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consultant will be required to agree to a reasonable confidentiality agreement as may be
requested by Licensee. In the event that Licensee, its Agents or Invitees notice any maintenance
concerns with respect to any Pole, Associated Facilities, or other City Property, Licensee shall
promptly notify the City.

LIENS

Licensee shall keep the License Area free from any liens arising out of any work
performed, material furnished, or obligations incurred by or for Licensee. Licensee shall inform
each and every contractor and material supplier that provides any work, service, equipment, or
material to Licensee in any way connected with Licensee’s use of the License Area that the
License Area is public property and is not subject to mechanics’ liens or stop notices for
Equipment, other materials, or services provided for Licensee’s Equipment. If Licensee does not
cause the release of lien of a mechanic’s lien or stop notice by any contractor, service provider,
or equipment or material supplier purporting to attach to the License Area or other City Property
as a result of work performed, material furnished, or obligations incurred on behalf of Licensee
within 60 days after notice or discovery of the lien, the City will have the right, but not the
obligation, to cause the same to be released by any means it deems proper, including payment
of the Claim giving rise to such lien. Licensee must reimburse the City for all expenses it incurs in
connection with any such lien (including reasonable attorneys’ fees) within 20 days following
receipt of the City’s demand and an invoice of City’s expenses. Licensee shall not create, permit,
or suffer any other encumbrances affecting any portion of the License Area.

UTILITIES; TAXES AND ASSESSMENTS
12.1  Utilities.

Licensee shall be solely responsible for obtaining and maintaining the provision of
electricity to Licensee’s Equipment, including, but not limited to, making payments to electric
utilities and installation of separate electric meters, if necessary. Licensee shall comply with ali
Laws and rules and regulations of the electric utility relating to installation and connection of
Licensee’s Equipment to electricity. If granted a choice between a pole-mounted Smart Meter
and a pedestal-mounted meter, Licensee must choose a pole-mounted Smart Meter. Pedestal-
mounted meters will only be allowed if no alternative is available. The electricity purveyor in
Newark is Pacific Gas & Electric Company (PG&E).

12.2 Taxes and Assessments.

12.2.1 Possessory Interest Taxes. Licensee recognizes and understands that
this Master License may create a possessory interest subject to property taxation and that
Licensee may be required to pay possessory interest taxes. (See Rev & Tax Code,
Sections 107-107.9) Licensee further recognizes and understands that any sublicense or
assignment permitted under this Master License and any exercise of any option to renew
or extend this Master License may constitute a change in ownership for purposes of
property taxation and therefore may result in a revaluation of any possessory interest
created under this Master License.

12.2.2 Licensee’s Obligation if Assessed. Licensee agrees to pay taxes of any
kind, including possessory interest taxes, excises, licenses, permit charges, and
assessments based on Licensee's usage of the License Area that may be imposed upon
Licensee by Law, when the same become due and payable and before delinquency.
Licensee agrees not to allow or suffer a lien for any taxes to be imposed upon the License
Area without promptly discharging the same, provided that Licensee, if so desiring, will
have a reasonable opportunity to contest the validity of the same. The City will provide
Licensee with copies of all tax and assessment notices on or including the License Area
promptly, along with sufficient written documentation detailing any assessment increases
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attributable to Licensee’s Equipment, but in no event later than 30 days after receipt by
the City.

12.2.3 Taxes on Equipment. Licensee shall be responsible for all taxes and
assessments levied upon Licensee’s Equipment. Licensee agrees not to allow or suffer a
lien for any such taxes to be imposed upon the Equipment without promptly discharging
the same, provided that Licensee, if so desiring, will have a reasonable opportunity to
contest the validity of the same.

12.2.4 Use of City Electricity. For a location where Licensee’s Equipment will be
powered from a street light circuit that is currently connected to a City-operated electrical
meter, if Licensee elects to pay the Associated License Fee, electricity will be included as
part of said Fee. Otherwise, the estimated cost of said electricity will be added as an
additional cost to the Pole License Fee paid to City, to be charged on an annual basis in
conjunction with the Pole License Fee. Licensee may also elect to install a separate
meter.

13 COMPLIANCE WITH LAWS
13.1 Current and Future Laws.

Licensee shall install, use, and maintain the Equipment in strict compliance with Laws
and conditions to Regulatory Approvals relating to the use or occupancy of the
License Area, including all Laws relating to health, safety, and radio signal
transmission. Any work or installations made or performed by or on behalf of Licensee
or any person or entity claiming through or under Licensee is subject to applicable
Laws. The parties agree that Licensee’s obligation to comply with all Laws is a
material part of the bargained-for consideration under this Master License,
irrespective of the degree to which such compliance may interfere with Licensee’s use
or enjoyment of the License Area, the likelihood that the parties contemplated the
particular Law involved and whether the Law involved is related to Licensee’s
particular use of the License Area. No occurrence or situation arising during the Term
under any current or future Law, whether foreseen or unforeseen and however
extraordinary, will relieve Licensee from its obligations under this Master License or
give Licensee any right to terminate this Master License or any Pole or Associated
Facilities License in whole or in part or to otherwise seek redress against the City.
Licensee waives any rights under any current or future Laws to terminate this Master
License or any Pole or Associated Facilities License, to receive any abatement,
diminution, reduction or suspension of payment of any amounts due under this Master
License, or to compel the City to waive any rights of City under this Master License.

13.2 Personnel Safety Training.

13.2.1  CPUC Certification. Licensee shall ensure that all persons installing,
operating, or maintaining its Equipment are appropriately trained and licensed by the
California State Contractors Licensing Board and as required by applicable regulations
and rules of the California Public Utilities Commission (the “CPUC”). Licensee shall
ensure that these persons are trained in and observe all safety requirements established
by the City, the CPUC, and the California Division of Occupational Safety & Health,
Department of Industrial Relations, including site orientation, tag-out lock-out de-
energization rules, ladder and lift restrictions, and sidewalk and street right-of-way safety
requirements.

13.2.2  Licensee’s Indemnity. During any period when Licensee or any Agent of
Licensee is installing, operating, or maintaining its Equipment, Licensee acknowledges
and agrees that the City has delegated control of the License Area to Licensee, which will
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be solely responsible for any resulting injury or damage to property or persons, except for
injury or damage resulting from the City’s negligence, recklessness, or willful misconduct.
The City is not a co-employer of any employee of Licensee or any employee of Licensee’s
Agents, and the City will not be liable for any Claim of any employee of Licensee or any
employee of Licensee’s Agents, except for Claims arising from the City’s negligence,
recklessness, or willful misconduct. Licensee agrees to Indemnify the City fully (as
provided in Article 18 (Indemnification)) against any Claim brought by any employee of
Licensee, any employee of Licensee’s Agents, or any third party arising from or related to
Licensee’s access to and use of the License Area and other activities of Licensee or its
Agents in or around the License Area, except to the extent the Claims result from the
City’s negligence, recklessness, or willful misconduct.

13.2.3  City’s Indemnity. During any period when the City or any Agent of the
City is installing, operating, or maintaining its Equipment, the City acknowledges and
agrees that the City has control of the License Area and will be solely responsible for any
resulting injury or damage to property or persons, except for injury or damage resulting
from Licensee's negligence, recklessness, or willful misconduct. Licensee is not a co-
employer of any employee of the City or any employee of the City’s Agents, and Licensee
will not be liable for any Claim of any employee of the City or any employee of Licensor’s
Agents, except for Claims arising from Licensee's negligence, recklessness, or willful
misconduct. The City agrees to Indemnify Licensee fully against any Claim brought by
any employee of the City or any employee of the City’s Agents arising from or related to
the City’s access to and use of the License Area and other activities of the City or its
Agents in or around the License Area, except for injury or damage resulting from
Licensee's negligence, recklessness, or willful misconduct.

13.3 Compliance with CPUC General Order 95.

Licensee shall conduct all activities on the License Area in accordance with CPUC
General Order 95 and the rules and other requirements enacted by the CPUC under that
General Order, as applicable and as amended.

13.4 Compliance with Electric Codes.

Licensee shall conduct all activities on the License Area in accordance with the
requirements of California Electric Code, National Electric Safety Code IEEE C2 (“NESC"), and
any applicable local electrical code, as any of those codes may be applicable or amended. To
the extent that CPUC General Order 95 does not address installation of cellular telephone
antennas on Poles carrying electrical lines, Licensee shall apply any applicable provisions of the
NESC, with particular attention to paragraphs 224, 235C, 235F, 238, 239, and 239H and
sections 22, 41, and 44. Where any conflict exists between the NESC, the California Electric
Code, any local code, and CPUC General Order 128, the more stringent requirements will apply,

as determined by the City.
13.5 City’'s Exercise of its Proprietary Interests.

Licensee acknowledges and agrees that the City is entering into this Master License in its
capacity as a property owner with a proprietary interest in the License Area and not as a
Regulatory Agency with police powers. Nothing in this Master License limits in any way
Licensee’s obligation to obtain required Regulatory Approvals from applicable Regulatory
Agencies. By entering into this Master License, the City is in no way modifying or limiting
Licensee’s obligation to cause the License Area to be used and occupied in accordance with all

applicable Laws.
13.6 Regulatory Approvals.

Licensee represents and warrants that prior to, and as a condition of, conducting its

activities on the License Area, Licensee will acquire all Regulatory Approvals required for
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Licensee’s use of the License Area. Licensee shall maintain all Regulatory Approvals for
Licensee’s Permitted Use on the License Area throughout the Term of this Master License and
for as long as any Equipment is installed on any portion of the License Area. Following
submission of a Pole or Associated Facilities License application by Licensee, such Regulatory
Approvals (or written denials explaining with specificity all reasons for such denials) shall be
issued by the City within the timeframe allowed by the FCC and 47 U.S.C. § 332(c)(7)(B)(i)(II).

13.7 Radiofrequency Radiation and Electromagnetic Fields.

Licensee’s obligation to comply with all Laws includes all Laws relating to allowable
presence of or human exposure to Radiofrequency Radiation (“RFs”) or Electromagnetic Fields
("EMFs”) on or off the License Area, including all applicable FCC standards, whether such RF or
EMF presence or exposure results from Licensee’s Equipment alone or from the cumulative
effect of Licensee’s Equipment added to all other sources on or near the License Area. licensee
must provide to the City a copy of the report required for Licensee’s Encroachment Permit, of an
independent engineering consultant analyzing whether RF and EMF emissions at the proposed
Pole Locations would comply with FCC standards, taking into consideration the Equipment
installation specifications and distance to residential windows (each, an “Emissions Report”). If
not provided earlier, Licensee must submit the Emissions Report to the City with the applicable
Pole or Associated Facilities License application. If the Emissions Report does not identify the
type(s) of frequencies or bandwidth used by the Equipment, Licensee shall include such
information in its Pole or Associated Facilities License application.

13.8 Compliance with City’s Risk Management Requirements

Licensee shall not do anything, or permit anything to be done by anyone under
Licensee’s control, in, on, or about the License Area that would create any unusual fire risk, and
shall take commercially reasonable steps to protect the City from any potential liability by reason
of Licensee’s use of the License Area. Licensee, at Licensee’s expense, shall comply with all
reasonable rules, orders, regulations, and requirements of the City Manager and City’s Risk

Manager.
DAMAGE OR DESTRUCTION
14.1 City Election.

The City has no obligation to replace or repair any part of the License Area following
damage by any cause. Following damage or destruction of a City Pole or Associated Facilities or
License Area, the City may elect any of the following actions, in the City’s sole and absolute

discretion.

14.1.1 Election to Repair or Replace Damage. Within 30 days after the date on
which the City discovers damage or destruction of a City Pole or Associated Facilities
licensed to Licensee, the City will give Licensee notice of the City’s decision whether to
repair or replace the damaged City Pole and its good faith estimate of the amount of time
the City will need to complete the work. If the City cannot complete the work within 30
days after the date that the City specifies in its notice, or if the City elects not to do the
work, then Licensee will have the right to terminate the affected Pole or Associated
Facilities License on 30 days’ notice to the City. However, if City elects not to perform
such work, Licensee may perform such work at its sole cost and expense, subject to City
approval of Licensee’s plans and specifications and Licensee’s compliance with City
permit requirements. In such case, the affected Pole or Associated Facilities License will
remain in full force and effect.

14.1.2  Election to Remove Damaged City Pole or Associated Facility. If the City
decides to remove, rather than repair or replace, a damaged City Pole or Associated
Facilities licensed to Licensee, the applicable Pole or Associated Facilities License will
terminate automatically as of the last day of the month the City Pole or Associated Facility
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is removed. Licensee also may request that it transfer any of its Equipment to any
available substitute City Pole or Associated Facilities , at Licensee’s sole cost and
expense, which request may be approved or denied by City in its reasonable discretion.

14.1.3  Election to Remove Equipment from Damaged License Area. If the acts
of third parties or an act of nature or other force majeure circumstance outside the control
of Licensee or its Agents or Invitees destroys or damages any City Pole to such an extent
that, in the City’s reasonable determination, the Equipment on the City Pole or Associated
Facilities cannot be operated, the City may decide to terminate the affected Pole or
Associated Facilities License on 30 days’ notice to Licensee and require Licensee to
remove the Equipment from the damaged City Pole or Associated Facilities before the
termination date specified in the City’s notice.

14.1.4  Licensee’s Rights after Termination. After termination of any Pole or
Associated Facilities License under this Section, the City will: (i) refund the portion of the
previously-paid License Fee attributable to the terminated portion of the License Year,
subject to Section 3.1.2 (Minimum Term); and (ii) give priority to Licensee’s Pole or
Associated Facilities License application for a replacement City Pole.

14.2 No Statutory Rights for Darhaged City Pole.

The parties understand and agree that this Master License governs fully their rights and
obligations in the event of damage or destruction of City Poles or Associated Facilities, and, to
the extent applicable, Licensee and the City each hereby waives and releases the provisions of
section 1932, subdivision 2, and section 1933, subdivision 4, of the Civil Code of California
(when hirer may terminate the hiring) or under any similar Laws.

EMINENT DOMAIN
15.1 Eminent Domain.

