(CITY OWNED REPLACEMENT POLE)

COS case No. 44-DR-2016

Wireless company’s name:

Verizon Wireless (VAW) LLC, d/b/a
Verizon Wireless

Wireless company’s internal site name:
PHO ZUZU-VALLEYHO 2 SC

ANTENNA SITE RIGHT-OF-WAY LICENSE AGREEMENT

THIS ANTENNA SITE RIGHT-OF-WAY LICENSE AGREEMENT (the “Agreement”) is
made and entered into this 8 day of Febvuavy , 201 ¢ by and between the City of
Scottsdale, an Arizona municipal corporation (“Licensor), and Verizon Wireless (VAW) LLC,
d/b/a Verizon Wireless, a Delaware limited liability company (“Licensee”).

A. Licensor has recorded a certain Notice of Standard Terms August 7, 2009 (the
“Standard Terms Notice”), which was recorded August 7, 2009 at document No. 2009-0735952
of the public records of Maricopa County, AZ.

B. The Standard Terms sets out various recitals (collectively the “Standard
Recitals”) and provisions (collectively the “Standard Terms”).

C. Licensor holds an interest in a parcel of land (the “Street Parcel”) comprising
street right-of-way for Main Street. The Street Parcel is located approximately fifteen (15) feet
West of the center of the intersection of Main Street and Scottsdale Road in Scottsdale,

Arizona.

. This Agreement allows Licensee to use certain limited portions of the Street
Parcel.

E. The portions of the Street Parcel that this Agreement allows Licensee to use (the
“Use Areas”) are defined in the package of maps and related materials (the “Boundary Plan”)
attached hereto as Exhibit “A”.

F. Licensee desires to install and operate on the Use Areas the wireless
telecommunications receiving, processing and transmitting devices and related electronic
equipment that is specified on the Site Plan (the “Communications Equipment”) subject to the
requirements of this Agreement. The Communications Equipment is limited to the actual
electronic equipment, portable cabinets for such equipment, the Enclosure, the antennas (the
“Main Antennas”) used to communicate with cell telephones and similar devices, the antennas
(the “Microwave Antennas”) used to relay signals off-site in bulk, and a permanently installed
emergency backup generator (the “Fixed Generator”), all as shown on the drawing (the “Site
Plan”) attached hereto as Exhibit “B”. Notwithstanding anything in this Agreement to the
contrary, the Communications Equipment excludes any item not shown on the Site Plan.
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G. The volume of the Enclosure and the above ground portion of its pad as shown in
the Site Plan is forty-seven (47) cubic feet.

H. The Street Parcel is currently improved with an approximately twenty-six foot,
eleven inch (26’-11") tall antenna support pole (the “Pole”) owned by Licensor.

l. Licensee proposes to replace the Pole with a new Pole that Licensor (“Pole
Owner”) will own.

dJ. In order to install the Communications Equipment, Licensee desires to construct
supporting improvements and perform all other work shown on the Site Plan (collectively the
“Project”).

K. Licensee shall complete the entire Project and put the Communications
Equipment in full operation no later than one hundred eighty (180) days after the date of this
Agreement (the “Completion Deadline”).

L. Licensor desires to grant to Licensee a license to install, maintain, operate and
repair the Communications Equipment (the “Permitted Uses”) subject to the requirements of this
Agreement.

M. Licensor desires to reserve rights to construct and use and allow others to
construct and use all manner of additional improvements upon the Use Areas and the Street
Parcel subject to the requirements of this Agreement and the rights granted to Licensee herein.

N. The Standard Recitals are all incorporated here by reference as if set out in full.

NOW, THEREFORE, for and in consideration of the foregoing, the amounts hereinafter
to be paid by Licensee, and the covenants and agreements contained herein to be kept and
performed by Licensee, and other good and valuable consideration, Licensor and Licensee
agree as follows:

|. LICENSE TERMS

1. License Terms. Licensor hereby grants to Licensee a license to use the Use Areas as
follows:

(& Standard Terms Incorporated. The Standard Terms are all incorporated here by
reference as if set out in full. LICENSEE WARRANTS AND REPRESENTS THAT LICENSEE
HAS READ AND AGREES TO THE STANDARD RECITALS AND THE STANDARD TERMS.
Capitalized terms used but not defined in this Agreement shall have the meanings assigned by
the Standard Recitals and the Standard Terms.

