or
Permitted Use; (i) the suitability of the Property for construction,
reconstruction and/or maintenance of the Permitted Use; or (m) any
obligation on the part of Licensor to ensure that work or materials are
in compliance with any requirements imposed by a Governmental
Authority.
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E. Exhibit B Revision

Upon approval, Licensor shall send Licensee a revised Exhibit B that must be
acknowledged and approved by both Parties before any Proposal Work may commence.
This Agreement, and the execution thereof, shall not in itself constitute any such consent
for said Proposal Work.

F. Exhibit C Revision

Upon approval, and if changes are significant enough to require a change in Annual Use
Fee in accordance with the requirements of Section 5 of this Agreement, Licensor shali
send Licensee a revised Exhibit C that must be acknowledged and approved by both
Parties before proposed Work may commence.

. EQUIPMENT INSTALLATION

A. Installation. Upon execution of this Agreement or execution of an Amendment after
approval of Licensee’s Proposal, Licensee shall install the Equipment in strict accordance
with:
(1) The provisions of this Agreement, to the extent it is not inconsistent with
any Amendment, and

(2) The executed Amendment, if applicable, including any conditions or
qualifications specified by Licensor or a Governmenta! Authority in any
consent or approval

B. Applications for Licensee’s Licenses, Permits, or Approvals. Licensor may not
unreasonably refuse to execute appropriate documents and applications as may be required
(i.e., by virtue of Licensor’s ownership of or rights in the Site) by any Governmental Authority
with jurisdiction in order for Licensee to obtain the necessary licenses, permits or other
approvals from such Governmental Authority to use the Site as contemplated by this
Agreement or applicable Amendment. Provided, however, that Licensor shall not under any
circumstances be obligated to execute any application or other document that, in Licensor's
reasonable judgment, will in any way impair, limit or adversely affect Licensor’s rights in,
ownership of, or use of the Site or which creates an unjustifiable liability to Licensor. Any
approvals sought from Licensor shall be at Licensee’s sole expense.

C. Failure to Install Equipment. Licensee must commence instaitation of its Equipment
within ninety (90) days of issuance of permits authorizing such installation or execution of
the applicable Amendment (whichever is later). If Licensee fails to commence installation
of its Equipment within said time frame it will relinquish any permissions authorized by this
Agreement or applicable Amendment and forfeit any fees paid; provided Licensor may,
upon Licensee’s written request, grant Licensee additional time reasonably necessary to
commence such installation, which request shall not be unreasonably withheld,
conditioned or delayed by Licensor.

UNAUTHORIZED IMPROVEMENTS
A. Unauthorized Improvements. Licensee shall not construct or place any facilities,

towers, or other improvements on the Property unless authorized as provided for in this
Agreement, applicable Amendment, or written approval by Licensor. All improvements to
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or placement of Facilities contrary to the requirements of this Agreement shall be deemed
unauthorized and Licensor shall have the option, but not the obligation

(1) to demand that such unauthorized improvements be removed by Licensee
at Licensee’s expense,

(2) to remove or cause to be removed such unauthorized improvements on
behalf of the Licensee, in which case Licensee shall reimburse Licensor for
all costs incurred by Licensor in connection with such removal immediately
upon demand, or

(3) to allow such unauthorized improvements or Faciiities to remain in place at
the Site pursuant to the terms of the Agreement and/or such other terms
as specified in writing to Licensee by Licensor.

If Licensee fails to remove any unauthorized improvements upon demand of Licensor,
such shall become the property of Licensor without the payment of any consideration to
the applicable Licensee therefor.

B. Licensee Inventory. The Licensee shall submit inventories to Licensor upon request
during the term of this Agreement. Said inventory shall list all Licensee Facilities on the
Property. The inventory may not be used in lieu of updated Site Plan. If Licensee fails to
submit an inventory when due, Licensor may at its sole discretion and with fifteen (15)
business days written notice, and at Licensee's sole expense, perform an inventory of the
Licensee’s Facilities located on the Property and invoice Licensee for the fuil cost of the
inventory. Licensee shall pay such invoice within thirty (30) days of receipt.

C. Licensor Inventory. Notwithstanding Subsection B above, Licensor reserves the
right to conduct its own Inventory of the Licensee’s Facilities at any time, but not more
than once per year, at Licensor’s expense.

TERMINATION

A. Licensor’'s Paramount Right to Use Property. Licensee acknowledges that the
primary purpose of the Property is for Licensor to operate and maintain a municipal water
utility system. Licensor shall have the right to terminate this License upon one (1) year's
written notice to Licensee in the event Licensor determines in good faith that the Property
is needed by Licensor for public purposes.

B. Termination for Cause. Further, and except as otherwise provided herein, this
Agreement may be terminated, without any penalty or further liability as follows:

(1) upon twelve (12) months’ written notice by Licensee if despite diligent effort by
Licensee, Licensee is unabie to obtain, maintain, or otherwise forfeits, cancels
or has been canceled, or allows to expire without renewing any license
(including, without limitation, an FCC license), permit or any Governmental
Approval necessary for the instailation and/or operation of the Facilities;

(2) upon ninety (90) days' written notice by Licensee if destruction or damage to
the Facilities substantially and adversely affects their effective use, or

(3) at the time title, or the right to control or to occupy the Property transfers to a
condemning authonty, pursuant to a taking of all or a portion of the Property
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sufficient to render the Property unsuitable for Licensee’s use. Licensor and
Licensee shall each be entitled to pursue thelr own separate awards with
respect to such taking Sale of ail or part of the Property to a purchaser with
the power of eminent domain In the face of the exercise of the power shall be
treated as a taking by condemnation

4

upon thirty (30) days’ written notice by Licensor to Licensee if this Agreement
and/or Licensee's operations thereunder imparr, increase the cost of or prevent
financing (such as the issuance of bonds or revenue bonds, including bonds
whose income is generaily exempt from Federal income tax under the U.S
Internal Revenue Code), by Licensor or any municipal utility of which the
Property is a part.

(5) upon twelve (12) months’ written notice by Licensee to Licensor if Licensee
determines, in its sole discretion, that the Property is not appropriate for its
operations due to technological, engineering or economic reasons

21. DEFAULT AND REMEDIES

A. Licensee Default. The occurrence of any one or more of the following events
constitutes an “Event of Default” by Licensee under this Agreement

(1) Failure to Pay If Licensee fails to pay, after thirty (30) days’ notice from
Licensor, the full amount of any fee or other payment due under this
Agreement

(2) Interference If any Facilities placed on the Property by Licensee
unreasonably interferes with any Licensor or third- party facilities or
equipment located at or near the Property and Licensee.

a) fails to immediately cease operation of said Facilities, and
b) fails to resolve the interference within thirty (30) days.

(3) Failure to Perform an Obligation If Licensee fails to perform or observe any
term of this Agreement, and such failure continues for more than thirty (30)
days after written notice from Licensor. However, such thirty (30) day cure
period will be extended as reasonably necessary to permit Licensee to
complete cure so long as Licensee commences cure within such thirty (30)
day cure pericd and thereafter continuously and diligently pursues and
completes such cure

(4) Site Abandonment If Licensee deserts, abandons, or vacates any portion
of the Property and fails to maintain any and ail Faclilities remaining at the
Property.

(5) Bankruptcy. If any petition is filed by or against Licensee, under any section
or chapter of the present or any future federal Bankruptcy Code or under
any similar law or statute of the United States or any state thereof (and with
respect to any petition filed against Licensee, such petition is not dismissed
within ninety (90) days after the filing thereof), or Licensee is adjudged
bankrupt or insolvent in proceedings filed under any section or chapter of
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the present or any future federal Bankruptcy Code or under any similar law
or statute of the United States or any state thereof.

(6) Appointment of Receiver or Trustee [f a receiver, custodian. or trustee I1s
appointed for Licensee or for any of the assets of Licensee and such
appointment is not vacated within sixty (60) days of the date of the
appointment.

(7) Insolvency or Fraud. If Licensee becomes insolvent or makes a transfer in
fraud of creditors.

{8) Unauthorized Equipment. If Licensee places any Equipment on the site
without prior approval from Licensor.

B. Licensor’s Remedies

(1) Termination. If an Event of Default occurs pursuant to this Section 21
“Default and Remedies,” and while Licensee remains in Default, Licensor
(without notice or demand except as expressly required above) may
terminate this Agreement, in which event Licensee will, within thirty (30)
days of such termination, vacate and surrender the Property to Licensor.

(2) Liability Upon termination Licensee will become liable for damages equal
to the total of.

(a) the actual costs incurred by Licensor for removing Licensee's
equipment and/or restoring the Property.

(b) the Annual Use Fee earned as of the date of termination, plus
interest thereon, as specified in Section 5 "Fees” from the date due until
paid; and

(c) all other sums of money and damages, if any, owing by Licensee to
Licensor

C. Licensor Default and Licensee Remedies. If Licensor defaults in the performance of
any of its obligations with respect to this Agreement, which default:

{1) continues for a period of more than thirty (30) days after receipt of written notice
from Licensee specifying such default, or

(2) is of a nature to require more than thirty (30) days for remedy and continues
beyond such time reasonably necessary to cure (and Licensor has not undertaken
procedures to cure the default within such thirty (30) day period and diligently and
continuously thereafter pursued such efforts to complete cure),

then Licensee may, as its sole and exclusive remedy, upon written notice terminate this
Agreement. Provided, however, Licensor shall remain potentially liable for its sole
negligence for personal injurles as set forth in Section 27 “Indemnification.”

D. Costs and Attorney Fees. If suit shall be brought by Licensor for recovery of
possession of the Property, removal of Licensee's equipment, for the recovery of any
Annual Use Fee or any other amount due under the provisions of this License, or because
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of the breach of any other covenant, the Licensee shall pay to the Licensor all expenses
incurred therefore, including reasonable attorney fees.

E. Default Cure. In the event of any default of this License by Licensee, the Licensor may
at any time, after notice given as set forth in subsection (a) above, cure the default for the
account of and at the expense of the Licensee. If Licensor is compelled to pay or elects to
pay any sum of money or to do any act which will require the payment of any sum of
money or is compelled to incur any expense, including reasonable attorney fees in
instituting, prosecuting or defending any action to enforce Licensor's rights under this
License, the sums so paid by Licensor, with all interest, costs and damages shall be
deemed to be payments otherwise due and shall be added to any amounts due and shall
be due from the Licensee to Licensor on the first day of the month following the incurnng
of the respective expenses.

F. Remedies Cumulative. The specified remedies to which Licensor or Licensee may
resort under the terms of this License are cumulative and are not intended to be exclusive
of any other remedies or means of redress to which Licensor or Licensee may lawfully be
entitled in case of any breach or threatened breach by Licensor or Licensee of any
provision of this License.

22. SURRENDER OF SITE; HOLDING OVER

A. Vacation and Removal. Upon the expiration or termination of this Agreement for any
cause whatsoever, Licensee shall vacate the Property, remove the Facilities including
all footings, foundations and concrete, and restore the Property to a condition
satisfactory to Licensor. Licensee shall remove its Facilities within ninety (90) days
after termination of this Agreement. Licensee will repair any damage to Licensor
Property caused during the removal of the Facilities, normal wear and tear excepted.
If Licensor requests that Licensee not remove ali or a portion of the Facilities, title to
the affected Facilities shall thereupon transfer to Licensor, and thereafter the Facilities
and/or improvements shall be the sole and entire property of Licensor, and Licensee
shall be relieved of its duty to otherwise remove the same. Any personal property,
equipment, or other improvements which are not removed prior to the termination of
this Agreement shall become the property of Licensor at Licensor's option
Notwithstanding any other provision of this Agreement, Licensee's obligation to pay
the Annual Use Fee shall continue until Licensee has complied with this Subsection
A.

B. HOLDOVER. If the Licensee shall hold over after the expiration of the term of this
License, such continued possession shal! be strictly at the sufferance of Licensor and
may be terminated by Licensor within Licensor’s sole discretion upon not less than ten
days’ written notice to the Licensee, and by the Licensee upon not less than ten days’
written notice to Licensor. During each month, or part thereof, of such continued
possession, the Licensee agrees to pay to Licensor, one twelfth the rent payable in
the last year of the License term before the holdover tenancy commenced, unless a
different rate is agreed upon, and to be bound by all of the terms, covenants, and
conditions as herein specified, so far as applicable.

C. Termination of Hold-Over Period. Licensor shall have the option to require
Licensee's removal of all Facilities upon giving ten (10) days written (second) notice
of termination of the Hold-Over Period. If not so removed, at Licensor's option, the
Facilities shall become the property of the Licensor. Licensor may choose to remove
said Facilities and charge Licensee for all costs related to such removal.
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D. Termination Date. For purposes of this Section, if this Agreement is terminated under
Section 20, the effective termination date specified in the notice of termination
delivered by the Licensor shall be the "Termination Date” with respect to the Property.

23. ENVIRONMENTAL LAW

A. Hazardous Substances. Licensee, its officers, agents, affiliates, contractors,
subcontractors, employees, and sub-licensees, shall not bring, keep, introduce,
transport, or use any Hazardous Substance on the Property without Licensor’s prior
written approval. Licensee may keep on the Site substances used in back up power
units such as batteries and diesel generators commonly used in the communications
industry. Licensee’s use, storage, and handling of any Hazardous Substances must
comply with all applicable laws, ordinances, regulations, Licensor's requirements, and
other provisions of this Agreement governing such use, storage, and handling. Under
no circumstances will Licensee dispose of any Hazardous Substances on the Site.
This provision shall survive termination of this Agreement.

B. Notification. Licensee shall immediately notify Licensor of any of the following:

{1) all spills or releases of any Hazardous Substances in, on, or adjacent to the
Site,

(2) all failures to comply with any federal, state, or local law, regulation, or
ordinance, as now enacted or as subsequently enacted or amended,

(3) all inspections of the Site or Property by, or any correspondence, orders,
citations, or notifications from any regulatory entity concerning Hazardous
Substances affecting the Site or Property,

{4) all regulatory orders or fines, or all response or interim cleanup actions taken
by or proposed to be taken by any government entity or private party concerning
the Site or Property

C. Provision of Correspondence or Reports. On request, Licensee shall provide coples
to Licensor of any and all correspondence, pleadings, and/or reports received by or
required of Licensee or issued or written by Licensee or on Licensee’s behalf with respect
to the use, presence, transportation, or generation of Hazardous Substances in, on, about,
or adjacent to the Site.

D. Environmental Indemnity. Licensee agrees to defend, indemnify and hold harmless
Licensor from and against any and all administrative and judicial actions and rulings,
claims, causes of action, demands and liability inciuding, but not limited to, damages,
costs, expenses, assessments, penalties, fines, losses, judgments and reasonable
attorney fees that the Licensor may suffer or incur due to the existence or discovery of any
Hazardous Substances on the Property or the migration of any Hazardous Substance to
other properties or the release of any Hazardous Substance into the environment, that
relate to or arise from Licensee's activities, or those of its officers, agents, affiliates,
contractors and subcontractors, employees, and sub-licensees. The indemnification in this
Section specifically includes, without limitation, costs incurred in connection with any
Investigation of site conditions or any cieanup, remedial, removal or restoration work
required by any governmental authority. This Section 23 shall survive the termination or
expiration of this License.
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24,

25!

NO WARRANTY AS TO SUITABILITY OR ADEQUACY OF SITE

LICENSOR EXPRESSLY DISCLAIMS ANY REPRESENTATION OR WARRANTY THAT
THE PROPERTY IS SUITABLE FOR THE PERMITTED USE. LICENSEE HEREBY
ACKNOWLEDGES THAT LICENSOR DOES NOT WARRANT THE SUITABILITY OR
FITNESS OF THE PROPERTY FOR THE PURPOSES FOR WHICH LICENSEE MAY
DESIRE TO USE IT; NOR DOES LICENSOR WARRANT THE ADEQUACY OF THE
PROPERTY'S LOCATION, iTS CONDITION, THE CONDITION OF ANY STRUCTURE
OR APPURTENANCES FOR ANY PURPOSE. LICENSEE TAKES THE SITE “AS IS",
"WHERE IS” AND “WITH ALL FAULTS".

No reliance shall be placed on any opinion, material, or information provided by or through
Licensor. Licensor has no obligation to keep the Property in its current condition, or to
make any changes or improvements in Facilities, services, or any other functions, or to
augment any security services.

INSURANCE
A. Required Insurance

Licensee shall provide the foliowing insurance coverages, which limits may be met by any
combination of primary and excess or umbrella insurance:

1. Commercial General Liability insurance in an aggregate amount of Five Million
and no/100 Dollars ($5,000,000) with a minimum combined single limit for each
occurrence of One Million Dollars {($1,000,000);

ii. "All Risk” property insurance for its property replacements costs;

iii. Statutory Worker's Compensation insurance as required by law at a minimum
of One Million and no/100 dollars ($1,000,000); and

iv. Automobile liability insurance covering all owned, hired. and non-owned
vehicles in use by Licensee and its employees with personal injury protection
insurance and property protection insurance to comply with the provisions of state
law with minimum limits of Two Million Dollars ($2,000,000) as the combined single
limit for each occurrence for bodily injury and property damage.

v. Environmental Premises Liability insurance in an aggregate amount of Five
Million and 00/100 Doliars ($5,000,000) with a minimum One Million and 00/100
Dollars ($1,000,000) each claim limit.

B. Insurance Requirements

For all insurance policies required by this Section:

i. Coverage shall be written on a policy form published by the Insurance Service
Office (1SO) or its functional equivalent

ii. Coverage shall be primary over and non-contributing to Licensor's own
insurance coverage or program,
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ili. All coverage required by this Section shall be written on a per “occurrence” basis
and not on a “claims-made” policy form.

iv. The commercial general liability and automobile liability policies (and umbrella
as applicable) required under this agreement shall name The City of Tacoma,
Licensor and any subsidiary entities of Licensor, now existing or hereafter created,
and their respective officers, boards, commissions, trustees, employees, and
agents as additional insureds (herein referred to as the “Additional Insureds”).
Each policy which adds Additional Insureds hereunder, shall contain cross-liability
wording (or the functional equivalent), as follows:

“In the event of a claim being made hereunder by one insured for
which another insured is or may be liable, then this policy shall
cover such Insured against whom a claim is or may be made in the
same manner as If separate policies had been (ssued to each
insured hereunder ”

Any deductibles are the sole responsibility of the Licensee and at no time wili the
Licensor or any additional insured be responsible for such amounts.

C. Builders All-Risk Insurance. Licensee shall provide at the start of and during the
period of any construction, Special Form Builders Risk insurance, together with an
installation floater or equivalent property coverage covering cables, materials, machinery
and supplies of any nature whatsoever which are to be used in or incidental to the
installation of the Tower. Upon completion of the installation of the Tower, Licensee shall
substitute for the foregoing insurance a Special Risk property insurance policy or policies
on the Property. The amount of insurance at all times shall be representative of the
insurable values installed or constructed or full replacement cost, whichever is greater.
Because Licensor fs to receive a portion of the funds generated by sub-licensing, the City
of Tacoma and Licensor has an insurable interest and therefore shall be named as a “Loss
Payee” under the builder’s risk policy but only to extent Licensor has such insurable
interest.

D. Insurer. All insurance shall be valid and enforceable policies, insured by insurers
licensed or authorized to do business by the State of Washington. All insurance carriers
shall be rated A-V or better by A M. Best Company

E. Policy Termination. Each insurance policy required under this Section shall require a
thirty (30) day prtor written notice to Licensor upon any termination or material modification
of such policy, except for non-payment of premium in which a ten (10) day notice shall
apply. Licensee may satisfy this requirement by obtaining the appropriate endorsement
to any master policy of liability insurance Licensee may maintain.

F. Contractors. Licensee shall require that each and every one of its contractors and their
subcontractors who perform work on the Property to carry, in full force and effect, workers’
compensation, commercial general liability, and automobile liability insurance coverages
in accordance with Licensee’s qualified vendor program.

G. Insurance Certificate. Certificates of insurance for each insurance policy required to
be obtained by Licensee in compliance with this Section shall be filed and maintained with
Licensor annually during the Term of the License Licensor may request, and Licensee
shall make available for review copies of the actual insurance policies required in lieu of,
or in addition to, certificates of insurance required. Licensee shall advise Licensor as soon

TPU_Crown Castle_North End (Tacoma City, 816050) Page 22 of 51



as reasonably possible of any claim or litigation that may result in liability to Licensor or
material reduction in available limits of coverage under the insurance policies described
above.

H. Additional Limits of Insurance. Once during each calendar year during the Term of
this License, Licensor may review the insurance coverages to be carried by Licensee |If
Licensor determines that higher limits of coverage are reasonably necessary to protect
the interests of Licensor or the Additional insureds, Licensee shall be so notified and shall
obtain the additional limits of insurance, at its sole cost and expense.

26. SUBROGATION

Licensee and Licensor shall mutually and reciprocally waive claims of subrogation against
each other for claims of damage to their property or injury to their employees, and shall
obligate their insurance carriers to do the same. This provision is not intended to waive
contractual indemnification obligations or claims under any additional insured policy
provision.

27, INDEMNIFICATION

A. Indemnity. Licensee shall indemnify and hold harmiess Licensor from and against any
and all claims, damages, liabllity, cost, and expenses, including reasonable attorney fees,
to the extent caused by or arising out of:

i. the negligent or grossly negligent acts or omissions by Licensee or the
employees, agents, contractors, licensees, licensees and/or sub-licensees of the
Licensee;

ii. @ breach of any obligation of the Licensee under this Agreement;

lii. Licensee's construction, maintenance, repair, use, operation, condition or
dismantling of the Facilities, Tower, or other property;

iv. any and all liability, obligation, damages, penalties, claims, liens, costs, charges,
losses and expenses (including, without limitation, reasonable fees and expenses
of attorneys, expert witnesses and consultants), which may be imposed upon,
incurred by or be asserted against Licensor by reason of any act or omission of
the Licensee, its personnel, emplioyees, agents, trustees, contractors or
subcontractors, resulting in personal injury, bodily injury, sickness, disease or
death to any person or damage to, loss of or destruction of tangibie or intangible
property, libel, slander, invasion of privacy and unauthorized use of any trademark,
trade name, copyright, patent, service mark or any other right of any person, firm
or corporation, which may arise out of or be in any way connected with the
construction, installation, operation, maintenance, use or condition of the Property
or the Licensee’s failure to comply with any federal, state or local statute, ordinance
or regulation.

B. Licensee Assumes All Risk. Licensee undertakes and assumes for its officers,
agents, affiliates, contractors and subcontractors and employees (collectively “Licensee”
for the purpose of this subsection), all risk of dangerous conditions, if any, on or about the
Property
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C. Defense of Licensor. in the event any action or proceeding shall be brought against
Licensor by reason of any matter for which Licensor is indemnified under Sections, the
Licensee shall, upon notice from Licensor, at the Licensee’s sole cost and expense, resist
and defend the same with legal counsel mutually selected by Licensee and Licensor;
provided however, that the Licensee shall not admit liability in any such matter on behalf
of Licensor without the written consent of Licensor and provided further that Licensor shall
not admit liability for, nor enter into any compromise or settiement of, any claim for which
they are indemnified hereunder, without the prior written consent of Licensee.

D. Waiver. Licensee specifically assumes potential liability for actions brought by the
Licensee’'s own employees against Licensor and, solely for the purpose of this
indemnification and defense, the Licensee specifically waives any immunity under the
state industrial insurance law, Title 51 RCW. The Licensee recognizes that this waiver
was specifically entered into pursuant to the provisions of RCW 4.24.115 and was the
subject of mutual negotiation.

E. Survival. The terms and conditions of this Section 27 and any other indemnities or
releases provided in this License, shall be applicable during the term of the Agreement
and shall survive termination of this Agreement.

28. SERVICE INTERRUPTION

Licensor shall not be liable to the Licensee or to the Licensee’'s customers, and the Licensee
hereby indemnifies, protects and saves harmless Licensor against any and all such claims or
demands, suit or judgment for loss, liability, damages and expense by the Licensee's
customers, for an interruption to the service of the Licensee or for interference with the
operation of the Facilities, except to the extent caused by the gross negligence or wilful
misconduct of Licensor.

238. LIMITATION OF LIABILITY

NOTWITHSTANDING ANY OTHER PROVISION OF THIS AGREEMENT, LICENSOR
SHALL NOT HAVE ANY LIABILITY TO LICENSEE FOR ANY: LOSS OF PROFIT OR
REVENUE, LOSS OF USE OF THE EQUIPMENT OR THE SYSTEM, CLAIMS OF
CUSTOMERS OF LICENSEE FOR SERVICE INTERRUPTIONS, OR INDIRECT,
INCIDENTAL, SPECIAL, ECONOMIC OR CONSEQUENTIAL DAMAGES, AS A RESULT OF
OR RELATED TO THE FACILITIES, THE EXISTENCE OF THE FACILITIES AT THE
PROPERTY, OR THIS AGREEMENT, WHETHER ARISING IN CONTRACT, TORT
(INCLUDING, WITHOUT LIMITATION, NEGLIGENCE, PRODUCT LIABILITY OR STRICT
LIABILITY) OR OTHERWISE.

30. RELATIONSHIP OF THE PARTIES

This Agreement is not intended to create any partnership, joint venture, or other arrangement
between the Parties. Neither Party shall have any authority to act for or to assume any
obligation or responsibility on behalf of the other. Nothing in this Agreement creates any
fiduciary relationship between the Parties. No term or provision of this Agreement is intended
to be, or shall be, for the benefit of any person, firm, organization, or corporation not a party
hereto, and no such other person, firm, organization, or corporation shail have any right or
cause of action hereunder, except as may be otherwise provided herein.
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31. ASSIGNMENT

A. Assignment by Licensee.
Licensee shall not assign this Agreement or any portion of its rights in this Agreement,
except as follows.

(1) Acquiring Affiliate. This Agreement may be assigned to an Acquiring Affiliate
pursuant to the requirements of this subpart. Licensee must provide written
notice of said assignment to Licensor. The Acquiring Afflliate must certify to
Licensor in writing (and provide such documents as may be reasonably
requested by Licensor to establish) that the Acquiring Affiliate (a) has receved
all apphicable state and federal regulatory approvals, (b) 1s assuming all of the
obligations of Licensee under this Agreement including being responsible and
liable for any events or defaults that occurred prior to the assignment, and (c)
is ready, willing and able to comply with all of the provisions of this Agreement;
and provided further that Licensee furnishes to Licensor such information
regarding the Faciiities as may reasonably be requested by Licensor

(2) Other Assignments. Licensee may not assign this Agreement to any other
person or entity except with the prior written consent of Licensor, which consent
shall not be unreasonably withheld. In any event, no assignment or sublicense,
or otherwise, of this Agreement shall relieve Licensee from any of its liabilities
or obligations under this Agreement. Licensee may be relieved of all future
performance liabihty and obligations under this Agreement after an assignment
if approved by Licensor. Subject to the foregoing restrictions on assignments
without the prior written consent of Licensor, this Agreement shall be fuily
binding upon, inure to the benefit of and be enforceable by the successors and
assigns of the respective Parties hereto.

(3) Name Change. If during the Term of this Agreement, Licensee changes its
name, Licensee shall provide Licensor with documentation legally supporting
the name change within sixty (60) days of the effective date of the change

B. Assignment, Sale, Use, or Transfer by Licensor. Licensor may make any sale,
license, use or transfer of the Property, provided such sale, license, use or transfer is
subject to the terms and conditions of this Agreement
32. LIENS

A. No Liens Permitted Licensor's Property is not subject to being foreclosed upon by
Licensee’s lenders, creditors, contractors or materialmen. Therefore, Licensee must keep
the Property free from any liens arising from any work performed, materials furnished, or
obligations incurred by or at the request of the Licensee. Licensee retains the right to use
the Facilities as collateral in financial transactions to the extent that Licensor’s rights and
interests are not affected However, all financing agreements are subject to the provisions
of this Agreement.
B. Costs to Discharge Liens Licensee shall indemnify Licensor for any costs, damages
or expenses incurred as a result of the filing of such lien including amounts paid by
Licensor for the discharge or satisfaction of any lien, and all reasonable attorney's fees
and other legal expenses of Licensor incurred in defending any such action or in obtaining
the discharge of such lien, together with all reasonable disbursements in connection
therewith.
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33.

34,

PROPRIETARY INFORMATION

Any materials and other written electronic records submitted by Licensee to Licensor are
subject to disclosure under the Public Records Act, Chapter 42 56 RCW

Any submitted materials, records, or documents that Licensee claims are exempt from
disclosure under the Public Records Act must be clearly designated as such. Each page,
or portion thereof, that contains exempt material must be identified and the particular
exemption from disclosure upon which Licensee is making the claim must be identified by
the statutory citation number_ Licensor will consider Licensee’s request for exemption from
disclosure However, Licensor will make an independent decision on the applicability of
any claimed exemption consistent with applicable laws If a public record request is made
regarding matenals that Licensee has claimed are exempt, Licensor shall provide
Licensee with notice of the request and allow Licensee ten (10) business days to seek a
court injunction against the requested disclosure prior to Licensee fuffilling the public
records request. All expense of any such action shall be borne by Licensee, including any
damages, attorneys’ fees or costs awarded by reason of having opposed disclosure
Licensor shall not be liable for any release where notice was provided and Licensee took
no action to oppose the release of information

NOTICES AND COMMUNICATIONS

A. Formal Notice. Any formal notice, request, approval, consent, instruction, direction or
other communication given by either Licensor or Licensee to the other pursuant to this
Agreement shall be in writing and shali be delivered by:

(1) first class mail, return receipt requested or

(2) by reputable overnight courier service to the individuals denoted below, unless
otherwise directed in writing, at the address provided:

If to Licensee, to. If to Licensor, to:

CROWN CASTLE GT COMPANY LLC
Attn Legal — Real Estate Department
2000 Corporate Drive

Canonsburg, PA 15317

Tacoma Public Utilities
ATTN. Jenni Allen
3628 S 35M Street
Tacoma, WA 98409

B. Informal Notice. Informal notices such as billings, technical or routine business
communications may be by email with original being mailed. Either Party may from time
to time change such address by giving the other Party notice of such change in
accordance with the provisions of this Section. Notice is deemed received one (1)
business day following deposit with a refiable courier, or three (3) business days following
first class mailing

C. Coordination of Site Maintenance. Communications regarding need to conduct
maintenance on the site, up to and inciuding service interruptions, will be communicated
to the following contacts

Licensor Primary: Jenni Allen, jlallen@cityoftacoma.org, (253) 651-5478
Licensor Secondary: Ram Veeraraghavan, ramv@cityoftacoma.org, (253) 502-8793
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Licensee Primary: Landowner Help Desk (not for legal notice). 866-482-8890/
LOHD@crowncastle com
Licensee Secondary: Network Operations Center (not for tegal notice): 800-788-7011

Each Party shall promptly notify the other of any change in such Party's phone number(s).
35. TIMELY RESPONSE

Each Party shall take such prompt action (including, but not limited to, the execution,
acknowledgment and delivery of documents) as may reasonably be requested by the other
Party for the implementation of continuing performance of this Agreement.

36. EMERGENCIES

In the event of an Emergency relating to the Site, Licensee shall immediately contact Licensor
at the emergency phone number below and take immediate action to correct any safety or
use problems, even if the full repair cannot be made at the time, in order to protect persons
and property or to allow use of the Site The Parties' respective emergency phone numbers
are as follows:

Licensor / Water Site: Water Control, (253) 502-8310

Licensee: Landowner Help Desk (not for legal notice): 866-482-8890 /
LOHD@crowncastle.com, Licensee’s Network Operations Center (not for legal
notice): 800-788-7011

Each Party shall promptly notify the other of any change in such Party’s emergency phone
number.

37. DISPUTE RESOLUTION

A. Dispute Resolution. Except as provided otherwise in this Agreement, any controversy
between the Parties arising out of this Agreement or breach thereof, 1s subject to the
mediation process described below

(1) Meetings. A meeting will be held promptly between the Parties to attempt in
good faith to negotiate a resolution of the dispute The meeting will be attended
by individuals with decision making authority regarding the dispute.

(2) Nonbinding Mediation. If within sixty (60) days after such meeting the Parties
have not succeeded in resolving the dispute, they will within thirty (30) days submit
the dispute to a mutually acceptable third-party mediator who is experienced in
dispute resolution. The Parties will participate in good faith in the mediation and
the mediation process. The mediation shall be nonbinding. Neither Party is entitled
to seek or recover punitive damages in considering or fixing any award under these
proceedings.

(3) Costs and Fees. The costs of mediation, including any mediator's fees and
costs for the use of facilities during the hearings, shail be borne equally by both
Parties. Each Party's costs and expenses will be borne by the Party incurring
them.
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38. TREATMENT IN BANKRUPTCY

The Parties to this License hereby expressly agree and acknowledge that it is the intention of
both Parties that in the event that during the Term of this License Licensee shall become a
debtor in any voluntary or involuntary bankruptcy proceeding (a “Proceeding”) under the
United States Bankruptcy Code, 11 U S C. § 101, et seq (the “Code"), this License is and
shall be treated as an “unexpired lease of nonresidential real property” for purposes of Section
365 of the Code, 11 U.S.C. § 365, and, accordingly, shall be subject to the provisions of
subsections (d)(3) and (d)(4) of said Section 365.

39. FORCE MAJEURE

If a Party is delayed or hindered in, or prevented from performance required under this
Agreement by reason of Force Majeure (other than any delay or failure relating to payment of
money, including, without imitation, the Annual Use Fees and all reimbursable costs and
expenses described elsewhere in this Agreement) such Party is excused from such
performance for the period of delay. The period for the performance of any such act shall
then be extended for the period of such delay.

In the event that Licensee invokes this provision because damage to the Property has
hindered, delayed, or prevented Licensee from using the Property, Licensee may immediately
erect any temporary Facilities on the Property necessary to resume service, provided that
such temporary Facilities do not unreasonably interfere with Licensor's use of the Property or
ability to repair or restore the Property. If, in Licensor's sole and absolute discretion, it elects
to repair or restore the Property, upon completion of such repair or restoration, Licensee is
obligated to repair or rebuild the Tower and Facilities in accordance with the terms of this
document.

40. SEVERABILITY

If any term of this License is found to be void or invalid, such finding shall not affect the
remaining terms of this License, which shall continue in full force and effect. The Parties
agree that if any provisions are deemed not enforceable, they shall be deemed modified to
the extent necessary to make them enforceable.

41. SURVIVAL

All provisions of this Agreement which may reasonably be interpreted or construed as
surviving the completion, termination or canceltation of this Agreement, shall survive the
completion, termination or cancellation of this Agreement.

42. BINDING EFFECT

This Agreement will be binding on and inure to the benefit of the respective Parties’
successors and permitted assignees

43. NON-WAIVER

The failure of Licensor to insist upon or enforce strict performance by the Licensee of any of
the provisions of this Agreement, or to exercise any rights under this Agreement, shall not be
construed as a waiver or relinquishment to any extent of its right to assert or rely upon such
provisions or rights In that or any other instance, rather, the same shall be and remain in full

TPU_Crown Castie_North End (Tacoma City; 816050) Page 28 of 51



force and effect. The receipt of any sum paid by Licensee to Licensor after a breach of this
Agreement shall not be deemed a waiver of such breach unless expressly set forth in writing.

44 INTERPRETATION / HEADINGS

This License has been submitted to the scrutiny of all Parties hereto and their counsel if
desired, and shall be given a fair and reasonable interpretation in accordance with the words
hereof, without consideration or weight being given to its having been drafted by any Party to
this License or their counsel. The section and paragraph headings appearing in this
agreement are inserted for the purpose of convenience and ready reference, They do not
purport fo define, limit, or extend the scope or intent of the language of the sections and
paragraphs to which they pertain.

45. EXAMINATION OF RECORDS

Licensee shall promptly furnish Licensor with such information reasonably related to the
Facilities as may from time to time be reasonably requested by Licensor

46, APPLICABLE LAW

This Agreement shall be construed under the laws of the State of Washington. The venue for
any legal action commenced to enforce any provision of this agreement shall be Pierce
County, Washington.

47 ENTIRE AGREEMENT

This Agreement constitutes the entire agreement and understanding between the Parties, and
supersedes all offers, negotiations and other agreements concerning the subject matter
contained in this Agreement. There are no representations or understandings of any kind not
set forth in this Agreement Any amendments to this Agreement must be in writing and
executed by both parties.

48. AMENDMENTS

Any amendments to this License must be in writing and executed by both Parties.