If all or any part of the License Area is permanently taken in the exercise of the power of
eminent domain or any transfer in lieu thereof, the following will apply:

15.1.1  Termination. As of the date of taking, the affected Pole or Associated
Facilities Licenses will terminate as to the part so taken, and the License Fee under the
affected Pole or Associated Facilities Licenses will be ratably reduced to account for the
portion of the License Area taken.

15.1.2  Award. The City will be entitled to any award paid or made in connection
with the taking. Licensee will have no Ciaim against the City for the value of any
unexpired Term of any Pole or Associated Facilities License or otherwise except that
Licensee may claim any portion of the award that is specifically allocable to Licensee’s
relocation expenses or loss or damage to Licensee’s Equipment.

15.1.3  No Statutory Right to Terminate. The parties understand and agree that
this Section is intended to govern fully the rights and obligations of the parties in the event
of a permanent taking. Licensee and the City each hereby waives and releases any right
to terminate this Master License in whole or in part under sections 1265.120 and
1265.130 of the California Code of Civil Procedure (partial termination of lease and court
order terminating lease, respectively) and under any similar Laws to the extent applicable

to this Master License.

15.2 Temporary Takings.

A taking that affects any portion of the License Area for less than 90 days will have no
effect on the affected Pole or the Associated Facilities License, except that Licensee will be
entitled to an abatement in the License Fee to the extent that its use of the License Area is
materially impaired. In the event of any such temporary taking, Licensee will receive that portion
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of any award, if any, that represents compensation for the use or occupancy of the License Area
during the Term up to sum of the License Fees and Additional Fees payable by Licensee for the
period of the taking, and the City will receive the balance of the award.

ASSIGNMENT
16.1 Restriction on Assignment.

Except as specifically provided in Section 16.6 (Permitted Assignment), Licensee shall
not directly or indirectly Assign any part of its interest in or rights with respect to the License Area
without the City’s prior consent. The City will not unreasonably withhold, condition, or delay its
consent to an Assignment other than an Assignment covered by Article 11 (Liens).

16.2 Notice of Proposed Assignment.

Except as specifically provided in Section 16.6 (Permitted Assignment), if Licensee
desires to enter into an Assignment of this Master License or any Pole or Associated Facilities
License issued under this Master License, Licensee shall give notice (a “Notice of Proposed
Assignment”) to the City, stating in detail the terms and conditions for such proposed
Assignment and financial information reasonably sufficient to show that the proposed assignee
(the “Assignee”) has a demonstrated ability to perform all of the obligations of Licensee under
this Master License and any Pole or Associated Facilities License issued hereunder. If Licensee
does not deliver all information that the City reasonably requires simultaneously with the Notice
of Proposed Assignment, the date of Licensee’s delivery of notice will be deemed to have
occurred only when it has delivered any additional information the City requests.

16.3 City Response.

16.3.1 Timing. The City will grant or deny any request for consent to an
Assignment within 30 days after the City’s receipt or deemed receipt, if delayed under
Section 16.2 (Notice of Proposed Assignment), of the Notice of Proposed Assignment
(the “Assignment Response Period”). If the City consents to the proposed Assighment,
then Licensee will have 180 days following the date the City delivers its consent notice to
Licensee to complete the Assignment. As a condition of the City’s consent, the City shall
be entitled to seventy-five percent (75%) of the amount payable by the assignee to
Licensee as additional rent for the assigned License Area created by this Master
Agreement and related Pole or Associated Facilities License (“Bonus Rent”). The City
shall be entitled to review Licensee’s books and records relating to Bonus Rent, provided
that the City agrees in writing to keep the information in such books and records
confidential, to the extent permitted by law, with the agreement to be in a form of a
commercially reasonable confidentiality agreement.

16.3.2  Effect of Default. Licensee acknowledges that it would be reasonable for
the City to refuse to consent to an Assignment during any period during which any
monetary or other material event of default by Licensee is outstanding (or any event has
occurred that with notice or the passage of time or both would constitute a default) under
this Master License.

16.4 Effect of Assignment.

No Assignment by Licensee, consent to Assignment by the City, except a Permitted
Assignment under Section 16.6 (Permitted Assignment) will relieve Licensee of any obligation
on its part under this Master License. Any Assignment that is not in compliance with this Article
will be void and be a material default by Licensee under this Master License without a
requirement for notice and a right to cure. The City’s acceptance of any License Fee, Additional
Fee, or other payments from a proposed Assignee will not be deemed to be the City’s consent to
such Assignment, recognition of any Assignee, or waiver of any failure of Licensee or other
transferor to comply with this Article.
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16.5 Assumption by Transferee.

Each Assignee shall assume all obligations of Licensee under this Master License and
each assigned Pole or Associated Facilities License and will be and remain liable jointly and
severally with Licensee for all obligations to be performed by Licensee. No Assignment will be
binding on the City unless Licensee or the Assignee delivers to the City evidence satisfactory to
the City that the Assignee has obtained all Regulatory Approvals required to operate as a
wireless telecommunications service provider on the assigned License Area, a copy of the
assignment agreement (or other document reasonably satisfactory to the City in the event of a
Permitted Assignment under Section 16.6 (Permitted Assignment)), and an instrument in
recordable form that contains a covenant of assumption by such Assignee satisfactory in
substance and form to the City, consistent with the requirements of this Article. However, the
failure or refusal of an Assignee to execute such instrument of assumption will not release such
Assignee from its liability as set forth in this Section. Except for a Permitted Assignment as
provided in Section 16.6 (Permitted Assignment), Licensee shall reimburse the City on demand
for any reasonable costs that the City incurs in connection with any proposed Assignment,
including the costs of investigating the acceptability of the proposed Assignee and legal costs
incurred in connection with considering any requested consent.

16.6 Permitted Assignment.

16.6.1 Defined. The City agrees that Licensee will be permitted to enter into an
Assignment of this Master License and Pole or Associated Facilities Licenses issued
under it (a2 “Permitted Assignment”), without the City’s prior consent but with notice to
the City as provided below, to: (i) an Affiliate; (ii) a Subsidiary; (iii) an entity that acquires
all or substantially all of Licensee’s assets in the market in which the License Area is
located (as the market is defined by the FCC under an order or directive of the FCC); (iv)
an entity that acquires Licensee by a change of stock ownership or partnership interest;
or (v) an entity Controlled by Licensee or that, with Licensee, is under the Common
Control of a third party.

16.6.2 Conditions. A Permitted Assignment is subject to the following conditions:

16.6.2.1 The Assignee uses the License Area only for the Permitted
Use and holds all Regulatory Approvals necessary to lawfully install,
operate, and maintain Equipment on the License Area.

16.6.2.2 Licensee provides the City with notice 30 days before the
effective date of the Permitted Assignment, stating the contact information
for the proposed Assignee and providing financial information establishing
that the proposed Assignee meets the capital and fiscal qualifications
stated in this Section.

16.6.2.3 Licensee is in good standing under this Master License.
16.7 Licensee’s Third Party Carrier Customers

The parties agree and acknowledge that, notwithstanding anything in this Master License
or any Pole or Associated Facilities License to the contrary, certain Equipment deployed by
Licensee in the License Areas pursuant to this Master License may be owned and/or operated by
Licensee’s third-party wireless carrier customers (“Carriers”) and installed and maintained by
Licensee pursuant to license agreements between Licensee and the Carriers. Such Equipment
shall be treated as Licensee’s Equipment for all purposes under this Master License and
applicable Pole Licenses, provided that (i) Licensee remains responsible and liable for all
performance obligations under this Master License and the applicable Pole or Associated
Facilities Licenses with respect to such Equipment; (ii) City’s sole point of contact regarding such
Facilities shall be Licensee; and (iii) Licensee shall have the right to remove and relocate such
Equipment without the need for consent by City.

29



17

DEFAULT
17.1 Events of Default by Licensee.

Any of the following will constitute an event of default by Licensee under this Master

License and any Pole and Associated Facilities Licenses issued under it:

1711 Nonpayment of Fees. Licensee fails to pay any License Fee or
Additional Fees as and when due, if the failure continues for thirty (30) days after written
notice from City to Licensee of such failure.

17.1.2  Lapsed Regulatory Approvals. Licensee fails to maintain all Regulatory
Approvals required for the Permitted Use, if the failure continues for 10 days after written
notice from City to Licensee of such failure.

17.1.3  Prohibited Assignment. Licensee enters into an Assignment in violation
of Article 16 (Assignment).

17.1.4  Interference with City. Licensee interferes with the City’s operations in
violation of Section 27.5.1 (Licensee’s Obligation Not to Cause Interference) for a period
of 10 days after written notice thereof from City to Licensee.

171.5 Failure to Maintain Insurance. Licensee fails to maintain insurance as
required by Article 19 (Insurance).

17.1.6  Failure to Cure. Licensee fails to cure noncompliance with the specified
requirements of this Master License after initial and follow-up notices or to pay the Default
Fees as set forth in Subsection 17.2.4 (Default Fees).

17.1.7  Other Terms. Licensee fails to perform or comply with any other
obligation or representation made under this Master License, if the failure continues for 30
days after the date of notice from the City, or, if such default is not capable of cure within
the 30-day period, Licensee fails to promptly undertake action to cure such default within
such 30-day period and thereafter fails to use its best efforts to complete such cure within
60 days after the City’s notice.

17.1.8  Abandonment. Licensee removes its Equipment or abandons the
License Area for a continuous period of more than 60 days, such that the License Area is
no longer being used for the Permitted Use.

17.1.9  Insolvency. Any of the following occurs: (i) the appointment of a receiver
due to Licensee’s insolvency to take possession of all or substantially all of the assets of
Licensee; (ii) an assignment by Licensee for the benefit of creditors; or (iii) any action
taken by or against Licensee under any insolvency, bankruptcy, reorganization,
moratorium, or other debtor relief Law, if any such receiver, assignment, or action is not
released, discharged, dismissed, or vacated within 60 days.

17.2 City’s Remedies.

In addition to all other rights and remedies available to the City at law or in equity, the City

will have the following remedies following the occurrence of an event of default by Licensee.

17.2.1 Continuation of License. Without prejudice to its right to other remedies,
the City may continue this Master License and applicable Pole or Associated Facilities
Licenses in effect, with the right to enforce all of its rights and remedies, including the right
to payment of License Fees, Additional Fees, and other charges as they become due.

17.2.2  Termination of Pole or Associated Facilities License. If a default specific
to one or more Pole or Associated Facilities Licenses is not cured by Licensee within the
applicable cure period, specified in Section 17.1 (Events of Default by Licensee), the City
may terminate each Pole or Associated Facilities License in default.
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17.2.3  Termination of Master License. If Licensee’s default is of such a serious
nature in the City’s sole judgment that the default materially affects the purposes of this
Master License, the City may terminate this Master License in whole or in part.
Termination of this Master License in whole will affect the termination of all Pole or
Associated Facilities Licenses issued under it automatically and without the need for any
further action by the City. In either case, the City will deliver notice to Licensee providing
30-days’ notice of termination and specifying whether the termination affects the entire
Master License or only certain Pole and Associated Facilities Licenses as specified in the
notice. The City will specify the amount of time Licensee will have to remove its
Equipment from any affected City Pole or Associated Facility, which will be at least 60
days after the date of the City’s notice for up to 50 City Poles or Associated Facilities and
an additional 60 days for more than 50 City Poles or Associated Facilities. If Licensee
does not remove its Equipment within the specified period, the City will be entitled but not
obligated to remove Licensee’s Equipment from the License Areas.

17.2.4  Default Fees. Without limiting the City’s other rights and remedies under
this Master License, the City may require Licensee to pay Additional Fees for the City’s
administrative costs in providing notice or performing inspections for the events described
below (each, a “Default Fee”), by giving notice of the City’s demand that Licensee cure
the default and specifying the cure period. The Default Fee for the initial notice from the
City will be due and payable to the City 10 days after delivery of notice to Licensee. In
addition, if Licensee fails to cure the condition within the cure period set forth in the initial
notice, and the City then delivers to Licensee a follow-up notice requesting compliance,
then the Default Fee for the follow-up notice will be due and payable to the City 10 days
after delivery of the follow-up notice to Licensee. Default Fees will apply to any of the
following events:

17.2.4.1 Licensee constructs or installs any alteration or improvement
without the City’s prior approval as required by Article 6 (License
Approvals), Article 7 (Installation of Equipment), or Article 8 (Alterations) of
this Master License.

17.2.4.2 lLicensee fails to make a repair required by Article 10
(Licensee’s Maintenance and Repair Obligations) on a timely basis.

17.2.4.3 Licensee fails to notify the City, through its project manager,
before accessing the License Area or following the plan approval procedures
as set forth in Article 7 (Installation of Equipment).

17.2.4.4 Licensee fails to provide evidence of the required bonds and
insurance coverage described in Article 19 (Insurance) on a timely basis.

17.3 Licensee’s Remedy for City Defaults.

Licensee’s sole remedy for the City’s breach or threatened breach of this Master License
or any Pole or Associated Facilities License issued under it will be termination of this Master
Agreement or any Pole or Associated Facilities License issued under it and/or an action for
damages, subject to Article 20 (Limitation of City’s Liability).

17.4 Cumulative Rights and Remedies.

All rights and remedies under this Master License are cumulative, except as otherwise
provided.

LICENSEE’S INDEMNITY
18.1 Scope of Licensee’s Indemnity.
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Licensee, on behalf of itself and its successors and assigns, shall Indemnify the City
“Indemnified Parties”, as defined in Section 1.3 (Definitions), from and against any and all
liabilities, losses, costs, claims, judgments, settlements, damages, liens, fines, penalties, and
expenses, including direct and vicarious liability of every kind (each, a “Claim”), incurred in
connection with or arising in whole or in part from: (a) injury to or death of a person, including
employees of Licensee, or loss of or damage to property occurring on or about the License Area
or arising in connection with Licensee’s or its Agents’ or Invitees’ authorized or unauthorized use
of the License Area; (b) any default by Licensee in the observation or performance of any of the
terms, covenants, or conditions of this Master License to be observed or performed on
Licensee’s part; (c) the use or occupancy or manner of use or occupancy of the License Area by
Licensee, its Agents, or Invitees, or any person or entity claiming through or under any of them;
(d) the presence of or exposure to RFs or EMFs resulting from Licensee’s use of the License
Area; (e) the condition of the License Area or any occurrence on the License Area from any
cause attributable to the events described in clauses (a), (b), (c), or (d) of this Section; or (f)
any acts, omissions, or negligence of Licensee, its Agents, or Invitees, in, on, or about the
License Area; except to the extent that such Indemnity is void or otherwise unenforceable under
applicable Law in effect on or validly retroactive to the date of this Master License and further
except to the extent such Claim is caused by the willful misconduct or gross negligence of the
Indemnified Parties.