1.2 Standard Terms Application. Licensee shall comply with all of the Standard
Terms. Without limitation, the Standard Terms shall apply to the Use Areas as follows:

1.2.1 Licensee’'s Boundary Plan Responsibility. It is Licensee’s responsibility
before signing this Agreement to ensure that the Boundary Plan is prepared as follows:

1211 Licensee shall insure that the Boundary Plan clearly depicts all
portions of the Street Parcel that Licensee desires to use and that each such area is clearly shown
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on the Boundary Plan and labeled to clearly indicate which of the categories of Exclusive Areas or
Shared Areas set out in the Standard Terms applies to the area.

1.2.1.2 If the Boundary Plan does not clearly show any portion of the
Street Parcel as one of the categories of Exclusive Areas or Shared Areas set out in the Standard
Terms, then such portion of the Street Parcel is not part of the Use Areas and Licensee may not use
such portion of the Street Parcel, even if the use is discussed in the Standard Terms.

1.2.1.3  Any Exclusive Area or Shared Area described or named in the
Standard Terms that is not clearly depicted and correctly labeled on the Boundary Plan is
excluded from this Agreement and unavailable for Licensee’s use.

1.2.1.4 Any portion of the Boundary Plan or the Site Plan that indicates
a Licensee use of the Street Parcel that is not one of the Exclusive Areas or Shared Areas
specifically enumerated in the Standard Terms is excluded from this Agreement and not
available for Licensee’s use.

1.2.1.5  All work, improvements and equipment within an Exclusive Area
or Shared Area is limited to the purposes enumerated in the Standard Terms for that particular
Exclusive Area or Shared Area.

1.2.1.6  This Agreement does not allow use of any land other than the
specified portions of the Street Parcel that are Exclusive Areas or Shared Areas.

1.2.1.7 Any change to the Boundary Plan after Licensor executes this
Agreement is void unless it is memorialized in a formal amendment to this Agreement.

1.2.2 Site Plan. It is Licensee’s responsibility before signing this Agreement to
ensure that the Site Plan correctly shows the work that Licensee intends to perform, that the
Site Plan correctly shows all improvements and equipment that Licensee intends be located on
the Use Areas, that the Site Plan shows no work, improvements or equipment outside the
Exclusive Areas and Shared Areas properly depicted and labeled on the Boundary Plan, and
that all work, improvements and equipment is encompassed within the purposes enumerated in
the Standard Terms for that particular Exclusive Area or Shared Area. Any work, improvements
or equipment not conforming to all the foregoing is prohibited, even if it is clearly shown on the
Site Plan or discussed in the Standard Terms. Any refinement or other change to the Site Plan
after Licensor executes this Agreement is void unless Licensee obtains Licensee’s approval of
the change pursuant to the plans approval processes set out in the Standard Terms and
pursuant to all applicable regulatory requirements.

1.2.3 Term of Agreement. The term of this Agreement is as stated in the
Standard Terms.

1.2.4 Licensee’'s Payments. Licensee shall pay to Licensor the amounts
described in the Standard Terms.

1.2.5 Use Restrictions. Licensee shall comply with the use restrictions set out in
the Standard Terms.

1.2.6 Other Requirements. Licensee’s obligations include and Licensee’s rights
are limited by all of the Standard Terms’ provisions, including without limitation, those regarding:
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1.2.6.1 Improvements by Licensor.

1.2.6.2 Licensee’s improvements, plans approval, work hours, etc.
1.2.6.3  Construction deadlines.

1.2.6.4 Maintenance and utilities.

1.2.6.5 Breach, default, remedies, waivers, etc.
1.2.6.6 Termination.

1.2.6.7 Indemnity and insurance.

1.2.6.8 Condemnation.

1.2.6.9 Damage to or destruction of the Use Areas.
1.2.6.10 Licensor’s access to Licensee’s records.
1.2.6.11 Compliance with law.