49. WAIVER

No provision of this Agreement will be deemed waived by either Party unless expressly waived
In writing signed by the waiving Party. No waiver shall be implied by delay or any other act or
omission of either Party. No waiver by either Party of any provision of this Agreement shall
be deemed a waiver of such provision with respect to any subsequent matter relating to such
provision.

50. COUNTERPARTS

This License may be executed in any number of counterpart coples, each of which shall be
deemed an original, but all of which together shall constitute a single instrument

51. EXHIBITS INCORPORATED

All Exhibits referred to herein or attached hereto are incorporated herein for ail purposes.
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52, BROKERS

if Licensee is represented by any broker or any other agent, Licensee is responsible for all
commission fee or other payment to such agent and agrees to indemnify and hold Licensor
harmless from all claims by such broker or anyone claiming through such broker. This
indemnity shall survive the closing of this transaction.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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[SIGNATURES]

CITY OF TACOMA,
DEPARTMENT OF PUBLIC UTILITIES

Jackie Flowers, Utilities Director

Date:

LICENSEE
CROWN CASTLE GT COMPANY LLC,
A DELAWARE LIMITED LIABILITY COMPANY

By:

Approved as to form:

Deputy City Attorney
Date:

Approved Finance

Finance Director
Date:

Title:

Date.
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EXHIBIT A
Legal Description

Licensor's Site Location Name North End Reservoir
Licensee Site Location Name North End/Tacoma City/816050

Address of Site Location. 5501 North 315t Street Tacoma, Washington 98406
GPS Coordinates of Site 47.27509460681718, -122.51191033650557

Site Legal Description

THAT PORTION OF LOTS 1 TO 4, INCLUSIVE, OF PUGET SOUND HOMESTEAD
ASSOCIATION SUBDIVISION OF THE SOUTHWEST QUARTER OF THE
SOUTHEAST QUARTER OF SECTION 26, TOWNSHIP 21 NORTH, RANGE 2 EAST
OF THE WILLAMETTE MERIDIAN, ACCORDING TO PLAT RECORDED IN
VOLUME | OF PLATS AT PAGE 30, IN TACOMA, PIERCE COUNTY,
WASHINGTON, MORE PARTICULARLY DESCRIBED AS FOLLOWS.

COMMENCING AT THE APPARENT CENTERLINE INTERSECTION OF 33RD
STREET AND SHIRLEY STREET, THENCE SOUTH 01"37'19" WEST ALONG THE
APPARENT CENTERLINE OF SHIRLEY STREET, 68863 FEET; THENCE
DEPARTING SAID CENTERLINE NORTH 88°22'4" WEST, 30.00 FEET TO A POINT
ON THE WEST RIGHT OF WAY OF SHIRLEY STREET, THENCE DEPARTING
SAID RIGHT OF WAY, NORTH 71°37'10" WEST, 27 14 FEET, THENCE NORTH
39°30'47" WEST, 29.28 FEET; THENCE NORTH 57°20'58" WEST, 37.86 FEET,
THENCE SOUTH 89°58'27" WEST, 23.53 FEET, THENCE SOUTH 66°48'42" WEST,
7895 FEET, THENCE SOUTH 48°45'00" WEST, 75.24 FEET; THENCE SOUTH
68°47'07" WEST, 19 57 FEET, THENCE SOUTH 86°52'29" WEST, 10.68 FEET,
THENCE SOUTH 00°47'21" WEST, 45.88 FEET TO THE POINT OF BEGINNING,
THENCE SOUTH 89°12'39" EAST, 7.50 FEET, THENCE NORTH 00°47'21" EAST,
11.00 FEET: THENCE SOUTH 89°12'39" EAST, 16.00 FEET;, THENCE SOUTH
00°47'21" WEST, 31.00 FEET, THENCE NORTH 89°12'39" WEST, 30.25 FEET;
THENCE NORTH 00°47'21" EAST, 20.00 FEET; THENCE SOUTH 89°12'39" EAST,
7.50 FEET TO THE POINT OF BEGINNING.

CONTAINING 781 SQUARE FEET, MORE OR LESS

5. The Site is.

X Owned by Licensor
Leased by Licensor (copy attached)
Used under easement to Licensor (copy attached)
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1.

Exhibit B
Permitted Use and Equipment
Permitted Use Area

The fenced area approved by Licensor fits within an approximately 31’ x 37’ section of the
site, with irregular boundaries, bordered by a chain link fence. See attached drawing Exhibit
B-2, Site Plan for approved layout. The fenced area includes an existing 111’ monopole,
several concrete equipment pads and various ice bridges, H-frames, and other necessary
appurtenances for telecommunications operations.

VERIZON (CON’T):

WRLD976, issued 3/12/2021
WRNEG696, issued 7/23/2021
WRNE697, 1ssued 7/23/2021
WRNE698, issued 7/23/2021

DISH:

WQJZ310, issued 2/20/09
T060430170, issued 3/7/13
WQTX369, issued 4/29/14
WQZM425, issued 6/14/17

TMOBILE (CON’T):

WRHR260, issued 6/4/20
WRHR261, issued 6/4/20
WRNL288, issued 7/23/21
WRNL289, issued 7/23/21
WRQR450, issued 5/4/22
WRQR451, issued 5/4/22
WRQR564, issued 5/4/22
WRQR565, issued 5/4/22

Structural Integrity Study

Received orwaived __X

3. FCC License Number(s):

TPU_Crown Castle_North End (Tacoma City, 816050)

ATT:

KNLB288, issued 2/4/20
KNLB296, issued 2/4/20
KNLB300, issued 2/28/20
KNLB301, issued 2/28/20
KNLF247, issued 6/10/15
KNLG548, issued 4/27/17
WPQH98S5, issued 6/11/15
WPOI202, issued 6/11/15
KNKA322, issued 9/1/15
WPWU989, issued 11/5/19
WPWV512, issued 8/1/19
WQGD685, issued 1/7/22
WQJU493, issued 7/31/19
WQVN877, issued 4/8/15
WQVN878, issued 4/8/15
WRNJ214, issued 7/23/21
WRNJ218, issued 7/23/21
WRNJ218, issued 7/23/21
WRNJ219, issued 7/23/21
WRQM393, issued 5/4/22
WRQM394, issued 5/4/22
WRQM395, issued 5/4/22
WRQM398, issued 5/4/22
VERIZON:

KNKA280, issued 4/14/15
WPVC983, issued 6/9/15
WQGB232, issued 1/10/2022
WQJQ694, issued 10/3/19
WQVP237, 1ssued 4/8/15
WQZG682, issued 4/4/17
WRLDS74, issued 3/12/21
WRLD975, issued 3/12/21

by Licensor (initials) _JLA Date:

TMOBILE:

B413, issued 3/2/16
KNLF248, issued 7/14/15
KNLG709, issued 4/21/17
KNLG834, issued 4/17/17
WHR528, i1ssued 10/19/20
WHR622, issued 10/20/20
WLX546, issued 4/30/18
WLX726, issued 8/18/07
WCN381, issued 11/17/20
WCN422, issued 11/14/08
WQCX698, issued 6/11/15
WQDNB®650, issued 9/29/15
WQEMS62, issued 3/15/16
WQGA732, issued 1/13/22
WQGB379, issued 1/31/22
WQIZ639, issued 5/30/19
WQKT259, issued 5/16/17
WQPG222, issued 2/11/22
WQYL823, issued 10/27/16
WQZL457, 1ssued 6/14/17
WQZL458, issued 6/14/17
WQZL459, issued 6/14/17
WQZM732, issued 7/8/20
WRES3803, issued 12/11/18
WRESS554, issued 12/11/18
WRESB839, issued 12/11/19
WRET?282, issued 12/11/19
WRETS538, issued 12/11/19
WRHN252, issued 6/4/20
WRHN253, issued 6/4/20
WRHR?258, issued 6/4/20
WRHR258, issued 6/4/20

Licensee warrants that its use of the facility shali at all times be limited to and in compliance
with the listed FCC licenses.

Ground Equipment Layout:

Ground equipment is contained on an existing 15" x 15’ concrete equipment pad for AT&T, a
proposed 12’ x 10’ concrete equipment pad for Verizon, a proposed 5' x 7' concrete equipment
pad for T-Mobile, and a proposed 5" x 7’ concrete equipment pad for DISH. See Exhibit B for
details.

Drawings Reviewed by Licensor

Equipment Layout and Detail:  Reviewed (initials) _CJ/MD Date- _5/8/23
Site Plans and Elevations: Reviewed (initials) __ CJ/MD __ Date: _5/8/23

Licensee warrants that it will notify Licensor, and provide copies, of any map, specification,
schedule, drawing, analysis, and/or study, including any requirements arising from the
permitting process that is being generated in development and/or operation of the Site.

Drawings attached:

EXHIBIT B-1 OVERALL SITE PLAN

EXHIBIT B-2 SITE PLAN

EXHIBIT B-3 PROPOSED TOWER ELEVATION

EXHIBIT B-4 ASBUILT SURVEY COVER SHEET

EXHIBIT B-5 ASBUILT SURVEY PROPERTY OVERVIEW
EXHIBIT B-6 ASBUILT SURVEY EASEMENT OVERVIEW
EXHIBIT B-7 ASBUILT SURVEY SITE OVERVIEW
EXHIBIT B-8 ASBUILT SURVEY SITE OVERVIEW DETAIL
EXHIBIT B-9 ASBUILT SURVEY LEGAL DESCRIPTIONS
EXHIBIT B-10 ASBUILT SURVEY LEGAL DESCRIPTIONS

Intermodulation Study. An intermodulation study shail be performed by the Licensee, and a
copy provided to the Licensor, for each transmitter added by the Licensee to a Site containing
other transmitters or in the proximity of other transmitters. New transmitters shall be designed
to avoid the potential for intermodulation interference.

Intermodulation approved ____ or waived _X by (licensor). Initial: _JLA __ Date _6/12/23
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7. Site Access Contacts

Licensee must contact Tacoma Water Control at (253) 502-8910 prior to Property entry. For
other matters, contact Jim Goodman at (253) 602-8667 Property is accessed via a gate-lock
system that accommodates a double-lock mechanism so that Licensor can retain its own
separate key/lock system while accommodating Licensee’s key/lock system. Tacoma Water
must have access to the Property at all times.

8. Site Specific instructions and limitations:

Licensor hereby approves the installation of one emergency 25KW diesel generator at this
location, provided that Licensee obtains all applicable approvals by permitting agencies
governing the Site. The generator is only allowed to serve as a back-up power source during Exhibit B-1
a power outage. Licensee shall be allowed to run the generator one-time for four (4) hours
during initial installation and thereafter, the generator will be allowed to cycle on every

Tuesday at noon for no longer than 15 minutes for testing. Any period of operation for &

maintenance and testing that will last longer than 15 minutes must be preapproved by the AR

Licensor, such approval not to be unreasonably withheld, conditioned or delayed
A spill containment system sufficient to capture a full fuel release must be included as part of the T
construction of the generator. Noise levels must not exceed City of Tacoma code regulations ¢ oy nrr
9 Additional Coordination Provisions between Licensor and Licensee: r

/ = ES ThcouA Ty

NONE ) A msormiaer

10. 24/7 Emergency contacts for this agreement are as follows.
a. Licensor: Water Controi, 253-502-8910

b. Licensee: LOHD@crowncastie.com
NOC: 866-482-8890

11. Additional Provisions:

ONE 2
3 ®

; ommssiam -~
T e

\
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Exhibit B-6
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EXHIBIT C
FEE SCHEDULE
This fee schedule is made apart of the Agreement this____ day of

2024 by the City of Tacoma, Department of Public Utilities. This fee schedule is governed
by Section 5 (Fees) and Section 6 (Additional Fees and Taxes) of the Agreement.

1. Fee:
The Annual Use Fee for the site covered by this Agreement will be $72,000.00, calculated
as follows:

a. Land/space for equipment cabinets and other equipment $40,000

b. Sub-licensee occupancy adjustment (20%) - AT&T $8,000
c  Sub-licensee occupancy adjustment (20%) — T-Mobile $8,000
d  Sub-licensee occupancy adjustment (20%) ~ Verizon $8,000
e. Sub-licensee occupancy adjustment (20%) — DISH $8,000

The first day of billing under this Site License Agreement or Amendment thereto shall be:
of 2024

The first year Annual Use Fee will be prorated from this date until December of the same
year.

2 Additional Fees/Taxes.

Monthly Fees are subject to Utility Pass Through? (Y/N) — NO

Monthly Fees are subject to Leasehold Improvement Tax? (Y/N) - YES

TPU_Crown Castle_North End (Tacoma City; 816050)



EXHIBIT D

MINIMUM STANDARDS AND SPECIFICATIONS

Licensee shall comply with the following minimum standards:

A. General Requirements

1.

1<

Licensee shall follow all applicable health and safety codes for all activities within
the scope of this agreement.

Licensee shall comply with Tacoma Public Utilities site security requirements.
Licensee shall follow all manufacturer safety and installation instructions.
Licensee shall follow the guidelines and standards in the latest version of Motorola
Solutions Standards and Guidelines for Communications Sites, commonly known
in the communications industry as “Motorola R56" or “R586."

B. Planning For new construction, new Instaliations, or equipment modifications, the
Licensee shall provide site development drawings. Site development drawings shall
include, as a minimum, if applicable at the Licensor's discretion:

1.

2
3.
4.
5

~

Site Plan

Location of access road with access road profile, if applicable

Location of new and existing utilities

Foundation plans

Grounding and Bonding Drawing with Grounding Electrode System Plan, if
applicable

Tower Plan, if applicable

Tower Elevation drawing showing new and existing antennas with mounting
system and cabling detail

Equipment Shelter Foundation Plan

Equipment Shelter Elevation drawings showing doorways, HVAC locations, utility
entrances, and communications cable entries

10. Fence and guy wire plans

C. Site Walks are expected in order to review construction, installation, or modifications, and
to familiarize the Parties with the plans, roles, responsibilities, schedule, and any other
aspects of the work

D. Permitting, Zoning, and Regulatory Considerations

1.

3.

Obtaining permits and complying with state, county, and local codes and
regulations Is the responsibility of the Licensee

Under the Americans with Disabilities Act (ADA), Licensee “must provide
reasonable accommodations to protect the rights of individuals with disabilities in
all aspects of employment "

Ali equipment shall be licensed and operated in full accordance with all applicable
rules and regulations of the regulating agency (e g. FCC). There shall be no
modifications which violate “FCC Type Acceptance.”

Each transmitter and receiver at the site shall be 1dentified with a reference copy
of the Federal Communications Commission (FCC) license or authorization, if

TPU_Crown Castle_North End (Tacoma City; 816050)

applicable, name of person or service agency responsible for repairs, their 24-hour
telephone number, and the equipment transmit and/or receive frequencies

E. A Notice to Proceed will be issued by Tacoma Public Utilibes to Licensee Licensee shall
not begin construction, installation, modifications, or removal prior to the receipt of a Notice
to Proceed.

F. Communications Building

1

=3
=

12

This section shall apply to building, shelters, cabinets/enclosures, and vaults
containing communications equipment.

Licensee is responsible to comply with Washington state Department of Labor and
Industries requirements for modular buildings, if apphcable.

Buildings, shelters, and cabinets/enclosures shall use a "single point” grounding
and bonding system.

All buildings and shelters shall be designed and operated to prevent intrusion of
moisture, animals, and insects

Seismic design factors shall be incorporated into buildings, shelters, and
cabinets/enclosures

Telecommunication line entry ports shall be weatherproof and specifically
designed for this purpose.

Heating, ventilation, and air conditioning shall be provided to maintain proper
environmental conditions specified by the manufacturer of each piece of
communications equipment.

All lighting shall provide for a safe and energy efficient work environment
Licensee shall provide fire protection and safety in compliance with applicable fire
codes to ensure personal safety

Licensee has a shared responsibility to check, maintain, and replace all safety
equipment.

. For buildings or shelters provided by Licensee, the Licensee shall provide the

following safety equipment permanently located in all equipment (or in close
proximity to equipment locations)

a. First aid kits
b. Eye wash station
[ Battery safety equipment, if applicable
d. Construction/installation safety equipment
e. Safety markings and barriers
Signage and Labels.
a. Licensee shali provide emergency 24-hour contact information with

sufficient knowledge and authority to approve emergency shutdown of
Licensee equipment.

b. Signage shall include Licensee name, Licensee site identification,
and Tacoma Public Utilities site identification.

c.Licensee AC and DC power equipment shall be labelled identifying the
means of disconnecting AC and DC power from the Licensee equipment.

d. Depending on site conditions, additional signage and labels may be
required including, but not limited to:

TPU_Crown Castle_North End (Tacoma City, 816050)



1. Battery room signage,
2. High voltage hazards
3. RF energy emissions hazards

. Interior and exterior grounding and bonding shail comply with the Grounding and Bonding
chapter in Motorola Solutions R56.

. All Licensee AC and DC power sources shall have provisions for lockout and tag out to
work safely on circuits or equipment.

All AC and DC power systems shall be UL Listed and the installation shall comply with
latest electrical codes adopted by Washington state and the Authority Having Jurisdiction.

Licensee shall provide and instail surge protection as needed to protect equipment in the
building, shelter, or cabinet/enclosure especially entrances for AC power, telephony/data
circuits, RF cabling, and tower lighting systems.

. Licensee shall design, install, operate, and maintain equipment to minimize site
interference from internal system intermodulation, exterior intermodulation, transmitter
sideband noise, receiver desensitization, co-channel, adjacent channel, and passive
intermodulation.

1 All communications fixed transmitter installations shall employ isolators or
alternative techniques meeting the same cniteria, to minimize spurious radiation
and intermodulation products in accordance with the requirements of the Western
Washington Cooperative Interference Committee (WWCIC) Engineering Standard
#6 dated January 1997 or later.

2. A bandpass filter is recommended at the input of all receivers for the purpose to
protect against RF energy “off frequency” from mixing in a non-linear device such
as the first RF amplifier in a receiver, which can re-radiate causing interference.
The band reject dupliexer (cross notch duplexer) may not be used without a
cavity/isolator outlined above.

3. Single braid coax cable (s prohibited Double shielded cable must have over
98.5% shield coverage.

4. Jacketed coaxial cable is required, unjacketed transmission iine of any type is
prohibited.

L. Equipment Instaliation

1. Equipment installation shall be performed by properly trained and qualified
personnel using proper protective equipment

2. Licensee shall be responsible to maintain a safe working environment and comply
with applicable safety rules, regulations, and codes.

3. Walkways, aisles, entrances, and exits shall be kept clear

4. Cable trays, equipment racks, cabinets, and seismic bracing shall not obstruct
lighting, safety equipment, smoke detectors, HVAC ducts, electrical equipment,
etc

5. Tools and ladders shall be used for their intended purpose.

TPU_Crown Castie_North End (Tacoma City; 816050)

Licensee shall maintain minimum clearances of 24" on either side of the center line
of fixed ladders and 30" of clear space on the climbing side of the fixed ladder. No
equipment, mounting hardware, or cabling shall be installed in the minimum
clearance areas or the area between the [adder and the structure.
Communications equipment shall not be installed to restrict adequate workspace
for electrical equipment as codified in the National Electrical Code.
Communications equipment shall not be installed to restrict service access to any
other piece of equipment such as HVAC units, security systems, alarm/control
systems, etc.

Licensee shall maintain a minimum clearance of 30 inches for servicing
communications equipment. For front access equipment the minimum clearance
shall be 30 inches in front of the equipment and minimum clearance of 30 inches
behind the equipment is required for rear access equipment

. Cabling practices shall conform to the applicable industry standards (i.e. NEC,

R56) and industry best practices.

M. Removal and Restoration

.

Fees in Exhibit C shall apply until all equipment in Exhibit B have been removed
and until the completion of restoration

Removal of equipment and associated work activities shall restore the building,
enclosures, cabinets/racks, land, etc to its original condition to aliow future use.
All equipment removal work activities shall be performed by qualified personnel.
Adequate protection for all work equipment as well as the tower, building,
enclosures, cabinets/racks, walkways, conduits, access road, fences, etc in the
removal area shall be protected and the protection shall also be removed at the
completion of the removal activities.

All unused cables shall be removed and remaining cables shall be properly routed,
bundled, and secured,

All AC circuits shall be properly terminated. Open AC knockouts shall be closed.
Positions of all unused breakers shali be covered.

Building penetrations shall be permanently sealed and watertight.

Sharp objects, protruding anchor bolts, etc. shall be removed, cutoff, or otherwise
modified to eliminate safety hazards.

TPU_Crown Castle_North End (Tacoma City; 816050)



EXHIBIT E
RADIO INTERFERENCE POLICY STATEMENT

Licensee shall comply with Licensor's Radio Interference Policy Statement. Licensor's Radio
Interference Policy Statement follows:

A. Radio Interference. Licensee’s Equipment, Work, and operations at the Site and
Property shall not interfere with the communications configurations, frequencies or
operating equipment of other users that were installed on the Property prior to Licensee’s
Equipment, Work, and operations. In the event radio interference (RI) occurs all users of
the Site are required to participate in solving the problem by providing technical personnel
and test equipment to locate the source of the specific problem within a reasonable
amount of time  The user(s) found to be causing the interference shall be responsible for
resolving such interference at their sole expense In the event that such interference
resulting from users other than Licensee Is not corrected within thirty (30) days, Licensee
may terminate the SLA per Section 20 “Termination.” Specifically as to Licensee, Licensee
shall not use the Site in any way which interferes with the use by Licensor or any other
tenant or Licensee. All equipment must be maintained in good working order and meet
original manufacturers and FCC specification for reduction of transmitter spurious
radiation.

B Compliance. involved systems, not in full compliance with the standards, will be asked to
comply immediately.

C. Minimum Standards. The standards listed are minimums found to be good engineering
practices in the operation and maintenance of electronic sites.

D. Intermodulation Study. An intermodulation study shall be performed by the Licensee,
and a copy provided to the Licensor, for each transmitter added by the Licensee to a Site
containing other transmitters or in the proximity of other transmitters. New transmitters
shall be designed to avoid the potential for intermodulation interference.

E Examination for Interference Licensor reserves the right to examine for any harmful
interference before Licensee initiates service

TPU_Crown Castle_North End {Tacoma City, 816050)
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RESOLUTICON NO. U-9238

WHEREAS passage of the 1996 Telecommunications Act has resulted
in further deregulation of the telecommunications industry, and has resulted
in an increasing number of telecommunications service providers seeking to
use Light and Water Division properties for unmanned radio antenna sites,
and the Divisions have now developed a Master License Agreement because
they desire to facilitate community access to telecommunications service
providers on a competitiQer neutral basis, and enabie the best use of the
Divisions’ properties, and

WHEREAS the Master License Agreement is non-exclusive and has
an initial ﬁ\/e—year term with 3 five-year renewal terms; and under the terms of
the agreement, telecommunications service providers shall be required to
pay a monthly fee based on the number of sites licensed and with an annual
escalation of the fee by 4.45 percent, and said agreement aliows the
Divisions to seek reimbursement for costs to administer the proposed
agreement, and further sets forth the general terms and conditions, and

WHEREAS additional terms and conditions with individual licensees
will be required to supplement the Master License Agreement terms and will
be set forth in the Site License Acknowledgment, and

WHEREAS it is beneficial to approve the non-exclusive, five-year

(plus 3 five-year renewal terms) Master License Agreement and authorize the

Light and Water Divisions to use and implement said agreement for all
telecommunications service providers who desire to use the Divisions’
properties for unmanned radio antenna sites, and copies of the agreement
and explanatory memorandum are on file with the Clerk of the Board, and
WHEREAS it is in the best _public interest to approve and authorize
execution of the Master License Agreement; Now, therefore,
BE IT RESOLVED BY THE PUBLIC UTILITY BOARD OF THE CITY OF TACOMA:
That the proposed Master License Agreement is approved and the
proper officers of the City of Tacoma are authorized to execute, use and
implement said agreement for all telecommunications service providers who
desire to use the Light and Water Divisions’ properties for unmanned radio
antenna sites, and said agreement sets forth the general terms and
conditions, including fees and costs to be paid to the Light and Water
Divisions, provided that each individual licensee also shall execute a site
specific Site License Acknowledgment with the Light or Water Division, as
the case may be, and said agreement to be substantially in the same form as

that on file with the Clerk and as approved by the City Attorney.

Ross Singleton
Chairman

Approved as to form & iegality:

Mark Bubenik
Chief Assistant City Attorney

William J. Barker

Secretary
Lydia Stevenson Adopted September 10, 1997

Clerk
res/mi-agmt [062597]
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Request f'or Board meeting CITY OF TACOMA RAN.
: . DEPARTMENT OF PUBLIC UTILITIES ] Lacona S N
=
o June 25, 1997 REQUEST FOR RESOLUTION oue June 12, 197 i vrlities

=t

ﬁ'RUCTI{ONS: F;!e rgquest in the Office of the Director of Utilities as soon as possible but not later than nine working days prior to the
vard meeting at which it is to be introduced. Completion instructions are contained in Administrative Policy POL-104.

DATE: June 12, 1997
1. Summary title for Utility Board agenda: (not to exceed twenty-five words)
. i TO: Mark Crisson, Director of Utilities
Authorize approval of a Master License Agreement for telecommunication service providers. )
FROM: teven J. Klein, Superintendent, Light Division

Kenneth J. Merry, Superintendent, Water Division

2. Aresolution is requested to" (brief description of action to be taken, by whom, where, cost, etc.) SUBJECT: Master License Agreement for Telecommunication Service Providers

To authorize approval of a non-exclusive Master License Agreement. This Agreement will be offered to
telecommunication service providers that request use of Light and Water Division properties to locate
unmgnned radio antennas and associated equipment. Under terms of the Agreement, telecommunication
service providers will pay a monthly fee that is dependent on the number of sites licensed. in addition, the
Agreement provides an annual escalation fee of 4.45 percent and allows the Divisions to seek '
reimbursement for costs to administer the proposed Agreement.

RECOMMENDATION: The Light and Water Divisions (Divisions) request Public Utility Board
authorization to establish a Master License Agreement (MLA). The proposed MLA will govermn
the installation, maintenance, and operation of unmanned radio antennas and associated
equipment (Communications Facility) located by telecommunication service providers
(Telecom Service Providers) on the Divisions’ properties. .

BACKGROUND: Congress, in passing the 1996 Telecommunications Act, sought to increase
growth and competition in the telecommunication industry through its further deregulation.
Following Congressional action and ongoing Federal Communications Commission bandwidth
auctions, an increasing number of Telecom Service Providers are inquiring about use of the

3. Summarized reason for resolution:

Passage of the 1996 Telecommunications Act in early 1996 and ongoing Federal Communications i i i i

Commission bandwidth auctions have resulted in an increasing number of telecommunication service Divisions f;opfen!?[s} Cc%nseq“r‘]‘?”"; 'é‘eﬁ"set:ﬁﬂ?g of 1996, ttl‘ile DIVISIPDSS opt:d tobcliev;Iopb ear;
\ providers inquiring about use of Light and Water Division properties for unmanned radio antenna sites. i Tl Sp oen 'ae i . i e

The Agreement was developed because the Divisions' desire to facilitate community access to ) e e

_telecommunication services and enable the best i i
e the best use of their properties. On June 12, 1996, the Public Utiity Board approved Resolution U-9191 authorizing the

Divisions to enter into an agreement, a precursor to the proposed MLA, with Sprint Spectrum
L.P. for use of the Divisions’ properties.

4 Anamr&eﬂ& ) . The Divisions now wish to establish a single “master” license agreement to offer to Telecom
z Memo to Mark Crisson from Steven J. Klein and Kenneth J. Merry dated June 12, 1697 Service Providers. Althaugh the earlier Sprint agreement does not differ materially from the
A aster License Agreement ) proposed MLA, it includes modifications that reflect both experience gained by staff through
d _ its administration of the Sprint agreement and comments provided by other interested Telecom
b - Service Providers. -
f.
PROPOSED MLA:
Purpose )
5. [0 Funds available [X] Proposed action has no budgetary impact « The MLA is a non-exclusive agreement that govemns the installation, maintenance, and
operation of a Communications Facility located by a Telecom Service Provider on the
Divisions’ properties.
6. Dewiations requiring special waivers: X Nore Use
« The type of sites potentially available to a Telecom Service Provider include transmission
line towers, communication tower sites, substation sites, raw land, water stand pipes,
}Inaled B Rewsadby T J and/or other Division buildings.
G aSecﬁon Hea{d % \@on Hea/d Hrector of Utililies
CwTient L
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Mark Crisson
June 12, 1997
Page 2

e The proposed MLA establishes standards, including penalties, that cover a Telecom
Service Provider's installation, maintenance, and operation of its Communications
Facilities.

e The proposed MLA emphasizes the primacy of the Divisions’ operations, local laws, and
zoning.

Term

« The proposed MLA has an initial five-year term and three, five-year renewal terms.

* The proposed MLA grants each party termination rights, including aflowing the Divisions to
terminate an MLA and/or individual Site License Application (SLA) with 12 months’ written
notice.

Application and Reporting

s A Telecom Service Provider submits for each site an SLA to the Divisions for their review
and approval. The SLA contains specific, detailed information and conditions for use of a
particular site.

Fees

« Under the proposed MLA, a Telecom Service Provider will pay $4,178 a month for the first
five sites licensed. If more than five sites are licensed, the monthly fee for each additional
site is $836, subject to discounts that are dependent on the number of sites licensed (e.g.,
6-10 sites, 20 percent discount; 11-15 sites, 30 percent discount). The MLA also provides
for an annual escalation of the fee by 4.45 percent.

o The Divisions may seek reimbursement from a Telecom Service Provider for Division costs
associated with administering the proposed MLA.

SUMMARY: Both Light and Water Divisions believe the proposed MLA is an appropriate
instrument to provide access to their facilities, to generate income for the use of such facilities,
and to facilitate community access to wireless communications services.

Currently, GTE, AT&T, and Westem Wireless have expressed interest in executing the
proposed MLA.

We request your approval to submit this matter to the Public Utility Board for their
consideration.

APPROVED:

qu(ﬁ& Shgenaen,
FMark Trisson
Director of Utilities

CML:db cmseen

MASTER LICENSE AGREEMENT
Between

City of Tacoma
Department of Public Utilitics

and

This Master ILicense Agreement (“Agreement” or “MLA”), dated as of
, 19 is made by and between the City of Tacoma, Department of
Public Utilities, a municipal corporation (“Licensor”), and ,a
Corporation (“Licensec”). Licensor and Licensee may be referred to
where appropriate individually as a “Party” or collectively as the “Parties”.

RECITALS

WHEREAS Licensor owns or has other legal rights to certain property including land,
improvements to that land, and structures on that land.

WHEREAS Licensee wishes to obtain a non-exclusive license to certain 'portions of
Licensor's property for purposes of locating unmanned radio and/or wireless
communications and direct support equipment on such property.

WHEREAS in that the Licensor desires to facilitate community access to
telecommunication services and enable best use of its properties, the Licensor opts to
provide access to its properties for the purpose of attaching equipment in furtherance of
lawful telecommunication services.

NOW THEREFORE, in consideration of the mutual covenanis contained in this
Agreement and other good and valuable consideration, the Parties agree as follows:

MASTER LICENSE AGREEMENT

This Agreement contains the basic terms and conditions upon which a Site is licensed
by Licensor to Licensee. When the parties agree on the particular terms for a Site, the
parties will exccute a Site License Acknowledgment (SLA) in the form attached as
Exhibit A. Each executed SLA is agreed to be incorporated herein as a part of this
Agreement. The terms and conditions of this Agreement shall govern and control
except if there is a clear expressed inconsistency between the terms and conditions of
any SLA and this Agreement, in which case the SLA shall be applicable. Licensee
may record a memorandum of the SLA. Upon termination of the ST.A for any reason,
Licensee will record a notice of termination of the SLA if Licensee previously recorded
a memorandum of the SLA.

(Rev. 9/16/97)



2. TERM

a) TERM OF THE AGREEMENT

This Agreement will have an Tnitial Term of five (5) years commencing on the
Execution Date of this Agreement. The term of this Agreement will be automatically
renewed for three (3) additional Renewal Terms, unless either Party provides written
notice to the other Party of its intention not to remew ninety (90) days prior to the
expiration of the Initial Term or any Renewal Term.

b) TERM OF AN SLA

The term of an SLA shall begin on the Commencement Date and will terminate
concurrent with this Agreement, unless otherwise tcrminated as provided in this
Agreement. Licensee may enter the Site stated in the SLA before the Commencement
‘Date, to the extent that such entry is related to engineering surveys, inspections or
other reasonable necessary tests required prior to construction and installation of the
Equipment subject to the conditions addressed in Section 11, “Access to the Site.”

TERMINATION
a) LICENSEE
i) In addition to any other rights to terminate an SLA or this Agreemenl,
Licensee shall have the right to terminate an SLA upon sixty (60) days prior
written notice if Licensee is unable to use a Site for the Equipment in the
manner originally intended by Licensee when executing the SLA.

ii) In addition to any other event of termination of an SLA or this Agreement,
Licensee shall have the right to terminate an ST.A upon thirty (30) days prior
wrilten notice upon the occurrence of any of the following: -
a) any certificate, permit, license or approval affecting Licensee’s ability to use
the Site in the manner originally intended by Licensee is rejected, or

b) if any previously issued certificate, permit, license or approval is canceled,
expires, lapses, or is otherwise withdrawn or terminated by the applicable
governmental agency.

b) LICENSOR

Notwithstanding any other provision in any SLA or this Agreement, Licensor shall
have the right to terminate this Agreement and/or any or all SLAs upon twelve
raonths prior written notice.

DEFINITIONS
When used with initial capitalization, the following terms shall have the meaning set
forth below:

a) Annual Fee: The sum of annual fees for all sites as calculated in accordance with
the schedule set forth in the attached Exhibit B, and Section 18, “Fees.”

b) Acquiring Affiliate: Any person or entity that controls, is controlled by or under
common control with Licensee.

¢) Commencement Date: The datc an SLA was executed by both Parties.

d) Environmental Hazards: means hazardous substances, hazardous wastes,
pollutants, asbestos, polychlorinated biphenyl (PCB), petroleum or other fuels

.9
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(including crude oil or any fraction or derivative thereof) and underground storage
tanks. The term “hazardous substances” shall be defined in the Comprehensive
Environmental Response, Compensation, and Liability Act (CERCLA or
Superfund), and any regulations promulgated pursuant thereto. The term
“pollutants” shall be as defined in the Clean Water Act, and any regulations
promulgated pursuant thereto. The term “remediate” shall be defined as all actions
necessary to satisfy the requircments of the Model Toxics Control Act (WAC 173-
340) or CERCLA and any regulations promulgated pursuant thereto.

e) Equipment: Unmanned radio and/or wireless communications and direct support
equipment, necessary for transmission and receipt of radio/wireless
communications between Licensee’s sites or Sites. Equipment may include radio
basc and/or rcpeater stations, antennas, microwave dishes, towers, cables and
equipment cabinets.

f) Execution Date: The date the Agreement was cxccuted by both Parties.

g) Force Majeure: An event of Force Majeure means any act of nature or other event
beyond the reasonable control of a party, such as, labor disturbance, act of the
public enemy, war, insurrection, riot, fire, storm or flood, explosion, breakage or
accident to machinery or equipment, order, regulation or restriction imposed by
governmental military or lawfully established civilian authorities, or any other
cause beyond a Party’s control.

h) Initial Term: The Initial term of this Agreement is (5) five years commencing on
the Execulion Date of this Agreement.

i) Iostrument: Is an underlying master license, easement, license, franchise, permit
or other instrument of authorization or conveyance.

J) Property: Land, improvementsto land, structureson that land.

k) Renewal Term: A Renewal Term equals (5) five years.

1) Site: The specific portion of Licensor’s property at each individual location licensed
to Licensee.

m)Work: Installation, maintenance, repair, relocation and/or removal of Equipment and
other work performed in connection with this Agreement.

SITE LICENSE APPROVAL

a) Licensee has the right at its sole cost and expense to erect, maintain, replace and
operate at each Site only that Equipment specified on a SLA. Prior to commencing
any installation, upgrade, and/or alteration of a Site, Licensee must obtain
Licensor’s prior written approval (or disapproval as the case may be) in the form of
a new or revised SLA for the Site.

b)

-

Licensor will use rcasonable efforts to notify Licensee of its approval or
disapproval of a proposed SLA within twenty (20) business days after receipt of the
proposed SLA by Licensor.