18.2 Indemnification Obligations.

Licensee’s Indemnification obligation includes reasonable fees of attorneys, consultants,
and experts and related costs, including the City’s costs of investigating any Claim. Licensee
specifically acknowledges and agrees that it has an immediate and independent obligation to
defend the City and the other Indemnified Parties from any Claim that actually or potentially falls
within the scope of Section 18.1 (Scope of Indemnity) even if allegations supporting the Claim
are groundless, fraudulent, or false, which obligation arises at the time such Claim is tendered to
Licensee by the Indemnified Parties and continues at all times until finally resolved. Licensee’s
obligations under this Article will survive the termination of the Master License.

19 INSURANCE
19.1 Licensee’s Insurance.

As a condition to issuance of any Pole or Associated Facilities License, Licensee must
provide proof of compliance with the insurance requirements in this Article except to the extent
the City’s Risk Manager agrees otherwise in writing.

19.1.1 Coverage Amounts. Licensee shall procure and keep in effect at all times
during the Term, at Licensee’s cost, insurance in the following amounts and coverages:

19.1.1.1 Commercial General Liability insurance
(including premises operations,; explosion, collapse and
underground hazard; broad form property damage,
products/completed operations; contractual liability; independent
contractors; personal injury) with limits of at least $2 million
combined single limit for each occurrence.

19.1.1.2 Worker's Compensation Insurance in
compliance with applicable state law with Employer’s Liability
Limits not less than $1 million per each accident/disease/policy.

19.1.1.3 Commercial Automobile Liability Insurance
with limit not less than $2 million each occurrence combined
single limit for bodily injury and property damage, including
owned and non-owned and hired vehicles.
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19.1.2 Required Endorsements. Commercial General Liability and Commercial
Automobile Liability Insurance policies shall provide, or be endorsed to provide, the

following:

19.1.2.1 That the “City of Newark, and its officers, officials, and
employees” are included as additional insureds; and

19.1.2.2 That such policies are primary insurance to any other
insurance available to the additional insureds, with respect to any Claims arising
out of this Master License, and that insurance applies separately to each insured
against whom Claim is made or suit is brought. Such policies shall also provide for
severability of interests and that an act or omission of one of the named insureds
that would void or otherwise reduce coverage shall not reduce or void the
coverage as to any insured, and shall afford coverage for all Claims based on
acts, omissions, injury, or damage that occurred or arose (or the onset of which
occurred or arose) in whole or in part during the policy period.

19.1.3 Notice of Cancellation. All insurance policies required to be maintained by
Licensee under this Master License shall be endorsed to provide written notice of
cancellation for any reason, including intent not to renew or to reduce coverage to both
Licensee and the City. Licensee must provide a copy of any notice of intent to cancel or
cancellation of its required coverage to the City within one business day of Licensee’s
receipt and take prompt action to prevent cancellation, reinstate the cancelled coverage,
or obtain it from a different insurer meeting the qualifications of Subsection 19.1.9
(Ratings).

19.1.4 Claims-Made Policies. Should any of the required insurance be provided
under a claims-made form, Licensee shall maintain such coverage continuously
throughout the Term and, without lapse, for a period of three years after the expiration or
termination of this Master License, to the effect that, should occurrences during the Term
give rise to Claims made after expiration or termination of this Master License, such
Claims shall be covered by such claims-made policies.

19.1.6 General Aggregate Limit. Should any of the required insurance be
provided under a form of coverage that includes a general annual aggregate limit or
provides that Claims investigation or legal defense costs will be included in such general
annual aggregate limit, such general aggregate limit shall be double the occurrence or
Claims limits specified above.

19.1.6 Certificates. Licensee shall deliver to the City certificates of insurance and
additional insured policy endorsements from insurers in a form satisfactory to the City,
evidencing the coverages required under this Master License, on or before the Effective
Date, together with complete copies of the policies promptly upon the City’s request, and
Licensee shall provide the City with certificates or policies thereafter promptly upon the
City’s request.

19.1.7 Insurance Does Not Limit Indemnity. Licensee’s compliance with the
provisions of this Section in no way relieve or decrease Licensee’s liability under Article
18 (Licensee’s Indemnity) or any other provision of this Master License.

19.1.8 Right to Terminate. The City may elect, in the City’'s sole and absolute
discretion, to terminate this Master License if Licensee allows any required insurance
coverage to lapse by: (i) providing Licensee notice of the event of default; and
(i) including in the notice of default a notice of termination if Licensee fails to reinstate the
lapsed coverage within three business days after the City delivers notice.
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19.1.9 Ratings. Licensee’s insurance companies must be licensed or authorized
to do business in California and must meet or exceed an A.M. Best rating of A-VII or its

equivalent.

19.1.10 Effective Dates. All insurance must be in effect before the City will
authorize Licensee to install Equipment on any City Pole and remain in force until all
Equipment has been removed from the License Area. Licensee is responsible for
determining whether the above minimum insurance coverages are adequate to protect its
interests. The above minimum coverages are not limitations upon Licensee’s liability.

19.1.11 Self-Insurance Alternative. Licensee may propose and the City may
accept an alternative insurance program, if that program provides equivalent protections
to the City as the insurance requirements in this Section, which the City will determine in
its sole discretion, in consultation with the City’s Risk Manager. The City’s acceptance of
an alternative insurance program will not affect an implied waiver or amendment of any
other requirement of this Master License. Any amendment of these insurance
requirements must be in a written amendment to this Master License, executed in the
same manner as this Master License.

19.1.12 Excess/Umbrella Insurance. The coverage amounts set forth for
Commercial General Liability and Commercial Auto Liability may be met by a combination
of primary and excess/umbrella policies as long as in combination the limits equal or
exceed the amounts stated.

19.2 Insurance of Licensee’s Property.

City shall have no responsibility for insuring Licensee’s property. Licensee shall be
responsible, at its expense, and in its sole discretion, for separately insuring Licensee’s property.

19.3 City’s Insurance.

Licensee acknowledges that the City maintains insurance, self-insurance, or equivalent
risk management coverage against casualty, property damage, and public liability risks. The City
agrees to maintain adequate coverage for public liability risks during the Term and is not required
to carry any additional insurance with respect to the License Area or otherwise. ’

19.4 Waiver of Subrogation.

The City and Licensee each hereby waives any right of recovery against the other party
for any loss or damage sustained by such other party with respect to the License Area or any
portion thereof or the contents of the same or any operation therein, whether or not such loss is
caused by the fault or negligence of such other party, to the extent such loss or damage is
covered by insurance obtained by the waiving party under this Master License or is actually
covered by insurance obtained by the waiving party. Each waiving party agrees to cause its
insurers to issue appropriate waiver of subrogation rights endorsements to all policies relating to
the License Area, but the failure to obtain any such endorsement will not affect the waivers in this

Section.
19.6 Contractors’ Insurance and City Business License.

Licensee shall require its contractors that install, maintain, repair, replace, or otherwise
perform work on the License Area: (a) to have and maintain insurance of the same coverage and
amounts as required of Licensee, and (b) to have and maintain a valid City Business License.

19.6 Submittal of Proof of Insurance Coverage.

All certificates of insurance and original endorsements effecting coverage required in this
Article 19 must be electronically submitted through the City’s online insurance document
management program, PINS Advantage. Contractor shall comply with all requirements provided
by City related to the PINS Advantage program.
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LIMITATION OF CITY’S LIABILITY
20.1 General Limitation on City’s Liability.

The City is not responsible or liable to Licensee for, and Licensee hereby waives all
Claims against the City and its Agents and releases the City and its Agents from, all Claims from
any cause (except to the extent caused by the gross negligence or willful misconduct of the City
and its Agents), including acts or omissions of persons using the sidewalk or street adjoining or
adjacent to or connected with the License Area; utility interruption; theft; burst, stopped, or
leaking water, gas, sewer, or steam pipes; or gas, fire, oil, or electricity in, flood, vehicle collision,
or other accidental “knock downs” or similar occurrences on or about the License Area or other
City Property.

20.2 Consequential and Other Damages.

Notwithstanding any provision to the contrary, in no event shall either party be liable to
the other in contract, tort, under any statute, warranty, provision of indemnity or otherwise, for
any special, indirect, incidental, or consequential, punitive, or exemplary damages suffered by
the other party or any customer or third party or any other person for lost profits or other business
interruption damages of that party's customers, advertisers, users, clients, licensees, or any
other person, firm, or entity, and the parties agree to indemnify and hold each other harmless in
such regard.

20.3 No Relocation Assistance.

This Master License creates no right in Licensee to receive any relocation assistance or
payment for any reason under the California Relocation Assistance Law (Cal. Gov. Code
§§ 7260 et seq.), the Uniform Relocation Assistance and Real Property Acquisition Policies Act
(42 U.S.C. §§ 4601 et seq.), or similar Law upon any termination of occupancy except as
provided in Article 15 (Eminent Domain). To the extent that any relocation law may apply,
Licensee waives, releases, and relinquishes forever any and all Claims that it may have against
the City for any compensation from the City except as specifically provided in this Master License
upon termination of its occupancy of all or any part of the License Area.

20.4 Non-Liability of City Officials, Employees, and Agents.

No elective or appointive board, commission, member, officer, employee, or other Agent
of the City will be personally liable to Licensee, its successors, or its assigns, in the event of any
default or breach by the City or for any amount which may become due to Licensee, its
successors, or its assigns, or for any obligation of the City under this Master License.

20.5 Scope of Waivers.

Licensee acknowledges the City’s rights under this Article and waives any Claims arising
from the exercise of the City’s rights. In connection with the preceding sentence and the releases
and waivers contained in this Master License, including Section 10.3 (No Right to Repair City
Property), Section 14.2 (No Statutory Rights for Damaged City Pole), Subsection 15.1.3 (No
Statutory Right to Terminate), Section 19.4 (Waiver of Subrogation), Section 20.1 (General
Limitation on City’s Liability), Section 20.2 (Consequential Damages), Section 20.3 (No
Relocation Assistance), Section 21.3 (No Liability for Emergency Access), Section 24.1
(Application of Security Deposit), and any other waiver by Licensee under this Master License.
Licensee acknowledges that it is familiar with section 1542 of the California Civil Code, which

reads:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER
FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN BY
HIM OR HER MUST HAVE MATERIALLY AFFECTED HIS OR HER
SETTLEMENT WITH THE DEBTOR.
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Licensee realizes and acknowledges that the waivers and releases contained in this
Master License include all known and unknown, disclosed and undisclosed, and anticipated and
unanticipated Claims. Licensee affirms that it has agreed to enter into this Master License in light
of this realization and, being fully aware of this situation, it nevertheless intends to waive the
benefit of Civil Code section 1542 and any similar Law. The releases and waivers contained in
this Master License will survive its expiration or earlier termination.

CITY ACCESS TO LICENSE AREA
21.1 City’s Right of Access.

Except as specifically provided otherwise, the City and its designated Agents have the
right of access to any part of the License Area at any time without notice for any purpose. The
City will, however, make good faith efforts to provide notice to Licensee according to Section 9.2

(Notice to Licensee).
21.2 Emergency Access.

If safe and practicable, the City will notify Licensee of any emergency that requires the
City to remove and replace a City Pole or Associated Facilities and allow Licensee to remove its
Equipment before the City removes or replaces a City Pole or Associated Facilities in an
emergency situation or other exigent circumstances. But if in the City’s sole judgment it is not
safe or practicable to wait for Licensee to perform the work or where such delay would cause
significant delay to or otherwise compromise public safety or services, the City will remove the
Equipment from the City Pole or Associated Facilities, exercising reasonable care to avoid
damage. The City will hold the Equipment for retrieval by Licensee, and Licensee will have the
right to reinstall the Equipment or equivalent Equipment at Licensee’s expense on the repaired or
replaced City Pole or Associated Facilities in accordance with Article 7 (Installation of
Equipment). As provided in Section 9.4 (Emergencies), the City’'s removal of Licensee’s
Equipment in emergency or exigent circumstances may not be deemed to be a forcible or
unlawful entry into or interference with Licensee’s rights to the License Area.

21.3 No Liability for Emergency Access.

The City will not be liable in any manner, and Licensee hereby waives any Claims, for any
inconvenience, disturbance, loss of business, nuisance, or other damage arising out of the City’s
entry onto the License Area, including the removal of Licensee’s Equipment from a City Pole or
Associated Facilities in an emergency as described in Subsection 21.2 (Emergency Access),
except damage resuiting directly and exclusively from the gross negligence or willful misconduct
of the City or its Agents and not contributed to by the acts, omissions, or negligence of Licensee,
its Agents, or Invitees.

REQUIRED RECORDS
22,1 Records of Account.

Licensee shall maintain during the Term and for a period ending 3 years after the
Expiration Date or earlier termination of this Master License the following records at a place of
business within the State of California or in an electronic format: (a) identification and location of
all City Poles under active Pole or Associated Facilities Licenses; (b) amounts and dates of
License Fees paid to the City; (c) Regulatory Approvals issued for the installation, operation, and
maintenance of Equipment on City Poles or Associated Facilities; and (d) correspondence with
the City concerning any matter covered by this Master License all covering a period of not more
than three years. The City, or a consultant acting on its behalf, will have the right to inspect and
audit Licensee’s records at Licensee’s place of business during regular business hours on 10
business days’ notice to Licensee.