1.2.6.12 Assignability.

1.2.6.13 Amendments, notice, funding, statutory cancellation and other
miscellaneous issues.

1.2.7 Encroachment Permits. This Agreement constitutes an “encroachment
permit” under Chapter 47 of the Scottsdale Revised Code to the extent of granting permission
for the Communications Equipment to exist on the Street Parcel but not to allow any
construction or other work of any description in the Right-of-way or to allow obstruction of traffic
or alteration of Licensor's improvements. Before performing any work on the Right-of-way,
Licensee shall obtain the following additional encroachment permits, as applicable:

1.2.7.1  Permission to Work in the Right-of-way.

1.2.7.2 Permission to Alter City Improvements.

1.2.7.3  Permission to Obstruct Traffic.

1.2.7.4  Any other applicable permits regarding work in the Right-of-way.

1.2.8 Compliance with Law. Licensee acknowledges that this Agreement does not
constitute, and Licensor has not promised or offered, any type of waiver of, or agreement to waive
(or show any type of forbearance, priority or favoritism to Licensee with regard to) any law,
ordinance, power, regulation, tax, assessment or other legal requirement now or hereafter imposed
by the city of Scottsdale or any other governmental body upon or affecting Licensee’s use of the
Street Parcel. For example, Licensee shall comply with all zoning, building and right-of-way codes,
ordinances and policies.

2. Licensor's Initial Information. Unless and until Licensor gives notice otherwise,
Licensor’s contract administrator shall be Kevin Sonoda.
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3. Licensee’s Initial Information. Unless and until Licensee gives notice otherwise:

3.1 Licensee’s network operations center phone number as provided in paragraph
4.15 of the Standard Terms shall be (800) 264-6620.

3.2 Licensee’'s address for notices as provided in paragraph 17.8 of the Standard
Terms shall be:

Verizon Wireless (VAW) LLC, d/b/a Verizon Wireless

180 Washington Valley Road

Bedminster, New Jersey 07921

Attention: Network Real Estate (Site: PHO Zuzu Valleyho 2 SC)

3.3 Licensee’s billing address for routine billing invoices as provided in paragraph
17.9 of the Standard Terms shall be:

Verizon Wireless (VAW) LLC, d/b/a Verizon Wireless

180 Washington Valley Road

Bedminster, New Jersey 07921

Attention: Network Real Estate (Site: PHO Zuzu Valleyho 2 SC)

EXECUTED as of the date first given above.

LICENSOR: CITY OF SCOTTSDALE,
an Arizona municipal corporation

—_

By:
Kevin.Seneda, £ e 77/ Mie Perec

Wireless telecommunications License Administrator

LICENSEE: VERIZON WIRELESS (VAW) LLC,
d/b/a Verizon Wireless
a Delaware limi&d liability company

Its: Director~Network Field Erfgineering
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Exhibit A
Boundary Plan

(See attached)
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Exhibit B
Site Plan

(See attached)
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Exhibit C
Requirements for Letter of Credit

(See attached)



Standards for Letters of Credit

In addition to any other requirements imposed upon a letter of credit (the “Letter of Credit”) issued
pursuant to this Agreement, each Letter of Credit shall meet and be governed by the following
additional standards and requirements:

1s Letter of Credit Requirements. The Letfer of Credit shall be printed on Bank Safety
Paper. The following terms and no others shall be stated on the face of the Letter of Credit.

1.1 The Letter of Credit is clean, unconditional, and irrevocable.
1.2 The Letter of Credit is payable to City upon presentation of the City’s draft.

1.3 City may make partial draws upon the Letter of Credit.

1.4 The Letter of Credit is conditioned for payment solely upon presentatlon of a
sight draft and a copy of the Letter of Credit.

1.5  Within ten (10) days after City's draft on the Letter of Credit is honored, City must
make the original of the Letter of Credit available to the issuer in Maricopa County, Arizona
upon which the issuer may endorse its. payments.

1.6 The issuer specifies a telefax number, email address, and street address at
which City may present drafts on the Letter of Credit.

1.7  The Letter of Credit is valid until a specified date.

1.8 The Letter of Credit will be automatically renewed for successive one (1) year
penods unless at least one hundred twenty (120) days prior to expiration the issuer notifies City
in writing, by either registered or certified mail, that issuer elects not to renew the Letter of Credit
for the additional period. In the event of such notification, any then unused portion of the Letter
of Credit shall be available by draft on or before the then current expiration date.

1.8 The Letter of Credit is otherwise subject to the most recent edition of the Uniform
Customs and Practices for Documentary Credlts published by the International Chamber of
Commerce.