¢) In the event that Licensor gives its written consent to a proposed SLA, Licensee
shall install the Equipment in strict accordance with:
i) The proposed SLA thereof,
i) Any conditions or qualifications specified by Licensor in its consent, and
iil) The provisions of this Agreement, to the extent this Agreement is not
inconsistent with the SLA.

ke
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6. SITE ACCEPTANCE

(3

a) Licensee will be deemed to have accepted the Site only at the time Licensee

commences installation of the Equipment at the Site pursuant to the SLA approved
by Licensor. Conducting feasibility and cost assessments and other inspections on
the Site is not deemed to be acceptance.

b) Acceplance of the Site by Licensee is conclusive evidence that Licensee:

1) accepts the Site as suitable for the purpose for which it is Licensed;
il) accepts the Site and any structure on the Site and every part and appurtenance
thereof AS IS, with all faults; and
i) waives all claims against Licensor in respect of defects in the Site and its
structures and appurtenances, their habitability or suilability for any
permitted purposes, except:
a) as expressly provided otherwise in this Agreement;
b) to the extent thé claim results from an intentional or willful act of Licensor,
its employces, agents or conlractors; or
¢) if resulting from a known claim by a third party not identified by Licensor in
its representations under this Agrcement.

USE

Subject to the terms and conditions contained in this Agreement and the SLA relating
to the Site, Licensor grants a non-exclusive license to [.icensee and Licensee accepts a
non-exclusive license from Licensor for the Site(s).

a) A Site may be used by Licensee only for the installation, operation, upgrading, repair,

maintenance and removal of the Equipment and related telecommunications
activitics as agreed in the SLA. Such installation, repair, operation, upgrading,
maintenance and removal by Licensee at the Site shall be lawful and in compliance
with all applicablelaws, orders, ordinances and regulations of federal, state, and local
authorities having jurisdiction.

b) Licensee shall, at its sole cost and expense, install, maintain, remove, upgrade and

operate at the Site only that Equipment specified on the applicable SLA. Licensee

must iostall, operate and maintain the Equipment in a manner that does mot

interfere in any way with the operations on the Site of Licensor or any other users of

the Site. Licensec shall not use or permit any use of a Site that will in any way:

1) conflict with any applicable law, statute, regulation, ordinance, rule, order or
other requirement, now or hereafter in effect, of any governmental authority;

11) cause or constitute any nuisance, noxious odors, unsafe condition, Environmental
Hazardsin or about the Site;

i) interfere with the rights, operations, or disturb the quiet enjoyment of Licensor,
other users of the Site, or any other person lawfully on the Site; or

iv) except as allowed in Section 26 b), “Insurance” cause a cancellation, increase the
premiums for or deductible under or otherwise affect any fire, casualty, property,
Liability or other insurance covering the Site.

(Rev. 9/16/97)

¢) The type of Sites potentially available to Licensee by Licensor include, but are not
limited to transmission line towers, communication tower sites, substation sites,
raw land, stand pipes, and buildings. Licensor may, at Liccnsor’s option, perform
installation, maintenance, and repairs of Licensee’s Equipment at Licensor’s
transmission tower sites in coordination with l.icensee at Licensee’s sole cost and
expense. Licensor has the right to define the level of reasonable coordination
required for the installation, maintenance, and repairs of Licensee’s Equipment at
communication tower sites, substation sites, raw land, stand pipes, and buildings.
Such coordination shall be defined within each SLA. Licensor will respond to
Licensee’s request regarding coordination of the installation of the Equipment
within twenty (20) days after receiving Licensee’s request.

d) Any structural work on a struclurc on the Site, or any work involving a material
alteration of any portion of the Site, must be designed by a licensed structural
engineer licensed in the State of Washington. Final designs and all calculations
must be submitted to the Licensor for final approval, which approval shall not be
unreasonably withheld. The cost of all design and Ticensor review fees shall be at
the Licensee’s sole cost and expense. For purposes of the foregoing, Licensee’s
subsequent changing out of Equipment previously installed at a Site with
Equipment of substantially the same size in the course of repairs or upgrading the
Equipment will not be deemed to be a material alteration.

e) Licensee acknowledges that the License to use the Site is secondary to both power
system operations, maintenance, and related activities, and water system operations,
maintenance, and related activities which are the primary uses of the site.

1) Licensor shall, at Licensee’s expense, execute such appropriate documents and
applications as may be required (i.e., by virtue of Licensor’s ownership of or rights in
the Site) by any governmental agency with jurisdiction in order for Licensee to obtain
the necessary licenses, permits or other approvals from such governmental agency to
use the Site as contemplated by this Agreement and the applicable SLA; provided,
however, that Licensor shall not under any circumstancesbe obligated to executc any
application or other document that, in Licensor’s reasonable judgment, will in any
way impair, limit or adversely affect Licensor’s rights in or ownership or use of the
Site or which creates an unjustifiable liability to Licensor.

8. MINIMUM STANDARDS FOR COMMUNICATITON SITES
2) The Licensor retains the right to visually inspect Licensee’s equipment at any
reasonable time to ensure compliance with Site standards presently in effect or as
may be amended. This clause shall not be construed as a duty to inspect.

b) Fach transmitter and receiver at the site shall be identificd with a copy of the
Federal Communications Commission (FCC) license documentation, if applicable,
SLA document number, name of person or service agency responsible for repairs,
their 24-hour telephone number, and the equipment transmit and/or receive
frequencies. -
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¢) All communications fixed transmitter installations shall employ isolators or
alternative techniques meeting the same criteria, to minimize spurious radiation
and intermodulation products in accordance with the requirements of the Western
Washington Cooperative Interference Committee (WWCIC) Engincering Standard
#6 dated January 1997 or later. Additionally, transmitters in the 1950 to 1965
MHz range shall have at least 30 dB of isolation followed by either a low pass filter
and a bandpass cavity with at least 45 dB of atienuation 1.0 MHz removed from the
operating frequency or simply the bandpass cavity without the filter, provided that
testing reveals that the low pass filter is not needed.

d) General Engineering Standards shall be observed as follows:

i) A bandpass cavity or crystal filter is recommended at the input of all receivers.
Its purpose is to protect against RF energy “off frequency” from mixing in a
non-linear device such as the first RF amplifier in a receiver, which can re-
radiate causing interference.

il) The band reject duplexer (cross notch duplexer) may not be used without a
cavity/isolator outlined above.

i) Single braid coax cable is prohibited. Double shielded cable must have over

98.5% shield coverage.

Jacketed coaxial cable is required, unjacketed transmission line of any type is

prohibited.

v) Use of “N,” “TNC,” or “DIN” or other types of constant impedance connectors is
preferred over a non-constant impedance types. Every effort should be made to
prevent the use of coax adapters.

vi) All equipment is to be grounded and shielded using the “Single Point
Grounding” technique. Grounding is to be done with copper strap or heavy
braid to a station ground grid. The “green wire” of the AC power plug is not an
acceptable grounding point.

vii) Transmitting systems must be checked periodically, which includes the
isolator, VSWR on the load port of the isolator and overall system insertion
loss.

viii) Bare metallic ties are prohibited for sccuring transmission lines to towers. In
the casc of large lines, use of stainless steel or galvanized hangers is permitted.
Hardware capable of rusting and dissimilar metals are prohibited.
Transmission lines arc to be insulated from metallic structures/objects. It is
the duty of the installation personnel to prevent “diode junctions” from taking
place.

ix) All loose wire or metal objects are to be removed from the tower and site. All
new metal fencing associated with transmitter sites shall be plastic coated.

x) All cquipment shall be licensed and operated in full accordance with all
applicable rules and regulations of the regulating agency (FCC, NTIA). There
shall be no modifications which violate “FCC Type Acceptance.”

xi) It is recommended that all equipment be labeled with the owners name and a
current 24-hour telephone contact number (service agency is acceptable).

xit) Every effort should be made to protect the equipment from lightning damage.
Feed-through Jightning protectors shall be used on all coaxial cable connections
to equipment enclosures. Gas, gap and MOV protectors shall be used on
control, audio, telephone and power connections.

=
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e) Interference Policy Statement:

1) In the event radio interference (RI) occurs all users of the Site are required to
participate in solving the problem by providing technical personnel and test
equipment to locate the source of the specific problem within a reasonable
amount of time. The user(s) found to be causing the interference shall be
responsible for resolving such interference at their sole expense. In the event
that such interference resulling from users other than Licensee 1s not corrected
within thirty (30) days, Licensee may terminate the SLA per Section 3. a),
“Termination.” Specifically as to Licensee, Licensee shall not use the Site in
any way which interferes with the use by Licensor or any other tenant or
Licensee. All equipment must be maintained in good working order and meet
original manufacturers and FCC specification for reduction of transmitter
spurious radiation.

ii) Tnvolved systems, not in full compliance with the standards, will be asked to
comply immediately.

ill) The standards listed are minimums found to be good engineering practices in
the operation and maintenance of electronic sites.

iv) An intermodulation study shall be performed by the Licensee, and a copy
provided to the Licensor, for each transmitter added by the Licensee to a Site
containing other transmitters or in the proximity of other transmitters. New
transmitters shall be designed to avoid the potential for intermodulation
interference.

9. ENVIRONMENTAL MATTERS
a) Licensor represents and warrants that it will notify Licensee, to the best of its

knowledge, of all material Environmental ITazards on cach site thal may adversely
impact Licensee. Nothing in this Agreement or in any SLA will be construed or
interpreted to require that Licensor or Licensee remediate any Environmental
Hazards located at any Site unless licensec or Licensee’s officers, employees,
agents, contraclors, or actions placed the Environmental Hazards on the Site, or
are otherwise legally responsible.

b) Licensee will not bring, keep or transport any environmental hazards lo, on or

across any Site without Licensor’s prior written approval which approval will not be
unreasonably withheld, conditioned or delayed, except that Licensee may keep on
the Site substances used in back up power units such as batteries and diesel
generators commonly used in the wireless telecommunications industry. Licensee’s
use, storage, and handling of any approved substances constituting Environmental
Hazards must coraply with all applicable laws, ordinances, regulations, Licensor's
requirements, and other provisions of this Agreement governing such use, storage,
and handling. Under no circumstances will Licensee dispose of any Environmental
Hazard on a Site. This provision shall survive termination of the Agreement and
any particular SLA.

10. UTILITIES FOR THE SITE

~1
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a) Licensee shall have the right, at its sole cost and expense, to obtain electrical and
telephone service from any utility company that provides such service to the Site.
Licensee may arrange for the installation of a separate meter and main breaker.

b) The exact location of proposed utility routes and the manner of installation will be
part of the SLA. If the roule interferes with Licensor’s current or potential future
use of the Site, the Licensor may direct the installation to take a specific route and
be conducted in a specific manncr.

<

Licensor understands and acknowledges that

i) to the best of its knowledge, the Site includes such non-exclusive easement
rights as necessary to connect utility wires, cables, fibers and conduits to the
Equipment, and

i) Licensee shall pay for all of Licensee’s utility charges and costs when due.

i) Licensor may at its option provide utility power or communications to the Site
at the request of the Licensee.

@

11. ACCESS TO THE SITE

a) The following provision shall govern access to the Site by Licensee unless otherwise
modified on the applicable SLA:

i) Access for construction, routine maintenance and repair and other non-
emergency visits shall only be during business hours (defined as Monday
through Friday, 7:00 a.m. to 7:00 p.m.) with twenty-four (24) hours advance
notice to Licensor to arrange for an escort.

ii) Tn the event of emergency, as described by Licensee, Licensee may access the
Site twenty-four (24) hours per day, seven (7) days per week, escorted by
Licensor as arranged using the emergency phone number provided in Section
29, “Emergencies.”

iii) Access to the Site may be by foot or motor vehicle.

iv) Access to the Site shall be subject to such additional conditions as may be
imposed by Licensor from time to time which shall be in effect alter twenty (20)
days notice to Licensee.

v) Access to the Site is secondary to emergency power and water system
operations and maintenance at the site.

b) Licensee acknowledges that the foregoing access rights are subject to any
limitations or restrictions on access imposed upon Licensor (and therefore upon
Licensee) by the fee owner under any underlying License, easement, leasc or license
document relating to a particular Site. Licensee agrees to abide by any such
limitations or restrictions.

12. PERFORMANCE OF THE WORK

a) Except as otherwise agreed upon by the Parties in writing, Licensee shall furnish
all personnel, supervision, labor, transportation, tools, Equipment and materials
for performance of the Work. All Work will be undertaken al Licensee’s sole cost
and expense. Licensee shall expeditiously and efficiently perform the Work in
accordance with the SLA and the provisions of this Agreement. Licensee shall not
independently hire any employee of Licensor to perform any of the Work (e.g., other

=8 =
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than in the course of his or her employment with Licensor with respect to Work
that Licensor agrees to perform for Licensee).

b) Licensee shall perform the Work in a workmanlike and skillful manner and, (a) the

Equipment will be safe and used in conformance with manufacturers’ and
installers’ guidelines, (b) of first-class quality for Licensee’s intended purpose, and
(¢) in conformance with such license requirements and specifications as Licensor
shall from time to time reasonably prescribe afler thirty (30) days notice and all
applicable laws and the regulations, orders and decrees of all lawfully constituted
bodies and tribunals with jurisdiction thereof pertaining to the construction,
operation and maintenance, including without limitation, the requirements of the
latest edition of the National Electrical Safety Code and Licensor’s specifications.

Licensee shall promptly and satisfactorily correct or replace any Work or
Equipment found to be defective or not in conformity with the requirements of this
Agreement. If Licensee fails or refuses to perform any Work required by this
Agreement or to make any such corrections or replacements, Licensor may, after
ten (10) days notice to Licensce or sooner, upon Licensor’s determination of an
emergency, perform such Work and make such corrections and replacements in
coordination with Licensee at Licensee’s sole risk and expensc and Licensce shall
reimburse Licensor for the entire expense thereby incurred.

d) Work must not adversely affect the structural integrity, maintenance of the Site or

any structure or improvement on the Site and the resulting Equipment on the Site
shall be reasonably inconspicuous.

¢) The Work is subject to preemption by Licensor due to Licensor’s work to restore the

operation of the power or water systems, however, such preemption shall occur only
in an emergency situation, as determined by Licensor, and with reasonable notice
to Licensee (within twenty-four (24) hours) of such emergency. Upon the
oceurrence of a preemption, the Annual Fee shall be abated on a prorated basis for
the duration of the preemption, or Licensee may terminate the SLA upon fifteen
(15) days notice to Licensor.

Licensee shall ensure that all personnel who perform the Work shall be fully
experienced and properly qualified to perform the same. Licensee shall, if so
requested by Licensor, remove from performance of the Work any personnel whom
Licensor finds to be incompetent, careless or olherwise unsafe.

Ticensee hereby acknowledges that Ticensor cmploys workers covered by one or
more collective bargaining agreements. ln the event of any actual or potential labor
dispute between Licensor and its workers that is, in whole or in part, based upon or
otherwise arises out of the performance of the Work or this Agreement, Licensee
will cooperate with Licensor as is reasonable.

h) Licensee shall, at all times, keep the Site reasonably cleared of all rubbish, refuse

and other debris and in a neat, clean and safe condition. Upon completion of any
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portion of any of the Work, Licensee shall promptly remove all rubbish, refuse,
debris and surplus materials.

-y
=

The Work and the Equipment (i.e., as it relates to the Work) shall at all times be
subject to reasonable visual inspection by Licensor. No inspection, delay or failure
to inspect, or failure to discover any defect or non-compliance by Licensor shall
relieve Licensee of any of its obligations under this Agreement. Upon 24 hour prior
notice to Licensee, Licensor may test the Licensee’s Work and Equipment,
excluding radio electronics and computer cquipment that reasonably could be
considered proprietary. Licensee may have a representative present at any testing
of the Work and/or the Equipment.

=

Licensee shall give immediate attention to, and shall use reasonable efforts to
promptly, courteously and equilably respond to, adjust and settle (without
obligating Licensor in any way), all complaints received by Licensee from third
Parties arising out of or in connection with performance of the Work. Licensee
shall promptly notify Licensor of all such complaints and any action taken (or to be
taken) in connection therewith. In handling any complaints, Licensee shall use its
best efforts to maintain and promote good public relations for Licensor and
Licensee. .

i

13. COOPERATION AND COORDINATION

a) Licensee acknowledges and anticipates that the Work may be interfered with and
delayed [rom time to time on account of the concurrent performance of work by
Licensor or others under contract with Licensor. Upon the.occurrence of any
interference, Licensee shall have the right to elect any of the remedies in Section
12. e), “Performance of Work,” If Licensee does not terminate the SLA, Ticensee
shall fully cooperate and coordinate the Work with such other work so as to
minimize any delay or hindrance of any work.

b) If any part of the Work depends upon the results of other work by Licensor or
others, Licensee shall, prior to commencing the Work, notify Licensor in writing of
any actual or dpparent conflicts, deficiencies or defects in such other work that
render it unsuitable for performance of the Work. Failure of Licensee to so notify
Licensor shall constitute an acceptance by Licensee of such other work as suitable
for performance of the Work. ‘

14. PROTECTION OF PROPERTY AND PERSONS

a) Licensee shall take all reasonable precautions which are necessary to prevent
bodily injury (including death) to persons and damage to any property or
environment arising in connection with performance of the Work or the operation of
the Equipment. Without limiting the generality of the foregoing, Licensee shall
erect and maintain such barricades, signs, flags, flashers and other safeguards as
are required by applicable law or regulations or as reasonably required from time to
time by Licensor. Licensee shall reasonably inspect all goods, materials, tools,
Egquipment and other items in an attempt to discover any conditions which involve
a risk of bodily injury (including death) to persons or a risk of damage to any
property or the environment. In any event, Licensee is not guaranteeing discovery
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15.

16.

of any such conditions or the prevention of any injury and is not ‘responsible for any
latent defects in the Equipment.

b) All of Licensor’s or third party’s property damaged, altered or removed in
connection with the performance of the Work or the operation of the Equipment
shall be promptly repaired, replaced or otherwise restored by Licensee to at Jeast as
good quality and condition as existed prior to such damage, alteration or removal.

RISK OF LOSS

Licensee shall be responsible for and shall bear any and all risk of loss, deterioration,
theft, vandalism or destruction of or damage to the Equipment and anything used (or
to be used or consumed) in conneclion with the Work, unless destruction of or damage
to the Equipment is solely caused by an act of gross negligence solely related to
Licensor’s activities on the Site. J

REPAIRS
a) LICENSELE'S OBLIGATION

i) Licensce must, at all times during the term of any particular SLA, at Licensee’s
sole cost and expense, keep and maintain the Equipment located by Licensee
“upon the Site in a structurally safe and sound condition and in good repair.

i) If Licensee does not make such repairs within thirty (30) days after receipt of
notice from Licensor requesting such repairs and such repairs are required,
then Licensor may, at its option, make the repairs. Licensee upon receipt of
satisfactory documentation shall pay Liccnsor on demand Licensor's actual
costs in making the repairs, plus Licensor’s actual overhead.

iii) If Licensee commences to. make repairs within thirty (30) days after any
written notice from Licensor requesting such repairs and thereafter
continuously and diligently pursues completion of such repair, then the thirty
(30) day cure period will extend for an additional sixty (60) days to permit the
Licensee to complete said repairs.

iv) If emergency repairs are needed to protect persons, or property, or to allow the
use of the Site, Licensee must immediately correct the safoty or use problem,
even if a full repair cannot be made at that time or Licensor may choose to
make such repairs at Licensee’s expense. Liccnsee shall obtain approval of the
Ticensor to access Site, in accordance with Section 11, “Access to Site,” and
make repairs and will coordinate with Licensor's emergency operations
(pursuant to Section 11, “Access to Site”) and maintenance activities.

b) LICENSOR’S OBLIGATION

i) It is Licensor's intent, at all times during the term of any SLA and at Licensor’s
sole cost and expense, to keep and maintain the Site and any of Licensor’s
improvements located thereon in a structurally sound and safe condition.
Provided. however, in the event that Licensor’s facilities become structurally
unsound, unsafe or fail, Licensor has no liability for monetary damages io
Licensee or Licensec’s employees, agents or contractors.

i) If Licensee is unable to use the Equipment because of repairs required on the
Site or for any other reason not caused by the fault of Licensee, then Licensee
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may immediately erect on the Site or an unused portion of the Site temporary
Fquipment, including any supporting structure, while Licensor makes repairs
to the Site, provided that such temporary Equipment will be removed within
fifteen (15) days of completion of repairs or replacement of the Site.

iii) If Licensor aflter thirty (30) days prior notice to Licensee replaces any
improvement on the Site that the ILicensee has attached Equipment to,
Licensee is solely responsible for the cost of the transfer of said Equipment to
the new improvement.

iv) If Licensor is required or requested to substantially relocate a Site and/or make
related improvements by competent governmental or other entity with
appropriate authority and Licensee has Equipment at said Site, Licensor shall
provide Licensee reasonable notice prior to such relocation or making
improvements and Licensee at its option may terminate the SLA under the
provisions of Section 3. a) “Termination.” In the event, Licensee does not
terminate the SLA, Licensee is solely responsible for the cost of the relocation
of said Equipment to the new location.

17. CASUALTY OR CONDEMNATION OF A SITE

a) If there is a casually to any structure upon which the Equipment is located,
Licensor may elect to repair or restore the structure and, to the extent Licensee has
the other necessary rights to do so, Licensee may immediately erect on the Site or a
portion of the Site temporary Equipment while Licensor makes repairs to the Site
and so long as the temporary Equipment and associated Work does not interfere
with Licensor’s own restoration. Licensor will provide Licensee with reasonable
notice of its plans to repair or restore a structure. Upon completion of such repair
or restoration, Licensee will be entitled to immediately reinstall the Equipment. In
the event such repairs or restoration will, in Licensor’s reasonable estimation,
require more than sixty (60) days to complete, Licensee will be entitled to terminate
the applicable SLA upon thirty (30) days prior written notice.

b) If there is a condcmnation of the Site including, without limitation, a transfer of
the Site by consensual deed in Leu of condemnation, then the SLA for the
condemned Site will terminate upon transfer of title to the condemning authority,
without further liability to either Party under this Agreement. T.icensee may
pursue a separate condemnation award for the Equipment from the condemning
authority provided that such award does not reduce the amount of Licensor’s
award.

18. FEES

a) ANNUAL FEE
i)  First Year
a) The first year annual fee for each Site shall be prorated to cover the period
ending on the anniversary of the Agreement’s Execution Date and beginning
on the earlier of:
(1) thirty (30) days after the Commencement Date of the SLA ot
2) the date the Licensee commences installation of the Equipment on
the Site.
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b) The Liccnsee will pay to Licensor the prorated annual fee (30} thirty days
after the SLA’s Commencement Date.

i1) Subsequent Years

a) In subsequent years; the annual fee for each Site will cover a period
coincident with the anniversaries of the Agreement’s Execution Date.

b) The Licensee will pay to the Licensor the Annual Fee on a prospective basis.
The Annual Fee is due on or before the first day of the first month following
the anniversary of the Agreement’s Execution Date.

ii1) Hold Over
The anvual fee for each Site will continue past any termination of the SLA in
accordance with the provision of Section 25 b) “Surrender of Site; Holding
Over,” and other applicable sections of this Agreement.

iv) Adjustment
The Annual Fee will be adjusted as provided in Exhibit B.

b) OTHER FEES

i) Ticensee shall reimburse Licensor for any and all costs and expenses incurred

by Licensor:

2) in connection with providing escorts at Site(s)

b) in connection with the processing and review of each proposed SLA.

¢) in connection with Licensor’s administration associated with existing SLAs
or the Agreement.

d) in connection with services performed by Licensor at the request of Licensee
(Whether prior to or after the submittal of a proposed SLA).

€) or as otherwise provided for in this Agreement.

ii) Without limiting thc generality of the foregoing, amounts recoverable by
Licensor hereunder shali consist of documented applicable engineering,
inspeclion, construction, supervision, and/or administrative overheads,
transportation, employee expenses, reproduction and/or graphic services,
supplies, telephone service and other expenses.

1) Licensee shall reimburse Licensor within thirty (30) days after submittal of a
statement of such costs and expenses and supporting documentation.

¢) INTEREST

If Licensee fails to pay when due, any Annual Fee, cost, and/or expense due to
Licensor pursuant to this Agreement, then such amounts shall bear interest until paid
at the rate of 1.5 percent per month.

d) LATE FEE

If Licensce fails to pay any Annual Fee, cost, and/or expenses due to Licensor
pursuant to this Agreement within twenty (20) business days of when due, Licensor
may require that Licensee pay to Licensor a late fee of $150. The late fee is in
addition to the interest Licensor may asscss under Scction 18, “Fees.”

¢) CHANGES TO FEE SCHEDULE

The Licensor specifically reserves the right to modify Exhibit B, Fee Schedule so as to
account for changes in Licensot’s accounting principals and policies, legal and/or
regulatory changes, operation of Licensor’s system, or any other reasons not delineated
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herein. Licensor will provide Licensee 45-days prior notice of any proposed changes.
Any modifications to Fees will be effective on the date of Licensor’s execution of the
revised Exhibit B.

19. PAYMENT OF FEES AND TAXES

Licensee is responsible for paying any and all additional fees and taxes, including but
not limited to the Leasehold Excise Tax pursuant to Chapter 82.29A RCW (f
applicable). Licensee shall bave the right to appeal or contest at its sole expense
(except as otherwise required by law) all personal property fees and taxes applicable
Lo or incurred in connection with the Work, or the Equipment.

20. REIMBURSEMENT AND PAYMENT

Licensor shall invoice Licensee for all amounts payable by Licensee to Licensor under
this Agreement (including, without limitation, the Annual Fees, costs and/or expenses
described elsewhere in this Agreement) as they become due. Unless otherwise
provided for in this Agreement, the Licensee shall pay each such invoice in full within
thirty (30) days after Licensee’s receipt thereof.

21. PAYMENT OBLIGATIONS
All payment obligations incurred under this Agreement shall be preserved until
satisfied.

22. WARRANTS AND COVENANTS
a) Each Party mutually represents and warrants to the other:

i) that it has the full right, power and authority to enter into this Agreement and
the SLA’s;

ii) that entering into this Agreement and the performance thereof will not violate
any laws, ordinances, restriction, covenants, or other agreements under which
said Party is bound, provided, however, that the foregoing is subject 10, and
will pot limit in any way, the rights of Licensor and the obligations of Licensee
under Section 23, “Default and Remedies,” and provided further that, to the
extent the foregoing warranty is made by Licensor, such warranty will not
apply to any violation or breach that is caused by Licensee’s failure to obtain
and comply with all permits, licenses, franchises, rights-of-way, eascments and
other rights required to perform the Work and operate the Equipment in
accordance with this Agreement;

iii) that each of the persons cxecuting this Agreement on behalf of each Party
represents and warrants that said Party is a duly orgamzed and existing legal
entity;

1v) that the Party is qualified to do business in Washington State or will be
qualified prior to undertaking any activities at the Site that would require the
Party to be qualified to do business in such state; and

v) that the persons signing on behalf of the corporation or limited partnership
were authorized to do so.

vi) that Licensee will be solely responsible for payment of any fees associated with
any dealings with any real estate brokers or agents on Licensee’s behalf in
connection with the negotiation of this Agreement.
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b) Licensee represents and warrants:

i) that it is, and at all times during the Initial Term or Renewal Terms shall be,
properly authorized, licensed, organized, equipped and financed to perform the
Work and to operate the Equipment and Licensee’s system of which the
Equipment is a part; and

ii) that it shall be, and operate as, an independent entity (not a contractor, agent
or representative of Licensor) in the performance of the Work and the operation
of the Equipment and Licensec’s system. In no event shall Licensee be
authorized to enter into any agreements or undertakings for or on behalf of
Licensor or to act as or be an agent or representative of Licensor.

¢) Licensor represents and warrants,

i) to the best of its knowledge, that it owns good and marketable fee simple title,
has a good and marketable leasehold interest, or has a valid license, easement
or other legal right of use, in the land on which the Site is located and has
rights of access thereto. Licensee has the ultimate responsibility to obtain all
necessary authority for Licensee’s use of each specific Site.

ii) Licensor does not warrant the suitability of any particular Site for the purposes
for which Licensee may desire to use it; nor does Licensor warrant the
adeguacy of any Site’s location, its condition, the condition of any structure or
appurtenances for any purpose. Licensee takes each Site “AS IS”, “WIIERE 18"
and “WITH ALL FAULTS”.

iii) Except as specifically set forth in this Section and Sections 9, “Environmental
Matters” and 33, “Quiet Enjoyment,” Licensor makes no warranties, express or
implied, including, without limitation, any warranties of habitability or fitness
for a particular purpose with regard to any Site.

23. DEFAULT AND REMEDIES

a) LICENSEE EVENTS OF DEFAULT
The occurrence of any one or more of the following events constitutes an “event of
default” by Licensee under the applicable SLA and this Agreement:

i) if Licensee fails to pay after thirty (30) days notice from Licensor, the full
amount of any fee or other payment under the applicable SLA or this
Agreement, including terms and conditions applicable thereto contained in the
Agreement;

i) if any Equipment placed on the Site by Licensee unreasonably interferes with
any equipment located on the Site and Licensee:

a) fails to immediately cease operation of said Equipment, and
b) fails to resolve the interference within thirty (30) days.

iii) if Licensee fails to perform or observe any other term of the applicable SLA,
including terms and conditions applicable thereto contained in this Agreement,
and such failure continues for more than thirty (30) days after written notice
from Licensor; except such thirty (30) day cure period will be extended as
reasonably necessary to permit Licensee to complete cure so long as Licensee
commences cure within such thirty (30) day cure period and thereafter
continuously and diligently pursues and completes such curc;

iv) if Licensee deserts, abandons, or vacates any portion of a Site and fails to
maintain any and all Equipment remaining at the Site;
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v) if any petition is filed by or against Licensee, under any section or chapter of
the present or any future federal Bankruptcy Code or under any similar law or
statute of the United States or any state thereof (and with respect to any
petition filed against Licensee, such petition is not dismissed within ninety (90)
days after the filing thereof), or Licensce is adjudged bankrupt or insolvent in
proceedings filed under any section or chapter of the present or any future
federal Bankruptcy Code or under any similar law or statute of the United
States or any state thereof;

vi) if a receiver, custodian, or trustee is appointed for Licensee or for any of the
assets of Licensee and such appointment is not vacated within sixty (60) days
of the date of the appointment; or

vii) if Licensee becomes insolvent or makes a transfer in fraud of creditors.

b} LICENSEE'S DEFAULT

i) If an event of default occurs pursuant to Section 23. a) “Default and Remedies,”
while Licensee remains in default, Licensor (without notice or demand except
as expressly required above) may terminate the applicable SLA and all of
Licensee’s rights to the site, in which event Licensee will, within thirty (30)
days of such terminatiou, immediately surrendcr the applicable Site to
Licensor. Licensee will become liable for damages equal to the total of:
a) the actual costs of recovering the Site;
b) the Annual Fee carncd as of the date of termination, plus interest thereon,

as specified in Section 18 f) “Fees” from the date due until paid;

¢) all other sums of money and damages, if any, owing by Licensee to Licensor.

ii) If at any time during this Agreement any of the events set forth in Section 23
a) “Default and Remedies” have previously occurred affecting three or more
SLAs, Licensor, at its sole option, is entitled to terminate this Agreement upon
thirty (30) days prior written notice to Licensce. Licensor may elect any one or
more of the foregoing remedies with respect to any particular SLA.

¢) LICENSOR’S DEFAULT
If Licensoxr defaults in the performance of any of its obligations with respect to any
particular SLA or this Agreement, which default
i) continues for a period of more than thirty (30) days after receipt of written
notice from Licensee specifying such default, or
ii) is of a nature to require more than thirty (30) days for remedy and continues
beyond such time reasonably necessary to cure (and Licensor has not
undertaken procedures to cure the default within such thirty (30) day period
and diligently and continuously thereafter pursued such efforts to complete
cure),
then Licensee may, as its sole and exclusive remedy, upon written notice terminate
the applicable SLA. Provided, however, Licensor is potentially liable for its sole
negligence for personal injuries as set forth in Section 27, “Indemnification and
Limitation of Liability.”

24. DISPUTE RESOLUTION
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25.

a) Except as provided otherwise in this Agreement, any controversy between the
Parties arising out of this Agreement or any SLA, or breach thereof, is subject to
the mediation process described below. Tf not resolved by mediation, then the
matter must be submitted to the American Arbitration Association (‘AAA”) for
arbitration before a sole arbitrator in the City of Tacoma.

b) A meeting will be held promptly between the Parties to attempt in good faith to
negotiate a resolution of the dispute. The meeting will be attended by individuals
with decision making authority regarding the dispute. If within thirty (30) days
after such meeting the Parties have not succeeded in resolving the dispute, lhey
will wilthin thirly (30) days submit the dispute to a mutually acceptable third-party
mediator who is experienced in dispute resolution. The Parties will participate in
good faith in the mediation and the mediation process. The mediation shall be
nonbinding. If the dispute is not resolved by mediation either Party may initiate an
arbitration with the AAA, and the dispute shall be resolved by binding arbitration
under the rules and administration of the AAA, provided, however, discovery shall
be allowed to the same extent as allowed by Civil Rules for Superior Courts of
Washington. Judgment upon the award rendered by the arbitrator(s) may be
entered in a court having jurisdiction thereof. Neither Party is entitled to seek or
recover punitive damages in considering or fixing any award under these
proceedings.

¢) The costs of mediation and arbitration, including any mediator’s fees, AAA
administration fee, the arbitrators fee, and costs for the use of facilities during the
hearings, shall be borne equally by both Parties. Reasonable atlorneys’ fces may
be awarded to the prevailing Party at the discretion of the arbitrator. Each Party’s
other costs and expenses will be borne by the Party incurring them.

SURRENDER OF SITE; HOLDING OVER

a) Upon the expiration or other termination of an SL.A for any cause whatsocver,
Licensec shall peacelully vacate the applicable Site in as good order and condition
as the same were at the beginning of the applicable SLA, except for reasonable use,
wear and tear and casualty at no fault of Licensee and condemnation. Licensee has
the absolute right to remove its Equipment within thirty (30) days after notice of
termination. Licensee will repair any damage caused during the removal of the
Equipment, normal wear and tear excepted.

b) If Licensee continues to hold any Site after the termination of the applicable SLA,
whether the termination occurs by lapse of time or otherwise, such holding over
will, unless otherwise agreed to by Licensor in writing, constitute and be construed
as a month-to-month tenancy at a monthly License Fee equal to 1/12th of 200% of
the annual fee for such SLA and subject to all of the olher terms set forth in this
Agreement. Licensor shall still have the option to require Licensee’s removal of all
Equipment upon giving ten (10) days written (second) notice of termination of said
month-to-month tenancy. If not so removed, at Licensor’s option the Equipment
shall become the property of the Licensor. Licensor may chose to remove said
Equipment and charge Licensee for all costs related to such removal.
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26. INSURANCE
a) REQUIRED INSURANCE OF LICENSEE

i)

i)

=

Licensee shall, during the term of this Agreement and at its sole expense,

obtain and keep in force, not less than the following insurance:

a) Property insurance, including coverage for fire, extended coverage,
vandalism and malicious mischief, upon each Equipment in an amount not
less than ninety percent (90%) of the full replacement cost of the Equipment;

b) Commercial General Liability insuring operations hazard, personal injury,
independent contractor hazard, contractual liability, and products and
completed operations liability, in limits not less than $5,000,000 combined
single limit for each occurrence for bodily injury, personal injury and
property damage. The specific coverage limit may be satisfied through a
combination of primary and excess liability insurance,

¢) Worker’s Compensation and Employer’s Liability insurance; and

d) Surety Bond. Licensee shall provide a surety bond, in an amount sufficient

to fulfill the obligations as sel forth herein including removal of Equipment.

located at each Site. The amount of the surety bond shall be determined by
the Licensor.

All insurance policies required of Licensee must be taken out with reputable
national insurers that are licensed to do business in the State of Washington,
or in the case of a Licensee who is proposing to self insure, Licensee shall
provide Licensor with annual financial statements that are audited by a
reputable accounting firm, which statements must reflect . sufficient
unencumbered reserves equivalent to the required insurance amounts.
Licensee agrees that certificates of insurance will be delivered to Licensor as
soon as practicable after the placing of the required insurance, but not later
than the Commencement Date of a particular SLA. All policies must name
Licensor as an additional insured and contain an undertaking by the insurers

to notify Licensor in writing not less than thirty (30) days before any material -

change, reduction in coverage, cancellation, or termination of the insurance.