22.2 Estoppel Certificates.
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Licensee, at any time and from time to time on not less than 30 days’ notice from the City,
shall execute, acknowledge, and deliver to the City or to any party designated by the City, a
certificate of Licensee stating: (a) that Licensee has accepted the License Area (or, if Licensee
has not done so, that Licensee has not accepted all or any part of the License Area and
specifying the applicable portions of the License Area and reasons for non-acceptance); (b) the
Commencement Dates of any Pole or Associated Facilities Licenses then in effect; (c) the
Effective Date and Expiration Date of this Master License; (d) that this Master License and Pole
or Associated Facilities Licenses are unmodified and in full force and effect or, if modified, the
manner in which they are modified; (e) to Licensee’s knowledge, whether any defenses then
exist against the enforcement of any of Licensee’s obligations under this Master License (and if
so, specifying the same); (f) to Licensee’s knowledge, whether any of the City’s obligations under
this Master License are outstanding (and if so, identifying any City obligations that Licensee
believes that the City has failed to meet); (g) the dates, if any, to which the License Fees and
Additional Fees have been paid; and (h) any other information that may be reasonably required
by any such persons.

22.3 Regulatory and Bankruptcy Records.

22.31 Copies for City Records. Licensee shall provide to the City upon
request copies of: (a) any pending applications, communications, or other documents
related to any filing by or against Licensee of an action for bankruptcy, receivership, or
trusteeship; and (b) all relevant non-privileged petitions, applications, communications,
and reports submitted by Licensee to the FCC or any other Regulatory Agency having
jurisdiction directly related to Licensee’s installation or operation of Equipment on City
Poles or other property.

22.3.2  Production of Documents. The City will attempt to notify Licensee
promptly after delivery of any request for copies of these records made under any
public records Law or in any court proceeding and of the date on which the records
are to be made available. If Licensee believes that any of the requested records are
confidential or contain proprietary information, Licensee must identify those records to
the City before the date of required production. If the request is made through any
court or administrative proceeding, or the requesting party otherwise makes a formal
complaint regarding nondisclosure, Licensee will have the burden to obtain any
protective order needed to withhold production at its sole cost and expense. Licensee
acknowledges that the City’s compliance with any court order, including a subpoena
duces tecum, will not violate this Subsection. The City’s failure to notify Licensee will
not affect the City’s legal obligation to produce records or give rise to any Claim by
Licensee against the City.

RULES AND REGULATIONS

Licensee shall faithfully comply during the Term with any and all reasonable rules,
regulations, and instructions that the City establishes, as amended from time to time, with
respect to use of any part of the License Area, to the extent that the same do not materially
conflict with any express, material terms and conditions of this Master License.

SECURITY DEPOSIT
241 Application of Security Deposit.

Licensee must tender to the City for deposit the sum(s) specified as the security deposit
in the Basic License Information or surety bond in the same amount (the “Security Deposit’) to
secure Licensee’s faithful performance of all terms, covenants, and conditions of this Master
License and the requested Pole or Associated Facilities License. The Security Deposit shall be
due at the time(s) specified in the Basic License Information. Any surety bond shall be in aform
acceptable to the City Attorney and shall name the City as the obligee to guarantee and assure
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the faithful performance of Licensee’s obligations under this Master License. Licensee agrees
that the City may apply the Security Deposit in whole or in part to remedy any damage to the
License Area caused by Licensee, its Agents, or Invitees, or any failure of Licensee, its Agents,
or Invitees to perform any other terms, covenants, or conditions contained herein (including the
payment of License Fees or other sums due under this Master License or any Pole or Associated
Facilities License either before or after a default, or payments to contractors or material
suppliers), without waiving any of the City’s other rights and remedies under this Master License
or at law or in equity. Licensee waives any rights it may have under section 1950.7 of the
California Civil Code or any similar Law and agrees that the City may retain all or any portion of
Security Deposit reasonably necessary to compensate the City for any other foreseeable or
unforeseeable loss or damage caused by the acts or omissions of Licensee, its Agents, or
Invitees. Licensee understands and agrees that the City may apply some or all of the Security
Deposit to the payment of future License Fees, Additional Fees, and other amounts payable to
the City under this Master License and any Pole or Associated Facilities License following a
Licensee event of default. The City’s obligations with respect to the Security Deposit are solely
that of a debtor and not of a trustee. The City is not required to keep the Security Deposit
separate from its general funds, and Licensee is not entitled to interest on the Security Deposit.
The amount of the Security Deposit in no way limits the liabilities of Licensee under any provision
of this Master License or any Pole or Associated Facilities License.

24.2 Further Deposits.

Should the City use any portion of the Security Deposit to cure any default by Licensee
under this Master License, Licensee will be required to replenish the Security Deposit in the
amount and by the date that the City specifies by notice to Licensee.

25 SURRENDER OF LICENSE AREA
25.1 Surrender.

25.1.1 Obligations Upon Surrender. No later than 60 days after the Expiration
Date or other termination of this Master License or any Pole or Associated Facilities
License, Licensee shall at its sole cost and expense peaceably remove its Equipment
from applicable portions of the License Area, repair any damage resulting from the
removal, and surrender the poles to the City in good order and condition, normal wear
and tear excepted, free of debris and hazards, and free and clear of all liens and
encumbrances. Licensee shall not remove any fiber-optic cable to which the City will
obtain title under Section 7.10 (Fiber-Optic Cables). Licensee’s obligations under this
Article will survive the Expiration Date or other termination of this Master License.

25.1.2 Equipment Abandoned After Termination. At its option, the City may deem
any items of Licensee’s Equipment that remain in a License Area or other City Property
more than 60 days after the Expiration Date of this Master License to be abandoned and
in such case the City may dispose of the abandoned Equipment in any lawful manner
after expiration of a 60-day period initiated by the City notice to Licensee to remove the
Equipment. Licensee agrees that California Civil Code sections 1980 et seq. and similar
provisions of the Civil Code addressing abandoned property by residential or commercial
tenants do not apply to any abandoned Equipment.

25.2 Holding Over.

25.2.1 With Consent. Any holding over after the Expiration Date with the express
consent of the City will be construed to automatically extend the Term of this Master
License for a period of one License Year at a License Fee equal to one hundred fifty
percent (150%) of the License Fee in effect immediately before the Expiration Date, and
the Master License otherwise will be on its express terms and conditions.
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25.2.2 Without Consent. Any holding over without the City’'s consent will be a
default by Licensee and entitle the City to exercise any or all of its remedies, even if the
City elects to accept one or more payments of License Fees, Additional Fees, or other
amounts payable to the City from Licensee after the Expiration Date.

HAZARDOUS MATERIALS
26.1 Hazardous Materials in License Area.

Licensee covenants and agrees that neither Licensee nor any of its Agents or Invitees
shall cause or permit any Hazardous Material to be brought upon, kept, used, stored, generated,
disposed of, or released in, on, under, or about the License Area or any other part of City
Property, or transported to or from any City Property in violation of Environmental Laws, except
that Licensee may use small quantities of Hazardous Materials as needed for routine operation,
cleaning, and maintenance of Licensee’s Equipment that are customarily used for routine
operation, cleaning, and maintenance of such equipment and so long as all such Hazardous
Materials are contained, handled, and used in compliance with Environmental Laws. Licensee
shall immediately notify the City if and when Licensee learns or has reason to believe any
Release of Hazardous Material has occurred in, on, under, or about the License Area or other

City Property.
26.2 Licensee’s Environmental Indemnity.

If Licensee breaches any of its obligations contained in this Article, or if any act, omission,
or negligence of Licensee or any of its Agents or Invitees results in any contamination of the
License Area or other City Property, or in a Release of Hazardous Material from, on, about, in, or
beneath any part of the License Area or other City Property, or the violation of any Environmental
Law, then Licensee, on behalf of itself and its successors and assigns, shall Indemnify the City,
its Agents, and their respective successors and assigns from and against any and ail Claims
(including damages for decrease in value of the License Area or other City Property, the loss or
restriction of the use of usable space in the License Area or other City Property and sums paid in
settlement of Claims, attorneys’ fees, consultants’ fees, and experts’ fees and related costs)
arising during or after the Term of this Master License relating to such Release or violation of
Environmental Laws; provided, however, Licensee shall not be liable for any Claims to the extent
such Release was caused by the gross negligence or wiliful misconduct of the City or its Agents.
Licensee’s Indemnification obligation includes costs incurred in connection with any activities
required to Investigate and Remediate any Hazardous Material brought onto the License Area or
other City Property by Licensee or any of its Agents or Invitees and to restore the License Area
or other City Property to its condition prior to Licensee’s introduction of such Hazardous Material
or to correct any violation of Environmental Laws. Licensee specifically acknowledges and
agrees that it has an immediate and independent obligation to defend the City and the other
Indemnified Parties from any Claim that actually or potentially falls within this Indemnity provision
even if the allegations supporting the Claim are or may be groundiess, fraudulent, or false, which
obligation arises at the time such Claim is tendered to Licensee by the Indemnified Party and
continues until the Claim is finally resolved. Without limiting the foregoing, if Licensee or any of
its Agents or Invitees causes the Release of any Hazardous Material on, about, in, or beneath
the License Area or other City Property, then in any such event Licensee shall, immediately, at
no expense to any Indemnified Party, take any and all necessary actions to return the License
Area or other City Property, as applicable, to the condition existing prior to the Licensee’s
Release of any such Hazardous Materials on the License Area or other City Property or
otherwise abate the Release in accordance with all Environmental Laws, except to the extent
such Release was caused by the gross negligence or willful misconduct of the City or its Agents.
Licensee shall afford the City a full opportunity to participate in any discussions with Regulatory
Agencies regarding any settlement agreement, cleanup or abatement agreement, consent
decree, or other compromise or proceeding involving Hazardous Material.
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SPECIAL PROVISIONS
27.1 Early Termination by Either Party.

If Licensee does not obtain all Regulatory Approvals for any Pole or Associated Facilities
License within six (6) months of the full execution by both parties of the Pole or Associated
Facilities License, either party will have the right to terminate that Pole or Associated Facilities
License on 60 days’ notice, which the terminating party must deliver to the other party within 10
business days after the first anniversary of the effective date of the Pole or Associated Facilities
License to be terminated. If a Pole or Associated Facilities License is terminated under this
provision, the Commencement Date will be deemed not to occur, and Licensee will have no
obligation to pay the License Fee. If Licensee obtains all Regulatory Approvals within such sixty
(60) day period, City’s termination notice shall be deemed revoked, and the Pole License shall
remain in full force and effect.

27.2 Licensee’s Termination Rights.

27.2.1 No-Fault Termination of Master License. This Subsection will apply after
the Commencement Date of any Pole or Associated Facilities Licenses. If Licensee fails
to obtain or loses Regulatory Approvals for the Permitted Use with respect to a majority of
the City Poles or Associated Facilities subject to Pole or Associated Facilities,
respectively. Licenses for reasons other than its failure to comply with the conditions of
this Master License or Regulatory Approvals and in spite of reasonable efforts by
Licensee to obtain or maintain its Regulatory Approvals, Licensee may terminate this
Master License at any time on 90 days’ prior notice to the City.

27.2.2 Pole or Associated Facilities License Termination. Absent the
circumstances described in Subsection 27.2.1 (No-Fault Termination of Master License),
Licensee may terminate a Pole or Associated Facilities License on 90 days’ notice at any
time following the first anniversary of the Commencement Date of the Pole License.
Licensee may remove its Equipment from the applicable License Area at any time after
giving the required notice. Licensee shall not be liable for any License Fee or other fees
or charges applicable to the terminated Pole or Associated Facilities License for any
License Year after the date of such termination by Licensee.

27.2.3 Master License Termination. Licensee may terminate this Master License
at any time on one year’s notice.

27.2.4 |nterference Caused by City Work. If any City work described in Section
9.1 (Repairs, Maintenance, and Alterations) prevents Licensee from using a City Pole,
Associated Facilities or other License Area for more than 30 days, Licensee will be
entitled to: (i) a pro rata abatement of the License Fee for the period Licensee is unable to
use the City Pole or Associated Facilities; (ii) terminate the Pole or Associated Facilities
License on 30 days’ notice; or (iii) both abatement of the License Fee under clause (i) and
termination under clause (ii).

27.3 City’s Termination Rights.
27.3.1 Absolute Right to Terminate Pole or Associated Facilities Licenses.

27.3.1.1  The City has the absolute right in its sole discretion to
terminate any or all Pole and Associated Facilities Licenses if the City Manager
(or his or her designee) determines that Licensee’s continued use of the License
Area adversely affects or poses a threat to public health and safety, constitutes a
verified and material public nuisance, interferes with the City’s street lights,
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utilities, or other municipal operations, or requires the City to maintain a City Pole
or Associated Facilities that is no longer required for City purposes.

27.3.1.2  If the condition is susceptible to cure, the City will provide
notice to Licensee of the City’s determination, the underlying reasons for the
determination, and provide a 30-day cure period following which the affected Pole
or Associated Facilities Licenses will terminate if Licensee has not effected a
cure.

27.3.1.3  If the condition is not susceptible to cure in the City's sole
judgment, the City will have the right to terminate the affected Pole Licenses on
30 days’ notice to Licensee of the City’s determination.

27.3.1.4  The City will endeavor to accommodate a request by Licensee
to relocate the Pole or Associated Facilities License and related Equipment, at
Licensee’s sole cost and expense, to another City Pole or Associated Facility
mutually acceptable to Licensee and City.

27.3.2 Removal of Equipment. The City in its sole discretion may determine that
exigent circumstances require, for reasons of public, health, safety, or needs of the City to
provide street lighting, utilities, or other municipal services, that Licensee remove the
Equipment from a particular City Pole or Associated Facilities on 72 hours’ notice. Licensee
shall remove the Equipment from the identified City Pole or Associated Facilities within the
72-hour period or any longer time to which the City agrees. The applicable Pole or Associated
Facilities License will terminate as to the identified City Pole or Associated Facilities upon
expiration of the 72-hour period.

27.3.3 City Pole or Associated Facilities Removal. The City has the right to remove
any City Pole or Associated Facilities that it determines in its sole judgment is unnecessary
for its street light operations. If the City decides to remove a City Pole or Associated Facilities,
it will make reasonable efforts to provide at least 90 days’ notice to Licensee, but the City’s
rights under this Subparagraph will not be affected by its failure to provide less than 90 days’
notice. Upon removal of a City Pole or Associated Facilities, either party will have the right to
terminate the Pole or Associated Facilities License as to the affected City Pole or Associated
Facilities as of the last day of the month of removal. The City will endeavor to accommodate
a request by Licensee to relocate the Pole or Associated Facilities License and related
Equipment, at Licensee’s sole cost and expense, to another City Pole mutually acceptable to

Licensee and City.