1.10 The Letter of Credit need not be transferable.

2. Approved Forms. The form of the Letter of Credit and of drafts upon the Letter of Credit
shall be as follows: -

. &1 Except as approved in writing by City’s Chief Financial Officer or designee, the
form of the Letter of Credit shall be in the form set out below.

2.2 Except as approved in writing by City's Chief Financial Officer or designee, the
form of drafts upon the Letter of Credit shall be in the form set out below.

3 Issuer Requirements. The issuer of the Letter of Credit shall meet all of the following
requirements:

3.1 The issuer shall be a federally insured financial institution with offices in Maricopa
County, Arizona, at which drafts upon the Letter of Credit may be presented.

3.2  The issuer shall be a member of the New York Clearing House Association or a
commercial bank or trust company satisfactory to City.

3.3 The issuer shall have a net worth of not less than $1 billion.

5852220v15
Schedule 1
Exhibit “C”
Page 10f 3




Form Of Letter Of Credit

Date ,20
o . Lefter of Credit No.;
Financial Services General Manager '
City of Scottsdale
Suite 210

7447 E. Indian School Road
Scottsdale, AZ 85253

Dear Sir or Madam:

We hereby establish our clean, unconditional and irrevocable Letter of Credit in your favor at the
request and for the account of in
the aggregate amount of ($ )
available upon presentation of your draft in the form attached hereto as Schedule 1.

We will honor each draft presented to us in compliance with the terms of this Letter of Credit.
Partial draws are permitted. Each draft must be accompanied by a copy of this Letter of Credit.
Within ten (10) days after we honor your draft, you must make the original of this Letter of Credit
available to us in Maricopa County, Arizona upon which we may endorse our payment. Drafts may
be presented by any of the following means: .

1. Bytelefax to ( ) -

2. Byemail to

3. By hand or overnight courier service delivery to:

[This address must be in Maricopa County, Arizona.] -

4. By hand or overnight courier service delivery to:
[This address need not be in Maricopa County, Arizona

This Letter of Credit is valid until , 20 and shall thereafter be
automatically renewed for successive one (1) year periods, unless at least one hundred twenty
(120) days prior to expiration we notify you in writing, by either registered or certified mail, that we
elect not to renew the Letter of Credit for such additional period. In the event of such notification,
any then unused portion of the Letter of Credit shall be available upon your presenting to us your
draft on or before the then current expiration date.

This Letter of Credit is subject to the UCP800. This Letter of Credit is not assignable.

[bank name] , a
By [bank officer’s signature]
[bank officer's name printed]
Its [bank officer’s title]
Phone: ____[bank officer's phone number]
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Form Of Draft On Letter Of Credit

To:

From: Financial Services General Manager
City of Scottsdale
Suite 210 '
7447 E. Indian School Road
Scottsdale, Arizona 85253

Date: : ,.20

Ladies and Gentlemen:

Pursuant to your Credit No. , the City of Scottsdale hereby demands
cash payment in the amount of .

($ J

Please make your payment to the City of Scottsdale in the form of a wire deposit to:

If such deposit cannot be éccomplished immediately for any reason, please make your payment
in the form of a-cashier’s check issued by your institution and delivered to me at the address
listed above.

| certify that | am the Financial Services General Manager of the City of Scottsdale.

If there is any imperfection or defect in this draft or its presentation, please inform me
immediately at 480-312-2427 so that | can correct it. Also, please immediately notify the City
Attorney at 480-312-2405.

Thank you.

City of Scottsdale, Financial Services General Manager
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Exhibit D
Form of Assumption

(See attached)



Assumption Of Antenna Site Riqht—Of—Wav License Agreement

Regarding

This assumption is made pursuant to paragraph 16.5 of that certain Antenna Site  Right-of-way
License Agreement (the "Agreement) between City of Scottsdale, an Arizona municipal
corporation (“Licensor”) and , a ‘
(“Licensee”) dated , 20

,a (“Assignee”), having acquired
the rights of the original licensee under the Agreement, hereby assumes the Agreement, agrees to
be bound thereby, and obligates itself to perform the terms and conditions of the Agreement, all in
favor of Licensor. The person signing this document on behalf of Assignee warrants to Licensor his
authority to do so.

Dated: ' , 20
ASSIGNEE:
a
By:
Its:
STATE OF )
) ss.
COUNTY OF )
The foregoing instrument was acknowledged before me thls day of
20, by , of ,a
Notary Public
My Commission Expires:
- Date
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