Licensor may review the limits for the insurance policies required by this
Agreement on an anpual basis. Policy limits shall be adjusted to proper and
reasonable limits as circumstances warrant as determined by Licensor, but
policy limils shall not be reduced below those stated above.

b) COMPLIANCE

1)

if)

Licensee will not do or permit to be done in or about the Site, nor bring or keep

or permit to be brought to the Site, anything that:

a) is prohibited by any insurance policy carried by Licensor covering the Site,
any improvements thereon, or the Site: or

b) will increasc the existing premiums for any such policy beyond that
contemplated for the addition of the Equipment.

Licensor acknowledges and agrees that the installation of the Equipment upon
the Site in accordance with the terms and conditions of this Agreement will be

5N8f=

(Rev. 9/16/97)

considered within the underwriling requirements of any of Licensor's insurers
and such premiums contemplate the addition of the Equipment.

27. INDEMNIFICATION AND LIMITATION OF LIABILITY
a) To the fullest extent allowed by law, the Licensee agrecs to indemnily, defend and

hold harmless the Licensor, its officers and employees, from any and all claims for
damages or loss to the Licensor’s operations or property and from any and all
claims or litigation. This includes damages, loss, and personal injury (including
death) to property or persons including injuries or death to Licensee, or Licensee’s
agents, contractors, or employees which may be caused or occasioned by the
existence, operation, use or maintenance of any and all of the property subject of
this Agreement associated with the property granted bereunder, or caused or
occasioned by an act, deed, or omission of the Licensee, Licensee’s agents,
employees, guests, customers, or invitees. In this regard, Licensee hereby waives
imraunity under Title 51 RCW, Industrial Insurance Laws. The Licensor agrees to
be responsible for its sole pegligence or the sole negligence of its employees and
officers dccurring within the scope of their employment.

b) NOTWITHSTANDING ANY OTHER PROVISION OF THIS AGREEMENT,

LICENSOR SHALL NOT HAVE ANY TJABILITY TO LICENSEE FOR ANY: -
LOSS OF PROFIT OR REVENUE, LOSS OF USE OF THE EQUIPMENT OR THFE,
SYSTEM, CLAIMS OF CUSTOMERS OF UICENSEE FOR SERVICE
TNTERRUPTIONS, OR INDIRECT, INCIDENTAL, SPECIAL, ECONOMIC OR
CONSEQUENTIAL DAMAGES, AS A RESULT OF OR RELATED TO THE
EQUIPMENT, THE EXISTENCE OF THE EQUIPMENT AT THE SITES, OR
THIS AGREEMENT, WHETHER ARISING IN CONTRACT, TORT (INCLUDING,
WITHOUT LIMITATION, NEGLIGENCE, PRODUCT LIABILITY OR STRICT
LIABILITY) OR OTHERWIST.

28. ASSIGNMENT
a) BY LICENSEE

1) Licensee shall not assign or sublease this Agreement or any portion of its rights
in this Agreement, except as follows:

a) to Acquiring Affiliate. Licensee must provide written notice to [icensor.
The Acquiring Affiliate must certify to Liccnsor in writing (and provides
such documents as may be reasonably requested by Licensor to establish)
that the Acquiring Affiliate (a) is assuming all of the obligalion of Licensee
under this Agreement, and (b) is ready, willing and able to comply with all of
the provisions of this Agreement, and provided further that Licensee
furnishes to Licensor such information regarding the Equipment affected by
such assignment or transfer, if any, as may reasonably be requested by
Licensor;

b) to Licensee’s lender(s) for security purposes in connection with the financing
and refinancing, from time to time, by Licensce, provided that upon any
transfer pursuant to any foreclosure of such security or any sale or other
transfer in lieu of such foreclosure the person or entily acquiring the
interests subject to such transfer assumes all of the obligations of Licensee
under this Agreement; or
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¢) to any other person or entity except with the prior written consent of
Licensor, which consent shall not be unreasonably withheld. In any cvent,
no assignment or sublease, or otherwise, of this Agreement shall relieve
Licensee from any of its liabilities or obligations under this Agrecment.
Following any assignment which is approved by Licensor, Licensee shall be
relieved of all future performance kability and obligations under this
Agreement. Subject to the foregoing restriclions on assignments without the
prior written consent of Licensor, this Agreement shall be fully binding
upon, inure to the benefit of and be enforceable by the successors and
assigns of the respective Parties hereto.

ii) Notwithstanding the provisions supra, Licensee is expressly enjoined from

permitting or licensing any person or entity to place equipment on the Site that
is not an integral part of Licensee's Equipment.

b) BY LICENSOR

Licensor may make any sale, license, use or transfer of any Site, provided such sale,
license, use or transfer is subject to the terms and conditions of this Agreement and
the applicable SLA.

29. EMERGENCIES
a) In Lthe evenl of an emergency relating to the Equipment, Licensee shall
immediately contact Licensor at the emergency phone number below and take
immediate action to correct any safety or use problems, including but not limited to
the actions in Section 16 b), “Repairs,” even if the full repair cannot be made at the
time, in order to protect persons and property or to allow use of the Site. The
Parties’ respeclive emergency phone numbers are as follows:

Licensor: (253) 502-8602
Licensee:

b) Each Party shall promptly notify the other of any change in such Party’s emergency
phone number.

30. SUBORDINATION AND LIENS
a) SUBORDINATION

1)

i)

Licensee agrees that this Agreement and each SLA is subject and subordinate
at all times to the lien of all mortgages and deeds of trust securing any amounl
or amounts whatsoever which may now exist or hereafter be placed on or
against the Site or on or against Licensor’s interest or estate therein, and any
underlying liccnse or master license on a particular Site, all without the
necessity of having further instruments executed by Licensee to effect such
subordination but with respect to any such liens, lcases and licenses arising
subsequent to the execution of this Agreement only if trustees or mortgagees
will not disturb Iicensee under this Agreement and the SLAs.

Each SLA is subject to any restrictions or other terms or conditions contained
in the instrument with respect to a particular Site. Licensee may request

.90 -
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copies of any and all applicable Instruments subject to reasonable

compensation. Licensee agrees to commit no act or omission which would

constitute a violation of the terms and conditions of any Instrument for a

particular Site.

a) Licensor shall not be required Lo obtain any consent required under any
Instrument from the landlord or other party to such Instrument for
purposes of this Agreement, unless expressly set forth in the SLA.

b) If a restriction contained in an Instrument for a particular Site and not set
forth on the applicable SLA prevents Licensee from installing, maintaining
or operating the Equipment or accessing the Site, Licensee will be entitled to
terminate the affected SLA immediately.

¢) Upon the lermination or expiration of any Instrument with respect to a
particular Site the SLA relating to such Site shall automatically terminate
without further liability to either Party. Licensee acknowledges that some
of Licensor’s underlying Instruments may grant to the property owner the
right to terminate such Instruments, and that in the event of such
termination, the SLA with respect to such Site shall terminate cohcurrently
therewith. L

d) Upon any sale or other transfer of all or any portion of a Site, the applicable
SLA will automatically terminate except to the extent the purchaser or
transferee and Licensee enter into an agreement for Licensee’s continued
use of the Sitc and release Licensor from any [urther obligation or liability
with respect to the Site. Licensor shall have no obligation to request or
obtain such agreement from the purchaser or transferee.

e) Licensor will not materially breach the terms or conditions of any deed,
lease, or permit with respect to a particular Site in a manner that causes
Licensee 1o lose its use of the Site.

b) LIENS

1)

i)

Licensor’s Property is not subject to being foreclosed upon by Licensee’s
lenders, creditors, contractors or materialmen. Therefore, Licensee must keep
all Sites free from any liens arising from any Work performed, materials
furnished, or cbligations incurred by or at the request of the Licensee. Licensee
retains the right to use the Equipment as collateral in financial transactions to
the extent that Licensor’s rights and interests are not affected. However, all
financing agreements are subject to the provisions of this Agreement.

Licensee must pay on demand any amount paid by Licensor for the discharge
or satisfaction of any Lien, and all reasonable attorney’s fees and other legal
expenses of Licensor incurred in defending any such action or in obtaining the
discharge of such lien, together with all reasonable disbursements in
connection therewith.

31. COMPLIANCE WITH LAWS

a) In the performance of the Work and this Agreement, Licensee shall comply and
shall ensure that all contractors hired by or acting on behalf of Licensee comply
with all applicable:

i)

Laws, ordinances, rules, regulations, orders, licenses, permits, franchises and
other requirements, now or hereafter in effect, of any governmental authority;
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1)) Industry standards and codes; and
ili} Licensor’s standard practices, specifications, rules and regulations which will
be provided by Licensor to Licensce on request.

b) Licensee shall obtain and comply (and shall ensure that all of Licensee’s suppliers
and subcontractors under contract with it or acting on behalf of it comply) with all
permits, licenses, franchises, rights-of-way, casements and other rights required Lo
perform the Work and operate the Equipment in accordance with this Agreement.

pe2

¢) Licensee shall furnish to Licensor such documents that it may reasonably require
to effect or evidence compliance. All laws, regulations and orders required to be
incorporated in agreements of this character are hereby incorporated herein by this
reference. Compliance with Section 31, “Compliance With Laws” shall be the sole
responsibility of Licensee and a continuing condition of the use of the Sites by
Licensee.

2. FORCE MAJEURE
If a Party is delayed or hindered in, or prevented from performance required under
this Agreement by reason of Force Majeure (other than any delay or {ailure relating to
payment -of money, including, without limilation, the Annual Fees and all
reimbursable costs and expenses described elsewhere in this Agreement) such Party is
excused from such performance for the period of delay. The period for the
performance of any such act shall then be extended for the period of such delay.

33. QUIET ENJOYMENT

Licensor, to the extent of its legal rights and interest to any Site, covenants and
warrants that Licensee or its assigns or transferees approved by Licensor, upon
payment of the Annual Fees and performance of all the terms, covenants and
conditions under this Agreement, will have, hold and enjoy each Site licensed under
an SLA during the term of the applicable SLA or any rcnewal or extenston thereof.
Licensor will take no action not expressly permitted under the tcrms of this
Agreement that will interfere with Licensee’s intended use of a Site.

34. SEVERALTY
The invalidity or unenforceability of any provision of this Agreement or any SLA shall
not affect the other provisions hereof, and this Agreement or SLA shall be construed
in all respects as if such invalid or unenforceable provisions were omitted.

35. SURVIVAL
All prqvisions of this Agrcernent which may reasonably be interpreted or construed as
surviving the completion, termination or cancellation of this Agreement, shall survive
the completion, termination or cancellation of this Agreement.

36. BINDING EFFECT
This Agreement and each SLA will be binding on and inure to the benefit of the
respective parties’ successors and permitted assignees.

5 5
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37.

38.

39.

NON-WAIVER

a) The failure of either Party to insist upon or enforce strict performance by the other
Party of any of the provisions of this Agreement, or to exercisc any rights under
this Agreement, shall not be construed as a waiver or relinquishment to any extent
of its right to assert or rely upon such provisions or rights in that or any other
instance; rather, the same shall be and remain in full force and effect.

1) The Parties acknowledge and agree that they have been represented by counsel and
each of the Partics has participated in the drafting of this Agreement and each
STLA.  Accordingly, it is the intention and agreemenl of the Partics that the
language, terms and conditions of this Agreement and each SLA are not to be
construed in any way against or in favor of any Party hereto by reason of the
responsibilities in connection with the preparation of this Agreement or each SLA.

HEADINGS

The headings of sections of this Agreement are for convenience of reference only and
are not intended to restrict, affect or be of any weight in the interpretation or
construction of the provisions of such sections or the SLA.

NOTICES AND OTHER COMMUNICATIONS

a) Any formal notice, request, approval, consent, instruction, direction or other
communication given by either Licensor or Licensec to the other pursuant to this
Agrecment shall be in writing and shall be delivered by both facsimile transmission

and

1) 1) first class mail, return receipt requested or
i) 2) by reputable overnight couricr scrvice to the individuals denoted below,
unless otherwise directed in writing, at the address and fax number provided:
For the Licensor : For Licensce:

Title: Superintendent, Light Division Title:

Address: Tacoma Public Utilities Address:
Post Office Box 11007

Tacoma, WA. 98411-0007

Fax No: (253) 502-8378 Fax No.:

b) Tnformal notices such as billings, technical or routinc business communications
may be by facsimile with original being mailed. Either Party may from time to
time change such address by giving the other Party notice of such change in
accordance with the provisions of this Section. Notice deemed received one (1)
business day following deposit with reliable courier, or three (3) business days
following first class mailing.

40. TIMELY RESPONSE

- 23 -
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Each Party shall take such prompt action (including, but not limited to, the execution,
acknowledgment and delivery of documents) as may reasonably be requested by the
other Party for the implementation of continuing performance of this Agreement.

41. EXAMINATION OF RECORDS
Licensee shall promptly furnish Licensor with such information reasonably related to
the Work or the Equipment as may from time to time be reasonably requested by
Licensor.

42. APPLICABLE LAW
The agreement shall be construed under the laws of the State of Washington. The
venue for any legal action commenced to enforce any provision of this agreement shall
be Pierce County.

43. ENTIRE AGREEMENT )
This Agreement and each SLA constitutes the entire agreement and understanding
between the parties, and supersedes all offers, negotiations and other agreements
concerning the subject matter contained in this Agreement. There are no
representations or understandings of any kind not set forth in this Agreement. Any
amendments to this Agreement or any SLA must be in writing and executed by both
parties.

IN WITNESS WHEREOF, the parties have exccuted this Agreement as of the date first
above written.

CITY OF TACOMA,
DEPARTMENT OF PUBLIC UTILITIES

BY:

Steven J. Klein Approved as to form & legality:
Superintendent, Light Division

Date:

Assistant City Attorney
Date:

LICENSEE

B¥:
Title:
Date:

_94 -
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SLA No.
Exhibit A
Site License Acknowledgment

Master License Agreement

City of Tacoma
Department of Public Utilities

This Site License Acknowledgment (“SLA™) is made to the Master License Agreement
this , day of . 19 ___ by the City of Tacoma, Department of
Public Utilities and .- Capitalized terms used in this SLA
have the same meaning as such terms in the Master License Agreement unless
otherwise indicated.

1. Site Name and Number:

2. Site Address:

3. Site Legal Description:

4. The Siteis:
___ Owned by Licensor
_ Leased by Licensor (copy attached)
__ Used under easement to Licensor {copy attached)

5. FCC License Number, (Attach Copy)
Date Issued,

6. General Description of Facility Licensed: (e.g. 20° of space beginning
at 100’ elevation of existing 140’ communications tower.)
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7. Antenna Physical Description: (e.g. axray of 6 ea. mast antennas,
vertically oriented, with steel mounting structure extending approx. 10’
from existing lattice tower, at elevation )

8. Electronic Cabinet Physical Description: (e.g. 3 ea. cabinets,
3'Wx3'Dx6'H each, elevated from the ground on wooden platform and
posts, with power entrance conduits and communications cable
conduits.)

9. Transmitter Description:
' Manpufacturer:
Model:
Frequency__
Bandwidth
Power(ERP),

10. Utility services:
Power provided by:
Telecommunications Landline provided by:

11. Intermodulation Study Completed and Approved,
Licensor Approval (initials)
Date

12. Drawings Received by Licensor

Equipment Layout and Detail: Received (initials): Date:
Antenna Attachment Detail: Received (initials):_ Date:
Site Plans and Elevations: Received (initials): Date:

13. Structural Integrity Study
Received or waived, by Licensor (initials)
Date

14, Site Access Details and Provisions:

(Rev. 9/16/97)

15. Plan [or Minimizing Visual Impact of Equipment at Site:

16. Construction work requested of Licensor by Licensee:

17. Coordination Provisions between Licensor and Licensee (please refer to Section 7.

(), “Use” and Section 13, “Cooperation and Coordination” of the MLA):

18. Additional Provisions:

CITY OF TACOMA,
DEPARTMENT OF PUBLIC UTILITIES,
LIGHT DIVISION

NAME: Approved as to form & legality:
DATE:

Assistant City Attorney
Date

LICENSEE
BN

TITLE:
NAME

(Rev. 9/16/97)
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DATE:

(Rev. 9/16/97)

Exhibit B
Fce Schedule

Master License Agreement

City of Tacoma
Department of Public Utilities

This Fee Schedule is made apart of the Master License Agreement this __day
of 19 ___ by the City of Tacoma, Department of Public Utilities.
Capitalized terms used in this Fee Schedule have the same meaning as such terms
in the Master License Agreement (‘MLA”) unless otherwise indicated.

1. Fee

The fee for each Site licensed under the MLA shall be $836 per month payable in
accordance with Section 18, “Fees” of the MLA.

2. Annual Adjustment

Commencing the first anniversary of the execution of this agreement. and on the
same day of each year thereafter during the term of this Agrcement, and any
extensions thereof, monthly fees for all Sites for which SLA's have been executed,
and for which SLA's are thereafter executed, shall be increased by the greater of
4.45% or inflation as defined by the Consumers Price Index (CPI-U) for All Urban
Consumers U.S. City Average, measured year over year, as published by the U.S.
Department of Labor, Bureau of Labor Statistics or its successor.
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RESOLUTION NO. U-11061

A RESOLUTION related to extending the Master License Agreement for
telecommunication service providers.

WHEREAS the passage of the 1996 Telecommunications Act
deregulated the telecommunications industry and resulted in increased
numbers of telecommunication service providers seeking to use the City of
Tacoma, Department of Public Utilities, Light Division (d.b.a. “Tacoma Power”)
and Water Division (d.b.a. “Tacoma Water") properties for unmanned radio
antenna sites, and

WHEREAS, Tacoma Public Utilities (“TPU") developed a Telecom
Licensing Program to manage those requests that included a Master License
Agreement (“MLA”) to be used as a template for agreements between TPU and
the service providers, and

WHEREAS, on September 10, 1997, the Public Utility Board of the City
of Tacoma (*Board”) authorized the City of Tacoma to use and implement the
MLA for telecommunication service providers to use Tacoma Light and Water
Divisions’ unmanned radio antenna sites, and

WHEREAS the MLA was approved initially for a 5-year term, and
allowed up to 3 additional 5-year terms, for a total potential MLA term of 20
years, and

WHEREAS, over 20 years have passed since the MLA was authorized
for use by the Board, and many MLA's executed with various entities are now

expiring or have expired, and

1
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WHEREAS, due to the age of the program, Tacoma Water, Tacoma
Power and Legal have commenced a detailed and comprehensive review of
Licensor's MLA contractual documents and the MLA program to bring the
program up to date and align standards with current practices in the industry,
this effort is expected to continue into 2021, and

WHEREAS Tacoma Water and Tacoma Power are requesting that the
existing executed MLAs be extended through December 31, 2021, Now,
Therefore,

BE IT RESOLVED BY THE PUBLIC UTILITY BOARD OF THE CITY OF TACOMA:

That the Public Utility Board hereby approves the extension of the term
of the Master License Agreement to December 31, 2021, and authorizes the
proper officers of the City of Tacoma to implement, use, and execute
amendments to the executed MLAs, and, if necessary, specify that said
amendments apply retroactively to the date of expiration, said amendments to
be substantially in the same form as on file with the Clerk and as approved by

the City Attorney.

A - \

Approved as to form and legality: L A Yeu ,k. . ‘ M N
g / Chair %
L - £ M £

Chief Deputy Clty Attorne Secrﬁpy/

Adopted X ‘&7"/?

2 U-11061
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RESOLUTION NO. U-11238

A RESOLUTION approving use of a Telecommunication Site License
Agreement form replacing the previously approved Master License
Agreement form for telecommunication service providers.

WHEREAS, on September 10, 1997, pursuant to Resolution No. U-9288,
the Public Utility Board of the City of Tacoma (“Board”) authorized the proper
officers of the City of Tacoma to execute, use, and implement, a Master License
Agreement (“MLA") for telecommunication service providers who desired to use
Power and Water Division properties for radio antenna sites, and

WHEREAS, the MLA set forth the general terms and conditions, including
fees and costs, and provided for execution of a site specific Site License
Acknowledgement (“SLA™), and

WHEREAS, on February 27, 2019, pursuant to Resolutio_n No. U-11061,
the Board approved an extension of the MLAs to December 31, 2021, and
authorized the proper officers of the City of Tacoma to execute amendments to
the executed MLAs, said amendments operating retroactively as appropriate,
and

WHEREAS, Tacoma Water, Tacoma Power, and the Legal Department
have: (1) completed a detailed and comprehensive review of the MLA program,
the MLAs, and associated SLAs, (2) updated the program to align with current
industry practices and norms, (3) reviewed and updated, with the aid of a
contractor, the fee schedule setting forth the fees and charges for use of City of
Tacoma property and facilities, and (4) drafted a Telecommunications Site

License Agreement which provides terms and conditions under which
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telecommunications services providers may access and use Power and Water
division properties and facilities, and

WHEREAS, it is beneficial to the City of Tacoma and in the best public
interest to: (1) supersede and replace Resolution U-9288, (2) authorize the
Power and Water Divisions to use and implement the updated
Telecommunications Site License Agreement, on file with the Clerk, (3) approve
the schedule of rates and charges specified in said agreement and (4) delegate
to the Director the authority to modify and update said agreement, in a fair and
nondiscriminatory manner, as approved by the City Attorney; Now, Therefore,
BE IT RESOLVED BY THE PUBLIC UTILITY BOARD OF THE CITY OF TACOMA:

That the updated Telecommunications Site License Agreement in the

form on file with the Clerk is approved, the Director, or the Director's designee,
is authorized to execute and to modify the said agreement form, exclusive of
the schedule of rates and charges, upon approval of the City Attorney, and the
schedule of rates and charges set forth in the Agreement is approved.

Approved as to form:

Chair
/sl
Chief Deputy City Attorney Secretary
Adopted
Clerk
2 U-11238
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TACOMA PUBLIC UTILITIRS Board Action Memorandum

)
i

TO: Jackie Fiowers, Director of Utilities

COPY: Charleen Jacobs, Director and Board Offices
Chris Mattson, Generation Manager
Temy Ryan, Plant Engineering Manager
Jenni Allen, Management Analyst Il

FROM: Chris Robinson, Power Superintendent
MEETING DATE: January 27, 2021
DATE: January 14, 2021

STRATEGIC DIRECTIVE ALIGNMENT (select as many that apply):
Pease indicate which of the Public Utility Board's Strategic Directives is supported by this action.

{3SD1 - Equity & Inclusion [1SD8 - Telecom

[3SD2 - Financial Sustainability BASDY - Economic Development

JSD3 - Rates [08D10 - Government Relations

{JSD4 - Stakeholder Engagement [0SD11 - Decarbonization/Electric Vehicles
[JSD5 - Environmental Leadership [1SD12 — Employee Relations

[JSD6 - Innovation [JSD13 - Customer Service

[0SD7 - Reliability & Resiliency [JSD14 ~ Resource Planning

SUMMARY: Tacoma Power is requesting the Public Utifity Board to authorize the use and implementation
of an updated Telecommunications Site License Agreement template, to approve the schedule of rates and
charges specified in said agreement template, and delegate to the Director the authority to execute
Telecommunications Site License Agreements on the form on file with the Clerk, as well as to modify and
update said agreements, in a fair and nondiscriminatory manner, as approved by the City Attorney.

BACKGROUND: In 1997, the Public Utility Board authorized a Telecom Licensing Program to manage the
requests of telecommunications service providers seeking to use Tacoma Power and Tacoma Water
properties for unmanned radio antenna sites under Resolution U-9288. As part of this program, a Master
License Agreement (MLA) was developed to be used as a template for agreements between TPU and the
service providers.

Each Master License Agreement was approved initially for a 5-year term and allowed up to 3 additional 5-
year ferms, for a total potential term of 20 years. On February 27, 2019 the Board approved an extension
of the MLAs to December 31, 2021 under Resolution U-11061. This extension was to allow sufficient time
to bring the program into alignment with the current practices for this industry. Tacoma Power hired a
consulting company to help develop the appropriate instruments, fee structure, and other program
requirements going forward.

Tacoma Water, Tacoma Power, and the Legal Department have completed a detailed and comprehensive
review of the MLA program, the MLAs, and associated Site License Acknowledgements. The program has
been aligned with current industry practices and norms. The fee schedule and charges for use of City of
Tacoma property and facilities has been reviewed and updated, with the aid of a contractor, and a new
Telecommunications Site License Agreement template has been drafted which provides terms and
conditions under which telecommunications services providers may access and use Power and Water
division properties and facilities.

- —
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TACOMA PUBLIC UTILITIES Board Action Memorandum

Working with the telecommunication service providers to collocate on TPU properties allows for better
regional communication by widening the cellular phone coverage and capacity in Tacoma and the
surrounding areas.

Provide all relevant history to this action to include all previous contracts, contract amendments. Include
dates and aggregate totals and any previously Board action associated with this request. Include any C&A
Board action (applicable if contract is over $500,000 or is a request for additional funding of a previously-
approved contract beyond the administratively authorized increase).

ARE THE EXPENDITURES AND REVENUES PLANNED AND BUDGETED? No

IF THE EXPENSE IS NOT BUDGETED, PLEASE EXPLAIN HOW IT IS TO BE COVERED.
The Telcom Licensing Program is structured so as to not create costs for the Utility. The fees collected
from telecom providers covers the cost of administration.

IF THE ACTION REQUESTED IS APPROVAL OF A CONTRACT, INCLUDE LANGUAGE IN
RESOLUTION AUTHORIZING $200,000 INCREASE IN ADMINISTRATIVE AUTHORITY TO
DIRECTOR? No

ATTACHMENTS: Telecommunication Site License Agreement
Resolution U-8288 Master License Agreement Authorization
Resolution U-11061 Master License Agreement Extension

CONTACT:
Primary Contact: Jenni Allen, Tacoma Power Management Analyst I, (253) 905-4285
Supervisor's Name:  Chris Mattson, Generation Manager, (253) 502-8098 or
Terry Ryan, Plant Engineering Manager, (253) 502-8793
Presenter (if different from primary contact): N/A
Additional staff requiring a Zoom presentation link:  Chris Mattson, Generation Manager
Terry Ryan, Plant Engineering Manager



TELECOMMUNICATION SITE LICENSE AGREEMENT

This Telecommunication Site License Agreement is made this day of
20___, (“Effective Date") by and between the City of Tacoma, Department of Public Utilities, a
municipal corporation, (“Licensor”) and a

Corporation (‘Licensee”). Licensor and Licensee may be referred to where appropriate
individually as a “Party” or collectively as “Parties.”

BACKGROUND

A. Licensor owns or has legal rights to structures that include towers, communication facilities,
utility structures, and associated improvements. Licensor also owns or has legal rights to the
real property associated with these structures.

B. Licensee wishes to obtain a non-exclusive license to use specified portions of Licensor's
structures for locating unmanned radio and/or wireless communications equipment and to use
specified portions of Licensor’s real property to place communications support equipment.

C. The Licensor desires to facilitate the availability of telecommunications services by providing
access to its structures and real property for the purposes of attaching specified equipment in
furtherance of telecommunication services.

NOW THEREFORE, in consideration of the mutual covenants contained in this License
Agreement and other good and valuable consideration, the Parties agree as follows:

1. DEFINITIONS

A. "Acquiring Affiliate” means any person or entity that controls, is controlled by, or under
common control with Licensee.

B. “Agreement’ means this Telecommunication Site License Agreement.

C. “Annual Adjustment” means an adjustment of the Annual Use Fee to account for
inflation or changes in market conditions.

D. “Annual Use Fee” means the annual fee for the use of the Site as specified in the fee
schedule set forth in Section 5.A. “Annual Use Fee.”

E. “Applicable Law" means all present and future rules and regulations of any local,
State, or Federal authority having jurisdiction with respect hereto, including, without
fimitation, any and all federal, state, and local regulations, rules and requirements
applicable to telecommunications service and/or wireless telecommunications
attachments specifically including, but not necessarily limited to: The Communications Act
of 1934, as amended by the Telecommunications Act of 1996; the Rules and Regulations
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promulgated by the Federal Communications Commission under said Act(s) —when
applicable and in accordance with Washington State law; the National Electric Safety
Code ("NESC"); RCW; and WAC.

F. “Applicable Standard” means:

(1) those laws, ordinances, rules, regulations, orders, licenses, permits, franchises
and other requirements, now or hereafter in effect, of any Governmentat Authority;

(2) all applicable engineering, industry, and safety standards and codes governing
the installation, maintenance, and operation of telecommunications facilities, water
utility facilities, electric utility facilities, and the performance of work in and around
telecommunications facilities and electric and water utility facilities. This includes,
without limitation, the latest versions of the National Electric Safety Code (“NESC")
and National Electric Code (“NEC") as adopted by Washington State, and the
reguiations of the Occupational Safety and Health Administration (“OSHA") and
the Washington State Division of Occupational Safety and Health (‘“DOSH") within
the Department of Labor and Industries (‘L&I");

{3) Licensor’s construction standards, specifications, rules, and regulations which
apply to Licensee’s Work.

G. “Capacity” means the ability of a Site and/or Property to accommodate additional
Equipment based on Applicable Standards including space and loading considerations.

H. “Effective Date” is defined in the preamble above.

I. “Emergency’ means a sudden and unexpected occurrence which presents an imminent
threat of harm to persons or property and which requires immediate action to prevent such
harm.

J. “Equipment” means Licensee’s unmanned radio and/or wireless communications
equipment or facilities and direct support equipment necessary for transmission and
receipt of radio/wireless communications. “Equipment” may include Licensee’s antennas,
microwave dishes, cables, equipment cabinets, and shelters.

K. “Event of Default” has the same meaning as defined in Section 21 “Default and
Remedies.”

L. “Force Majeure” means an event or circumstance which materially adversely affects
the ability of a Party to perform its obligations under this Agreement, which event or
circumstance was not reasonably anticipated and which is not within the reasonable
control of, or the result of the negligence of, the Party claiming a Force Majeure event,
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and which the said Party is unable to overcome or avoid or cause to be avoided, by the
exercise of due diligence.

M. “Governmental Authority” means any national, federal, state, municipal, county,
regional or local government, administrative, judicial or regulatory entity operating under
any applicable laws and includes any department, commission, bureau, board,
administrative agency or regulatory body of any government.

N. "Hazardous Substances” means any substance or material defined or designated as
hazardous, toxic, toxic waste, dangerous, harmful, hazardous or toxic material, or
hazardous or toxic or radioactive substance, or other similar term pursuant to any federal,
state, or local environmental law, regulation, or rule presently in effect or promuigated in
the future, as such laws, regulations or rules may be amended from time to time; and
“Hazardous Substances” shall be interpreted to include, but not limited to, any substance
which after release into the environment will or may reasonably be anticipated to cause
sickness, death, or disease.

0. "Hold-Over Period" has the meaning as defined in Section 22 “Surrender of Site;
Holding Over.”

P. “Initial Term” has the same meaning as defined in Section 4 “Term.”

Q. “Instrument” means any underlying easement; license, franchise, permit, or other
instrument of authorization or conveyance.

R. ‘Permitted Use” means that use of the Site authorized by this Agreement as specified
in Section 3 “Permitted Use” and Exhibit B “Permitted Use and Equipment”.

S. “Property” means the Licensor's equipment, towers, structures, improvements, and
facilities, and Licensor's associated real property, that Licensor owns or has legal rights
to that Licensor may make available for the placement of Licensee's Equipment

T. “Proposal’” means the Proposal as described in Section 16 “Changes to Site.”

U. “R56” means the Motorola Solutions Standards and Guidelines for Communications
Sites document. The revision C of said Standards is dated Aprii 2017.

V. “Renewal Term” means a five (5) year term after the Initial Term.

W. “Site” means the specified portion of Licensor’s Property licensed to Licensee pursuant
to the terms and conditions of this Agreement.

X. “Termination Date” has the same meaning as defined in Section 22 “Surrender of Site;
Holding Over.”
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Y. “Work” means the installation, operation, maintenance, repair, relocation, upgrading,
and/or removal of Equipment and any other work performed or completed in connection
with this Agreement.

LICENSE

A. License. Subject to the terms and conditions contained in this Agreement, Licensor
grants a non-exclusive, revocable license to Licensee to use that portion of the Property
described in the attached Exhibit A, “Site” for the Permitted Use described in Exhibit B,
“Permitted Use and Equipment.”

B. No Other Rights Granted. This Agreement shall constitute a license with respect to
the Site and does not convey any right, title, or interest in property, Licensor's Property,
or in the Site. The permission granted to use the Site is a revocable privilege to do the
acts specified in this Agreement or applicable Amendment. Said permission is non-
assignable except as provided for in Section 33 “Assignment.” Further, no use of the Site,
regardless of duration, or payment of any fees or charges required under this Agreement,
shail create or vest in Licensee any easement, lease, or other ownership or property right
of any nature in any portion of the Property or Site.

PERMITTED USE

A. Permitted Use. The Site may be used by Licensee only for the installation, operation,
upgrading, repair, maintenance, and removal of Equipment and related
telecommunications activities as described in Exhibit B “Permitted Use and Equipment”
attached (“Permitted Use”). Permitted Uses are subject to the terms and conditions of this
Agreement and limited to those uses and Equipment specified in this Agreement. No other
use shall be allowed without Licensor's express written consent.

B. Minimum Standards. Licensee shall comply with the minimum standards and
specifications described under “Minimum Standards and Specifications” attached as
Exhibit D and incorporated into this Agreement.

C. Interference Policy. Licensee shall comply with Licensor's Interference Policy
Statement attached as Exhibit E and incorporated into this Agreement.

D. Restrictions on Permitted Use. Licensee shall not use or permit any use of the Site
that will in any way:

{1) Conflict with any Applicable Law, statute, regulation, ordinance, rule, order or
other requirement, now or hereafter in effect, of any governmental authority;
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(2) Cause or constitute any nuisance, noxious odors, unsafe condition, or
Environmental Hazards in or about the Site; or

(3) Interfere with the rights, operations, or disturb the quiet enjoyment of Licensor,
other users of the Site, or any other person lawfully on the Site.

E. License to Use Site Is Secondary. Licensee acknowledges that this License and the
Permitted Use is secondary to Licensor's system operations, maintenance, and related
activities which are the primary uses of the Site.

F. Nonexclusive. All privileges of use granted under this Agreement are non-exclusive,
and nothing in this Agreement shall be deemed to prohibit or limit the rights of the Licensor
to grant leases, additional licenses, or other rights of use and occupancy to any third party,
provided the use by such third party does not unreasonably interfere with the use and
occupancy of the Site by the Licensee.

TERM

A. 1nitial Term. This Agreement will have an initial term of five (5) years commencing on
the Effective Date of this Agreement {“Initial Term”).

B. Renewal Term. The term of this Agreement shall be automatically renewed for two (2)
additional five (5) year Renewal Terms unless either Party provides written notice to the
other Party of its intention not to renew ninety (90) days prior to the expiration of the Initial
Term or any Renewal Term or unless otherwise terminated as provided in this Agreement.

FEES

A. Annual Use Fee. Licensee shall pay the Annual Use Fee specified in Exhibit C "Fee
Schedule.” The Annual Use Fee will be calculated as follows:

Colocation

Antennas

Non-dish:
Up to 10’ in vertical length $3,000
Over 10’ in vertical length $3,600
Panel $3,600

Dish:
2' diameter $500
3' diameter $1,125
4 diameter $2,000
6' diameter $4,500
8’ diameter $8,000
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Antenna Placement
Discount for placement in lower 2/3s of tower
Discount for Antennas on Rural Sites

Rack Space
Per rack (WxDxH: 2'x2'x7’)

Ground Facilities Annual Fee
Macrosite
Minisite
Microsite
Macrosite Rural Discount
Minisite Rural Discount
Microsite Rural Discount
Public Entity (Government)Discount

B. Ground Facilities Annual Fee Pricing Guidelines.
{1) Property Category.

Licensor's Property is categorized as follows:

33%
25%

$7,200

$40,000
$37,000
$29,600
25%
25%
25%
50%

a. Macrosite. “Macrosite” shall mean Property with 9 or more antennas and/or
fenced area with equipment building or concrete pad space and space
required for the foundation of the manopole or tower, when combined area
exceeds 500 square feet, not to exceed 16 antennas or 2,500 square feet.

b. Minisite. “Minisite” shall mean Property with 4 to 8 antennas and/or fenced
area with equipment building or concrete pad space and space required for
the foundation of the monopole or tower, when combined area is in excess of

300 square feet but less than 500 square feet.

c. Microsite. “Microsite” shall mean Property with 1 to 3 antennas and/for
fenced area with equipment building or concrete pad space and space
required for the foundation of the monopole or tower, when combined area is

less than 300 square feet.