27.3.4 Replacement, Relocation, or Upgrading of City Poles or Associated Facilities.
The City has the right to replace, relocate, or add City equipment to, and remove Licensee’s
Equipment from, any City Pole, Associated Facilities or License Area that the City determines
in its sole judgment is necessary for its municipal operations, including, but not limited to, LED
conversion or installation of solar capabilities. If the City decides to replace or relocate a City
Pole or add equipment requiring the removal of Licensee’s Equipment, the City will make
reasonable efforts to provide at least 90 days’ notice to Licensee, but the City’s rights under
this Subparagraph will not be affected by its failure to provide less than 90 days’ notice.
Licensee may choose either to terminate the applicable Pole or Associated Facilities License
as to the replacement, relocated, or upgraded City Pole or Associated Facility or, only if
feasible in the discretion of the City’s Engineering and Transportation Department, install
Licensee’s Equipment on the replacement, relocated, or upgraded City Pole at Licensee’s
sole cost. The City will endeavor to accommodate a request by Licensee to relocate the Pole
or Associated Facilities License and related Equipment, at Licensee’s sole cost and expense,
to another City Pole or Associated Facility mutually acceptable to Licensee and City.

27.3.5 Future Use of Existing or Associated Facilities

41



27.3.5.1  If City conduit space is part of a License Area, and the City needs
to use such City conduit space for future upgrade and expansion of its street light
system, the City may require Licensee’s wiring to be removed from the City’s conduit.
The City will use reasonable efforts to give Licensee at least 90 days’ notice that the
wiring will be removed, but the City’s failure to give notice or delivery of less than 90
days’ notice will not affect the City’s rights under this Subsection. In either case, the
City will provide Licensee with a date by which its wiring must be removed.

27.3.5.2 Unless Licensee notifies the City within the time specified in the
City’s notice under Subsection (a) above that Licensee has identified an alternative to
using City conduit to enable its Equipment without using the City conduit, the Pole an
Associated Facilities License as to the affected City Pole or Associated Facility will
terminate automatically as of the last day of the month specified in the notice.

27.4 Licensee’s Rights after Termination.

Promptly after the effective date of any termination of any Pole or Associated Facilities
License under Subsection 27.2.4 (Interference caused by City Work) or Section 27.3 (City's
Termination Rights), the City will refund the portion of any previously-paid License Fee
attributable to the terminated portion of the License Year, subject to Section 3.1.2 (Minimum
Term). In addition, if Licensee wishes to replace the City Pole or Associated Facilities with a
different Pole or Associated Facilities Location, the City will give priority to Licensee’s Pole or
Associated Facilities License applications for an equal portion of replacement City Poles, but the
grant of priority will not affect Licensee’s obligations under this Master License, including the
requirement to obtain all Regulatory Approvals for the replacement City Poles.

27.5 Special Remedies for Interference with Operations.
27.5.1 Licensee’s Obligation Not to Cause Interference.

27.5.1.1 Licensee will not operate or maintain its Equipment in a manner
that interferes with or impairs other communication (radio, telephone, and other
transmission or reception) or computer equipment lawfully and correctly used by any
person, including the City or any of its Agents. In the event such interference occurs
and is not cured within ten (10) days of notice from City, such interference will be an
event of default under this Master License by Licensee, and upon notice from the City,
Licensee shall be responsible for eliminating such interference promptly and at no
cost to the City. Licensee will be required to use its best efforts to remedy and cure
such interference with or impairment of City operations. Prior to installation of any
equipment, Licensee shall conduct an in-field test at the License Area to determine
what existing communications are transmitted from or received in the License Area. A
report of the in-field test shall be submitted with each application for a Pole or
Associated Facilities License.

27.5.1.2 [f Licensee does not cure the default promptly, the parties
acknowledge that continuing interference may cause irreparable injury and, therefore,
the City will have the right to bring an action against Licensee to enjoin such
interference or to terminate all Pole and Associated Facilities Licenses where the
Equipment is causing interference or impairment, at the City's election.

27.5.2 Impairment Caused by Change in City Use.

27.5.2.1 If any change in the nature of the City’s use of the License Area
during the Term results in measurable material adverse impairment to Licensee's
normal operation of its Equipment making it necessary to alter the Equipment to
mitigate the adverse effect, Licensee shall notify the City and provide evidence of the
claimed impairment. Upon receipt of such notice, the City will have the right to make
its own reasonable determination and, if it agrees with Licensee, investigate whether it
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can reasonably and economically mitigate that interference. The City will provide
notice to Licensee of the City’s determination within thirty (30) days of its receipt of
notice from Licensee.

27.5.2.2  If the City determines in its sole discretion that mitigation is feasible
and can be achieved for a reasonable cost in the City’s reasonable judgment, the
City’s notice will specify when the City will mitigate the adverse effect. The City’s
mitigation will effect a cure, and the City will not be liable to Licensee in any other way
or be required to take any other measures with respect to the Equipment.

27.5.2.3 If the City determines in its sole discretion that mitigation is not
feasible or cannot be achieved for a reasonable cost in the City’s reasonable
judgment, Licensee may elect either to: (i) terminate the Pole or Associated Facilities
License as to the affected City Pole and receive a ratable reduction in the License
Fee: (ii) request to relocate the Pole or Associated Facilities License and related
Equipment, at Licensee’s sole cost and expense, to another City Pole or Associated
Facility, subject to City’s approval in its sole discretion or (iii) take steps itself at its
own cost to mitigate the adverse effect and continue to operate the Equipment on the
City Pole or Associated Facility, and receive from the City a waiver of the License Fee
for the first 8 months of the following License Year under the affected Pole or
Associated Facilities License to offset the cost of mitigation.

27.5.2.4 Licensee agrees that the City’s temporary and partial abatement or
waiver of the License Fee under this Subsection will be the only compensation due to
Licensee for costs incurred or otherwise arising from the adverse effect as liquidated
damages fully compensating Licensee for all Claims that may arise or be related to
the adverse effects. Under no circumstances may the City be required to alter its
operations at the identified City Pole or Associated Facility or provide a replacement
City Pole or Associated Facility to Licensee.

27.5.3 Impairment Caused by City Access. Licensee agrees that it will not be entitled
to any abatement of License Fees if the City exercises its rights of access under Article 21
(City Access to License Area) unless the City’s activities cause Licensee to be unable to
operate Equipment on the License Area for its permitted use for a period of more than 10
days, in which case, subject to proof, License Fees will be abated ratably for the entire period
that Licensee is unable to operate any Equipment on any affected City Pole or Associated

Facilities.

28 GENERAL PROVISIONS
28.1 Formal Notices.

This Section applies to all formal notices, requests, responses to requests, and demands
made under this Master License.

28.1.1  Writings Required. All formal notices will be effective only if given in writing
and delivered in accordance with this Section. Nothing in this Section will preclude the use
of electronic mail ("e-mail”) for communication of an informal nature, especially with respect
to notices according to Sections 9.2 (Notice to Licensee) and Section 9.4 (Emergencies).

28.1.2 Manner of Delivery. Formal notices may be delivered by: (i) personal
delivery; (ii) certified mail, postage prepaid, return receipt requested; or (iii) prepaid overnight
delivery, return receipt requested. Notices must be delivered to: (1) Licensee at Licensee’s
address set forth in the Basic License Information, or at any place where Licensee or any
Agent of Licensee may be personally served if sent after Licensee has vacated, abandoned,
or surrendered the address set forth in the Basic License Information; (2) the City at the
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City’s address set forth in the Basic License Information; or (3) any new notice address that
either the City or Licensee specifies by no less than 10 days’ notice given to the other in
accordance with this Section.

28.1.3 Effective Date of Notices. All formal notices under this Master License will
be deemed to have been delivered: (i) two (2) days after deposit if delivered by certified mail;
(i) the date delivery is made by personal delivery or overnight delivery; or (iii) the date an
attempt to make delivery fails because a party has failed to provide notice of a change of
address or refuses to accept delivery. The parties will transmit copies of notices by email to
the email addresses listed in the Basic License Information, but failure to do so will not affect
the delivery date or validity of any notice properly delivered in accordance with this Section.
Further, notice by facsimile or electronic mail alone shall not be acceptable for notices of
demand, breach, default, assignment, or change of notice address.

28.2 No implied Waiver.

No failure by either party to insist upon the strict performance of any obligation of the
other under this Master License or to exercise any right, power, or remedy arising out of a breach
thereof, irrespective of the length of time for which such failure continues, will constitute a waiver
of such breach. No acceptance by the City or any of its Agent of full or partial payment of License
Fees or Additional Fees during the continuance of any such breach will constitute a waiver of
such breach or of the City’s right to demand strict compliance with such term, covenant, or
condition or operate as a waiver of any requirement of this Master License. No express waiver
by either party of any default or the performance of any provision hereof will affect any other
default or performance, or cover any other period of time, other than the default, performance or
period of time specified in such express waiver. One or more waivers of a default or the
performance of any provision hereof by either party will not be deemed to be a waiver of a
subsequent default or performance. The City’s consent given in any instance under the terms of
this Master License will not relieve Licensee of any obligation to secure the City’s consent in any
other or future instance under the terms of this Master License.

28.3 Amendments.

No part of this Master License (including all Pole and Associated Facilities Licenses) may
be changed, waived, discharged, or terminated orally, nor may any breach thereof be waived,
altered, or modified, except by a written instrument signed by both parties.

28.4 Interpretation of Licenses.
The following rules of interpretation apply to this Master License:

28.4.1 General. Whenever required by the context, the singular includes the
plural and vice versa; the masculine gender includes the feminine or neuter genders and
vice versa; and defined terms encompass all correlating forms of the terms (e.g., the
definition of “indemnify” applies to “indemnity,” “indemnification,” etc.).

28.4.2 Multi-party Licensee. If there is more than one Licensee, the obligations
and liabilities under this Master License imposed on Licensee will be joint and several

among them.

28.4.3 Captions. The captions preceding the articles and sections of this Master
License and in the table of contents have been inserted for convenience of reference and
such captions in no way define or limit the scope or intent of any provision of this Master

License.

28.4.4 Time for Performance. Provisions in this Master License relating to number
of days mean calendar days, uniess otherwise specified. “Business day” means aday
other than a Saturday, Sunday, or a bank or City holiday. If the last day of any period to
give notice, reply to a notice, or to undertake any other action occurs on a day that is not
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a business day, then the last day for undertaking the action or giving or replying to the
notice will be the next succeeding business day.

28.4.5 City Actions. All approvals, consents, or other determinations permitted or
required by the City under this Master License will be made by or through the City
Manager of the City or his or her designee, unless otherwise provided in this Master
License or by any City ordinance.

28.4.6 Words of Inclusion. The use of the term “including,” “such as,” or words of
similar import when following any general or specific term, statement, or matter may not
be construed to limit the term, statement, or matter to the stated terms, statements, or
matters, whether or not language of non-limitation, such as “including, but not limited to”
and “including without limitation” are used. Rather, the stated term, statement, or matter
will be interpreted to refer to all other items or matters that could reasonably fall within the
broadest possible scope of the term, statement, or matter.

28.4.7 Laws. References to all Laws, including specific statutes, relating to the
rights and obligations of either party mean the Laws in effect on the Effective Date
specified in the Basic License Information and as they are amended, replaced,
supplemented, clarified, corrected, or superseded at any time while any obligations under
this Master License or any Pole or Associated Facilities License are outstanding, whether
or not foreseen or contemplated by the parties.

28.5 Successors and Assigns.

The terms, covenants, and conditions contained in this Master License bind and inure to
the benefit of the City and Licensee and, except as otherwise provided herein, their successors

and assigns.
28.6 Brokers.

Neither party has had any contact or dealings regarding the license of the License Area,
or any communication in connection therewith, through any licensed real estate broker or other
person who could claim a right to a commission or finder's fee in connection with the license
contemplated herein (“Broker”), whose commission, if any is due, is to be paid pursuantto a
separate written agreement between such Broker and the party through which such Broker
contracted. In the event that any Broker perfects a claim for a commission or finder’s fee based
upon any such contact, dealings, or communication, Licensee shall indemnify the City from all
Claims brought by the Broker. This Section will survive expiration or earlier termination of this

Master License.
28.7 Severability.

If any provision of this Master License or the application thereof to any person, entity, or
circumstance is invalid or unenforceable, the remainder of this Master License, or the application
of such provision to persons, entities, or circumstances other than those as to which it is invalid
or unenforceable, will not be affected thereby, and each provision of this Master License will be
valid and be enforced to the full extent permitted by Law, except to the extent that enforcement of
this Master License without the invalidated provision would be unreasonable or inequitable under
all the circumstances or would frustrate a fundamental purpose of this Master License.

28.8 Governing Law and Venue.

This Master License must be construed and enforced in accordance with the laws of the
State of California without regard to the principles of conflicts of law. This Master License is
made, entered, and will be performed in the City of Newark. Any action concerning this Master
License must be brought and heard in the state or federal courts encompassing the City of

Newark.
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28.9 Entire Agreement.

This Master License, including all exhibits and schedules, contains the entire agreement
between the parties, and all prior written or oral agreements regarding the same subject matter
are merged into this document. The parties further intend that this Master License, all Pole and
Associated Facilities Licenses, and all exhibits and schedules will constitute one agreement that
contains the complete and exclusive statement of its terms and that no extrinsic evidence
(including prior drafts and revisions) may be introduced in any judicial, administrative, or other
legal proceeding involving this Master License. Licensee hereby acknowledges that neither the
City nor the City’s Agents have made any representations or warranties with respect to the City
Poles or this Master License except as expressly set forth herein, and no rights, easements, or
additional licenses are or will be acquired by Licensee by implication or otherwise unless
expressly set forth herein.

28.10 Time of Essence.

Time is of the essence with respect to all provisions of this Master License in which a
definite time for performance is specified.