(2) Rate Adjustments. Licensor may make adjustments in the rate charged, either
an increase or decrease, whenever the equipment area, the ground space
square footage, or the number of antennas change. For example, and by way of
illustration only, if Licensee removes an antenna, decreasing the total number of
antennae from four to three, the site will be re-designated from a Minisite to a

Microsite.
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C. Hold Over. inthe event Licensor permits Licensee to remain at the Site past expiration
or termination of the Agreement as provided for in Section 22 “Surrender of Site;
Holding Over,” Licensee shall pay the monthly license fee in accordance with that
Section.

D. Administrative Fee. Licensee shall pay the administrative fees specified Section 6
“Additional Fees and Taxes” in connection with processing any proposed changes to
Equipment, re-configuration of Licensee's Equipment at the Site, processing
amendments to this Agreement, or any other administrative request that occurs during
the term of this Agreement.

E. Cost Reimbursement. Licensee shall reimburse Licensor for any and all costs and
expenses incurred by Licensor in connection with this Agreement. These costs and

law) all personal property fees and taxes applicable to or incurred in connection with the
Work, or the Equipment.

B. Leasehold Excise Tax. Leasehold Excise Tax is calcufated by the State of Washington,
and assessed against a variety of interests in real property, including, without limitation,
permits, icenses and facility use agreements {none of which are leases) using a percentage
multiplier of either the use fee/permit fee/license fee required hereunder or an imputed fair
market value of the same, and as a resulf, Licensee shall be responsible for any increases
in leasehold excise tax that result from an increase in use fee/permit fee/license fee for the
Site over the term hereof, or for increases due to an increase in the statutory rate during the
term of this Agreement. If Licensee provides Licensor with a proof of exemption from
payment of leasehold excise tax issued by the Washington State Department of Revenue,

expenses may include, but are not limited to, applicable engineering, inspection,
construction, maintenance, supervision, and/or administrative overheads,
transportation, employee expenses, reproduction and/or graphic services, supplies,
telephone service, safety escorts, the impact of City utility tax and any other expenses
incurred during the term of this Agreement.

then Licensee shall not be required to pay leasehold excise tax for the period that such
exemption is effective. If the exemption is of limited duration, Licensee shall be required to
obtain documented renewal of such exemption and provide such to Licensor in order to claim
continued exemption under this Agreement.

F. Changes to Fee Schedule. C. Additional Fee Categories

(1) The Licensor specifically reserves the right to modify its fee schedules and Fee Category Associated Fee

categories so as to account for changes in Licensor's accounting principles
and policies, legal and/or regulatory changes, operation of Licensor's system,
significant change in market conditions or any other reasons not delineated
herein. Licensor will provide a minimum of ninety days' notice of changes to
the Fee Schedule. The effective date of changes to the Fees Schedule will be

Application Fee

(includes administrative costs, engineering
review, one site walk / on-site meeting, simple $1500
design review, one post construction site
inspection, one as-built design review)

identified in the Amendment to the Agreement modifying Section 5 “Fees” and Additional Site Walk/on-site meeting $500

Section 6 “Additional Fees and Taxes.”.

Pass Through Consulting Review

DesignReyiow) Complex Costs plus $200 Administrative Fee

(2) Modification of Annual Use Fees (not including Annual Adjustments) will be
incorporated into the Agreement by executing an amendment to this

Engineering Reports (i.e. Structural,
Geotechnical, Non-lonizing Emissions Report), if
applicable

Agreement. The effective date of changes to the Fees Schedule will be

Pass Through Consulting Review
included in the modified Exhibit C, “Fee Schedule.”

Costs plus $200 Administrative Fee

Additional Post Construction Site Inspection $300

G. Annual Adjustment of Annual Use Fees. Commencing on January 1, 2023, and Site Escort — 48 hour notice, regular business

on each anniversary of that date (the “Adjustment Date”), the Annual Use Fee shall hours 7AM to 7PM $150 per hour, 1 hour minimum

increase at a rate of 3% per annum. Site Escort ~ short notice and/or after hours $225 per hour, 3 hour minimum

6. ADDITIONAL FEES AND TAXES Additional As-Built Drawings Review $300

Replacement of Lost Key $1,000/ per occurrence

A. Responsibility to Pay Any Additional Fees including' Taxes. Licensee is

responsible for paying any and all additional fees and taxes, including but not limited to ’ 7. BILLING
the Leasehold Excise Tax pursuant to Chapter 82.26A RCW (if applicable). Licensee shall
have the right to appeal or contest at its sole expense (except as otherwise required by A. Billing Procedure.

Billing shall be as follows:
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{1) First Year: The first year Annual Use Fee for the site shall be prorated to cover
the period beginning on the earlier of: Thirty (30) days after the
commencement date of the agreement or date the Licensee commences
installations of the equipment on the site and ending on December 31st of that
same year.

(2) Subsequent Years: in subsequent years, the Annual Use Fee for the site will
cover a period of January 1 — December 31.

(3) Annual Use Fees will be invoiced by the Licensor with an effective date of
January 1st and is due on or before February 1st of each year. Licensor will
invoice Licensee for all other fees, costs, and expenses for which Licensee is
obligated to pay as they arise.

{4) Final year: Licensor shall invoice or credit Licensee on a prorated basis as
appropriate.

B. Payment.

The Annual Use Fee shall be payable in advance on January 1st of each year to Licensor.
Licensee agrees that payment of the Annual Use Fee or other sums due as specified in
Exhibit C shall be due and paid without the necessity of a demand or invoice from the
Licensor.

Licensee shall pay all invoices within thirty (30) calendar days of receipt. All payments
shall be made in immediately available funds payable to Licensor (City of Tacoma,
Department of Public Utilities dba Tacoma Public Utilities), or by wire transfer to a bank
named by Licensor. If Licensor does not receive payment for any fees or other amount
owed within thirty (30} calendar days after it becomes due, the Licensee shall pay interest
to Licensor at the rate of one percent (1%) per month, or the maximum interest allowed
by law, on the amount due.

C. Preservation of Payment Obligations. All payment obligations incurred under this
Agreement shall be preserved until satisfied.

EQUIPMENT AND WORK

A. Licensee Cost and Expense. Work will be undertaken at Licensee's sole cost and
expense and, uniess otherwise agreed to in writing by the Parties, Licensee shall furnish
all personnel, supervision, labor, transportation, tools, Equipment and materials for the
Work.

B. Licensor Employees. Licensee shall not independently hire any employee of Licensor
to perform any of the Work (e.g., other than in the course of his or her employment with
Licensor with respect to Work that Licensor agrees to perform for Licensee).
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C. Equipment. Equipment shall be of high quality, safe, and used only in conformance
with manufacturers’ and installers’ guidelines.

D. Performance of Work. Licensee shall perform Work in a workmanlike and skillful
manner. Licensee shall ensure that all personnel who perform the Work shall be fully
experienced and properly qualified. Licensee shall, if so requested by Licensor, remove
from the Site any personnel whom Licensor finds to be incompetent, careless or unsafe.

E. Work Correction or Replacement / Refusal to Perform Work. Licensee shall
promptly and satisfactorily correct or replace any Work or Equipment found to be defective
or not in conformity with the requirements of this Agreement. If Licensee fails or refuses
to perform any Work required by this Agreement or to make any such corrections or
replacements, Licensor may, after ten (10) days' notice to Licensee or sooner, upon
Licensor's determination of an Emergency, perform such Work and make such corrections
and replacements in coordination with Licensee at Licensee’s sole risk and expense and
Licensee shall reimburse Licensor for the entire expense thereby incurred.

F. Adverse Impact. Work or Equipment must not adversely affect the structural integrity
of any structure or improvement on the Site, the maintenance of the Site or maintenance
of any structure or improvement of the Site. Licensee will use best efforts to minimize the
aesthetic impact of its Equipment.

G. Labor. Licensee hereby acknowledges that Licensor employs workers covered by one
or more collective bargaining agreements. In the event of any actual or potential labor
dispute between Licensor and its workers that is, in whole or in part, based upon or
otherwise arises out of the performance of the Work or this Agreement, Licensee will
cooperate with Licensor as is reasonable.

H. Plan for Minimizing Visual Impact of Equipment at Site. Licensee agrees to make
best efforts to minimize the visual impact of any Equipment. Licensee shall paint proposed
antennas and mounts to match the existing structures and keep the tip of the proposed
antennas at the same elevation as the existing antenna

1. Project Plan.

{1} Project Plan. Licensee shall submit a project plan to Licensor for review prior
to commencing any work. The project plan shall include, at a minimum, the
following information:

(a) Name, address and phone number of:
(1) Licensee’s project manager,
(2) The design team including architect and engineer(s),
{3} All contractors (general and all subcontractors).
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(b) The schedule of work (include contractor and type of work). If the
schedule changes, Licensor shall be provided with a current, updated
schedule of work.

(c) A plan showing the limits of excavation, if any, including an estimate of
spoil quantity and method of incorporation into the site.

(d) Work Hazard Analysis Report shall be provided which includes a fall
protection plan.

{2) Painting. If painting of any of Licensor's equipment or facilities is needed, the
painting contractor shall submit the proposed procedure for touch-up painting.
The type and color of paint to be used shall be included in this procedure. The
contractor shall take all necessary precautions to eliminate overspray. Should
overspray occur, the contractor and/or Licensee shall fully restore impacted
properties.

(3) Project Plan Modifications. Licensor reserves the right to require
reasonable modifications or additions to the project plan at its discretion as new
work conditions are encountered.

J. Attachment/Fasteners. Licensee acknowledges that it is aware that the use of bolts,
mechanical fasteners, welding or any mechanical penetration for attachment of any
equipment to Licensor's structure is prohibited at this site. In addition, Licensee
warrants that any equipment layout and detail, antenna attachment detail, zoning detail,
and/or any other plan will contain the aforementioned restriction. Epoxies or other
chemical adhesion methods shall be pre-approved by the Licensor.

K. Construction Drawings. All applicable structural construction drawings shall be
sealed by the structural engineer. All construction shail be done on the basis of these
drawings. It shall be the Licensee's project manager’s responsibility to ensure all
contractors have sealed drawings.

L. Inspection. The certifying engineer shall inspect the installation as necessary during
construction and shall perform a post construction inspection to verify it was constructed
as designed. A letter indicating such shall be submitted to Licensor. Any such inspection
or verification shall not constitute nor be understood as (i) a representation or warranty,
express or implied, of the adequacy of the installation, the Equipment, Work, or
Permitted Use, or (ii) a representation, warranty, or certification that the installation,
work, or materials are in compliance with any requirements imposed by a Governmental
Authority.
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M. Additional Conditions. Licensee shall comply with any additional conditions
identified through any of the applicable following review processes:

a. Licensor SLA Project Plan Review

b. Building and Land Use Services Building Permit Review

c. Applicable Land Use Administration Report Findings

N. Requirements for Additional Details and Drawings. Licensee warrants that any
structural construction drawings, Antenna Attachment Detail, Zoning Detail, and/or any
other plan will contain the aforementioned restrictions, as appropriate. Approved
information will be incorporated and become a part of this Agreement.

COMPLIANCE AND APPLICABLE LAW

A. Compliance. Licensee shall, at its expense, comply with all of the following in
connection with (1) the use of the Site, (2) any and all Equipment, (3) the performance of
Work, and/or (4) the operation or maintenance of Equipment associated therewith:

(1) Al Applicable Law;
(2) All Applicable Standards;

(3) All permits, licenses, franchises, rights-of-way, easements and other rights
required to perform the Work and operate the Equipment; and

{4) Licensor’s practices, specifications, policies, rules, and regulations.

If (i) Licensee's Equipment violates or is not in compliance with Applicable Law, Applicable
Standards, permits, licenses, rights-of-way, easements, and/or other applicable
requirements, now or hereafter in effect, or if (ii) any governmental authority requires any
change to Licensee’s Equipment, then Licensee shall complete said changes and bring
its Equipment into compliance.

All laws, regulations and orders required to be incorporated in agreements of this
character are hereby incorporated herein by this reference.

B. Compliance Obligations of Employees and Contractors. Licensee shall ensure that

its employees, agents, contractors, sub-contractors, and/or Sub-Licensees of any tier
comply with Applicable Law; Applicable Standards; the permits, licenses, franchises,
rights-of-way, easements and other rights required to perform the Work and to operate the
Equipment; and Licensor's practices, specifications, policies, rules, and regulations.

C. Compliance Evidence. Licensee shall furnish to Licensor such documents that it may
reasonably require to effect or evidence compliance with this Article 9. Compliance with
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10.

1".

12.

this Section 9, “Compliance” shall be the sole responsibility of Licensee and a continuing
condition of the use of the Site by Licensee.

INSPECTION

A. Visual inspection. As this Agreement conveys no possessory interests whatsoever in
the Property or the Site, the Licensor may enter and access the Property and the Site at
any time and may visually inspect the Licensee's Work and Equipment at any time to
ensure compliance with this Agreement, Licensor’s policies and/or standards presently in
effect or as may be amended. No inspection, delay or failure to inspect, or failure to
discover any defect or non-compliance by Licensor shall relieve Licensee of any of its
obligations under this Agreement.

B. Testing. Upon 24-hour prior notice to Licensee, Licensor may test the Licensee’s Work
and Equipment or conduct studies as provided for in Exhibit D and E. Licensee may have
a representative present at any testing of the Work and/or the Equipment.

C. Licensor No Duty or Warranty. This section shall not be construed as a duty by
Licensor to inspect. Licensor's inspection shall not constitute a representation or warranty,
express or implied, as to the adequacy of the construction, design, reconstruction, andfor
maintenance of the Equipment, Work, or the Permitted Use.

SITE UTILITIES

A_ Electric and Telephone Service to Site. Licensee shall have the right, at its sole cost
and expense, to obtain electrical and telephone service from any utility company that
provides such service to the Site. The Licensee shall pay for al of Licensee’s utility
charges and costs when due. Licensee may arrange for the instaltation of a separate
meter and main breaker. Licensor may at its option provide utility power or
communications to the Site at the request of the Licensee.

B. Utility Location. The exact location of utility routes shall be part of the drawings
included with Exhibit B “Permitted Use and Equipment.”

C. Licensor Acknowledgements Regarding Utilities. Licensor understands and
acknowledges that to the best of its knowledge, the Site includes such non-exclusive
easement rights as necessary to connect utility wires, cables, fibers and conduits to the
Equipment.

SITE ACCESS

A. Site Access Provisions. The following provisions shall govern access to the Site by
Licensee:
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13.

(1) Construction Access. Licensee's access for construction, routine
maintenance and repair and other non-emergency visits shall only be
during business hours (defined as Monday through Friday, 7:00 a.m. to
7:00 p.m.) with twenty-four (24) hours advance notice to Licensor to
arrange for an escort, which shall be paid for by Licensee. Ifthe site access
does not require an escort, Licensee shall call Licensor using the
emergency phone number provided in Section 38, “Emergencies” prior to
entry and before leaving site.

(2) Emergency Access. In the event of an Emergency, Licensee may access
the Site twenty-four (24) hours per day, seven (7) days per week, escorted
if necessary and at Licensees sole expense, by Licensor as arranged using
the emergency phone number provided in Section 38, “Emergencies.”

(3) Foot or Motor Vehicle Access. Access to the Site may be by foot or motor
vehicle.

{4) Additional Access Conditions. Access to the Site shall be subject to such
additional conditions as may be imposed by Licensor from time to time,
which shall be in effect after thirty {30) days’ notice to Licensee.

{5) Access Secondary to Licensor Operations. Licensee access to Site is
secondary to Licensor's power and water system operations and
maintenance at the Site. ’

(6) Additional access limitations and/or instructions are included in Exhibit A
“Site;”

B. Limitation to Access Rights. Licensee acknowledges that the foregoing access rights
may be subject to any limitations or restrictions on access imposed upon Licensor (and
therefore upon Licensee) by the fee owner under any underlying license, easement, lease
or license document relating to a particular Site. Licensee agrees to abide by any such
limitations or restrictions.

PROTECTION OF PROPERTY AND PERSONS

A. Clean and Safe Site. At all times, including without limitation, upon completion of any
portion of any Work, Licensee shall keep the Site reasonably cleared of all rubbish, refuse,
surplus materials and other debris and keep the Site in a neat, clean and safe condition.

B. Precautions. Licensee shall take all reasonable precautions necessary to prevent
bodily injury (including death) to persons and damage to any property or environment
arising in connection with performance of the Work or the operation of the Equipment.
Without limiting the generality of the foregoing, Licensee shall erect and maintaih such
barricades, signs, flags, flashers and other safeguards as are required by applicable law
or regulations or as reasonably required from time to time by Licensor. Licensee shall
reasonably inspect all goods, materials, tools, Equipment and other items in an attempt to
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14.

discover any conditions which involve a risk of bodily injury (including death) to persons
or a risk of damage to any property or the environment.

C. Obligation to Restore, Repair, or Replace. All of Licensor’s or third party’s property
damaged, altered or removed in connection with the performance of the Work or the
operation of the Equipment shall be promptly repaired, replaced or otherwise restored by
Licensee to at least as good quality and condition as existed prior to such damage,
alteration or removal.

COORDINATION AND SUSPENSION

A. Level of Coordination. Licensor has the right to define the level of reasonable
coordination required for the Work at the Site. Licensor will respond to Licensee's request
regarding coordination of any Equipment installation within twenty {20) days after receiving
Licensee's request.

B. Interference/ Delay. Licensee acknowledges and anticipates that any Work may be
interfered with and delayed from time to time on account of the concurrent performance
of work by Licensor or others under contract with Licensor. Upon the occurrence of any
interference, Licensee shall have the right to suspend Work pursuant to Section 14.D.
“Suspension.” Licensee shalt fully cooperate and coordinate the Work with such other
work so as to minimize any delay or hindrance of any work.

C. Conflicts, Deficiencies, or Defects. If any part of the Work depends upon the results
of other work by Licensor or others, Licensee shall, prior to commencing the Work, notify
Licensor in writing of any actual or apparent conflicts, deficiencies or defects in such other
work that render it unsuitable for performance of the Work. Failure of Licensee to so notify
Licensor shall constitute an acceptance by Licensee of such other work as suitable for
performance of the Work.

D. Suspension. The Work or Permitted Use is subject to suspension by Licensor due to
an Emergency or occurrence of interference, as determined by Licensor, and with
reasonable notice to Licensee {within twenty-four (24) hours of an Emergency). Upon the
occurrence of a suspension, the Annual Use Fee shall be abated on a prorated basis for
the duration of the suspension or Licensee may terminate this Agreement upon fifteen
{15) days’ notice to Licensor.

E. Complaints. Licensee shall give immediate attention to, and shall use reasonable
efforts to promptly, courteously and equitably respond to, adjust and settle (without
obligating Licensor in any way), all complaints received by Licensee from third parties
arising out of or in connection with performance of the Work. Licensee shall promptly
notify Licensor of all such complaints and any action taken (or to be taken) in connection
therewith. In handling any complaints, Licensee shall use its best efforts to maintain and
promote good public relations for Licensor and Licensee.
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15.  MAINTENANCE AND REPAIRS
A. Licensee’s Obligations. Licensee shall have the following maintenance and repair
obligations:

(1) Equipment Maintenance. Licensee must, at all times during the term of
this Agreement and at Licensee’s sole cost and expense, keep and
maintain the Equipment located by Licensee upon the Site in a structurally
safe and sound condition and in good repair.

(2) Licensor Option to Repair. If Licensee does not make repairs within ten
(10) days after receipt of notice from Licensor requesting such repairs, then
Licensor may, at its option, make the repairs. Licensee upon receipt of
satisfactory documentation shall pay Licensor on demand Licensor’s actual
costs in making the repairs, plus Licensor’s actual overhead.

(3) Extension of Cure Period. If Licensee commences to make requested
repairs within ten (10) days after any written notice from Licensor
requesting such repairs and thereafter continuously and diligently pursues
completion of such repair, then the ten (10) day cure period will extend for
an additional sixty (60) days to permit the Licensee to complete said
repairs.

(4) Emergency Repairs. If repairs are needed due to an Emergency,
Licensee must immediately make repairs. If Licensee fails to do so,
Licensor may choose to make such repairs at Licensee's expense. In
accordance with Section 12, “Site Access,” Licensee shall obtain approval
of the Licensor to access the Site and coordinate with Licensor's
emergency operations and maintenance activities in refation to making said
repairs.

B. Temporary Equipment. If Licensee is unable to use Equipment because of repairs
required on the Site or for any other reason not caused by the fault of Licensee, then
Licensee may, upon written notification to Licensor, immediately erect on the Site or an
unused portion of the Property as approved by Licensor, temporary Equipment, while
Licensor makes repairs to the Site, provided that such temporary Equipment will be
removed within fifteen (15) days of completion of repairs or repiacement of the Site.

16. CHANGES TO SITE
A. Authorization for Changes. Prior to making any material changes, upgrades,
modifications, additions, or improvements to the Site including installation, modifications,
upgrades, removal, or replacement of Equipment or utilities, Licensee must (i) submit a
Proposal to revise Exhibit B, (ii) obtain Licensor’s written approval of the Proposal, and
(iii) execute a revised Exhibit B acceptable to Licensor pursuant to the requirements of
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this Section. Removal of Equipment must be approved in writing and an Amendment
executed, Exhibit B revised, or the Agreement terminated as applicable.

B. Proposal. Prior to any changes described in Section A above, Licensee shall submit
to Licensor a Proposal. Said Proposal shall contain the following information:

(1) A description of the Equipment to be installed or modified including as
applicable:
« Antenna physical description and location
« Electronic cabinet physical description and location
« Transmitter description to include frequencies
+ Complete Intermodulation study
¢ Plan for minimizing visual impact of equipment at the Site;

(2) Construction and relevant drawings; and

{3} A narrative description outlining the proposed project, including an
inventory of all equipment that will be located on the site.

C. Structural Engineer Design and Analysis. Any structural work on a structure on the
Site, or any work involving a material alteration of any portion of the Site, must be designed
by a licensed structural engineer licensed in the State of Washington. Licensor may, in
its sole discretion, require an analysis of the Proposal from a licensed structural engineer.

(1) Final Design Approval. Final designs and all calculations must be
submitted to the Licensor as part of the Proposal for final approval.

(2) Design and Analysis Costs. The cost of all structural design and analysis,
including Licensor review fees in accordance with Exhibit C, shall be at the
Licensee's sole cost and expense.

D. Approval

(1) Notice. Licensor will use reasonable efforts to notify Licensee of its approvai
or disapproval of a Proposal within sixty (60) business days after receipt of the
Proposal. .

(2) Approval Contingent on Available Space and Safety. Licensor may
refuse to approve a Proposal where, in Licensor's sole opinion, there is
insufficient space or Capacity on the Site or for reasons relating to safety,
reliability, generally applicable engineering purposes, and/or any other
Applicable Standards.

(3) Approval. Licensor may approve a Proposal if, in its sole judgment,
exercised reasonably, Licensor determines that it (a) has sufficient space
or Capacity, including planned future utility uses, to accommodate the
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proposed Equipment, {b) Licensee meets all the requirements set forth in
this Agreement, and (c) the Equipment and Proposal complies with all
Applicable Standards.

(4) Purpose of Licensor Approval. Licensor's review and/or approval
provided for in this Agreement, including, but not limited to review and
approval of any designs, drawings, calculations, construction, and/or
maintenance is for the sole purpose of protecting Licensor's ability to
maintain its utility operations and rights in the Property and to assure
Licensor that Licensee's uses of the Property are in accordance with the
provisions and limitations of this Agreement and Licensor's policies and
procedures. Licensor's review and/or approval provided in this Agreement
is not intended nor to be construed as:

« acomprehensive engineering review or analysis of the request and its
associated implications;

« consent, authorization, or acknowledgment that Licensee has obtained
all required authorizations with respect to Equipment and/or Work; or

« any representation or warranty, express or implied, as to (i) the
adequacy of the design, drawings, calculations, construction,
reconstruction, andfor maintenance of the Equipment, Work, or
Pemmitted Use; (ii) the suitability of the Property for construction,
reconstruction and/or maintenance of the Permitted Use; or (iii) any
obligation on the part of Licensor to insure that work or materials are in
compliance with any requirements imposed by a Governmental
Authority.

E. Exhibit B Revision
Upon approval, Licensor shall send Licensee a revised Exhibit B that must be
acknowledged and approved by both parties before any Proposal Work may commence.
This Agreement, and the execution thereof, shall not in itself constitute any such consent
for said Proposal Work.

F. Exhibit C Revision

Upon approval, and if changes are significant enough to require a change in Annual Use
Fee, Licensor shall send Licensee a revised Exhibit C that must be acknowledged and
approved by both parties before proposed Work may commence.

17. EQUIPMENT INSTALLATION
A. Installation. Upon execution of this Agreement or execution of an Amendment after
approval of Licensee’s Proposal, Licensee shall install the Equipment in strict accordance
with:
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(1) The provisions of this Agreement, to the extent it is not inconsistent with
any Amendment, and

(2) The executed Amendment, if applicable, including any conditions or
qualifications specified by Licensor in any consent or approval.

B. Applications for Licensee’s Licenses, Permits, or Approvals. Licensor may not
unreasonably refuse to execute appropriate documents and applications as may be required
(i.e., by virtue of Licensor's ownership of or rights in the Site) by any Governmental Agency
with jurisdiction in order for Licensee to obtain the necessary licenses, permits or other
approvals from such Governmental Agency to use the Site as contemplated by this
Agreement or applicable Amendment. Provided, however, that Licensor shall not under any
circumstances be obligated to execute any application or other document that, in Licensor's
reasonable judgment, will in any way impair, limit or adversely affect Licensor’s rights in,
ownership of, or use of the Site or which creates an unjustifiable liability fo Licensor. Any
approvals sought from Licensor shall be at Licensee's sole expense.

C. Failure to Install Equipment. Licensee must install its Equipment within ninety {90)
days of the Effective Date of this Agreement or within ninety (90) days of the execution of
the applicable Amendment. If Licensee fails to install its Equipment within said ninety {90)
days it will relinquish any permissions authorized by this Agreement or applicable
Amendment and forfeit any fees paid.

D. As-Built Drawings. Licensee shall provide as-built drawings of the Site and Licensee’s

(3) to allow such unauthorized improvements or Equipment to remain in place
at the Site pursuant to the terms of the Agreement and/or such other terms
as specified in writing to Licensee by Licensor.

If Licensee fails to remove any unauthorized improvements or Equipment upon demand
of Licensor, such shall become the property of Licensor without the payment of any
consideration to the applicable Licensee therefor.

B. Licensee Inventory. The Licensee shall submit inventories to Licensor upon request
during the term of this Agreement. Said inventory shall list all Licensee Equipment on the,
Site. The inventory may not be used in lieu of an Amendment or Proposal. If Licensee fails
to submit an inventory when due, Licensor may at its sole discretion and with fifteen (15)
business days written notice, and at Licensee's sole expense, perform an inventory of the
Licensee’s Equipment located on the Site and invoice Licensee for the full cost of the
inventory. Licensee shall pay such invoice within thirty (30) days of receipt.

C. Licensor Inventory. Notwithstanding Subsection B above, Licensor reserves the
right fo conduct its own inventory of the Licensee's Equipment at any time, but not more
than once per year, at Licensor's expense.

D. Unauthorized Equipment/ Improvements ldentified through Inventory. Equipment
not previously approved and authorized in writing by Licensor shall be deemed to be an
unauthorized improvement.

Equipment and/or Work within thirty (30) days of completion. Licensor may also request 19. RESTRICTIONS
as-built drawings for Equipment or Work installed under any prior license agreements with
Licensor. A. Licensee Subject to Underlying Rights or Authorization. Licensee may request
copies of any and all applicable Instruments related to the Site subject to reasonable
18. UNAUTHORIZED IMPROVEMENTS compensation. Licensee agrees to commit no act or omission which would constitute a
violation of the terms and conditions of any Instrument for a particular Site.
A. Unauthorized Improvements. Licensee shall not construct or place any Equipment or
improvements on the Site or Property unless authorized in this Agreement, applicable (1) Licensor Consent. Licensor shall not be required to obtain any consent
Amendment, or written approval by Licensor. All improvements to or placement of required under any Instrument from a landlord, grantor, licensor, or other
Equipment on the Site without the written authorization of Licensor shall be deemed party to such Instrument for purposes of this Agreement.
unauthorized and Licensor shall have the option, but not the obligation: - . .
{2) Instrument Restriction. If a restriction contained in an Instrument for the
’ 5 . Site prevents Licensee from installing, maintaining or operating the
(1) to demand ﬂ,‘a' such unauthorized improvements be removed by Licensee Equip':nent or accessing the Site, Licens%e will be entlgled to tgrminatge this
atj Tlcenseeisiexpense; Agreement immediately.
@ :Joeaz?g:teh:l::czl:feéoi:?/vt:?cmh?:\;esde ililcc:n:::‘;tr:]aol{lrzeei?nngsr:\ll_?gizfr %‘: (3) Instrument Termination. Upon the termination or expiration of any
g 4 A N - g . Instrument with respect to the Site, this Agreement shall automatically
all costs incurred by Licensor in connection with such removal immediately terminate without further liability to either Party. Licensee acknowledges
upon demand, or that some of Licensor's underlying Instruments may grant to the property
owner the right to terminate such Instruments, and that in the event of such
termination, this Agreement shall terminate concurrently therewith.
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(4) Sale or Transfer of Site. Upon any sale or other transfer of all or any
portion of a Site, this Agreement will automatically terminate except to the
extent the purchaser or transferee and Licensee enter into an agreement
for Licensee's continued use of the Site and release Licensor from any
further obligation or liability with respect to the Site. Licensor shall have no
obligation to request or obtain such agreement from the purchaser or
transferee.

{5) Licensor Obligation. Licensor will not materally breach the terms or
conditions of any deed, lease, or permit with respect to a particular Site in
a manner that causes Licensee to lose its use of the Site.

20. TERMINATION
A. Licensee

(1) Termination for Site Unsuitability. In addition to any other rights to
terminate this Agreement, Licensee shall have the right to terminate this
Agreement upon sixty (60) days prior written notice if Licensee is unable to
use a Site for the Equipment in the manner originally intended by Licensee.

(2) License, Permit, or Certificate Rejection, Expiration, or Cancellation.
Licensee shall have the right to terminate this Agreement upon thirty (30)
days prior written notice upon the occurrence of any of the following:

a) any certificate, permit, license or approval affecting Licensee's
ability to use the Site in the manner originally intended by Licensee
is rejected, or

b} if any previously issued certificate, permit, license, or approval is
canceled, expires, lapses, or is otherwise withdrawn or terminated
by the applicable governmental agency.

B. Licensor. Notwithstanding any other provision in this Agreement, Licensor shall have
the right to terminate this Agreement for its convenience upon twelve (12) months prior
written notice.

21, DEFAULT AND REMEDIES

A. Licensee Default. The occurrence of any one or more of the following events
constitutes an “Event of Default” by Licensee under this Agreement:

{1) Failure to Pay. !f Licensee fails to pay, after thirty (30) days’ notice from
Licensor, the full amount of any fee or other payment due under this
Agreement.
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(2) Interference. f any Equipment placed on the Site by Licensee
unreasonably interferes with any Equipment located on the Site and
Licensee: '

a) fails to immediately cease operation of said Equipment, and
b) fails to resolve the interference within thirty (30) days.

(3) Failure to Perform an Obligation. If Licensee fails.to perform or observe any
term of this Agreement, and such failure continues for more than thirty (30)
days after written notice from Licensor. However, such thirty (30) day cure
period will be extended as reasonably necessary to permit Licensee to
complete cure so long as Licensee commences cure within such thirty (30)
day cure period and thereafter continuously and diligently pursues and
completes such cure.

{4) Site Abandonment. If Licensee deserts, abandons, or vacates any portion
of the Site and fails to maintain any and all Equipment remaining at the
Site.

(5) Bankrupicy. If any petition is filed by or against Licensee, under any section
or chapter of the present or any future federal Bankruptcy Code or under
any similar law or statute of the United States or any state thereof (and with
respect to any petition filed against Licensee, such petition is not dismissed
within ninety (90) days after the filing thereof), or Licensee is adjudged
bankrupt or insolvent in proceedings filed under any section or chapter of
the present or any future federal Bankruptcy Code or under any similar law
or statute of the United States or any state thereof.

(6) Appointment of Receiver or Trustee. If a receiver, custodian, or trustee is
appointed for Licensee or for any of the assets of Licensee and such
appointment is not vacated within sixty (60) days of the date of the
appointment.

(7) Insolvency or Fraud. If Licensee becomes insolvent or makes a transfer in
fraud of creditors.

(8) Unauthorized Equipment. If Licensee places any Equipment on the site
without prior approval from Licensor.

B. Licensor's Remedies

(1) Termination. If an Event of Default occurs pursuant to this Section 21
“Default and Remedies,” and while Licensee remains in Default, Licensor
(without notice or demand except as expressly required above) may
terminate this Agreement, in which event Licensee will, within thirty (30)
days of such termination, vacate and surrender the Site to Licensor.
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(2) Liability. Upon termination Licensee will become liable for damages equal
to the total of:

(a) the actual costs incurred by Licensor for removing Licensee’s
equipment and/or restoring the Site.

(b) the Annual Use Fee earned as of the date of termination, plus
interest thereon, as specified in Section 5 “Fees” from the date due until
paid; and

(c) all other sums of money and damages, if any, owing by Licensee to
Licensor.

C. Licensor Defauit and Licensee Remedies. If Licensor defaults in the performance of
any of its obligations with respect to this Agreement, which default:

{1) continues for a period of more than thirty (30) days after receipt of written notice
from Licensee specifying such default, or

{2) is of a nature to require more than thirty (30) days for remedy and continues
beyond such time reasonably necessary to cure (and Licensor has not undertaken
procedures to cure the default within such thirty (30) day period and diligently and
continuously thereafter pursued such efforts to complete cure),

then Licensee may, as its sole and exclusive remedy, upon written notice terminate this
Agreement. Provided, however, Licensor shall remain potentially liable for its sole
negligence for personal injuries as set forth in Section 29 “Indemnification.”

SURRENDER OF SITE; HOLDING OVER

A. Vacation and Removal, Upon the expiration or termination of this Agreement for any
cause whatsoever, Licensee shall vacate the Site and restore it to as good or better
condition as existed at the Effective Date except for reasonable use, wear and tear,
casualty (if no fauit of Licensee), or condemnation. Licensee shall remove its Equipment
within thirty (30) days after termination of this Agreement. Licensee will repair any damage
to Licensor Property caused during the removal of the Equipment, normal wear and tear
excepted.

B. Holding Over. If Licensee fails to remove any improvements including its Equipment
at the end of the thirty (30) day period and no extension has been granted, or if the
improvements and/or Equipment remain at the end of any extended period authorized by
Licensor, such improvements and/or Equipment shall be deemed unauthorized
improvements.
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C. Hold Over Period / Monthly License Fee. In the event that the Licensor, in its sole
discretion, permits any Licensee-owned Equipment or other improvements to remain past
the expiration of such thirty (30) day period the Licensee shall pay to Licensor a monthly
license fee equal to 1/12" of 200% of the Annual Use Fee and Licensee Equipment shall
be subject to all of the other terms of this Agreement then in effect with respect to the
applicable Site during the Hold-Over Period. The “Hold-Over Period” means the time from
the Termination Date untit the Equipment or other improvements are removed.

D. Termination of Hold-Over Period. Licensor shall have the option to require Licensee's
removal of all Equipment upon giving ten (10) days written (second) notice of termination
of the Hold-Over Period. [f not so removed, at Licensor's option the Equipment shall
become the property of the Licensor. Licensor may choose to remove said Equipment
and charge Licensee for all costs related to such removal.

E. Termination Date. For purposes of this Section, if this Agreement is terminated under
Section 20, the effective termination date specified in the notice of termination delivered
by the Licensor shall be the “Termination Date” with respect to the Site.

ENVIRONMENTAL HAZARDS

A. Hazardous Substances. Licensee will not bring, keep or transport any Hazardous
Substances to, on or across the Site or Property without Licensor's prior written
approval. Licensee may keep on the Site substances used in back up power units such
as batteries and diesel generators commonly used in the wireless telecommunications
industry. Licensee's use, storage, and handling of any approved substances
constituting Hazardous Substances must comply with all applicable laws, ordinances,
regulations, Licensor's requirements, and other provisions of this Agreement
governing such use, storage, and handling. Under no circumstances will Licensee
dispose of any Hazardous Substances on the Site. This provision shall survive
termination of this Agreement.

B. Notification. Licensee shall immediately notify Licensor of any of the following:

(1} all spills or releases of any Hazardous Substances in, on, or adjacent to the
Site,

(2) all failures to comply with any federal, state, or local law, regutation, or
ordinance, as now enacted or as subsequently enacted or amended,

(3) all inspections of the Site or Property by, or any correspondence, orders,
citations, or notifications from any regulatory entity concerning Hazardous
Substances affecting the Site or Property,
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(4} all regulatory orders or fines, or all response or interim cleanup actions taken
by or proposed to be taken by any government entity or private party conceming
the Site or Property.

C. Provision of Correspondence or Reports. On request, Licensee shall provide copies
to Licensor of any and all correspondence, pleadings, and/or reports received by or
required of Licensee or issued or written by Licensee or on Licensee's behalf with respect
to the use, presence, transportation, or generation of Hazardous Substances in, on, about,
or adjacent to the Site.

D. Environmental Hazard Indemnity. Licensee and its agents, contractors, and
subcontractors shall defend, indemnify, hold harmless Licensor and its officials, officers,
board members, council members, representatives, employees, agents, and contractors
against any and all liability, costs, damages, fines, taxes, special charges by others,
penalties, punitive damages, or expenses (including reasonable attorney’s fees and all
other costs and expenses of litigation) arising from or due to the release, threatened
release, storage, or discovery of any Hazardous Substances on, under, or adjacent to
Property or the Site attributable to Licensee’s use of Licensor’s Property and/or the Site.

CASUALTY, REPLACEMENT, RELOCATION, OR CONDEMNATION OF SITE

A. Casualty. If there is a casualty to any structure upon which the Licensee’s Equipment
is located, Licensor may elect to repair or restore the structure and, to the extent Licensee
has the necessary rights or permission to do so, Licensee may immediately seek approval
to erect on the Site or a portion of the Site temporary Equipment while Licensor makes
repairs to the Site. Permissions to install temporary Equipment are at the sole discretion
of the Licensor but will not be unduly withheld as long as the temporary Equipment and
associated Work does not interfere with Licensor's own restoration. Licensor will provide
Licensee with reasonable notice of its plans to repair or restore a structure. Licensor has
the right to remove Licensee's Equipment prior to the start of such repair or restoration if
Licensee fails to do so. Upon completion of such repair or restoration, Licensee will be
notified when the site is available for reinstallation of their Equipment. In the event such
repairs or restoration will, in Licensor's reasonable estimation, require more than sixty (60)
days to complete, Licensee will be entitled to terminate this Agreement upon thirty (30)
days prior written notice.

B. Replacement. If Licensor, after thirty (30) days prior notice to Licensee, replaces any
improvement on the Site that the Licensee has attached Equipment to, Licensee is solely
responsible for the cost of the transfer of said Equipment to the new improvement.

C. Relocation. if Licensor is required or requested to substantially relocate the Site and/or
make related improvements by competent governmental or other entity with appropriate
authority, Licensor shall provide Licensee reasonable notice prior to such relocation or
making improvements and Licensee at its option may terminate this Agreement under the
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provisions of Section 20 “Termination.” In the event Licensee does not desire to terminate
this Agreement but to relocate its Equipment to the new Site, Licensee must secure an
Amendment to this Agreement or new Agreement acceptable to both Parties. Licensee
shall be solely responsible for the cost of the relocation of said Equipment to the new
location.

D. Condemnation. If there is a condemnation of the Site including, without limitation, a
transfer of the Site by consensual deed in fieu of condemnation, then this Agreement will
terminate upon transfer of title to the condemning authority, without further liability to either
Party. Licensee may pursue a separate condemnation award for the Equipment from the
condemning authority provided that such award does not reduce the amount of Licensor's
award.

WARRANTIES
A. Mutual Warranties. Each Party mutually represents and warrants to the other:
(1) that it has the full right, power, and authority to enter into this Agreement;

{2) that entering into this Agreement and the performance thereof will not violate
any laws, ordinances, restriction, covenants, or other agreements under which said
Party is bound, provided, however, that the foregoing is subject to, and will not limit
in any way, the rights of Licensor and the obligations of Licensee under Section
21, “Default and Remedies," and provided further that, to the extent the foregoing
warranty is made by Licensor, such warranty will not apply to any violation or
breach that is caused by Licensee's failure to obtain and comply with all permits,
licenses, franchises, rights-of-way, easements and other rights required to perform
the Work and operate the Equipment in accordance with this Agreement;

(3) that each of the persons executing this Agreement on behalf of each Party
represents and warrants that said Party is a duly organized and existing legal
entity;

(4) that the persons signing on behalf of the municipal corporation, corporation,
company, limited liability company, or limited partnership were authorized to do so;

({5) that the Party is qualified to do business in Washington State or will be qualified
prior to undertaking any activities at the Site that would require the Party to be
qualified to do business in such state;

(6) that Licensee will be solely responsible for payment of any fees associated with
any dealings with any real estate brokers or agents on Licensee's behalf in
connection with the negotiation of this Agreement.
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B. Licensee Warranties. Licensee represents and warrants:

(1) that it is, and at all times during the Initial Term or Renewal Terms shall be,
properly authorized, licensed, organized, equipped and financed to perform the
Work and to operate the Equipment and Licensee's system of which the
Equipment is a part;

{2) that it shall be, and operate as, an independent entity (not a contractor, agent
or representative of Licensor) in the performance of the Work, in the Permitted Use
of the Site, and the operation of the Equipment and Licensee’s system; and

(3) it has acquainted, or will fully acquaint, itself and its employees or contractors
and agents with the conditions relating to the Permitted Use and Work that licensee
will undertake as permitted by this Agreement and that it fully understands or will
acquaint itself with the facilities, difficulties, and restrictions attending the execution
of such Work.

NO WARRANTY AS TO SUITABILITY OR ADEQUACY OF SITE

LICENSOR EXPRESSLY DISCLAIMS ANY REPRESENTATION OR WARRANTY THAT
THE SITE IS SUITABLE FOR THE PERMITTED USE. LICENSEE HEREBY
ACKNOWLEDGES THAT LICENSOR DOES NOT WARRANT THE SUITABILITY OR
FITNESS OF THE SITE FOR THE PURPOSES FOR WHICH LICENSEE MAY DESIRE
TO USE IT; NOR DOES LICENSOR WARRANT THE ADEQUACY OF THE SITE'S
LOCATION, ITS CONDITION, THE CONDITION OF ANY STRUCTURE OR
APPURTENANCES FOR ANY PURPOSE. LICENSEE TAKES THE SITE “AS 18",
“WHERE 18" AND "WITH ALL FAULTS”.

INSURANCE

A. Required Insurance Coverage. During the Term of this Agreement and at its sole
expense, Licensee and its contractors shall obtain and maintain the following insurance:

(1) Commercial General Liability. A policy of Commercial General Liability
(CGL) insurance covering claims for bodily injury, death, personal injury, and/or
property damage arising from the use of the Property and/or out of the Licensee's
operaticns on the Licensor’s Property. All insurance shall cover liability arising out
of premises, operations, independent contractors, products completed operations,
personal injury and adveriising injury, and liability assumed under an insured
contract (including the tort liability of another party assumed in a business
contract), and contain separation of insured (cross liability) provisions. Licensor
shall be named as an additional insured by amendatory endorsement, providing
coverage to the Licensor for liability arising in whole or in part by Licensee’s on-
going and completed operations.
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(2) Pollution Legal Liability. A policy of Pollution Legal Liability insurance that
shall name the Licensor as an additional insured by amendatory endorsement.
Blanket additional insured provisions will not be accepted. The Licensee shall
obtain any endorsements necessary to extend coverage for damage to the
premises occupied by the licensee, or obtain coverage on a first party basis for
the pollution exposure for the premises.

(3) Commercial Automobile Liability. The Licensee and its contractor(s) shall
obtain and have in place prior to entering upon the Licensor's property, a policy of
Commercial Automobile Liability coverage, with the Licensor named as an
additional insured. Coverage shall apply to owned, non-owned and hired vehicles.

(4) Worker's Compensation and Employer’s Liability insurance.

(a) Employer’s Liability (“Stop Gap”) Insurance. Licensee shall buy
employer’s liability insurance.

{b) Worker's Compensation Coverage. Licensee shall comply with all
State of Washington worker's compensation statutes and regulations.
Worker's compensation coverage shall be provided for all employees of
Licensee and employees of any subcontractor or sub-subcontractor.
Except as provided by law, Licensee waives all rights of subrogation
against Licensor for recovery of damages to the extent they are covered
by worker's compensation, employer's liability, commercial general
liability, or commercial umbrella liability insurance.

If Licensee, its contractors, subcontractors, or sub-subcontractors fails to
comply with all State of Washington worker's compensation statutes and
regulations and Licensor incurs fines or is required by law to provide
benefits to or obtain coverage for such employees, Licensee shall
indemnify Licensor. Indemnity shall include all fines, payments of benefits
of Licensee or subcontractor employees, or their heirs or legal
representatives, and the cost of effecting coverage on behalf of such
employees.

B. insurance Requirements, For all insurance policies required by this section:

(1) Coverage shall be written on a policy form published by the Insurance Service
Office (ISO) or its functional equivalent. The Licensor reserves the right to
determine if a proposed policy is in fact a functional equivalent and its decision
shall be conclusive on the issue.

(2) Coverage shall be underwritten by insurance carriers licensed to do business
in the State of Washington and of adequate financial strength (an A.M. Best
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Company rating of no less than A-V) subject to review and approval by the
Licensor.

{3) Coverage shall be primary over and non-contributing to the Licensor's own
insurance coverage or program.

(4) No coverage required by this section shall be subject to a deductible or self-
insured retained limit in excess of $10,000 without the Licensor's prior written
approval. To assure that the Licensor receives the full benefit of coverage, the
Licensee shall pay any deductible or self-insured retained limit on behalf of the
Licensor, notwithstanding any negligence or liability on the part of the Licensor.

(5) Ali coverage required by this section shail be written on a per “occurrence”
basis and not on a “claims-made” policy form.

(6) Al policies required by this section shall provide poficy limits of no less than
$5,000,000 combined single limit of liability per occurrence with a general
aggregate limit of $10,000,000. The aggregate limit shall be dedicated or limited
to the location or work reflected by the contact, permit or right of entry or industry
track agreement by policy endorsement.

(7) The Licensee and the Licensor shall mutually and reciprocally waive claims-of

subrogation against each other for claims of damage to their property or injury to

their employees, and shall obligate their insurance carriers to do the same. This

provision is not intended to waive contractual indemnification obligations or claims
- under any additional insured policy provision.

C. Subcontractors. If any portion of Licensee’s operation or work permitted by the
Licensor is to be contracted by Licensee, Licensee must require that the contractor provide
and maintain insurance and coverages set forth herein and require that its contractor
release, defend, hold harmless, and indemnify the Licensor to the same extent and under
the same terms and conditions as Licensee.

D. Certificate of Insurance. Certificates of Insurance, reflecting evidence of the required
insurance and coverage as described above, shall be filed with the Licensor prior to the
use of any rights provided by the Agreement. The certificate shall be filed with the
acceptance of the Agreement and annually thereafter. All coverage shall be listed on one
certificate with the same expiration dates.

In the event that the insurance certificate provided indicates that the insurance shail
terminate or lapse during the period of the Agreement, then, in that event, the Licensee
shall furnish, at least thirty (30) days prior to the expiration of the date of such insurance,
a renewed certificate of insurance as proof that equal and like coverage has been or will
be obtained prior to any such lapse or termination.
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Failure to obtain or provide adequate evidence of the required insurance and coverage
will entitle, but not require, the Licensor to terminate this Agreement.

E. Modification / Adjustment of Insurance Requirements. The Licensor reserves the
right to modify the insurance requirements of this Agreement, require any other insurance
coverage, or adjust the policy limits as it deems reasonably necessary to reflect then-
current risk management practices. Licensee shall have thirty (30) days from receipt of
written notice of the change, modification, or adjustment to provide the Licensor with a
Certificate of Insurance evidencing that Licensee has obtained the required insurance as
described in the notice.

F. Compliance. Licensee will not do or permit to be done in or about the Site, nor bring
or keep or permit to be brought to the Site, anything that:

(1) is prohibited by any insurance policy carried by Licensor covering the Site, any
improvements thereon, or the Site; or

(2) will increase the existing premiums for any such policy beyond that
contemplated for the addition of the Equipment.

Licensor acknowledges and agrees that the installation of the Equipment upon the Site in
accordance with the terms and conditions of this Agreement will be considered within the
underwriting requirements of any of Licensor’s insurers and such premiums contemplate
the addition of the Equipment.

G. Bond. Licensee shall, upon request from Licensor, provide a performance / payment
bond from a surety company reasonably acceptable to Licensor in an amount sufficient to
fulfill the Licensee ‘s obligations as set forth herein including but not limited to the removal
of Equipment located at each Site. The amount of the surety bond shall be determined
by the Licensor.

28. RISK OF LOSS

Licensee shall be responsible for and shall bear any and all risk of loss, deterioration, theft,
vandalism or destruction of or damage to the Equipment and anything used (or to be used or
consumed) in connection with the Work, unless destruction of or damage to the Equipment is
solely caused by an act of gross negligence solely related to Licensor's activities on the Site.

29. INDEMNIFICATION

To the fullest extent allowed by law, the Licensee agrees to indemnify, defend and hold harmless
the Licensor, its officers and employees, from any and all claims for damages or loss to the
Licensor's operations or property and from any and all claims or litigation arising in connection
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with this Agreement and/or Licensee’s use of Licensor's real andfor personal property. This
includes damages, loss, and personal injury (including death) to property or persons including
injuries or death to Licensee, or Licensee's agents, contractors, or employees which may be
caused or occasioned by the existence, operation, use or maintenance of any and all of the
property which is the subject of this Agreement or associated with the Permitted Use, or caused
or occasioned by an act, deed, or omission of the Licensee, Licensee's agents, employees,
guests, customers, or invitees.

In this regard, Licensee hereby waives immunity under Title 51 RCW, Industrial Insurance Laws,
and this waiver has been mutually negotiated. The Licensor agrees to be responsible for its sole
negligence or the sole negligence of its employees and officers occurring within the scope of their
empioyment.

30.  SERVICE INTERRUPTION

Licensor shall not be liable to the Licensee or to the Licensee's customers, and the Licensee
hereby indemnifies, protects and saves harmless Licensor against any and all such claims or
demands, suit or judgment for loss, liability, damages and expense by the Licensee's customers,
for an interruption to the service of the Licensee, or for interference with the operation of the
Licensee's Equipment or for interference with the operation of the Licensee's Equipment.

31. _ LIMITATION OF LIABILITY

NOTWITHSTANDING ANY OTHER PROVISION OF THIS AGREEMENT, LICENSOR SHALL
NOT HAVE ANY LIABILITY TO LICENSEE FOR ANY: LOSS OF PROFIT OR REVENUE, LOSS
OF USE OF THE EQUIPMENT OR THE SYSTEM, CLAIMS OF CUSTOMERS OF LICENSEE
FOR SERVICE INTERRUPTIONS, OR INDIRECT, INCIDENTAL, SPECIAL, ECONOMIC OR
CONSEQUENTIAL DAMAGES, AS A RESULT OF OR RELATED TO THE EQUIPMENT, THE
EXISTENCE OF THE EQUIPMENT AT THE SITES, OR THIS AGREEMENT, WHETHER
ARISING IN CONTRACT, TORT (INCLUDING, WITHOUT LIMITATION, NEGLIGENCE,
PRODUCT LIABILITY OR STRICT LIABILITY) OR OTHERWISE.

32. RELATIONSHIP OF PARTIES

Licensee shall be, and operate as, an independent party in the performance of the Work and the
operation of the Equipment and Licensee's system. In no event shall Licensee be authorized to
enter into any agreements or undertakings for or on behalf of Licensor or to act as or be an agent
or representative of Licensor.

This Agreement is not intended to create any partnership, joint venture, or other arrangement
between the Parties. Neither Party shall have any authority to act for or to assume any obligation
or responsibility on behalf of the other. Nothing in this Agreement creates any fiduciary
relationship between the Parties. No term or provision of this Agreement is intended to be, or shall
be, for the benefit of any person, firm, organization, or corporation not a party hereto, and no such
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other person, firm, organization, or corporation shall have any right or cause of action hereunder,
except as may be otherwise provided herein.

33.  ASSIGNMENT

A. Assignment by Licensee.
Licensee shall not assign this Agreement or any portion of its rights in this Agreement,
except as follows:

(1) Acquiring Affiliate. This Agreement may be assigned to an Acquiring Affiliate
pursuant to the requirements of this subpart. Licensee must provide written notice
of said assignment to Licensor. The Acquiring Affiliate must certify to Licensor in
writing (and provide such documents as may be reasonably requested by Licensor
to establish) that the Acquiring Affiliate (a) is assuming all of the obligation of
Licensee under this Agreement, and (b) is ready, willing and able to comply with
all of the provisions of this Agreement; and provided further that Licensee furnishes
to Licensor such information regarding the Equipment and Work affected by such
assignment or transfer, if any, as may reasonably be requested by Licensor.

(2) Other Assignments. Licensee may not assign this Agreement to any other
person or entity except with the prior written consent of Licensor, which consent
shall not be unreasonably withheld. In any event, no assignment or sublease, or
otherwise, of this Agreement shall relieve Licensee from any of its liabilities or
obligations under this Agreement. Licensee may be relieved of all future
performance liability and obligations under this Agreement after an assignment i
approved by Licensor. Subject to the foregoing restrictions on assignments
without the prior written consent of Licensor, this Agreement shall be fully binding
upon, inure to the benefit of and be enforceable by the successors and assigns of
the respective Parties hereto.

(2) Name Change. If during the Term of this Agreement, Licensee changes its
name, Licensee shall provide Licensor with documentation legally supporting the
name change within sixty (60) days of the effective date of the change.

B. Integral Part of Licensee’s Equipment. Notwithstanding the provisions in Section
33.A. above Licensee is expressly prohibited from permitting, licensing, or sublicensing
any person or entity to place equipment on the Site that is not an integral part of Licensee's
Equipment authorized under this Agreement and shown on Exhibit B.

C. Assignment, Sale, Use, or Transfer by Licensor. Licensor may make any sale,
license, use or transfer of any Site, provided such sale, license, use or transfer is subject
to the terms and conditions of this Agreement.

34. LIENS
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35,

36.

A. No Liens Permitted. Licensor's Property is not subject to being foreclosed upon by
Licensee's lenders, creditors, contractors or materialmen. Therefore, Licensee must
keep all Sites free from any liens arising from any Work performed, materials furnished,
or obligations incurred by or at the request of the Licensee. Licensee retains the right to
use the Equipment as collateral in financial transactions to the extent that Licensor’s rights
and interests are not affected. However, all financing agreements are subject to the
provisions of this Agreement.

B. Costs to Discharge Liens. Licensee shall indemnify Licensor for any costs, damages
or expenses incurred as a result of the filing of such lien including amounts paid by
Licensor for the discharge or satisfaction of any lien, and all reasonable attorney's fees
and other legal expenses of Licensor incurred in defending any such action or in obtaining
the discharge of such lien, together with all reasonable disbursements in connection
therewith.

PROPRIETARY INFORMATION

Any materials and other written electronic records submitted by Licensee to Licensor are
subject to disclosure under the Public Records Act, Chapter 42.56 RCW.

Any submitted materials, records, or documents that Licensee claims are exempt from
disclosure under the Public Records Act must be clearly designated as such. Each page,
or portion thereof, that contains exempt material must be identified and the particular
exemption from disclosure upon which Licensee is making the claim must be identified by
the statutory citation number. Licensor will consider Licensee's request for exemption from
disclosure. However, Licensor will make an independent decision on the applicability of
any claimed exemption consistent with applicable laws. If a public record request is made
regarding materials that Licensee has claimed are exempt, Licensor shall provide
Licensee with notice of the request and allow Licensee ten (10) business days to seek a
court injunction against the requested disclosure prior to Licensee fulfilling the public
records request. All expense of any such action shall be borne by Licensee, including any
damages, attorneys’ fees or costs awarded by reason of having opposed disclosure.
Licensor shall not be liable for any release where notice was provided and Licensee took
no action to oppose the release of information.

NOTICES AND COMMUNICATIONS
A. Formal Notice. Any formal notice, request, approval, consent, instruction, direction or
other communication given by either Licensor or Licensee to the other pursuant to this

Agreement shall be in writing and shall be delivered by

(1) first class mail, return receipt requested or
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(2) by reputable overnight courier service to the individuals denoted below, unless
otherwise directed in writing, at the address provided:

For the Licensor : For Licensee:
Tacoma Public Utilities Name/Title:
ATTN: Jennifer Allen . Address:

3628 S. 35" Street
Tacoma, WA. 98409

C. Informal Notice. Informal notices such as billings, technical or routine business
communications may be by email with original being mailed. Either Party may from time
to time change such address by giving the other Party notice of such change in
accordance with the provisions of this Section. Notice is deemed received one (1)
business day following deposit with a reliable courier, or three (3) business days following
first class mailing.

D. Coordination of Site Maintenance: Communications regarding need to conduct

maintenance on the site, up to an including service interruptions will be communicated to
the foliowing contacts:

Licensor Primary: Jenni Allen, jallen@cityoftacoma.org, {253) 502-8412
Licensor Secondary: Terry Ryan, tryan@cityoftacoma.org, (253) 502-8793

Licensee Primary:

Licensee Secondary:

Each Party shall promptly notify the other of any change in such Party's phone number({s).
37. TIMELY RESPONSE

Each Party shall take such prompt action (including, but not limited to, the execution,
acknowledgment and delivery of documents) as may reasonably be requested by the other Party
for the implementation of continuing performance of this Agreement.

38. EMERGENCIES

In the event of an Emergency relating to the Site, Licensee.shall immediately contact Licensor at
the emergency phone number below and take immediate action to correct any safety or use
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problems, even if the full repair cannot be made at the time, in order to protect persons and
property or to allow use of the Site. The Paities’ respective emergency phone numbers are as
follows:

Licensor / Power Site: Tacoma Power Dispatch, (253) 383-1076
Licensor / Water Site: Water Control, (253) 502-8344
Licensee:

Each Party shall promptly notify the other of any change in such Party's emergency phone
number.

39. DISPUTE RESOLUTION

A. Dispute Resolution. Except as provided otherwise in this Agreement, any controversy
between the Parties arising out of this Agreement or breach thereof, is subject to the
mediation process described below.

(1) Meetings. A mesting will be held promptly between the Parties to attempt in
good faith to negotiate a resolution of the dispute. The meeting will be attended
by individuals with decision making authority regarding the dispute.

(2) Nonbinding Mediation. If within sixty (60) days after such meeting the Parties
have not succeeded in resolving the dispute, they will within thirty (30) days submit
the dispute to a mutually acceptable third-party mediator who is experienced in
dispute resolution. The Parties will participate in good faith in the mediation and
the mediation process. The mediation shall be nonbinding.

{3) Costs and Fees. The costs of mediation, including any mediator's fees and
costs for the use of facilities during the hearings, shall be borne equally by both
Parties. Each Party’s costs and expenses will be borne by the Party incurring
them.

40. FORCE MAJEURE

If a Party is delayed or hindered in, or prevented from performance required under this Agreement
by reason of Force Majeure (other than any delay or failure relating to payment of money,
including, without limitation, the Annual Use Fees and all reimbursable costs and expenses
described elsewhere in this Agreement) such Party is excused from such performance for the
period of delay. The period for the performance of any such act shall then be extended for the
period of such delay.

41.  SEVERABILITY
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The invalidity or unenforceability of any provision of this Agreement shall not affect the other
provisions hereof, and this Agreement shall be construed in all respects as if such invalid or
unenforceable provisions were omitted.

42. SURVIVAL

All provisions of this Agreement which may reasonably be interpreted or construed as surviving
the completion, termination or cancellation of this Agreement, shall survive the completion,
termination or cancellation of this Agreement.

43.  BINDING EFFECT

This Agreement will be binding on and inure to the benefit of the respective parties’ successors
and permitted assignees.

44, NON-WAIVER

The failure of either Party to insist upon or enforce strict performance by the other Party of any of
the provisions of this Agreement, or to exercise any rights under this Agreement, shall not be
construed as a waiver or relinquishment to any extent of its right to assert or rely upon 'such
provisions or rights in that or any other instance; rather, the same shall be and remain in full force
and effect.

45. HEADINGS

The headings of sections of this Agreement are for convenience of reference only and are not
intended to restrict, affect or be of any weight in the interpretation or construction of the provisions
of such sections.

46. EXAMINATION OF RECORDS

Licensee shall promptly furnish Licensor with such information-reasonably related to the Work or
the Equipment as may from time to time be reasonably requested by Licensor.

47, APPLICABLE LAW

This Agreement shall be construed under the laws of the State of Washington. The venue for any
legal action commenced to enforce any provision of this agreement shall be Pierce County,
Washington.

438. ENTIRE AGREEMENT

This Agreement constitutes the entire agreement and understanding between the parties, and
supersedes all offers, negotiations and other agreements concerning the subject matter contained
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in this Agreement. There are no representations or understandings of any kind not set forth in
this Agreement. Any amendments to this Agreement must be in writing and executed by both
parties.

[SIGNATURES]
CITY OF TACOMA,
DEPARTMENT OF PUBLIC UTILITIES
BY: ) Approved as to form:
Date:
Deputy City Attorney
Date:

Approved Finance:

Finance Director
Date:

LICENSEE

BiY

Title:

Date:
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Exhibit A
SITE

. Licensor's Site Location Name:

Licensee Site Location Name:

. Address of Site Location:

. GPS Coordinates of Site

. Site Legal Description:

. The Site is:

___Owned by Licensor
Leased by Licensor (copy attached)
Used under easement to Licensor (copy attached)

. 5. Utility services:

Power provided by:
Telecommunications Landline provided by:
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Exhibit B
Permitted Use and Equipment

1. Permitted Use:
[To be completed based on plans and specifications.]

2. Description of Site:
[e.9. 20’ of vertical space located upon Licensee’s structure, and a 6’ x 6' area of land for support
facilities]

3. Antenna Physical Description and Location:
[e.g. aray of 6 ea. mast antennas, vertically oriented, with steel mounting structure extending

approx. 10’ from existing lattice tower, at elevation N

4. Structural Integrity Study

Received or waived by Licensor (initials) Date:

5. Electronic Cabinet Physical Description and Location:
[e.g. 3 ea. cabinets, 3'Wx3'Dx6'H each, elevated from the ground on wooden platform and posts,
with power entrance conduits and communications cable conduits.]

6. Transmitter Description:
Manufacturer:
Model:
Frequencies:
Bandwidth:
Power (ERP):

7. FCC License Number: (Attach Copy)
Date Issued:

Licensee warrants that its use of the facility shall at all times be limited to and in compliance
with the listed FCC license.

8. Drawings Received by Licensor:

Equipment Layout and Detail:  Received (initials) Date:
Antenna Attachment and Detail: Received (initials) Date:
Site Plans and Elevations: Received (initials) Date:

Licensee warrants that it will notify Licensor, and provide copies, of any map, specification,
schedule, drawing, analysis, and/or study, including any requirements arising from the
permitting process that is being generated in development and/or operation of the Site.
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Drawings attached as Exhibits B-1, B-2, [etc.]
Identify Drawings.

9. Intermodulation Study. An intermodulation study shall be performed by the Licensee, and a
copy provided to the Licensor, for each transmitter added by the Licensee to a Site containing
other transmitters or in the proximity of other transmitters. New transmitters shall be designed
to avoid the potential for intermodulation interference.

Intermodulation approved by {licensor): Initial: Date:

10. Construction work requested of Licensor by Licensee:

1

-

. Site Access Contacts
The Site is accessed via a gate-lock system that accommodates a double-lock mechanism,
so that Licensor can retain its own separate key/flock system while accommodating
Licensee's key/lock system. Tacoma [WATER/POWER] must have access to the site at all

times. The contact for Tacoma [WATER/POWER] is [CONTACT NAME], [CONTACT
PHONE].

12. Site Specific instructions and limitations: [if any]
13. Additional Coordination Provisions between Licensor and Licensee:-[if any]
14. 24/7 Emergency contacts for this agreement are as follows:

a. Licensor:
b. Licensee:

1

o

. Additional Provisions: [if any]
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Exhibit C
Fee Schedule

This fee schedule is made apart of the Site License Agreement this dayof .20
by the City of Tacoma, Department of Public Utilities. This fee schedule is governed by Section 5
(Fees) and Section 6 (Additional Fees and Taxes) of the Site License Agreement.

1.. Ree:
The Annual Use Fee for the site covered by this Agreement will be $XXXXX Calculated as
follows:

Equipment Mounted to tower/structure:

Equipment panels/electrical/communications equipment:
Land/space for equipment cabinets and other equipment
Easement for communications lines

Utilities

Other

mooooa

The first day of billing under this Site License Agreement or Amendment thereto shall be: of
20__

The first year Annual Use Fee will be prorated from this date until December of the same year.

2. Additional Fees/Taxes:

Monthly Fees are subject to Utility Tax Pass Though (Y/N)

Current Utility Tax Pass Through Rate: Yo

Monthly Fees are subject to Leasehold Improvement Tax(Y/N)

Current Leasehold improvement Tax Rate: %
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Exhibit D
MINIMUM STANDARDS AND SPECIFICATIONS

Licensee shall comply with the following minimum standards:

A. General Requirements
1. Licensee shall follow all applicable health and safety codes for all activities within
the scope of this agreement.
. Licensee shall comply with Tacoma Public Utilities site security requirements.
Licensee shall follow all manufacturer safety and installation instructions.
4. Licensee shall follow the guidelines and standards in the tatest version of Motorola
Solutions Standards and Guidelines for Communications Sites, commonly known
in the telecommunications industry as “Motorola R56" or “R56."

w N

B. Planning: For new construction, new installations, or equipment modifications, the
Licensee shall provide site development drawings. Site development drawings shall
include, as a minimum, if applicable at the Licensor's discretion:

1. Site Plan

2. Location of access road with access road profile, if applicable

3. Location of new and existing utilities

4. Foundation plans

5. Grounding and Bonding Drawing with Grounding Electrode System Plan, if
applicable

6. Tower Plan, if applicable

7. Tower Elevation drawing showing new and existing antennas with mounting
system and cabling detail

8. Equipment Shelter Foundation Plan

9. Equipment Shelter Elevation drawings showing doorways, HVAC locations, utility
entrances, and telecommunications cable entries

10. Fence and guy wire plans

C. Site Walks are expected in order to review construction, installation, or modifications, and
to familiarize the parties with the plans, roles, responsibilities, schedule, and any other
aspects of the work.

D. Permitting, Zoning, and Regulatory Considerations

1. Obtaining permits and complying with state, county, and local codes and
regulations is the responsibility of the Licensee.

2. Under the Americans with Disabilites Act (ADA), Licensee “must provide
reasonable accommodations to protect the rights of individuals with disabilities in
ail aspects of employment.”

3. All equipment shall be licensed and operated in full accordance with all applicable
rules and regulations of the regulating agency (e.g. FCC). There shall be no
modifications which violate "FCC Type Acceptance.”
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4. Each transmitter and receiver at the site shall be identified with a reference copy
of the Federal Communications Commission {FCC) license or authorization, if
applicable, name of person or service agency responsible for repairs, their 24-hour
telephone number, and the equipment transmit and/or receive frequencies.

E. A Notice to Proceed will be issued by Tacoma Public Utilities to Licensee. Licensee shall

not begin construction, installation, modifications, or removal prior to the receipt of a Notice
to Proceed.

F. Telecommunications Building

1. This section shall apply to building, shelters, cabinets/enclosures, and vaults
containing telecommunications equipment.

2. Licensee is responsible to comply with Washington state Department of Labor and
Industries requirements for modular buildings, if applicable.

3. Buildings, shelters, and cabinets/enclosures shall use a “single point” grounding
and bonding system.

4. Al buildings and shelters shall be designed and operated to prevent intrusion of
moisture, animals, and insects.

5. Seismic design factors shall be incorporated into buildings, shelters, and
cabinets/enclosures.

6. Telecommunication line entry ports shall be weatherproof and specifically
designed for this purpose.

7. Heating, ventilation, and air conditioning shall be provided to maintain proper
environmental conditions specified by the manufacturer of each piece of
telecommunications equipment.

8. Ali lighting shall provide for a safe and energy efficient work environment,

9. Licensee shall provide fire protection and safety in compliance with applicable fire
codes to ensure personal safety. .

10. Licensee has a shared responsibility to check, maintain, and repiace all safety
equipment.

11. For buildings or shelters provided by Licensee, the Licensee shall provide the
following safety equipment permanently located in all equipment {or in close
proximity to equipment locations):

a. First aid kits
b. Eye wash station
c.Battery safety equipment, if applicable
d. Construction/installation safety equipment
e. Safety markings and barriers
12. Signage and Labels:
a. Licensee shall provide emergency 24-hour contact information with

sufficient knowledge and authority to approve emergency shutdown of
Licensee equipment.

b. Signage shall include Licensee name, Licensee site identification,
and Tacoma Public Utilities site identification.
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c.Licensee AC and DC power equipment shall be labelled identifying the
means of disconnecting AC and DC power from the Licensee equipment.
d. Depending on site conditions, additional signage and labels may be
required including, but not limited to:
1. Battery room signage,
2. High voltage hazards
3. RF energy emissions hazards

. Interior and exterior grounding and bonding shall comply with the Grounding and Bonding

chapter in Motorola Solutions R56.

. All Licensee AC and DC power sources shall have provisions for lockout and tagout to

work safely on circuits or equipment.

All AC and DC power systems shall be UL Listed and the installation shall comply with
latest electrical codes adopted by Washington state and the Authority Having Jurisdiction.

. Licensee shall provide and install surge protection as needed to protect equipment in the

building, shelter, or cabinet/enclosure especially entrances for AC power, telephony/data
circuits, RF cabling, and tower lighting systems.

. Licensee shall design, install, operate, and maintain equipment to minimize site

interference from internal system intermodulation, exterior intermodulation, transmitter
sideband noise, receiver desensitization, co-channel, adjacent channel, and passive
intermodulation.

1. All communications fixed transmitter installations shall employ isolators or
alternative techniques meeting the same criteria, to minimize spurious radiation
and intermodulation products in accordance with the requirements of the Western
Washington Cooperative Interference Committee (WWCIC) Engineering Standard
#6 dated January 1997 or later.

2. A bandpass filter is recommended at the input of all receivers for the purpose to
protect against RF energy "off frequency” from mixing in a non-linear device such
as the first RF amplifier in a receiver, which can re-radiate causing interference.
The band reject duplexer (cross notch duplexer) may not be used without a
cavityfisolator outlined above.

3. Single braid coax cable is prohibited. Double shielded cable must have over
98.5% shield coverage.

4. Jacketed coaxial cable is required, unjacketed transmission line of any type is
prohibited.

L. Equipment Installation

1. Equipment installation shall be performed by properly trained and qualified
personne! using proper protective equipment.
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Licensee shall be responsible to maintain a safe working environment and comply
with applicable safety rules, regulations, and codes.

. Walkways, aisles, entrances, and exits shall be kept clear.
. Cable trays, equipment racks, cabinets, and seismic bracing shail not obstruct

lighting, safety equipment, smoke detectors, HVAC ducts, electrical equipment,
etc.

. Tools and ladders shall be used for their intended purpose.
. Licensee shall maintain minimum clearances of 24" on either side of the center line

of fixed ladders and 30" of clear space on the climbing side of the fixed ladder. No
equipment, mounting hardware, or cabling shall be installed in the minimum
clearance areas or the area between the ladder and the structure.

. Telecommunications equipment shall not be installed to restrict adequate

workspace for electrical equipment as codified in the National Electrical Code.

. Telecommunications equipment shall not be installed to restrict service access to

any other piece of equipment such as HVAC units, security systems, alarm/control
systems, etc.

Licensee shall maintain a minimum clearance of 30 inches for servicing
telecommunications equipment. For front access equipment the minimum
clearance shall be 30 inches in front of the equipment and minimum clearance of
30 inches behind the equipment is required for rear access equipment.

Cabling practices shall conform to the applicable industry standards (i.e. NEC,
R56) and industry best practices.