28.11 Survival.

Expiration or earlier termination of this Master License will not affect the right of either
party to enforce any and all Indemnities and representations and warranties given or made to the
other party under this Master License, or any provision of this Master License that expressly
survives termination.

28.12 Recording.

Licensee agrees not to record this Master License, any Pole or Associated Facilities
License, or any memorandum or short form of any of them in the Official Records of the County

of Alameda.
28.13 Counterparts.

This Master License may be executed in two or more counterparts, each of which will be
deemed an original, but all of which taken together will be one and the same instrument.

28.14 Cooperative Drafting.

This Master License has been negotiated at arm’s length between persons sophisticated
and knowledgeable in the matters it addresses and was drafted through a cooperative effort of
both parties, each of which has had an opportunity to have this Master License reviewed and
revised by legal counsel. No party will be considered the drafter of this Master License, and no
presumption or rule (including that in Cal. Civil Code § 1654) that an ambiguity will be construed
against the party drafting the clause will apply to the interpretation or enforcement of this Master
License.

28.15 Authority to Approve Agreement.

Each person signing this Master License and any Pole and Associated Facilities License
on behalf of Licensee warrants and represents that: (i) he or she has the full right, power, and
capacity to act on behalf of Licensee and has the authority to bind Licensee to the performance
of its obligations under those agreements without the subsequent approval or consent of any
other person or entity; (ii) Licensee is a duly authorized and existing entity; (iii) Licensee is
qualified to do business in California; and (iv) Licensee has full right and authority to enter into
this Master License and Pole and Associated Facilities Licenses. Upon the City’s request,
Licensee shall provide the City with evidence reasonably satisfactory to the City confirming the
representations and warranties above.

28.16 Conflicts of Interest.
46



Through its execution of the Master License, Licensee acknowledges that it is familiar
with Sections 87100 et seq. and Sections 1090 ef seq. of the Government Code of the State of
California, and certifies that it does not know of any facts which would constitute a violation of
said provisions, and agrees that if Licensee becomes aware of any such fact during the term of
the Master License, Licensee shall immediately notify the City.

28.17 Included Exhibits and Schedules.

The following exhibits and schedules are attached to and are incorporated by reference
into this Master License.

EXHIBIT A — Form of Pole and/or Associated Facilities License
Exhibit A-1 — Pole Locations/License Area
Exhibit A-2 — Licensee’s Plans and Specifications
Exhibit A-3 — Form of Acknowledgment Letter
Exhibit A-4 — Sample License Fee and Default Fee Schedule
Exhibit A-5 —~ Sample City Installation Guidelines

EXHIBIT X — Sample City Installation Guidelines
EXHIBIT B — Design Guidelines
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The City and Licensee have executed this Master License as of the date last written

below.

CITY:
City of Newark, a California municipal
corporation

By:
David Benoun
City Manager
Date:
Attest:
By:

Sheila Harrington
City Clerk

Approved as to Form:

By:

Kristopher J. Kokotaylo
City Attorney

3099163.2

LICENSEE:

[Wireless Company]

[Name]
[Title]

Date:

[Remainder of page intentionally left blank.]
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EXHIBIT A
FORM OF POLE /FACILITIES License

The following license is for use of the City’s __[X] POLE and/or [X] ASSOCIATED
FACILITIES as indicated by the individual license terms set forth below, pursuant to the

Master License Master License between [Wireless Company] and City of Newark

[For City Staff only: Check and complete individual licenses for Pole and/or Associated Facilities,
as applicable.]

X1 Pole License No. [Start with Year-1 and number each subsequent application
consecutively (e.g. 2018-1).]

In accordance with Section 6.5 of the Master License, Licensee submits to the City two partially
executed counterparts of this form of Pole License and each of the following as its Pole License

application:
1. Exhibit A-1, designating all Pole Locations that Licensee seeks to be included in the
License Area under this Pole License and noting (if known) whether any requested City
Pole is a Nonstandard City Pole;

2. Exhibit A-2, complete and final plans and specifications for Equipment to be installed in
the License Area subject to Regulatory Approvals;

3. Thesumof $ for the initial Administrative Payment in amounts
based on the number of City Poles identified in Exhibit A-1, subject to Section 6.7 of the
Master License; and

4. If not previously provided, the Emissions Report.

Licensee acknowledges that: (a) this Pole License will not be effective until the City returns a fully
executed copy to Licensee; (b) the City may require Licensee to supplement the Administrative
Payment on conditions specified in Section 6.6 of the Master License; (c) Licensee will not have
the right to access or install Equipment on the License Area until after Licensee has: (i) submitted
a complete Acknowledgment Letter to the City with all information and funds required:; (ii)
submitted insurance information to City as specified in Article 19; and (iii) the City has provided
notice to proceed by returning to Licensee a countersigned copy of the Acknowledgment Letter.

This Pole License is executed and effective as of the last date written below and, upon execution
will be the City’s authorization for the City’s Engineering and Transportation Department to begin
its review of the Pole Locations and plans and specifications proposed in this Pole License

application.

[X] Associated Facilities License No. [Start with Year-1 and number each subsequent
application consecutively (e.g. 2018-1).]

This Associated Facilities License (“License”), is made this day of , 20
between the City of Newark, a California charter (“City”), and
(“Licensee”), with its principal offices at

Exhibit A - Form of Pole License
Page 1



Associated Facilities License. This is an Associated Facilities License, as referenced in
that certain Master License between Licensor and Licensee dated , 20

(“Master License”). As described in the Master License, this Associated Facilities
License, following compliance by Licensee with all terms and conditions contained in the
Master License, shall be deemed to create an Associated Facilities License with respect to
the particular License Area described herein. All of the terms and conditions of the Master
License are incorporated herein by this reference and made a part hereof without the
necessity of repeating or attaching the Master License. In the event of a contradiction,
modification or inconsistency between the terms of the Master License and this Associated
Facilities License, the terms of the Master License shall govern. Capitalized terms used in
this Associated Facilities License shall have the same meaning described for them in the
Master License, unless otherwise indicated herein.

License Area. The License Area covered by this Associated Facilities License is described
in Attachment 1, attached hereto and incorporated herein by this reference.

Equipment. The Equipment to be installed at the License Area is described in Attachment
2, attached hereto and incorporated herein by this reference.

Regulatory Approvals. The Regulatory Approvals for the Equipment are attached as
Attachment 3, attached hereto and incorporated herein by this reference.

Term. The term of this License shall be as set forth in Section 3 of the Master License.
The Commencement Date for the Associated Facilities License under this Associated
Facilities License shall be

Fees. The License Fee for this License Area shall be as described Section 4.2 of the
Master License. Licensee confirms that the Processing Fee required by Section 4.3 and
the Review Fee required by Section 4.4 of the Master License have both been paid in full.

Bond. Licensee confirms that the Bond required by Section 25.1 of the Master License
has been delivered to City.

LICENSEE HEREBY EXECUTES SUBMITS TO THE CITY THE FOREGOING __[X] POLE

and/or __[X] ASSOCIATED FACILITIES LICENSE

LICENSEE:
[Wireless Company]

Exhibit A - Form of Pole License
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APPROVAL:

CITY:
CITY OF NEWARK, a California municipal corporation

By:

David Benoun (or designee)
City Manager

Date:

Exhibit A - Form of Pole License
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Associated Facilities License No.

EXHIBIT A-1
POLE LOCATIONS/ASSOCIATED FACILITIES LICENSE/LICENSE AREA

Pole License No.

(if applicable)

[Licensee to complete and submit with Pole License application and, if applicable,
Associated Facilities License Application.]

Pole Locations

(Longitude/Latitude and
nearest mailing address)

Standard or
Nonstandard

City Pole

(Include 4-digit Pole
Number if previously
assigned by City)

Metered or Un-metered

Associated Facilities

Electrical Service

(verification by City
Public Works staff is
required)

License
(Yes or No)

Exhibit A-1 — Pole Locations/License Area
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EXHIBIT A-2
LICENSEE’S PLANS AND SPECIFICATIONS
Pole License No. ___
Associated Facilities License No. _ (if applicable)

[Licensee to attach plans and specifications for all Equipment, including required and
permitted signage, RF details such as frequency, spectrum, licensed/unlicensed, etc.
to this cover sheet and submit with Pole License application.]

Exhibit A-2 - Licensee’s Plans and Specifications
Page 1



EXHIBIT A-3
Form of Acknowledgment Letter [Licensee to complete and submit.]

[Alternative to be used if Licensee obtains all Regulatory Approvals within 365 (366 in
any leap year) days after Pole License is issued.]

[Date]

City of Newark

37101 Newark Blvd

Newark, CA 94560

Attention: P.E., Senior Civil Engineer

Re: [X] Pole License
X1 Associated Facilities (Choose one)

Dear

This letter will confirm the following: (1) that Licensee has obtained the Encroachment
Permit and all other Regulatory Approvals required for the Permitted Use under this License,
copies of which are attached to this letter, as specified below; and (2) the Commencement
Date of this License is , 20 , which is the first day of the month after Licensee
obtained all Regulatory Approvals.

This letter also confirms that Licensee has submitted all required insurance
information to the City. A check or surety bond for the Security Deposit (if not already
provided) and the License Fee for the first License Year of this License is attached [or funds
for the Security Deposit and the License Fee for the first License Year of this License have

been paid to the City].
Please acknowledge the City’s receipt of this letter and the items listed below, and

issue the City’s approval for Licensee to begin installation of Equipment on the License Are
by signing and returning a copy of this letter.

Very truly yours,

By: Title:

Enc.

Encroachment Permit

[List other Regulatory Approvals.]

[List other Regulatory Approvals.]

[List other Regulatory Approvals.]

Insurance certificates and endorsements

Contractor’s bonds, insurance certificates, Business Licenses, and endorsements
Security Deposit by check, wire transfer, or surety bond, (if applicable)

First License Year’s License Fee

First License Year’s License Fee

Typical Photo-simulations (as applicable)

— ) — — — — —— — —
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[Alternative to be used if Licensee does not obtain all Regulatory Approvals within 365
(366 in any leap year) days after Pole and/ or Associated Facilities License is issued.]

[Date]

City of Newark

37101 Newark Bivd

Newark, CA 94560

Attention: P.E., Senior Civil Engineer

Re: _ [X] Pole License
[X] Associated Facilities (Choose one)

License No.

Dear
This letter will confirm the following:

(1) that Licensee has not obtained the following Regulatory Approvals required for the
Permitted Use under this License:

and

(2) the Commencement Date of this License is , 20 , whichis
the first anniversary of the effective date of this Pole License.

A check or surety bond for the Security Deposit (if not already provided) and the
License Fee for the first License Year of this License is attached [or funds for the Security
Deposit and the License Fee for the first License Year of this Pole License have been wired

to the City].

When Licensee has obtained all Regulatory Approvals, it will provide copies to the
City, submit all required insurance documents and information, and request that the City
issue its approval for Licensee to begin installation of Equipment on the License Area.

Very truly yours,

By:

Title:

Enc.

[List Regulatory Approvals acquired.]

[List other Regulatory Approvals acquired.]

[List other Regulatory Approvals acquired.]

Security Deposit by check, wire transfer or surety bond (if applicable)
First License Year’s License Fee

—— p— — p—
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[Alternative to be used if Licensee obtains all Regulatory Approvals within 365 (366 in
any leap year) days after Pole and/ or Associated Facilities License is issued.]

Re: [X] Pole License
[X] Associated Facilities License

Dear [Licensee]:

This countersigned copy of your Acknowledgment Letter serves as the City’s notice to
Licensee that the City has: (1) received the Security Deposit and First Year's License Fee for
this License,; (2) approved the requested Pole Locations and the plans and specifications for
installation of Equipment on the License Area; (3) received satisfactory evidence of insurance,
including contractors’ insurance, bonds and Business License; and (4) received copies of the
Regulatory Approvals listed above, as well as a copy of the Emissions Report Licensee
submitted to the Community Development Department.

The City concurs with the Commencement Date for this License as specified above.
[After reviewing the Regulatory Approvals, the City has determined that the correct
Commencement Date for this Pole License is: , 20 ] The Licensee Fee
and Default Fee Schedule and City Installation Guidelines for the License are attached. Upon
receipt, they will be deemed to be attached to the License as Exhibits A-4 and A-5,
respectively.

Licensee is authorized proceed with the installation of Equipment on the License Area
identified in Exhibit A-1 to the Pole License in accordance with the Approved Plans and other
requirements of the Master License.

CITY OF NEWARK, a California municipal corporation

By:
David Benoun (or designee)
City Manager

Date:

Enc.

[1] Licensee Fee and Default Fee Schedule
[1] City Installation Guidelines
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[Alternative to be used if Licensee does not obtain all Regulatory Approvals within 365
(366 in any leap year) days after Pole and/or Associated Facilities License is issued.]

Re: [X] Pole License
[X] Associated Facilities License

Dear [Licensee]:

This countersigned copy of your Acknowledgment Letter serves as the City’s notice to
Licensee that the City has: (1) received the Security Deposit and First Year's License Fee for
this License; (2) reserved the requested Locations and approved the plans and specifications
for installation of Equipment on the License Area, subject to Regulatory Approvals.

The City concurs with the Commencement Date for this Pole License as specified
above. The Licensee Fee and Default Fee Schedule and City Installation Guidelines for the
Pole License are attached. Upon receipt, they will be deemed to be attached to the License
as Exhibits A-4 and A-5, respectively.

The City will provide notice to proceed with installation of Equipment on the License
Area in accordance with Approved Plans and other requirements of the Master License after
Licensee has submitted to the City copies of the Regulatory Approvals listed above, along
with a copy of the Emissions Report Licensee submitted to the Engineering and
Transportation Department, and provided satisfactory evidence of insurance, including
contractors’ insurance, bonds, and Business License.

By:
David Benoun (or desighee)
City Manager

Date:

Enc.

[ ] Licensee Fee and Default Fee Schedule
[ ] City Installation Guidelines

Exhibit A-3 — Acknowledgement Letter
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EXHIBIT A-4
LICENSEE FEE AND DEFAULT FEE SCHEDULE
Pole / Associated Facilities License _____
[EXAMPLE ONLY - To be updated for each new Pole or Associated Facilities License]

LICENSE FEE SCHEDULE

2018 Annual License Fee $500
per City Pole
2018 Annual License Fee $1000

per City Associated Facility

Provision of in-lieu public benefits
pursuant to Subsection 4.2.5, subject
to City Council review and approval | Annual License Fee waived

DEFAULT FEE SCHEDULE

Violation Master

License i .

location Initial notice FoIIO\_N up

notice

Installation of equipment or alterations Arts. 6,7, 8 $350 $400
that are not approved by the City.
Failure to make required repairs. Art. 10 $300 $350
Violation of requirements regarding Art. 7 $300 $350
access to License Area.
Failure to provide evidence of insurance Art. 19 $300 $350
and bonds or maintain insurance

Exhibit A-4 - License Fee and Default Fee Schedule
Page 1



EXHIBIT A-5
CITY INSTALLATION GUIDELINES
[To be updated with each Pole/Associated Facilities License.]

Licensee shall install a dedicated conduit for its use; however, Licensee may use the
City’s existing non-traffic signal conduits, subject to the allowable conduit fill percentage under
the NESC and the review and approval of the City’s Public Works Department. Licensee is
not permitted to install or arrange for installment of external conduits on any City Poles.
Licensee is not permitted to access City Associated Facilities for deploying, operating, or
other purposes associated with a Small Cell Wireless Facility or pole unless Licensee has
executed an Associated Facilities license for such facilities and has tendered the required
license fee payments to the City.

Licensee shall apply for and install a pole-mounted Smart electrical meter, if required
by the City and the applicable electric utility, and obtain any necessary building permits from
the City for the installation and connection. Pedestal-mounted electrical meters are
discouraged.

Licensee shall be responsible for repairing any City conduits that Licensee or its
Agents damage during installation of electrical facilities, including pulling of wires into street
light conduits. If following Licensee’s failure to make such repairs within thirty (30) days of
notice from City, the City’s Public Works Department makes repairs to remedy damage
caused by Licensee or its Agents, the City will charge Licensee the full cost of those repairs
by notice with evidence of the City’s costs.

The City will inspect Licensee’s service installations to ensure compliance with
Approved Plans, Specifications, and the NESC. Licensee agrees to make any repairs or
modifications to its service installations that are necessary to ensure compliance with the
Approved Plans and Specifications.

Licensee shall provide the City’s Public Works Department with as-built drawings
showing all circuits installed by Licensee in existing street lights or conduits promptly after
installation is complete. Licensee shall provide a laminated copy of the as-built drawings to
the City’s Public Works Department.

Licensee shall provide the City's Engineering and Transportation Department with the
final coordinates and/or digital GIS shape file for inclusion in the City’s GIS inventory.

Licensee shall not open any City pull boxes unless a member of the City’s Public
Works Department is present or City’s Public Works Department representative approves
opening the pull boxes unattended by such Department staff. Licensee shall contact the City’s
Public Works Department to complete the service connection. Licensee shall install its own
pull box and conduits if Licensee has not applied for or executed an Associated Facilities

License and paid the requisite license fees.

Exhibit A-5 — City Installation Guidelines
Page 1



EXHIBIT B
DESIGN GUIDELINES

Licensee’s plans and specifications submitted with each Pole License application, and
any Pole License application approved by the City shall comply with the following minimum
requirements, a copy of which is on file with the Public Works Department:

1. Licensee’s Equipment shall be concealed or enclosed as much as possible in
an equipment box, cabinet, or other unit that may include ventilation openings. All equipment
shall be installed on a pole structure or placed underground; ground-level installations are
generally not permitted. Equipment shall not cause severe negative visual impact as
determined by City.

2. Equipment shelters, cabinets, electrical distribution panels, or any other
equipment shall not be installed at ground level, except after all reasonable alternative pole
locations have been explored and found unavailable or lacking in some substantial way and
only with prior City approval upon a good faith showing of necessity, in City’s sole discretion.
Ground-mounted equipment, if any, shall incorporate appropriate techniques to camouflage,
disguise and/or blend the equipment into the surrounding environment. Any ground-mounted
equipment shall not inhibit or block pedestrian path of travel and shall comply with the
Americans with Disabilities Act (ADA) standards. Any ground-mounted equipment shall not
obstruct or interfere with storm drainage facilities, drainage channels, or change the existing
drainage pattern. City shall have sole discretion to approve or disapprove the installation of a
battery backup unit, whether pole-mounted or ground-mounted.

3. Licensee shall verify each Pole’s condition, size and foundation, and provide
structural calculations and drawings for any pole-mounted equipment. All proposed
equipment shall not emit audible sounds beyond 50 dB at ground level. Further, all devices
and associated equipment must be UL listed and FCC certified or authorized for their

intended uses.

4, Any pole-mounted equipment shall be placed at least eight (8) feet above
sidewalks or sixteen (16) feet above streets on the street side of the pole, and shall not
obstruct line of sight to any intersection, signage, traffic control devices or other directional
markings. Equipment shall not cause any interference with the operations of City facilities,
including signs, banners, festoon circuits, and miscellaneous lighting. Dimensions of each
equipment enclosure shall not be greater than 12 inches by 8 inches by 6 inches. Light pole
mounted antenna enclosures shall be less than 40 inches in length by 10 inches diameter and
shall not extend above the mast arm. Power Pole Mounted antenna shall be less than 40
inches in length by 10 inches diameter cannot extend above the existing pole by more than
40 inches. A maximum of two (2) added equipment enclosures are allowed on a single pole,
including PG&E meter and disconnect switch.

5. The City may reasonably require pole-mounted equipment shall be incorporated
into the design of the pole with the use of a shroud or other stealthing techniques. Stack
equipment close together and on the same side of the pole. If a long rectangular disconnect
switch is used, rotate the enclosure so the elements can be stacked closer together on the
pole. Avoid wide offsets (more than 4 inches) of equipment enclosure brackets that protrude

from the pole.

6. Licensee shall use commercially reasonable efforts to utilize pole-mounted
equipment that minimizes the visual aesthetic impact of the equipment, as is technologically
feasible, subject to the City’'s reasonable approval. For example, the finish color of devices
and any enclosures shall match their surrounding/attaching street light pole. Further, all

Exhibit B — Design Guidelines
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conduits, conduit attachments, cables, wires and other connectors shall be placed within the
pole when feasible, or otherwise concealed from public view. Consider the use of equipment
enclosures that are nearly the same width as the pole, even if they need to be slightly longer
as a result. Narrow enclosures are less likely to impair views of buildings and scenic
resources or to detract from streetscapes. Utilize equipment mounting base plates that are
no wider than the pole. Typically, the wide variation in enclosure surface materials and sizes
on a single pole can draw more attention (clutter compared to mass) to the facility than a
system of enclosures that is comparatively larger, but more uniform in profile and longer
instead of wider or deeper. There are a large number of equipment vendors that offer an
array of options. Take the time to design a system that works well together in terms of
network needs, overall cumulative effect, cable port locations, and ease of installation and
maintenance. Equipment Orientation: While equipment orientation may be limited due to
operating requirements, utility or State rules; depending on pole type, orienting equipment,
facing away from nearby residential windows, and/or the primary travel direction, is preferred.
Consolidate enclosures with existing signs to further minimize visual impact.

7. All antennas and associated cables, connectors, and hardware shall be placed
within a shroud or equivalent. A maximum of one (1) antenna shroud per pole is allowed
(excluding any radio relay unit shroud), unless otherwise approved by the Community
Development Department. Antenna shroud, if applicable, shall not interfere with mast arm.
Consider using antenna designs that provide robust coverage without appearing more
distracting than necessary. Avoid placements that may impair light, air, or views from
adjacent windows. Consider using antenna models that include a GPS antenna (if needed)
integrated into the same cylindrical shape on top of the main antenna. Consider using
antennas with electronic tilt mechanisms that could reduce the need for bulky mechanical tilt
brackets. Utilize single element side-arms instead of dual parallel side-arms, Evaluate
opportunities to utilize cylindrical antennas in-lieu of panel antennas. If panel antennas are
utilized, consider the use of mini shrouds below each panel antenna to reduce the visibility of
the cable loops. While this will make the antenna look slightly longer, it reduces the
noticeability of various elements, such as multiple cable loops, that can draw more attention
than the antenna itself. Avoid the use of large bracket systems for panel antennas, which
create a significant offset from the pole.

Both top-mounted and side mounted antennas offer various advantages and
challenges from both an RF and visibility perspective; requiring a case by case review. For
example, a top-mount antenna with a very tall extension arm may look out of character in a
low lying residential neighborhood, but a top mount antenna that is relatively narrow and
nearly flush with the top of the pole may offer a very minimal profile, which is preferred. An
antenna may not obstruct the view from, or light into, any adjacent residential window. For
side-mounted antennas, consider using an arm that features flanges/channels so that cabling
and passive RF gear can be better hidden from view. For top-mounted antennas, consider
using a shroud around the base of the antenna, especially for antenna models with four or
more cabling ports, as cable systems without a shroud at the base of the antenna, can
appear cluttered. If a shroud cannot be used, utilize Velcro ties (or similar) to neatly arrange
cabling (and note such on the site completion checklist on the cover sheet of plans). Pole top
extension arms should not appear offset from the pole, making the antenna more noticeable.
Utilize an arm that is as wide as the top of the pole and tapers toward the antenna.

8. The antennas and related equipment shall be constructed out of non-reflective
materials, painted and/or textured to match the existing support structure and painted to
blend with their surroundings. Paint shall be reviewed and shown on the Approved Plans
and Specifications. Antennas, Brackets (mounting), and Cabling, should match the color of

Exhibit B — Design Guidelines
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the equipment (including the fiber termination enclosure). Many installations feature wide
variations in paint colors, which appears distracting. The Community Development
Department will generally recommend that equipment cabinets, cables, brackets, and
antennas be painted to match the streetlight pole, unless otherwise approved; primarily for
locations where there are no nearby mature tree canopies and the existing poles appear
washed out.

9. Any fiber optic cable or wiring connecting the antenna to the equipment cabinet
or pedestal shall be located inside the City Pole and shall be located underground to any
needed pedestal-mount equipment cabinet. Consider the use of shrouds, risers or conduit,
to reduce the appearance of cluttered or tangled cabling. In some instances, installation
practices such as using equipment enclosures with specific port locations, or crossing wires
below a down-facing port on an equipment enclosure, can reduce the likelihood that cabling
will appear cluttered or bend outward from the pole and further away from the enclosure.

10.  All other conduit, cable and wiring shall be located underground.

11.  Avoid the replacement of streetlight-only wooden poles with poles that are
significantly taller by evaluating a different pole or attachment method. This could include
evaluating opportunities to:

(a) choose a nearby Joint Pole Association (JPA) pole, where a modest height
increase would be less noticeable, than a streetlight-only pole;

(b) work with the utility to re-route power lines serving the cobra head street light in a
manner that meets height clearance requirements;

(c) or run the power line, for the street light, from a JPA pole across the street in a
different manner, while complying with State rules (e.g. General Order 95).

12. Licensee’s Equipment must be high quality, safe, fire-resistant, modern in
design, and attractive in appearance, all as approved by the City. Use equipment that does
not feature flashing lights that may be visible to the public. Remove or paint-over
unnecessary equipment manufacturer decals. Utilize the smallest and lowest visibility radio-
frequency (RF) warning sticker required by government or electric utility requirements. In
areas close to residences or window, use a passive cooling system in lieu of a fan. If a fan is
needed, utilize a longer enclosure with sufficient space to allow for additional airflow and/or a
cooling fan with a lower noise profile due to fewer revolutions per minute.

13.  Utilize the smallest and lowest visibility (e.g. yellow instead of blue) radio-
frequency (RF) warning sticker required by government or electric utility regulations. Place
the RF sticker as close to the antenna as possible, facing directly out toward the street, or
directly away from street if there is no window within 25 feet of the pole (preferred). For the
Node ID sticker; avoid the use of large and highly visible site (node} identification tags (with
carrier's phone number). Consider combining with disconnect information. Use sticker colors
that are more muted (e.g. tan), such as the same color as the equipment but with white color
lettering. Consider placing the Node ID sticker on the underside of the equipment enclosure
so it is only visible when standing next to the pole and looking up. If the node ID sticker
cannot be placed on the underside of the main equipment area then place the sticker on the
side of the enclosure facing in the direction of travel (e.g. north facing for a pole on the right
hand side of the street on a north-south street).

Exhibit B — Design Guidelines
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DATE:
TO:
FROM:

SUBJECT:

L. Appropriations

City of Newark MEMO

December 17, 2018

City Council i
Sheila Harrington, City Clerk ] ‘ P

v

Approval of Audited Demands for the City Council Meeting of
January 10, 2019.

REGISTER OF AUDITED DEMANDS

US Bank General Checking Account

Check Date

Check Numbers

December 07,2018  Page 1-2 116416 to 116477 Inclusive

December 13,2018 Page 1-2 116478 to 116531 Inclusive



City of Newark MEMO

DATE: December 17, 2018
TO: Sheila Harrington, City Clerk
FROM: Krysten Lee, Finance Manager '_;)f-i

SUBJECT: Approval of Audited Demands for the City Council Meeting of
January 10, 2019.

The attached list of Audited Demands is accurate and there are sufficient funds for
payment.