M. Removal and Restoration

1. Fees in Exhibit C shall apply until all equipment in Exhibit B have been removed
and until the completion of restoration.

2. Removal of equipment and associated work activities shall restore the tower,
building, enclosures, cabinets/racks, land, etc. to its original condition to allow
future use.

3. All equipment removal work activities shall be performed by qualified personnel.

4. Adequate protection for all work equipment as well as the fower, building,
enclosures, cabinets/racks, walkways, conduits, access road, fences, etc. in the
removal area shall be protected and the protection shall also be removed at the
completion of the remaval activities.

5. All unused cables shall be removed and remaining cables shall be properly routed,
bundled, and secured,

6. All AC circuits shall be properly terminated. Open AC knockouts shall be closed.
Positions of all unused breakers shall be covered.

7. Building penetrations shall be permanently sealed and watertight.

8. Sharp objects, protruding anchor bolts, etc. shall be removed, cutoff, or otherwise
modified to eliminate safety hazards.
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EXHIBIT E

RADIO INTERFERENCE POLICY STATEMENT

Licensee shall comply with Licensor's Radio Interference Policy Statement. Licensor's Radio
Interference Policy Statement follows:

A. Radio Interference. Licensee’s Equipment, Work, and operations at the Site and

Property shall not interfere with the communications configurations, frequencies or
operating equipment of other users that were installed on the Property prior to Licensee’s
Equipment, Work, and operations. In the event radio interference (RI) occurs ali users of
the Site are required to participate in solving the problem by providing technical personne!
and test equipment to locate the source of the specific problem within a reasonable
amount of time. The user{s) found to be causing the interference shall be responsible for
resolving such interference at their sole expense. In the event that such interference
resulting from users other than Licensee is not corrected within thirty (30) days, Licensee
may terminate the SLA per Section 20 “Termination.” Specifically as to Licensee,
Licensee shall not use the Site in any way which interferes with the use by Licensor or any
other tenant or Licensee. All equipment must be maintained in good working order and
meet original manufacturers and FCC specification for reduction of transmitter spurious
radiation.

. Compliance. Involved systems, not in full compliance with the standards, will be asked to

comply immediately.

. Minimum Standards. The standards listed are minimums found to be good engineering

practices in the operation and maintenance of electronic sites.

. Intermodulation Study. An intermoduiation study shall be performed by the Licensee,

and a copy provided to the Licensor, for each transmitter added by the Licensee to a Site
containing other transmitters or in the proximity of other transmitters. New transmitters
shall be designed to avoid the potential for intermodulation interference.

. Examination for Interference. Licensor reserves the right to examine for any harmful

interference before Licensee initiates service.
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LEG 004 (11/89)

24
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26

RESOLUTION NO. U-11061

A RESOLUTION related to extending the Master License Agresment for
telecommunication service providers.

WHEREAS the passage of the 1986 Telecommunications Act
deregulated the telecommunications industry and resulted in increased
numbers of telecommunication service providers seeking to use the City of
Tacoma, Department of Public Uti!ities, Light Division (d.b.a. *“Tacoma Power”)
and Water Division (d.b.a. “Tacoma Water") properties for unmanned radio
antenna sites, and

WHEREAS, Tacoma Public Utilities (“TPU") developed a Telecom
Licensing Program to manage those requests that included a Master License
Aéreement ("MLA”) to be used as-a template for agreements between TPU and
the service providers, and )

WHEREAS, on September 10, 1997, the Public Utility Board of the City
of Tacoma (“Board") authorized the City of Tacoma to use and implement the
MLA for telecommunication service providers to use ‘Tacoma Light and Water
Divisions’ unmanned radio antenna sites, and

WHEREAS the MLA was approved initially for a S-year term, and
allowed up to 3 additional 5-year terms, for a total potential MLA term of 20
years, and

WHEREAS, over 20 years have passed since the MLA was authorized
for use by the Board, and many MLA's executed with various entities are now

expiring or have expired, and

1

U-11061 Sarwca Providors Mestar License Agrsement Extension
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22

23

24

25

WHEREAS, due to the age of the program, Tacoma Water. Tacoma
Power and Legai have commenced a detailed and comprehensive review of
Licensor's MLA contractual documents and the MLA program to bring the
program up to dale and align standards with current practices in the industry,
this effort is expected to continue into 2021, and

WHEREAS Tacoma Water and Tacoma Power are requesting that the
existing executed MLAs be extended through December 31, 2021. Now,
Therefore,

BE IT RESOLVED BY THE PUBLIC UTILITY BOARD OF THE CITY OF TACOMA:

That the Public Utility Board hereby approves the extension of the term
of the Master License Agreement to December 31, 2021, and authorizes the
proper officers of the City of Tacoma to implement, use, and execute
amendments to the executed MLAs, and, f necessary, specify that said
amendments apply retroactively to the date of expiration, said amendments to
be substantially in the same form as on file with the Clerk and as approved by

the City Attorney

Approved as to form and legality: LT SR W < Y 1 Y 2 S
— - Chair ﬁ% ‘

£33 & £ A —
Chief Deputy City Attorney Sech /
d g_,’—f'a {irve < & Adopted_ oA P14
Clerk .
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RESCLUTICN NO. U-9288

WHEREAS passage of the 1996 Telecommunications Act has resulted
in further deregulation of the telscommunications industry, and has resulted
in an increasing number of telecommunications servi'ce praoviders seeking to
use Light and Water Division propc_erﬁes for unmanned radio antenna sites,
and the Divisions have now developed a Master License Agreement because
they desire to facilitate community access to telecommunications service
providers on a competitively neutral basis, and enable the best use of the
Divisions’ properties, and

WHEREAS ths Master License Agresment is non-exclusive and has
an initia‘l ﬁve—year term with 3 five-year renewal terms; and under the terms of
the agreement, telecommunications service providers shall be required to
pay a monthly fee based on the number of sites licensed and with an annual
escalation of the fee by 4.45 percent, and said agresment allows the
Divisions to seek reimbursement for costs to administer the proposed
agreement, and further sets forth the general terms and conditions, and

WHEREAS additional terms and conditions with individual licensees
will be required to supplement the Master License Agreement terms and will
be set forth in the Site License Acknowledgment, and

WHEREAS it is beneficial to approve the non-exclusive, five-year

(plus 3 five-year renewal terms) Master License Agreement and authorize the
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Light and Watei' Divisions to use and implement said agreement for alt
telecommunications service providers who desire to use the Divisions’
properties for unmanned radio antenna sites, and copies of the agreement
and explanatory memorandum are on file with the Cierk of the Board, and
WHEREAS it is in the best public interest to approve and authorize
execution of the Master License Agreement; Now, therefore,
BE IT RESOLVED BY THE PUBLIC UTILITY BOARD OF THE CITY OF TACOMA:
That the proposed Master License Agreement is approved and the -
proper officars of the City of Tacoma are authorized to execute, use and
implerment said agreement for all telecommunications service éroviders who
desire to I;ISQ the Light and Water Divisions' propetties for unmanned radio
antenna sites, and sajd agreement sets forth the general terms. and
conditions, including fees and costs to be paid to the Light and Water
Divisions, provided that each individual licensee also shall execute a site
specific Site License Acknowledgment with the Light or Water Division, as
the case may be, and said agreement fo be substantially in the same form as
that on file with the Clerk and as approved by the City Attorney.

Rogss Singleton
Chairman

Approved as to form & legality:

Mark Bubenik B
Chief Assistant City Attorney

William J. Barker

Secretary
Lydia Stevenson

Clerk
res/mi-agmt [062597)

Adopted September 10, 1997

A U-9288
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F‘lequést for Board meeting
) v,

of June 25, 1997

CITY OF TACOMA
DEPARTMENT OF PUBLIC UTILITIES

REQUEST FOR RESOLUTION Date June 12, 1997

FRUCTIONS: File request in the Office of the Director of Utilities as soon as possible but not later than nine working days prior to the

<uard meeting at which itis to be infroduced. Completion instructions are contained in Administrative Policy POL-104.

1

Summary itie for Utility Board agenda: {not to exceed twenty-five words)

Authorize approval of a Master License Agreement for telecommunication service providers.

2. Aresolution is requested to: (brief description of action to be taken, by whom, where, cost, etc.)

To authorize approval of a non-exclusive Master License Agreement. This Agreement will be offered to
telecornmunication service providers that request use of Light and Water Division preperties to locate
unmanned r?dio antennas and associated equipment. Under terms of the Agreement, telecommunication
service providers will pay a monthly fee that is dependent on the number of sites licensed. In addition, the
Agreement provides an annual escalation fee of 4.45 percent and allows the Divisiens toseek - '
reimbursement for costs to administer the proposed Agreement. )

Summarized reason for resolution:

Passagg pf the 1996 Telecommunications Act in early 1996 and ongoing Federal Communications-
Commission bandwidth auctions have resulted in an increasing number df telecommunication service

\providers inquiring about use of Light and Water Division properties for unmanned radio antenria sites.

The Agreement was developed because the Divisions’ desire to facilitate community access to

teleconmimunication services and enable the best use of their properties. .

Altachments:

Memo to Mark Crisson from Steven J. Klein and Kenneth J. Merry dated June 12, 1897
Master License Agreement

a

b

e -

d. - -
e

f

[J Funds available < Proposed action has no budgetary impact

Deviations requiring special waivers:

5 None

’-}inated by:

Aoy Goofind

Requested by:

Approved:
% _@Bsd@ﬂmm,__

ﬂSec{ion Hedd

irector of Utilities

Decumentd

Te Tacoma
Public
Utilities

b

358 Rev, 4193

MEMORANDUM *

DATE: June 12, 1997
TO: Mark Crisson, Director of Utilities
FROM: tever J. Klein, Superintendent, Light Division

Kenneth J. Merry, Superintendent, Water Division

SUBJECT: Master License Agreement for Telecommunication Service Providers

RECOMMENDATION: The Light and Water Divisions (Divisions) request Public Utility Board
authorization to establish @ Master License Agreement (MLA). The proposed MLA will goven
the installation, maintenance, and operation of unmanned radio antennas and associated
equipment {Communications Facility) located by telecommunication service providers
(Telecom Service Providers) on the Divisions’ properties. .

BACKGROUND: Congress, in passing the 1996 Telecommunications Act, sought to increase
growth and competition in the telecommunication industry through its further deregulation.
Following Congressianal action and ongoing Federal Communications Commission bandwidth
auctions, an increasing number of Telecom Service Providers are inquiring about use of the
Divisions’ properties. Consequently in the spring of 1996, the Divisions opted to develop an
agreement to facilitate commiunity access to telecommunication services and enable the best
use of the Divisions’ properties. &

On June 12, 1996, the Public Utiity Board approved Resolution U-9191 authorizing the
Divisions to enter into an agreement, a precursor to the proposed MLA, with Sprint Spectrum
L.P. for use of the Divisions' properties.

The Divisions now wish to establish a single “master” license agreement to offer to Telecom
Service Providers. Although the eardier Sprint agreement does not differ materially from the
proposed MLA, it includes modifications that reflect both experience gained by staff through

_ its administration of the Sprint agreement and comments provided by other interested Telecom

Service Providers. -

PROPOSED MLA:

Purpose

» The MLA is a non-exclusive agreement that governs the installation, maintenance, and
operation of a Communications Facility located by a Telecom Service Provider on the
Divisions’ properties.

Use

o The type of sites potentially available to a Telecom Service Provider include transmission
line towers, communication tower sites, substation sites, raw land, water stand pipes,
and/or other Division buildings.



| Mark Crisson

June 12, 1997
Page 2

e« The proposed MLA establishes standards, including penalties, that cover a Telecom
Service Provider's installation, maintenance, and operaton of its Communications
Facilities.

e The proposed MLA emphasizes the primacy of the Divisions’' operations, local faws, and
zoning.

Jermm .

« The proposed MLA has an initial five-year term and three, five-year renewal temms.

e The proposed MLA grants each party termination rights, including allowing the Divisions to
terminate an MLA and/or individual Site License Application (SLA) with 12 months™ written
notice.

Application and Reporting

s A Telecom Service Provider submits for each site an SLA to the Divisions for their review
and approval. The SLA contains specific, detailed information and conditions for use of a
particular site.

Fees - .

s -Under the proposed MLA, a Telecom Service Provider will pay $4,178 a month for the firs
five sites licensed. If more than five sites are ficensed, the monthly fee for each additional
site is $838, subject to discounts that are dependent on the number of sites licensed (e.g.,
6-10 sites, 20 percent discount; 11-15 sites, 30 percent discount). The MLA also provides
for an annual escalation of the fee by 4.45 percent.

e The Divisions may seek reimbursement from a Telecom Service Provider for Division costs
associated with administering the proposed MLA.

SUMMARY: . Both Light and Water Divisions believe the proposed MLA is an appropriate
instrument to provide access fo their facilities, to generate incomne for the use of such facilities,
and to facilitate community access to wireless communications services.

Currently, GTE, AT&T, and Western Wireless have ‘expressed interest in executing the
proposed MLA.

We request your approval to submit this matter to the Public Utility Board for their
consideration.

APPROVED:

e, Stgonnon
ark Crisson
Director of Utilities

CML:db cwram

MASTER LICENSE AGREEMENT
Between

City of Tacoma
Department of Public Utilities

and

This Master License Agreement °(*Agreement” or “MLA"), dated as of
, 19 is made by and between the City of Tacoma, Department of
Public Utilities, a municipal corporation (“Licensor”), and , a
Corporation (“Licensee”). Licensor and Licensee may be referred to

where appropriate individually as a ‘Party” or collectively as the “Parties”.

RECITALS

WHEREAS Licensor owns or has other legal rights to certain property including land,
improvements to that land, and structures on thatland. ’

WHEREAS Licensee wishes to obtain a non-exclusive license to certain 'porlions of
Licensor’'s property for purposes of locating unmanned radio and/or wireless
communications and direct support equipmenton such propetty.

WHEREAS ‘in that the Liccnsor desires to facilitate commumnity access to
telecommunication services and enable best use of its properties, the Licensor opts to
provide access to its properties for the purpose of attaching equipment in furtherance of
lawful telecommunication services.

NOW THEREFORE, in consideration of the mutual covenants contained in this
Agreement and other good and valuable consideration, the Parties agree as follows:

1. MASTER LICENSE AGREEMENT

This Agreement contains the basic terms and conditions upon which a Site is licensed
by Licensor to Licensec. When the parties agree on the particular terms for a Site, the
parties will execute a Site License Acknowledgment (SLA) in the form attached as
Exhibit A. Each executed SLA is agreed to be incorporated herein as a part of this
Agreement. The terms and conditions of this Agreement shall govern and control
except if there is a clear expressed inconsistency between the terms and conditions of
any SLA and this Agreement, in which case the SLA shall be applicable. Licensee
may record a memorandum of the SLA. Upon termination of the SLA for any reason,
Licensee will record a notice of termination of the SLA if Licensee previcusly recorded
a memorandum of the SLA. :

(Rev. 9/16/97)



TERM

a) TERM OF THE AGREEMENT

This Agreement will have an Initial Term of five (5) years commencing on the
Execution Date of this Agreement. The term of this Agreement will be automatically
renewed for three (3) additional Rénewal Terms, unless either Party provides written
notice to the other Party of its intention not to renew ninety (90) days prior to the
expiration of the Initial Term or any Renewal Term.

b) TERM OF AN SLA

The term of an SLA shall begin on the Commencement Date and will terminate
concurrent with this Agreement, unless otherwise terminated as provided in this
Agreement. Licensee may enter the Site stated in the SLA before the Commencement
‘Date, to the extent that such entry is related to engineering suxveys, inspections or
other reasonable necessary tests required prior to construction and installation of the
Equipment subject to the conditions addressed in Section 11, “Access to the Site.”

TERMINATION
a) LICENSEE
i) In addition to any other rights to terminate an SLA or t}.us Agreement,
Licensee shall have the right to terminate an SLA upon sixty (60) days prior
written notice if Licensee is unable to use a Site for the Equipment in the
manner originally intended by Licensee when executing the SLA.

i) In addition to any other event of termination of an SLA or this Agreement,
Licensee shall have the right to terminate an SLA upon thirty (30) days prior
written notice upon the occurrence of any of the following:

a) any certificate, permit, license or approval affecting Licensee’s ability to use
the Site in the manner originally intended by Licensee is rejected, or

b) if any previously issued certificate, permit, license or approval is canceled,
expires, lapses, or is otherwise withdrawn or terminated by the applicable
governmental agency.

by LICENSOR
Notwithstanding any other provision in any SLA or this Agreement, Licensor shall

have the right to terminate this Agreement andfor .any or all SLAs upon twelve
months prior written notice.

DEFINITIONS

When used with initial capitalization, the following terms shall have the meaning set
forth below:

a) Annual Fee: The sum of annual fees for all sites as calculated in accordance with
the schedule set forth in the attached Exhibit B, and Section 18, “Fees.”

b) Acquiring Affiliate: Any person or entity that controls, is controlled by or under
common control with Licensee.

¢) Commencement Date: The date an SLA was executed by both Parties.

d) Environmental Hazards: means hazardous substances, hazardous wastes,
pollutants, asbestos, polychlorinated biphenyl (PCB), pelroleum or other fuels

.9.
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(including crude oil or any fraction or derivative thereof) and underground storage
tanks. The term “hazardous substances” shall be defined in the Comprehensive
Environmental Response, Compensation, and Liability Act (CERCLA or
Superfund), and any regulations promulgated pursuant thereto. The term
“pollutants” shall be as defined in the Clean Water Act, and any regulations
promulgated pursuant thereto. The term “remediate” shall be defined as all actions
necessary to satisfy the requirements of the Model Toxics Control Act (WAC 173-
340) or CERCLA and any regulations promulgated pursuant thereto.

¢) Equipment: Unmanned radio and/or wireless communications and direct support
equipment, necessary for transmission and receipt of radio/wireless
communications between Licensee’s sites or Sites. Equipment may include radio
base and/or repeater stations, antennas, microwave dishes, towers, cables and
equipment cabinets.

f) Execution Date: The date the Agreement was executed by both Parties.

g) Force Majeure: An event of Force Majeure means any act of nature or other event
beyond the reasonable control of a party, such as, labor disturbance, act of the
public enemy, war, insurrection, riot, fire, storm or flood, explosion, breakage or
accident to machinery or equipment, order, regulation or restriction imposed by
governmental military or lawfully established civilian authorities, or any other
cause beyond a Party’s control.

) Initial Term: The Initial term of this Agreement is (5) five years oommencmg on
the Execution Date of this Agreement.

i) Instrument: Is an underlying master license, easement, license, franchise, permit
or other instrument of authorization or conveyance.

j) Property: Land, improvementsto land, structures on that land.

k) Renewal Term: A Renewal Term equals (5) five years.

1) Site: The specific portion of Licensor’s property at each individual location licensed
to Licensee.

m)Work: Installation, maintenance, repair, relocation and/or removal of Equipment and
other work performed in connection with this Agreement. i

SITE LICENSE APPROVAL

a) Licensee has the right at its sole cost and expense to erect, maintain, replace and
operate at.each Site only that Equipment specificd on a SLA.. Prior to commencing
any installation, upgrade, andfor alteration of a Site, Licensee must obtain
Licensor’s prior written approval (or disapproval as the case may be) in the form of
a new or revised SLA for the Site.

b

=

Licensor will use reasonable efforts to npotify Licensee of its approval or
disapproval of a proposed SLA within twenty (20) business days after receipt of the
proposed SLA by Licensor.

¢) In the event that Licensor gives its written consent to a proposed SLA, Licensee
shall install the Equipment in strict accordance with:
1) The proposed SLA thereof,
i) Any conditions or qualifications specified by Licensor in its consent, and
iij) The provisions of this Agreement, to the extent this Agreement is not
inconsistent with the SLA.

o
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\) 6. SITE ACCEPTANCE
a) Licensee will be deemed to have accepted the Site only at the time Licensee
commences installation of the Equipment at the Site pursuant to the SLA approved
by Licensor. Conducting feasibility and cost assessments and other inspections on
the Site is not deemed to be acceptance.

b) Acceptanre of the Site by Licensee is conclusive evidence that Licensee:
i) accepts the Site as suitable for the purpose for whlch it is Licensed;
i) accepts the Site and any structure on the Site and every part and appurtenance
thereof AS IS, with all faults; and
waives all claims against Licensor in respect of defects in the Site and its
structures and appurtenances, their habitability or suitability for any
permitted purposes, except:
a) as expressly provided otherwise in this Agreement;
b) to the extent thé claim results from an intentional or willful act of Licensor,
its employees, agents or contractors; or
c) if resulting from a known claim by a third party not identified by Licensor in
its representations under this Agreement.

=

7. USE
Subject to the terms and conditions contained in this Agreement and the SLA relating
to the Site, Licensor grants a non-exclusive license to Licensee and Licensee accepts a
) non-exclusive License from Licensor for the Site(s).

a) A Site may be used by Licensee only for the installation, operation, upgrading, repair,

maintenance and removal of the Equipment and related telecommunications -

activities as agreed in the SLA. Such installation, repair, operation, upgrading,
maintenance and removal by Licensee at the Site shall be lawful and in compliance
with all applicable laws, orders, ordinances and regulations of federal, state, and local
authorities having jurisdiction.

b) Licensee shall, at its sole cost and expense, install, maintain, remove, upgrade and
operate at the Site only that Equipment specified on the applicable SLA. Licensee
must install, operate and maintain the Equipment in a manner that does not
interfere in any way with the operations on the Site of Licensor or any other users of
the Site. Licensee shall not use or permit any use of a Site that will in any way:

i) conflict with any applicable law, statute, regulation, ordinance, rule, order or
other requirement, now or hereafter in effect, of any governmental authority;

i) cause or constitute any nuisance, noxious odors, unsafe condition, Environmental
Hazards in or about the Site;

iii) interfere with the rights, operations, or disturb the quiet enjoyment of Licensor,
other users of the Site, or any other person lawfully on the Site; or

iv) except as allowed in Section 26 b), “Insurance” cause a cancellation, increase the
premiums for or deductible under or otherwise affect any fire, casualty, property
liability or other insurance covering the Site.

(Rev. 9/16/97)

¢) The type of Sites potentially available to Licensee by Licensor include, but are not

limited to transmission line towers, communication tower sites, substation sites,
raw land, stand pipes, and buildings. Licensor may, at Licensor’s option, perform
installation, maintenance, and repairs of Licensee’s Equipment at Licensor’s
transmission tower sites in coordination with Licensee at Licensee’s sole cost and
expense. Licensor has the right to define the level of rcasonable coordination
required for the installation, maintenance, and repairs of Licensee’s Equipment at
communication tower sites, substation sites, raw land, stand pipes, and buildings.
Such coordination shall be defined within each SLA. Licensor will xespond to
Licensee’s request regarding coordination of the inmstallation of the Equipment
within twenty (20) days after receiving Licensee’s request.

d) Aﬁy structural work on a structure on the Site, or any work involving a material

alteration of any portion of the Site, must be designed by a licensed structural
engineer licensed in the State of Wasbington. Final designs and all calculations
must be submitted to the Licensor for final approval, which approval shall not be
unreasonably withheld. The cost of all design and Licensor review fees shall be at
the Licensee’s sole cost and expense. Tor purposes of the foregoing, Licensee’s
subsequent changing out of Equipment previously installed at a Site with
Equipment of subsiantially the same size in the course of repairs or upgrading the
Equipment will not be deemed to be a material alteration.

e) Licensee acknowledges that the License to use the Site is secondary to both power

system operatlons maintenance, and related activities, and water system operations,
maintenance, and related activities which are the primary uses of the site.

f) Licensor shall, at Licensee’s expense, execute such appropriate documents and

applications as may be required (L.e., by virtue of Licensor's ownership of or rights in
the Site) by any governmental agency with jurisdiction in order for Licensee to obtain
the necessary licenses, permits or other approvals from such governmental agency to
use the Site as contemplated by this Agreement and the applicable SLA; provided
however, that Licensor shall not under any circumstancesbe obligated to execute any
application or other document that, in Licensor’s reasonable judgment, will in any
way impair, limit or adversely affect Licensor's rights in or ownership or use of the
Site or which creates an unjustifiable Liability to Licensor.

8. MINIMUM STANDARDS FOR COMMUNICATION SITES
8) The Licensor retains the right to visually inspect Licensce’s equipment at any

reasonable time to ensure compliance with Site standaxds presently in effect or as
may be amended. This clause shall not be construed as a duty to inspect.

b) Each transmltter and receiver at the site shall be identified with a copy of the

Federal Communications Commission (I'CC) license documentation, if' applicable,
SLA document number, name of person or service agency responsible for repairs,
their 24-hour telephone mumber, and the equipment transmit and/or receive
frequencies. B
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c) All communications fixed transmitter installations shall employ isolators or
alternative techniques meeting the same criteria, to minimize spurious radiation
and intermodulation products in accordance with the requirements of the Western
Washington Cooperative Interference Committee (WWCIC) Engineering Standard
#6 dated January 1997 or later. Additionally, transmitters in the 1950 to 1965
MHz range shall have at least 30 dB of isolation followed by either a low pass filter
and a bandpass cavity with at least 45 dB of attenuation 1.0 MHz removed from the
operating frequency or simply the bandpass cavity without the filter, provided that
testing reveals that the low pass filter is not needed.

d) General Engineering Standards shall be observed as follows:

i) A bandpass cavity or crystal filter is recommended at the input of all receivers.
Its purpose is to protect against RF energy “off frequency” from mixing in a
non-linear device such as the first RF amplifier in a receiver, which can re-
radiate causing interference.

i) "The band reject duplexer (cross notch duplexer) may npot be used without a
cavity/isolator outlined above.

iii) Single braid coax cable is prohibited. Double sluelded cable must have over
98.5% shield coverage.

iv) Jacketed coaxial cable is required, u.nJacketed transmission line of any type is
prohibited.

v) Use of “N,” “ITNC,” or “DIN” or other types of constant impedance connectors is
preferred over a non-constant impedance types. Every effort should be made to
prevent the use of coax adapters.

vi) All equipment is to be grounded and shielded using the “Single Point
Grounding” technique. Grounding is to be done with copper strap or heavy
braid to a station ground grid. The “green wire” of the AC power plug is not an
acceptable grounding point.

vii) Transmitting systems must be checked periodically, which includes the
isolator, VSWR on the load port of the isolator and overall system insertion
loss.

viii) Bare metallic ties are prohibited for securing transmission lines to towers. In
the case of large lines, use of stainless steel or galvanized hangers is permitted.
Hardware capable of rusting and dissimilar metals are prohibited.
Transmission lines are to be insulated from metallic structures/objects. It is
the duty of the installation personnel to prevent “diode junctions” from taking
place.

ix) Al loose wire or metal objects are to be removed from the tower and site. All
new metal fencing associated with, transmitter sites shall be plastic coated.

x) All equipment shall be licensed and cperated in full accordance with all
applicable rules and regulations of the regulating agency (FCC, NTIA). There
shall be no modifications which violate “FCC Type Acceptance.”

xi) It is recommended that all equipment be labeled with the owners name and a
current 24-hour telephone coritact number (service agency is acceptable).

xii) Every effort should be made to protect the equipment from lightning damage.
Feed-through lightning protectors shall be used on all coaxial cable connections
to equipment enclosures. Gas, gap and MOV protectors shall be used on
control, audio, telephone and power connections.

e

e) Interference Policy Statement:

i) In the event radio interference (RI) occurs all users of the Site are required to
participate in solving the problem by providing technical personnel and test
equipment to locate the source of the specific problem within a reasonable
amount of time. The user(s) found to be causing the interference shall be

. responsible for resolving such interference at their sole expense. In the svent
that such interference resulting from users other than Licensce is not corrected
within thirty (30) days, Licensee may terminate the SLA per Section. 3. a),
“Termination.” Specifically as to Licensee, Licensee shall not use the Site in
any way which interferes with the use by Licensor or any other tenant or
Licensee. All equipment must be maintained in good working order and meet
original manuflacturers and FCC specification for reduction of transmitter
-spurious radiation.

i) Involved systems, not in full compliance with the standards, wﬂl be asked to

comply immediately.

The standards listed are minimums found to be good engineering practices in

the operation and maintenance of eléctronic sites.

iv) An intermodulation study shall be performed by the Licensee, and a copy
provided to the Licensor, for each transmitter added by the Licensee to a Site
containing other transmitters or in the proximity of other transmitters. New
transmitters shall be designed to avoid the potential for mtermodulatmn
interference.

i

=<

ENVIRONMENTAL MATTERS .
a) Licensor represents and warrants that it will notify Licensee, to the best of iis

knowledge, of all material Environmental Hazards on each site that may adversely
impact Licensee. Nothing in this Agreement or in any SLA will be construed or
interpreted to require that Licensor or Licensee remediate any Environmental
Hazards located at any Site unléss Licensee or Licensee’s officers, employees,
agents, contractors, or actions placed the Environmental Hazards on the Site, or
are otherwise legally responsible.

b) Licensee will not bring, keep or transport any environmental hazards to, on or

across any Site without Licénsor’s prior written approval which approval will not be
unreasonably withheld, conditioned or delayed, except thal Licensee may keep on
the Site substances used in back up power units such as batteries and diesel
generators commonly used in the wireless telecommunications industry. Licensee’s
use, storage, and handling of any approved substances constituting Environmental
Hazards must comply with all applicable laws, ordinances, regulations, Licensor’s
requirements, and other provisions of this Agreement governing such use, storage,
and handling. Under no circumstances will Licensee dispose of any Environmental
Hazard on a Site. This provision shall survive termination of the Agreement and
any particular SLA.

10. UTILITIES FOR THE SITE
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a) Licensee shall have the right, at its sole cost and expense, to obtain electrical and
telephone service from any utility company that provides such service to the Site.
Licensee may arrange for the ingtallation of a separate meter and main breaker.

b) The exact location of proposed utility routes and the manner of installation will be
part of the SLA. If the route interferes with Licensor’s current or potential future
use of the Site, the Licensor may direct the installation to take a specific route and
be conducted in a specific manner.

¢) Licensor understands and acknowledges that
i) to the best of its knowledge, the Site includes such non-exclusive easement
rights as necessary to connect utility wires, cables, fibers and conduits to the
Equipment, and )
i) Licensee shall pay for all of Licensee’s utility charges and costs when due.
iii) Licensor may at its option provide utility power or communications to the Site
at the request of the Licensee.

11. ACCESS TO THE SITE
a) The following provision shall govern access to the Site by Licensee unless otherwise
modified on the applicable SLA:

i) Access for construction, routine maintenance and repair and other non-
emergency visits shall only be during business hours (defined as Monday
through Friday, 7:00 a.m. to 7:00 p.m.) with twenty-four (24) hours advance
notice to Licensor to arrange for an escort. ’

i) In the event of emergency, as described by Licensee, Licensee may access the
Site twenty-four (24) hours per day, seven (7) days per week, escorted by
Licensor as arranged using the emergency phone number provided in Section
29, “Emergencies.”

iii) Access to the Site may be by foot or motor vehicle.

iv) Access to the Site shall be subject to such additional conditions as may be
imposed by Licensor from time to time which shall be in effect after twenty (20)
days notice to Licensee.

v) Access to the Site is secondary to emergency power and water system
operations and maintenance at the site.

b) Licensee acknowledges that the foregoing access rights are subject to any
limitations or restrictions on access imposed upon Licensor (and therefore upon
Licensee) by the fee owner under any underlying License, easement, lease or license
document relating to a particular Site. Licensee agrees to abide by any such
limitations or restrictions.

12. PERFORMANCE OF THE WORK )

a) Except as otherwise agreed upon by the Parties in writing, Licensee shall furnish
all personnel, supervision, labor, transportation, tools, Equipment and materials
for performance of the Work. All Work will be undertaken at Licensee’s sole cost
and expense. Licensee shall expeditiously and efficiently perform the Work in
accordance with the SLA and the provisions of this Agreement. Licensee shall not
independently hire any employee of Licensor to perform any of the Work (e.g., other

B8
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than in the course of his or her employment with Licensor with respect to Work
that Licensor agrees to perform for Licensee).

b) Lfcensee shall perform the Worlk in a workmanlike and skillful manner and, (a) the

Equipment will be safe and used in conformance with manufacturers’ and
installers’ guidelines, (b) of first-class quality for Licensee’s intended purpose, and
() in conformance with such license requirements and specifications as Licensor
shall from time to time reasonably prescribe afler thirty (30) days notice and all
applicable laws and the regulations, orders and decrees of all lawfully constituted
bodies and tribunals with jurisdiction thereof pertaining to the construction,
operation and maintenance, including without limitation, the requirements of the
latest edition of the National Electrical Safety Code and Licensor’s gpecifications.

¢) Licensee shall promptly and satisfactorily correct or replace any Work or

Equipment found to be defective or not in conformity with the requirements of this

" Agreement. If Licensee fails or refuses to perform any Work required by this

Agreement or to make any such corrections or replacements, Licensor may, after
ten (10) days notice to Licensee or soomer, upon Licensor's determination of an
emergency, perform such Work and make such corrections and replacements in
coordination with Licensee at Licensee’s sole risk and expense and Licensee shall
reimburse Licensor for the entire expense thereby incurred.

d) Work must not adversely affect the structural integrity, maintenance of the Site or

any structure or improvement on the Site and the resulting Equipment on the Site
shall be reasonably inconspicuous.

¢) The Work is subject to preemption by Licensor due to Licensor’s work to restore the

operation of the power or water systems, however, such preemption shall occur only
in an emergency situation, as determined by Licensor, and with reasonable notice
to Licensee (within twenty-four (24) hours) of such emérgency. Upon- the
occurrence of a preemption, the Annual Fee shall be abated on a prorated basis for
the duration of the preemption, or Licensee may terminate the SLA upon fifteen
(15) days notice to Licensor.

Licensee shall ensure that all personnel who perform the Work shall be fully
experienced and properly qualified to perform the same. Licensee shall, if so
requested by Licensor, remove from performance of the Work any personnel whom
Licensor finds to be incompetent, careless or otherwise unsafe.

g) Licensee heveby acknowledges that Licensor employs workers covered by one or

more collective bargaining agreements. In the event of any actual or potential labor
dispute between Licensor and its workers that is, in whole or in part, based upon. or
otherwise arises out of the performance of the Work or this Agreement, Licensee
will cooperate with Licensor as is reasonable.

h) Licensee shall, at all times, keep the Site reasonably cleared of all rubbish, refuse

and other debris and in a neat, clean and safe condition. Upon completion of any
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portion of any of the Work, Licensee shall promptly remove all rubbish, refuse
debris and surplus materials.

i

=

The Work and the Equipment (i.e., as it relates to the Work) shall at all times be
subject to reasonable visual inspection by Licensor. No inspection, delay or failure
to imspect, or failure to discover any defeel or non-compliance by Licensor shall
relieve Licensee of any of its obhgatmns under this Agreement. Upon 24 hour prior
notice to Licensee, Licensor may ‘test the Licensee’s Work and Equipment,
excluding radio electronics and computer equipment that reasonably could be
considered proprietary. Licensee may have a representative present at any testing
of the Work and/or the Equipment.

—;
=

Licensee shall give immediate attention to, and shall use reasonable efforts to
promptly, courteously and equitably respond to, adjust and seftle (without
obligating Licensor in any way), all complaints received by Licensee from third
Parties arising out of or in connection with performance of the Work. Licensee
shall promptly notify Licensor of all such complaints and any action taken (or to be
taken) in connection therewith. In handling any complaints, Licensee shall use its
best efforis to ma.mtam and promote good public relations for Licensor and
Licensee. o

13. COOPERATION AND COORDINATION

a) Licensee acknowledges and anticipates that the Work may be interfered with and
delayed from time to time on account of the congurrent performance of work by
Licensor or others under contract with' Licensor. Upon the.occurrence of any
interference, Licensee shall have the right to elect any of the remedies in Section
12. e), “Performance of Work.” If Licensee does not terminate the SLA, Licensee
shall fully cooperate and coordinate the Work with such other work so as to
minimize any delay or hindrance of any work. ’

b) If any part of the Work depernds upon the results of other work by Licensor or
others, Licensee shall, prior to commencing the Work, notify Licensor in writing of
any actual or apparent conflicts, deficiencies or defects in such other work that
render it unsuitable for performance of the Work. Failure of Licensee to so notify
Licensor shall constitute an acceptance by Licensee of such other work as suitable
for performance of the Work.

14. PROTECTION OF PROPERTY AND PERSONS

a) Licensee shall take all reasonable precautions which are necessary to prevent
bodily injury (including death) to persons and damage to any property or
environment arising in connection with performance of the Work or the operation of
the Equipment. Without limiting the generality of the foregoing, Licensee shall
ercct and maintain such barricades, signs, flags, flashers and other safeguards as
are required by applicable law or regulations or as reasonably required from time to
time by Licensor. Licensee shall reasonably inspect all goods, materials, tools,
Equipment and other items in an attempt to discover any conditions which involve
a risk of bodily injury (including death) to persons or a risk of damage to any
property or the environment. In any event, Licensee is not guaranteeing discovery
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15.

16.

of any such conditions or the prevention of any injury and is not responsible for any
latent defects in the Equipment.

b) All of Licensor’s or third party’s property damaged, altered or removed in
connection with the performance of the Work or the operation of the Equipment
shall be promptly repaired, replaced or otherwise restored by Licensee to at least as
good quality and condition as existed prior to such damage, alteration or removal.

RISK OF LOSS

Licensee shall be responsible for and shall bear any and all risk of loss, deterioration,
theft, vandalism or destruction of or damage to the Equipment and anything used (or
to be used or consumed) in connection with the Work, unless destruction of or damage
to the Equipment is solely caused by an act of gross neghgence solely related to
Licensor’s activities on the Site.

REPAIRS -
a) LICENSEE'S OBLIGATION

i) Licensee must, at all times during the term of any particular SLA, at Licensec’s
sole cost and expense, keep and maintain the Equipment located by Licensee
“upon the Site in a structurally safe and sound condition and in good repair.

ii) If Licensee does not make such repairs within thirty (30) days after receipt of
notice from Licensor requesting such repairs and such repairs are required,
then Licensor may, at its option, make the repairs. Licensee upon receipt of
satisfactory documentation shall pay Licensor on demand Licensor's actual
costs in making the repairs, plus Licensor’s actual overhead.

i) If Licensee commences to. make repairs within thirty (30) days after any

- written motice from Licensor requesting such repairs and thereafter
continuously and diligently pursues completion of such repair, then the thirty
(30) day cure period will extend for an  additional sixty (60) days to pcrmlt the
Licensee to complete said repairs. z
If emergency repairs are needed to protect persons, or property, or to allow the
use of the Site, Licensee must immediately correct the safety or use problem,
even if a full repair cannot be made at that time or Licensor may choose to
make such repairs at Licensce’s expense. Licensee shall obtain approval of the .
Licensor to access Site, in accordance with Section 11, “Access to Site,” and -
make repairs and will coordinate with Licensor’s emergency operations
(pursuant to Section 11, “Access to Site”) and maintenance activities.

iv,

<

b) LICENSOR'S QOBLIGATION

i) Itis Licensor’s intent, at all times during the term of any SLA and at Licensor’s
sole cost and expense, to keep and maintain the Site and any of Licensor’s
improvements located thereon in a structurally sound and safe condition.
Provided, however, in the event that Licensor’s facilities become structurally
unsound, unsafe or fail, Licensor has no liability for monetary damages to
Licensee or Licensee’s employees, agents or contractors.

i) If Licensee is unable to use the Equipment because of repairs required on the
Site or for any other reason not caused by the fault of Licensee, then Licensee
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may immediately erect on the Site or an unused portion of the Site temporary
Fquipment, including any supporting structure, while Licensor makes repairs
to the Site, provided that such temporary Equipment will be removed within
fifteen (15) days of completion of repairs or replacement of the Site.
iii) If Licemsor after thirty (30) days prior notice to Licensee replaces any
improvement on the Site that the Licensee has attached Equipment to,
Licensee is solely responsible for the cost of the transfer of said Equipment to
the new improvement.
If Licensor is recquired or requested to substantially relocate a Site and/or make
related improvements by competent governmental or other entity with
appropriate authority and Licensee has Equipment at said Site, Licensor shall
provide Licensee reasonable notice prior to such relocation or raaking
improvements and Licensee at its option may terminate the SLA under the
provisions of Section 3. a) “T'ermination.” In the event, Licensee does not
terminate the SLA, Licensee is solely responsible for the cost of the relocation
of said Equipment to the new location.

<

iv,

17. CASUALTY OR CONDEMNATION OF A SITE
a) If there is a casualty to any structure upon which the Equipment is located,

Licensor may elect to repair or restore the structure and, to the extent Licensee has
the other necessary rights to do so, Licensee may immediately erect on the Site or a
portion of the Site temporary Equipment while Licensor makes repairs to the Site
and so long as the temporary Equipment and associated Work does not interfere
with Licensor's own restoralion. Licensor will provide Licensee with reasonable
notice of its plans to repair or restore a structure. Upon completion of such repair
or restoration, Licensee will be entitled to immediately reinstall the Equipment. In
the event such repairs or restoration will, in Licensor’s reasonable estimation,
require more than sixty (60) days to complete, Licensee will be entitled to terminate
the applicable SLA upon thirty (30) days prior written notice.

b) If there is a condemnation of the Site including, without limitation, a transfer of

the Site by consensual deed in lieu of condemmation, then the SLA for the
condemned Site will terminate upon transfer of title to the condemning authority,
without further liability to either Party under this Agreement. Licensee may
pursue a separate condemnation award for the Equipment from the condemning
authority provided that such award does not reduce the amount of Licensor’s
award.

18. FEES
a) ANNUAL FEE

i) First Year -

a) The first year annual fee for each Site shall be prorated to cover the period
ending on the anniversary of the Agreement’s Execution Date and beginning
on the earlier of:

(1) thirty (30) days after the Commencement Date of the SLA or
2) the date the Licensee commences installation of the Equipment on
the Site.

-12-
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b) The Licensee will pay to Licensor the prorated annual fee (30) thirly days

after the SLA’s Commencement Date.
i) Subsequent Years

a) In subsequent years; the annual fee for each Site will cover a period
coincident with the anniversaries of the Agreement’s Execution Date.

b) The Licensee will pay to the Licensor the Annual Fee on a prospective basis.
The Annual Fee is due on or before the first day of the first month following
the anniversary of the Agreement’s Execution Date.

iii) Hold Over
The apnual fee for each Site will continue past any termination of the SLA in
accordance with the provision of Section 25 b) “Surrender of Site; Holding
Over,” and other applicable sections of this Agreement.

iv) Adjustment
The Annual Fee will be adjusted as provided in Exhibit B.

b) OTHER FEES
i} Liceusee shall reimburse Licensor for any and all costs and expenses incurred

by Licensor:

) in connection with providing escorts at Site(s)

b) in connection with the processing and review of each proposed SLA.

¢) in connection with Licensor's administration associated with existing SLAs
or the Agreement,

d) in connection with services performed by Licensor at the request of Licensee
(Whether prior to or after the submittal of a proposed SLA).

¢) or as otherwise provided for in this Agreement.

i) Without limiting the generality of the foregoing, amounts recoverable. by
Licensor hereunder shall consist of documented applicable engineering, .
inspection, comstruction, supervision, and/or administrative overheads,
transportation, employee expenses, reproduction and/or graphic services,
supplies, telephone service and other expenses.

Licensee shall reimburse Licensor within thirty (30) days after submittal of a
statement of such costs and expenses and supporting docwmentation.

=

i

¢y INTEREST

If Licensee fails to pay when due, any Annual Fee, cost, andfor expense due to
Licensor pursuant to this Agreement, then such amounts shall bear interest until paid
at the rate of 1.5 percent per month.

d) LATE FEE

If Licensee fails to pay any Annual Fee, cost, and/or expenses due to Licensor
pursuant to this Agreement within twenty (20) business days of when due, Licensor
may require that Licensee pay to Licensor a late fee of $150. The late fee is in
addition to the Interest Licensor may assess under Section 18, “Fees.”

e) CHANGES TO FEE SCHEDULE

The Licensor specifically reserves the right to modify Exhibit B, Fee Schedule so as to
account for changes in Licensor’s accounting principals and policies, legal andfor
rcgulatory changes, operation of Licensor's system, or any other reasons not delineated
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19.

20.

21.

22.

herein. Licensor will provide Licensee 45-days prior notice of any proposed changes.
Any modifications to Fees will be effective on the date of Licensor’s execution of the
revised Exhibit B.

PAYMENT OF FEES AND TAXES

Licensee is responsible for paying any and all additional fees and taxes, including but
not limited to the Leasehold Excise Tax pursuant to Chapter 82.25A RCW Gf
applicable). Licensee shall have the right to appeal or contest at its sole expense
(except as otherwise required by law) all personal property fees and taxes applicable
to or incurred in connection with the Work, or the Equipment.

REIMBURSEMENT AND PAYMENT

Licensor shall invoice Licensee for all amounts payable by Licensee to Licénsor under
this Agreement (including, without limitation, the Annual Fees, costs and/or expenses
described elsewhere in this Agreement) as they becomc due. Unless otherwise
provided for in this Agreement, the Licensee shall pay each such invoice in full within
thirty (30) days after Licensee’s receipt thereof.

PAYMENT OBLIGATIONS
All payment obligations incurred under this Agreement shall be preserved until
satisfied.

WARRANTS AND COVENANTS

a) Each Party mutually represents and warrants to the other:

. i) that it has the full right, power and authority to enter into this Agreement and
the SLA’s;

i) that entering into this Agreement and the performance thereof will not violate

: any laws, ordinances, restriction, covenants, or other agrecments under which
said Party is bound, provided, however, that the fntggding is subject to, and
will not limit in any way, the rights of Licensor and the obligations of Licensee
under Section 23, “Default and Remedies,” and provided further that, to the
extent the foregoing warranty is made by Licensor, such warranty will not
apply to amy violation or breach that is caused by Licensee’s failure to obtain
and comply with all permits, licenses, franchises, rights-of-way, easements and
other rights required to perform the Work and operate the Equipment in
accordance with this Agreement;

iii) that each of the persons cxecuting this Agreement on behalf of each Party
represents and warrants that said Party is a duly orgamzed and existing legal
entity;

iv) that the Party is qualified to do business in Washington State or will be
qualified prior to undertaking any activitics at the Site that would require the
Party to be qualified to do business in such state; and

v) that the persons signing on behalf of the coxporation or limited partnership
were authorized to do so.

vi) that Licensee will be solely responsible for payment of any fees associated with
any dealings with any real estate brokers or agents on Licensee’s behalf in
connection with the negotiation of this Agreement.

A
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b) Licensee represents and warrants:

i) that it is, and at all times during the Initial Term or Renewal Terms shall be,
properly autherized, licensed, organized, equipped and financed to perform the
Work and to operate the Equipment and Licensee’s system of which the
Equipment is a part; and

i) that it shall be, and operate as, an independent entity {(not a contractor, agent
or representative of Licensor) in the performance of the Work and the operation
of the Equipment and Licensee’s system. In no event shall Licensce be
authorized to enter into any agreements or undertakings for or on behalf of
Licensor or Lo act as or be an agent or representalive of Licensor.

¢) Licensor represents and warrants,

i) * to the best of its knowledge, that it owns good and marketable fee simple title,
has a good and marketable leasehold interest, or has a valid license, easement
or other legal right of use, in the land on which the Site is located and has
rights of access thereto. Licensee has the ultimate responsibility to obtain all
necessary authority for Licensee’s use of each specific Site.

i) Licensor does not warrant the suitability of any particular Site for the purposes
for which Licensee may desire to use it; nor does licensor warrant the
adequacy of any Site’s location, its condition, the condition of any structure or
appurtenances for any purpose. Licensee takes each Site “AS IS”, “WHERE IS”
and “WITH ALL FAULTS”,

iii) Except as specifically set forth in this Section and Sections 9, “Environmental
Matters” and 33, “Quiet Enjoyment,” Licensor makes no warranties, express or
implied, including, without limitation, any warranties of habitability or fitness
for a particular purpose with regard to any Site.

23. DEFAULT AND REMEDIES

a) LICENSEE EVENTS OF DEFAULT )
The occurrence of any one or more of the following events constitutes an “event of
default” by Licensee under the applicable SLA and this Agreement:

i) if Licensee fails to pay after thirty (30) days notice from Licensor, the full
amount of any fee or other payment under the applicable SLA or this
Agreement, including terms and conditions applicable thereto contained in the
Agreement;

ii) if any Equipment placed on the Site by Licensee unreasonably interferes w1th

any equipment located on the Site and Licensee:

a) fails to immediately cease operation of said Equipment, and

b) fails to resolve the interference within thirty (30) days.

if Licensce fails to perform or observe any other term of the applicable SLA,
including terms and conditions applicable thereto contained in this Agreement;
and such failure continues for more than thirty (30) days after written notice
from Licensor; except such thirty (30) day cure period will be extended as
reasonably necessary to permit Licensee to complete cure so long as Licensee
commences cure within such thirty (30) day cure period and thereafter
continuously and diligently pursues and completes such cure;

if Licensee deserts, abandons, or vacates any portion of a Site and fails to
maintain any and all Equipment remaining at the Site;

=
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iv,
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v) if any petition is filed by or against Licensee, under any section or chapter of
_the present or any future federal Bankruptcy Code or under any similar law oxr

statute of the United States or any state thereof (and with respect to any
petition filed against Licensee, such petition is not dismissed within ninety (90)
days after the filing thereof), or Licensee is adjudged bankrupt or insolvent in
proceedings filed under any section or chapter of the present or any future
federal Bankruptey Code or under any similar law or statute of the United
States or any state thereof;

vi) if a receiver, custodian, or trustee is appointed for Licensee or for any of the
asscts of Licensee and such appointment is not vacated within sixty (60) days
of the date of the appointment; or

vii) if Licensee becomes insolvent or makes = transfer in fraud of creditors.

b) LICENSEE'S DEFAULT .

i) If an event of default occurs pursuant to Section 23. a) ‘Default and Remedies,”
while Licensee remains in default, Licensor {without notice or demand except
as expressly required above) may terminate the applicable SLA and all of
Licensee’s rights to the site, in which event Licensee will, within thirty (30)
days of such termination, immediately surrender the applicable Site to
Licensor. Licensee will become liable for damages equal to the total of:

a) the actual costs of recovering the Site;

b) the Annual Fee earned as of the date of termination, plus interest thereon,
as specified in Section 18 f) “Fees” from the date due until paid;

¢) all other sums of money and damages, if any, owing by Licensee to Licensor.

i) If at any time during this Agreement any of the events set forth in Section 23
a) “Default and Remedies” have previously occurred affecting three or more
SLAs, Licensor, at its sole option, is entitled to terminate this Agreement upon
thirty (30) days prior written notice to Licensee. Licensor may elect any one or
more of the foregoing remedies with respect to any particular SLA.

¢) LICENSOR'S DEFAULT
If Licensor defaults in the performance of any of its obligations with respect to any
particular SLA or this Agreement, which default
i) continues for a period of more than thirty (30) days after receipt of written
notice from Licensee specifying such default, or
i) is of a nature to require more than thirty (30) days for remedy and continues
- beyond such. time reasonably necessary to cure (and Licensor has mot
undertaken procedures to cure the default within such thirty (30) day period
and diligently and continuously thereafter pursued such efforts to complete
cure), . .
then Licensee may, as its sole and exclusive remedy, upon written notice terminate
the applicable SLA. Provided, however, Licensor is potentially liable for its sole
negligence for personal injuries as set forth in Section 27, “Indemnification and
Limitation of Liability.”

24. DISPUTE RESOLUTION

=16:-
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a) Except as provided otherwise in this Agreement, any controversy between the

Parties arising out of this Agreement or any SLA, or breach thereof, is subject to
the mediation process described below. If not resolved by mediation, then the
matter must be submitted to the American Arbitration Association (“AAA”) for
arbitration before a sole arbitrator in the City of Tacoma.

b) A meeting will be held prompily between the Parties to attempt in good faith to

negotiate a resolution of the dispute. The meeting will be attended by individuals
with decision making authority regarding the dispute. If within thirty (30) days
after such meeting the Parties have not succeeded in resolving the dispute, they
will within thirty (30) days submit the dispute to a mutually acceptable third-party
mediator who is experienced in dispute resolution. The Parties will participate in
good faith in the mediation and the mediation process. The mediation shall be
nonbinding. If the dispute is not resolved by mediation either Party may imitiate an
arbitration with the AA4, and the dispute shall be resolved by binding arbitration
under the rules and administration of the AAA, provided. ever, discovery shall
be allowed to the same extent as allowed by Civil Rules for Superior Courts of
Washington. Judgment upon the award rendered by the arbitrator(s) may be
entered in a court having jurisdiction thereof. Neither Party is entitled to seek or
recover punitive damages in considering or fixing any award under these
proceedings.

¢) The costs of mediation and arbitration, including any mediator’s fees, AAA

- administration fee, the arbitrators fee, and costs for the use of facilities during the
hearings, shall be borne equally by both Parties. Reasonable attorneys’ fees may
be awarded to the prevailing Party at the discretion of the arbitrator. Each Party’s
other costs and expenses will be borne by the Party incurring them.

25. SURRENDER OF SITE; HOLDING OVER :
a) Upon the expiration or other termination of an SLA for any cause whatsoever,

Licensee shall peacefully vacatle the applicable Site in as good order and condition
as the same were at the beginning of the applicable SLA, except for reasonable use,
wear and tear and casualty at no fault of Licensee and condemnation. Licensee has
the absolute right to remove its Equipment within thirty (30) days after notice of
termination. Licensee will repair any damage caused during the removal of the
Equipment, normal wear and tear excepted.

b) If Licensee continues to hold any Site after the termination of the applicable SLA,

whether the termination occurs by lapse of time or otherwise, such holding over
will, unless otherwise agreed to by Licensor in writing, constitute and be construed
as a month-to-month tenancy at a monthly License Fee equal to 1/12th of 200% of
the annual fee for such SLA and subject to all of the other terms set forth in this
Agreement. Licensor shall still have the option to reguire Licensee’s removal of all
Equipment upon giving ten (10) days written (second) notice of termination of said
month-to-month tenancy. If not so removed, at Licensor’s option the Equipment
shall become the property of the Licensor. Licensor may chose to remove said
Equipment and charge Licensee for all costs related to such removal.

!
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26. INSURANCE
a) REQUIRED INSURANCE OF LICENSEE

i)

i)

1id)

Licensee shall, during the term of this Agreement and at its sole expense,

obtain and keep in force, not less than the following insurance:

a) Property insurance, including coverage for fire, extended coverage,
vandalism and malicious mischief, upon each Eguipment in an amount not.
less than ninety percent (90%) of the full replacement cost of the Equipment;

b) Commercial General Liability insuring operations hazard, personal injury,
independent contractor hazard, contractual liability, and products and
completed operations liability, in limits not less than $5,000,000 combined
single lumit for each occurrence for bodily injury, personal injury and
property damage. The specific coverage limit may be satisfied through a
combination of primary and excess liability insurance,

c) Worker’s Compensation and Employer’s Liability insurance; and

d) Surety Bond. Licensee shall provide a surety bond, in an amount sufficient

to fulfill the obligations as sel forth herein including removal of Equipment |

located at each Site. The amount of the surety bond shall be determined by
the Licensor. ’

All insurance policies required of Licensee must be taken out with reputable
national insurers that are licensed to do business in the State of Washington,
or in the case of a Licensee who is proposing to self insure, Licensee shall
provide Licensor with annual financial statements that are audited by a
reputable accounting firm, which statements must reflect . sufficient
unencumbered reserves equivalent to the required insurance amounts.
Licensee agrees that certificates of insurance will be delivered to Licensor as
soon as practicable after the placing of the required insurance, but not later
than the Commencement Date of a particular SLA. Al policies must name
Licensor as an additional insured and contain an undertaking by the insurers

to notify Licensor in writing not less than thixty (30) days before any material -

change, reduction in coverage, cancellation, or termination of the insurance.

Licensor may review the limits for the insurance policies required by this
Agreement on an annual basis. Policy limits shall be adjusted to proper and
reasonable limits as circumstances warrant as determined by Licensor, but
policy limits shall not be reduced below those stated above.

b) COMPLIANCE

D

)

Licensee will not do or permit to be done in or about the Site, nor bring or keep

or permit to be brought to the Site, anything that:

a) is prohibited by any insurance policy carried by Licensor covering the Site,
any improvements thereon, or the Site: or

b) will increase the existing premiums for any such policy beyond that
contemplated for the addition of the Equipment.

Licensor acknowledges and agrees tﬁat the installation of the Equipment upon
the Site in accordance with the terms and conditions of this Agreement will be
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considered within the underwriting requirements of any of Licensor’s insurers
and such premiums contemplate the addition of the Equipment.

27. INDEMNIFICATION AND LIMITATION OF LIABILITY
a) To the fullest extent allowed by law, the Licensee agrees to indemnify, defend and

hold harmless the Licensor, its officers and employees, from any and all claims for
damages or loss to the Licensor's operations or property and from any and all
claims or litigation. This includes damages, loss, and personal injury (including
death) to property or persons including injuries or death to Licensee, or Licensee’s
agents, contractors, or employees which may be caused or occasioned by the
existence, operation, use or maintenance of any and all of the property subject of
this Agreement associated with the property granted hereunder, or caused or
occasioned by an act, deed, or omission of the Licensee, Licensee’s agents,
employees, guests, customers, or invitees. In this regard, Licensee hereby waives
immunity under Title 51 RCW, Industrial Insurance Laws. The Licensor agrees to
be responsible for its sole negligence or the sole negligence of its employees and
officers bccurring within the scope of their employment.

b) NOTWITHSTANDING ANY OTHER PROVISION OF THIS AGREEMENT,

LICENSOR SHALL NOT HAVE ANY LIABILITY TO LICENSEL FOR ANY:
LOSS OF PROFIT OR REVENUE, LOSS OF USE OF THE EQUIPMENT OR THE
SYSTEM, CLAIMS OF CUSTOMERS OF LICENSEE FOR SERVICE
INTERRUPTIONS, OR INDIRECT, INCIDENTAL, SPECIAL, ECONCMIC OR
CONSEQUENTIAL DAMAGES, AS A RESULT OF OR RELATED TO THE
EQUIPMENT, THE EXISTENCE OF THE EQUIPMENT AT THE SITES, OR
THIS AGREEMENT, WHETHER ARISING IN CONTRACT, TORT (INCLUDING,
WITHOUT LIMITATION, NEGLIGENCE, PRODUCT LIABILITY OR STRICT
LIABILITY) OR OTHERWISE.

28. ASSIGNMENT
a) BY LICENSEE

i) Licensee shall nol assign or sublease this Agreement or any portion of its rights
in this Agreement, except as follows: '

a) to Acquiring Affiliate. Licensee must provide written notice to Licensor.
The Acquiring Affiliate roust certify to Licensor in writing (and provides
such documents as may be reasonably requested by Licensor to establish)
that the Acquiring Affiliate (a) is assuming all of the obligation of Licensee
under this Agreement, and (b) is ready, willing and able to comply with all of
the provisions of this Agreement; and provided further that Licensee
furnishes to Licensor such information regarding the Equipment affected by
such assignment or transfer, if any, as may reasonably be requested by
Licensor;

b) to Licensce’s lender(s) for security purposes in connection with the financing
and refinancing, from time to time, By Licensee, provided that upon any
transfer pursuant to any foreclosure of such securily or any sale or other
transfer in lieu of such foreclosure the person or eniily acquiring the
interests subject to such transfer assumes all of the obhgatlons of Licensee
under this Agreement; or
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c) to any other person or entity except with the prior written consent of
Licensor, which consent shall not be unreasonably withheld. In any event,
no assignment or sublease, or otherwise, of this Agreement shall relieve

Licensee from any of its liabilities or obligations under this Agreement. -

Following any assignment which is approved by Licensor, Licensee shall be
relieved of all future performance liability and obligations under this
Agreement. Subject {o the foregoing restrictions on assignments without the
prior written consent of Licensor, this Agreement shall be fully binding
upon, inure to the benefit of and be enforceable by the successors and
assigns of the respective Parties hereto.

ii) Notwithstanding the provisions supra, Licensee is expressly enjoined from

permitting or licensing any person or entity to place equipment on the Site that
is not an integral part of Licensee’s Equipment.

b) BY LICENSOR
Licensor may make any sale, license, use or transfer of any Site, provided such sale,
license, use or transfer is subject to the terms and conditions of this Agrecment and
the applicable SLA.

29. EMERGENCIES
a) In the event of an emergency rclating to the FEquipment, Licensee shall
immediately contact Licensor at the emergency phone number below and take

immediate action to correct any safcty or use problems, including but not Emited to -

the actions in Section 16 b), “Repairs,” even if the full repair cannot be made at the
time, in order to protect persons and property or to allow use of the Site. The
Parties’ respective emergency phone numbers are as follows:

Licensor: (253) 502-8602
Licensee:

b) Each Party shall promptly nohfy the other of any change in such Party’s emergency
phone number.

30. SUBORDINATION AND LIENS
a) SUBORDINATION

by]

i)

Licensee agrees that this Agreement and each SLA is subject and subordmate
at all times to the lien of all mortgages and deeds of trust securing any amount
or amounts whatsoever which may now exist or hereafter be placed on or
against the Site or on or against Licensor’s interest or estate therein, and any
underlying license or master license on a particular Site, all without the
necessity of having further instruments executed by Licensee to effect such
subordination but with respect to any such liens, leases and licenses arising
subsequent to the execution of this Agrecment only if trustees or mortgagees
will not disturh Licensee under this Agreement and the SLAs.

Each SLA is subject to any restrictions or other terms or conditions contained
in the instrument with respect to a particular Site. Licensee may request

-90-
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copies of any and all applicable Instruments subject to reasonable

compensation. Licensee agrees to commit no act or omission which would

constitute a violation of the terms and conditions of any Instrument for a

particular Site.

a) Licensor shall not be required to obtain any consent required under any
Instrument from the landlord or other party to such Imstruwment for
purposes of this Agreement, unless expressly set forth in the SLA.

b) If a restriction contained in an Instrument for a particular Site and not set
forth on the applicable SLA prevents Licensee from installing, maintaining
or operating the Equipment or accessing the Site, Licensee will be entitled to
terminate the affected SLA immediately.

¢) Upon the termination or cxpiration of any Instrument with respect to &
particular Site the SLA relating to such Site shall automatically terminate
without further liability to either Party. Licensee acknowledges that some
of Licensor’s underlying Instruments may grant to the property owner the
right to terminate such Iustruments, and that in the event of such
termination, the SLA with respect to such Site sha]l terminate coﬁcutrently
therewith.

d) Upon any sale or other transfer of all or any portion of a Site, the applicable
SLA will automatically terminate except to the extent the purchaser or
transferee and Licensee enter into an agreement for Iicensee’s continued
use of the Site and release Licensor from any further obligation or liability
with respect to the Site. Licensor shall have no obligation to request or
obtain such agreement from the purchaser or trafisferee.

e) Licensor will not materially breach the terms or conditions of any deed,
lease, or permit with respect to a particular Site in a manner that causes
Licensee to lose its use of the Site.

b) LIENS

by

i)

Licensor’s Property is not subject to being foreclosed upon by Licensee’s
lenders, creditors, contractors or materialmen. Therefore, Licensee must keep
all Sites free from any licns arising from any Work performed, materials
furnished, or obligations incurred by or at the request of the Licensee. Licensee
retains the right to use the Equipment as collateral in financial transactions to
the cxtent that Licensor’s rights and interests are not affected. However, all
financing agreements are subject to the provisions of this Agreement.

Licensee must pay on demand any amount paid by Licensor for the discharge
or satisfaction of any lien, and all reasonable attorney’s fees and other legal
expenses of Licensor incurred in defending any such action or in obtaining the
discharge of such lien, together with all reasonable disbursements in
connection therewith.

31. COMPLIANCE WITH LAWS

a) In the performance of the Work and this Agreement, Licensee shall comply and
shall ensure that all contractors hired by or acting on behalf of Licensee comply
with all applicable:

i)

Laws, ordinances, rules, regulations, orders, hcenses, permits, franchises and
other requirements, now or hereafter in effect, of any governmental authority,
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32.

33.

34.

36.

i) Industry standards and codes; and
i) Licenso_r’s standard practices, specifications, rules and regulations which will
be provided by Licensor to Licensee on request.

b) Licensee shall obtain and comply (and shall ensure that all of Licensee’s suppliers
and subcontractors under contract with it or acting on behalf of it comply) with a]l
permits, licenses, franchises, rights-of-way, casements and other rights required to
perform the Work and operate the Equipment in accardance with this Agreement.

¢} Licensee shall furnish to Licensor such documents that it may reasonably require
to effect or evidence compliance. All laws, regulations and orders required to be
incorporated in agreements of this character are hereby incorporated herein by this
reference. Compliance with Section 31, “Compliance With Laws” shall be the sole
ie?sponsibi]ity of Licensee and a continwing condition of the use of the Sites by
icensee.

FORCE MAJEURE

If a Party is delayed or hindered in, or prevented from performance required under
this Agrecment by reason of Force Majeure (other than any delay or failure relating to
payment -of money, including, without limitation, the Annual Fees and all
reimbursable costs and expenses described elsewhere in this Agreement) such Party is
excused from such performance for the period of delay. The period for the
pexformance of any such act shall then be extended for the period of such delay.

QUIET ENJOYMENT

Licensor, to the extent of its legal rights and interest to any Site, covenants and .

warrants that Licensee or its assigns or transferees approved by Licensor, upon
payment of the Annual Fees and performance of all the terms, covenants and
conditions under this Agreement, will have, hold and enjoy each Site licensed under
an SLA during the term of the applicable SLA or any renewal or extension thereof.
Licensor will take no action not expressly permitted under the lerms of this
Agreement that will interfere with Licensee’s intended use of a Site,

SEVERALTY D

The invalidity or unenforceability of any provision of this Agreement or any SLA shall
not affect thg other provisions hereof, and this Agreement or SLA shall be construed
in all respects as if such invalid or unenforceable provisions were omitted.

. SURVIVAL

All p'rqv%sions of this Agreement which may reasonably be interpreted or construed as
surviving the completion, termination or cancellation of this Agreement, shall survive
the completion, termination or cancellation of this Agreement.

BINDING EFFECT
This Agreement and each SLA will be binding on and inure to the benefit of the
respective parties’ successors and permitted assignees.
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38.

39.

. NON-WAIVER

a) The failure of either Party to insist upon or enforee strict performance by the other
Party of any of the provisions of this Agreement, or to exercise any rights under
this Agreement, shall not be construed as a waiver or relinquishment to any extent
of its right to assert or rely upon such provisions or rights in that or any other
instance; rather, the same shall be and remain in full force and effect.

b) The Parties acknowledge and agree that they have been represented by counsel and
each of the Parties has participated in the drafting of this Agrecement and each
SLA. Accordingly, it is the intention and agreement of the Parties that the
language, terms and conditions of this Agreement and each SLA are not to be
construed in any way against or in favor of any Party hereto by reason of the
responsibilities in connection with the preparation of this Agreement or each SLA.

HEADINGS

The headings of sections of this Agreement are for convenience of reference only and
are not intended to restrict, affect or be of any weight in the interpretation or
construction of the provisions of such sections or the SLA.

NOTICES AND OTHER COMMUNICATIONS

a) Any formal mnotice, request, approval, consent, instruction, direction or other
communication given by either Licensor or Licensee to the other pursuant to this

Agreement shall be in writing and shall be delivered by both facsimile transmission

and

i) 1) first class mail, return receipt requested or
i} 2) by reputable overnight courier service to the individuals denoted below,
unless otherwise directed in writing, at the address and fax number provided:

For the Licensor : For Licensee:

Title: Superintendent, Light Division Title:
Address: Tacoma Public Utilities Address:
Post Office Box 11607 .
Tacoma, WA. 98411-0007

Fax No. (253) 502-8378 Fax No.:

b) Informal notices such as billings, technical or routine business communications
may be by facsimile with original being mailed. Either Party may from time to
time change such address by giving the other Party notice of such change in
accordance with ihe provisions of this Section. Notice deemed received one (1)
business day following deposit with reliable courier, or three (8) business days
following first class mailing.

40. TIMELY RESPONSE
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Tach Party shall take such prompt action (including, but not himited to, the execution,
acknowledgment and delivery of documents) as may reasonably be requested by the
other Party for the implementation of continuing performance of this Agreement.

41. EXAMINATION OF RECORDS

Licensee shall promptly furnish Licensor with such information reasonably related to
the Work or the Equipment as may from time to time be reasonably requested by
Licensor.

42. APPLICABLE LAW

The agreement shall be construed under the laws of the State of Washington. The
venue for any legal action commenced to enforce any provision of this agreement shall
be Pierce County.

43. ENTIRE AGREEMENT .

This Agreement and each SLA constitutes the entirc agreement and understanding
between the parties, and supersedes all offers, negotiations and other agreements
concerning the subject matter contained in this Agreement. There are no
representations or understandings of any kind not set forth in this Agreement. Any
amendments to this Agreement or any SLA must be in writing and executed by both
parties.

IN WITNESS WHEREQF, the parties have executed this Agreement as of the date first,
above written.

CITY OF TACOMA,
DEPARTMENT OF PUBLIC UTILITIES

BY: .

Steven J. Klein Approved as to form & legality:
Superintendent, Light Division

Date:

Assistant City Attorney
Date:

LICENSEE

BY:
Title:
Date:
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SLA No.
ExhibitA
Site License Acknowledgment

Master License Agreement

City of Tacoma
Department of Public Utilities

This Site License Acknowledgment (“SLA") is made to the Master License Agreement
this , day of , 19 ___ by the City of Tacoma, Department of
Public Utilities and .- Capitalized terms used in this SLA
have the same meaning as such terms in the Master License Agreement unless
otherwise indicated.

1. Site Name and Number: )

2. Site Address:

3. Site Legal Description:

4. The Siteis:
____Owned by Licensor
' Leased by Licensor (copy attached)
___Used under easement to Licensor {copy attached)

5. FCC License Number (Attach Copy)
Date Issued

6. General Description of Facility Licensed: (e.g. 20’ of space beginning
at 100’ elevation of existing 140’ communications towcr.)
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7. Antenna Physical Description: (e.g. array of 6 ea. mast antennas,
vertically oriented, with steel mounting structure extending approx. 10’
from existing lattice tower, at elevation )

8. Electronic Cabinet Physical Description: (e.g. 3 ea. cabinets,
3'Wx3'Dx6'H each, elevated from the ground on wooden platform and
posts, with power entrance conduits and communications cable
conduits.)

9. Transmitter Description:
’ Manufacturer:
Model:, .
Frequency. }
Bandwidth, .
Power(ERP)

10. Utility services:
Power providedby:______
Telecommunications Landline provided by:

11. Intermodulation Study Completed and Approved,
Licensor Approval (initials)
Date .

12. Drawings Received by Licensor
Bquiprment Layout and Detail: Received (initials): Date:
Antenna Attachment Detail: Received (initials):

Date:
Site Plans and Elevations: = Received (initials): Date:

13. Structural Integrity Study
Received or waived,
Date

by Licensor (initials)

14. Site Access Details and Provisions:

(Rev. 9/16/97)

15. Plan for Minimizing Visual Impact of Equipment at Site:

16. Construction work requested of Licensor by Licensee:

17. Coordination Provisions between Licensor and Licensee (please xefer to Section 7.
C), “Use” and Section 13, “Cooperation and Coordination” of the MLA):

18. Additional Provisions:

CITY OF TACOMA, .
DEPARTMENT OF PUBLIC UTILITIES,
LIGHT DIVISION

NAME: Approved as te.form & legality:
DATE:

Assistant City Attorney
Date

LICENSEE

BY:
TITLE:
NAME:
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DATE:
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Exhibit B
Fee Schedule

Master License Agreement

City of Tacoma
Department of Public Utilities

This Fee Schedule is made apart of the Master License Agreement this day
of 19 __ by the City of Tacoma, Department of Public Utilities.
Capitalized terms used in this Fee Schedule have the same meaning as such terms
in the Master License Agreement (‘MLA”) unless otherwise indicated.

1. Fee

The fee for each Site licensed under the MILA shall be $836 per month payable in
accordance with Section 18, “Fees” of the MLA.

2. Annual Adjustment

Commencing the first anniversary of the execution of.this agreement, and on the
same day of each year thereafter during the term of this Agreement, and any
oxtensions thereof, monthly fees for all Sites for which SLA's have been executed,
and for which SLA's are thereafter executed, shall be increased by the greater of
4.45% or inflation as defined by the Consumers Price Index (CPI-U) for All Urban
Consumers U.S. City Average, measured year over year, as published by the U.S.
Department of Labor, Bureau of Labor Statistics or its successor.

(Rev. 9/16/37)