Dec 07, 2018 02:43pm Page
1

Final Disbursement List. Check Date 12/07/18, Due Date 12/17/18, Discount Date 12/17/18. Computer Checks.
Bank 1001 US BANK

MICR vVendor Check Check
Check# Number Payee Date Amount Description
116416 332 ADAMSON POLICE PRODUCTS 12/07/18 132.08 MISC PURCHASES
116417 10449 AFLAC ATTN: REMITTANCE PROCESSING SERVIC 12/07/18 1,432.02 PAYROLL - SHORT TERM DISABILITY PREMIUM
116418 1396 ALAMEDA COUNTY FIRE DEPARTMENT ATTN: ACC 12/07/18 847,195.36 FIRE SERVICES
116419 287 ALAMEDA COUNTY SHERIFF'S OFFICE GREGORY 12/07/18 408.25 CRIME LAR FEES
116420 284 ALAMEDA CO. ITD FINANCE 12/07/18 4,009.19 AWS ACCESS FEE
116421 5821 ALL CITY MANAGEMENT SERVICES, INC. 12/07/18 4,039.88 CROSSING GUARD SVCS
116422 14 ALPINE AWARDS 12/07/18 302.48 TSHIRTS
116423 10990 BADAWI & ASSOCIATES 12/07/18 27,270.00 AUDITING SERVICES
116424 9680 BAY CENTRAL PRINTING 12/07/18 127.56 BUSINESS CARD IMPRINTING
116425 1131 BAY ISLAND OFFICIALS ASSOCIATION ATTN FR 12/07/18 309.00 SPORTS OFFICIATING
116426 5122 JEREMY BECK 12/07/18 1,065.99 EXPENSE REIMBURSEMENT
116427 11676 GABRIEL BEDOLLA 12/07/18 164.70 EXPENSE REIMBURSEMENT
116428 10261 CARBONIC SERVICE 12/07/18 136.16 CARBON DIOXIDE
116429 10825 CHEVROLET OF FREMONT 12/07/18 257.48 FLEET PARTS
116430 6304 CLASSIC GRAPHICS T & J LEWIS INC 12/07/18 1,223.76 FLEET MAINTENANCE
116431 3751 BRYAN COBRB 12/07/18 34 .55 EXPENSE REIMBURSEMENT
116432 10060 COMCAST 12/07/18 213.70 CABLE BILL
116433 11633 COMMERCTIAL TREE CARE 12/07/18 5,885.00 EMERGENCY TREE WORK
116434 10649 SOORYA UNLIMITED ATTN: ANDY GUPTA 12/07/18 1,030.63 BUILDING PERMIT REFUND# ELEC2018-0058
116435 10793 JJ B EBRADO 12/07/18 450.00 REFUND DUE TO POOR AIR QUALITY
116436 10793 SARINA SUMINGUIT 12/07/18 225.00 REFUND DUE TC PQOR AIR QUALITY
116437 10677 DAILY JOURNAL CORPORATION CALIFORNIA NEW 12/07/18 177.50 PH NOTICES
116438 41 DALE HARDWARE 12/07/18 188.81 FLEET SUPPLIES
116439 7631 DELTA DENTAL 12/07/18 14,442 .25 DENTAL PREMIUM - NOV'I18
116440 7641 DELTA DENTAL INSURANCE COMPANY ATTN: ACC 12/07/18 417.32 DENTAL PREMIUM - NOV'18
116441 10725 JOLIE MACIAS 12/07/18 987.49 EE COMPUTER LOAN PROGRAM
116442 7663 FIDELITY SECURITY LIFE INSURANCE/EYEMED 12/07/18 1,860.44 VISION PREMIUM
116443 10642 FASTENAL COMPANY 12/07/18 539.81 SIGN RIVETS AND SUPPLIES
116444 522 FEDEX 12/07/18 12.71 PACKAGE DELIVERY
116445 1733 FIRST BAPTIST CHURCH 12/07/18 80.00 PAYRCOLL DEDUCTION - DONATION NOV'18
116446 11112 FREMONT CHRYSLER DODGE JEEP RAM 12/07/18 124 .83 FLEET PARTS
116447 60 FREMONT FORD/AUTOBODY OF FREMONT ATTN: P 12/07/18 405.67 FLEET PARTS
116448 11652 MITCHELL FRENTESCU 12/07/18 289.50 EXPENSE REIMBURSEMENT
116449 11465 FRONTIER PACIFIC 12/07/18 1,186.50 EMERGENCY REPAIR AND MAINTENANCE
116450 11636 JESSICA GURULE 12/07/18 6.60 EXPENSE REIMBURSEMENT
116451 11553 HELLER MANUS ARCHITECTS 12/07/18 66,081.56 CIVIC CENTER BRIDGING DOCUMENTS
116452 1457 HOME DEPOT CREDIT SERVICES DEPT. 32 - 25 12/07/18 1,317.27 FLEET SUPPLIES
116453 10663 HOSE & FITTING ETC 12/07/18 178.05 FLEET SUPPLIES
116454 11602 KIM TURNER, LLC 12/07/18 149.00 REC/COMM NON POST TRAINING
116455 11309 MANUEL FERNANDEZ CONSTRUCTION 12/07/18 550.00 CARPET CLEANING
116456 7618 METLIFE SBC 12/07/18 1,559.54 LONG TERM DISABILITY PREMIUM
116457 611 KKR AUTOMOTIVE DBA NAPA AUTO PARTS 12/07/18 340.13 FLEET PARTS
116458 349 PACIFIC GAS & ELECTRIC 12/07/18 18,926.13 STREETLIGHTS AND TRAFFIC SIGNALS
116459 11322 PAPA JOHNS PIZZA 12/07/18 1,046.50 BIRTHDAY PARTY FOOD
116460 78 PERFORMANCE PEST MANAGEMENT LPC SERVICES 12/07/18 412.00 PEST CONTROL
116461 11346 PHAN'S SMOG STATION 12/07/18 160.00 SMOG TESTS
116462 10683 PITNEY BOWES GLOBAL FINANCIAL SRVCS 12/07/18 1,690.33 MAILING MACHINE LEASE AGREEMENT
116463 4346 QUALITY SIGN & BANNER 12/07/18 2,058.91 SIGNS
116464 11476 MEGHA SALPEKAR 12/07/18 346 .50 RECREATION CONTRACT
116465 654 SFPUC-WATER DEPARTMENT CUSTOMER SERVICE 12/07/18 3,259.60 RENT/WATER
116466 4876 PATRICK SMITH 12/07/18 422.36 EXPENSE REIMBURSEMENT

CCS.AP Accounts Payable Release 8.3.0 R*APZCKREG*FDL By BRETT OEVERNDIEK (BRETTO)



Dec 07, 2018 02:43pm Page 2
Final Disbursgement List. Check Date 12/07/18, Due Date 12/17/18, Discount Date 12/17/18. Computer Checks.
3ank 1001 US BANK

MICR vVendox Check Check
Check# Number Payee Date Amount Description
116467 11142 SUN RIDGE SYSTEMS INC 12/07/18 59,010.00 CAD MAINT AGREEMENT 18/19
116468 11396 SWA SERVICES GROUP INC 12/07/18 27,806.60 JANITORIAL
116469 11660 JESSENNIA TAIMANT 12/07/18 39.40 EXPENSE REIMBURSEMENT
116470 679 TARGET SPECIALTY PRODUCTS 12/07/18 1,931.92 FLEET REPAIRS
116471 5463 MARY TEIXEIRA 12/07/18 8.73 EXPENSE REIMBURSEMENT
116472 10318 SHANNON TODD 12/07/18 335.00 EXPENSE REIMBURSEMENT
116473 363 UNITED STATES POSTMASTER 12/07/18 2,660.00 POSTAGE
116474 8751 PROVIDENT LIFE & ACCIDENT INSURANCE COMP 12/07/18 261.24 PAYROLL PREMIUM - E0246926
116475 5623 VERIZON WIRELESS 12/07/18 957.00 CELL SVC FOR MDT'S
116476 11629 VICKIE WESCOTT 12/07/18 154.00 RECREATION CONTRACT
116477 7308 THE GOODYEAR TIRE & RUBBER COMPANY 12/07/18 599.83 TIRES

Total 1,108,893.82
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Dec 13, 2018 02:16pm Page
1

'inal Disbursement List. Check Date 12/13/18, Due Date 12/30/18, Discount Date 12/30/18. Computer Checks.
iank 1001 US BANK

MICR Vendor Check Check
‘heck# Number Payee Date Amount Description

16478 11534 ABBE & ASSOCIATES LLC 12/13/18 22,438.99 CONSULTANT SERVICES

16479 9262 ACC ENVIROMENTAL CONSULTANTS 12/13/18 8,589.00 LEAD AND ASBESTOS SURVEY
16480 1139 COUNTY OF ALAMEDA OFFICE OF ASSESSOR - A 12/13/18 200.00 REPLENISH FUNDS FOR MAPS
16481 344 ALAMEDA COUNTY WATER DISTRICT 12/13/18 1,637.22 WATER FOR SWEEPER TRUCK
16482 5821 ALL CITY MANAGEMENT SERVICES, INC. 12/13/18 3,321.68 CROSSING GUARD SVCS

16483 14 ALPINE AWARDS 12/13/18 2,138.48 POLOS

16484 11362 ANNETTE PAREDES 12/13/18 13.71 EXPENSE REIMBURSEMENT

16485 348 AT&T 12/13/18 177.33 ATT TELECCOM & T1 TO FS

16486 7275 PETER BEIREIS 12/13/18 28.12 EXPENSE REIMBURSEMENT

16487 3843 CACEO CALIFORNIA ASSOCIATION OF CCDE ENF 12/13/18 285.00 MEMBERSHIP DUES

16488 6304 CLASSIC GRAPHICS T & J LEWIS INC 12/13/18 214.01 FLEET SUPPLIES

16489 11076 CRIME SCENE CLEANERS INC 12/13/18 70.00 HAZ WASTE CLEAN UP

16490 11549 CSG CONSULTANTS, INC. 12/13/18 12,555.00 ENGINEERING PLAN CHECK AND INSPECTION SE
16491 10793 DRIVERS FOR SURVIVORS 12/13/18 300.00 RENTAL DEPOSIT REFUND

16492 10677 DAILY JOURNAL CORPORATION CALIFORNIA NEW 12/13/18 100.00 PUBLISH LEGAL ADS

16493 11342 EAGLE CANYON CAPITAL 12/13/18 215.00 PATROL VEHICLE CLEANING
16494 310 EQUIFAX INFORMATION SVCS LLC 12/13/18 50.00 CREDIT BUREAU REPQRTS

16495 522 FEDEX 12/13/18 91.85 SHIPPING PARK SUPPLIES

164596 550 FREMONT RUBBER STAMP CO., INC. 12/13/18 218.52 STAMPERS/DESK SIGNS

16497 11187 JASON GERMANO 12/13/18 200.00 RESERVE UNIF ALLOW

16498 10707 GYM DOCTORS 12/13/18 150.00 MONTHLY GYM MTC.

16499 1591 PHILIP H HOLLAND 12/13/18 200.00 RESERVE UNIF ALLOW

16500 10663 HOSE & FITTING ETC 12/13/18 42.71 FLEET SUPPLIES

16501 7593 BRUCE HOWCROFT 12/13/18 200.00 RESERVE UNIF ALLOW

16502 11577 KBA DOCUSYS INC. 12/13/18 348.45 COPIER LEASE AGREEMENT (COPIES)
16503 7964 KNORR SYSTEMS INC 12/13/18 3,371.52 POOL CHEMICALS

16504 8276 LEHR AUTO 12/13/18 79 .44 FLEET PARTS

16505 3644 RELX INC. DBA LEXISNEXIS 12/13/18 178.15 ONLINE LEGAL RESOURCE SUBSCRIPTION
16506 7189 LINCOLN AQUATICS 12/13/18 307.41 CHEMICALS AND POOL EQUIPMENT
16507 11246 LOOMIS ARMORED 12/13/18 290.79 ARMORED CAR SERVICE

16508 10907 MICHAEL YORKS 12/13/18 1,500.00 BACKGROUND INVESTIGATIONS
16509 6 KAREN MORAIDA 12/13/18 23.06 EXPENSE REIMBURSEMENT

16510 10865 NEW IMAGE LANDSCAPE 12/13/18 18,016.30 CONTRACT EXTRA WORK

16511 324 NEWARK CHAMBER OF COMMERCE 12/13/18 495.00 CELEBRATION OF BUSINESS LUNCHEON
16512 349 PACIFIC GAS & ELECTRIC 12/13/18 48,880.19 CITY ELECTRICITY AND GAS
16513 349 PACIFIC GAS & ELECTRIC 12/13/18 14 .56 CITY ELECTRICITY AND GAS
16514 11062 PCD 12/13/18 345.96 UPS BATTERY REPLACEMENT FOR COUNCIL CHAM
16515 78 PERFORMANCE PEST MANAGEMENT LPC SERVICES 12/13/18 307.00 PEST CONTROL
16516 10932 PETERSCON HOLDING COMPANY 12/13/18 95.93 FLEET PARTS

16517 329 PHOENIX GROUP INFORMATION SYSTEMS 12/13/18 427.40 PARKING CITATION PROGRAM
16518 4058 POLICE EXECUTIVE RESEARCH FORUM 12/13/18 200.00 PERF MEMBERSHIP 2019
16519 11234 RAY MORGAN COMPANY 12/13/18 2,653.01 COPIER LEASE AGREEMENT
16520 5068 SAFEWAY SIGN COMPANY 12/13/18 2,116.86 REGULATORY AND STREET SIGNS
16521 11575 SIGNS BY RANDY 12/13/18 236.33 ALCO MAGNETS
16522 11533 ST. FRANCIS ELECTRIC. LLC. 12/13/18 45,498.57 STREETLIGHT MAINTENANCE
16523 40 STAPLES ADVANTAGE DEPT LA 12/13/18 1,755.17 OFFICE SUPPLIES
16524 11609 STOP STICK, LTD 12/13/18 833.30 TOW FUND PURCHASE
16525 11678 COREY SWADENER 12/13/18 6,367.00 EXPENSE REIMBURSEMENT
16526 7744 T-MOBILE 12/13/18 1,018.00 T-MOBILE CELL SERVICE

16527 1765 TEMPERATURE TECHNOLOGY INC. 12/13/18 2,505.08 HVAC MAINTENANCE

16528 4343 TOYOTA MATERIAL HANDLING 12/13/18 31,839.72 FORLIFT PROJECT #2018-14
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3ank 1001 US BANK

Due Date 12/30/18, Discount Date 12/30/18.
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Computer Checks.

Check
Amount

MICR
‘heck#

Vendor
Number

US BANK CORPORATE PAYMENT
GARY M SHELDON VBS SERVICES
VERIZON WIRELESS

Total

12/13/18
12/13/18
12/13/18

!CS.AP Accounts Payable Release 8.3.0 R*APZCKREG*FDL

US BANC CC PAYMENT 11/23/18
BLOOD W/DRAWAL SVC
IPHONE SVC

By BRETT OEVERNDIEK (BRETTO)





