Attachment A

LTE SITE ACCESS AGREEMENT

THIS SITE ACCESS AGREEMENT ("Agreement"), is made and entered into in

duplicate original this day of , 2014,

BY AND BETWEEN CITY OF LOS ANGELES, a municipal
corporation, hereinafter referred to as
"Owner" .

AND THE LOS ANGELES REGIONAL

INTEROPERABLE = COMMUNICATIONS
SYSTEM AUTHORITY, a Joint Powers
Authority, hereinafter.. {eferred to as "LA-
RICS AUTHORITY."s,

RECITALS:

WHEREAS, Owner is a member of the LA-RICS Authority, which was
established pursuant to a Joint Powers Agreement dated January 2009 ("JPA") for the
purpose of coordinating governmental services: to establish a wide-area interoperable
public safety communications network commonly known as LA-RICS;

WHEREAS, Owner owns certaln real property described on Exhibit A (“Site List")
hereto ("Real Property"); and ]

WHEREAS, Owner gives permission to LA-RICS AUTHORITY to use certain
City property and/or a portlén of the Real Property, as identified on the Site List, for the
purpose of construction, maintenance, operation and repair of a Long Term Evolution
broadband ("Broadband" or "LTE") communication site; and

WHEREAS the parties hereto acknowledge that: (a) the LA-RICS Authority has
retained Motorola® ("LTE Vendor") to design and construct a regional interoperable
Broadband telecommunications system as a part of the LA-RICS; and (b) the federal
First Responder Network Authority may, or may not retain one or more vendors
(collect;veiy, the "First Net Parties"), to design and construct a national interoperable
Broadband telecommunications system of which the LA-RICS may be a part; at which
time, First Net Parties must negotiate a separate agreement with the Owner. This
Agreement shall not create any rights and obligations to any party except for the Owner
and the LA-RICS AUTHORITY, unless otherwise provided by the Spectrum Manager
Lease Agreement dated July 1, 2013.; and

WHEREAS, LA-RICS AUTHORITY is willing to accept and exercise the rights
granted by this Agreement for use of a LTE site located on the Real Property in
accordance with the terms and conditions prescribed herein.
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NOW, THEREFORE, in consideration of the foregoing recitals, which are hereby
deemed a contractual part hereof, and the mutual promises, covenants, and conditions
set forth herein, the parties hereto agree as follows:

1. LTE SITE; LICENSE

1.01 Owner hereby licenses to the LA-RICS AUTHORITY and LA-RICS
AUTHORITY hereby accepts from Owner on the terms and conditions set forth herein,
the use of land within a portion of the Real Property, together with all necessary space
for access to install and operate an unmanned LTE communication facility, consisting
of the parcels of land shown on Exhibit A (Site List) attached hereto and incorporated
herein by this reference (collectively, the "LTE Site" and each, mdlvxdually, LIk

Site").

1.02 The LA-RICS AUTHORITY acknowledges its personal inspection of the
LTE Site and the surrounding area and evaluation of the extent to which the physical
condition thereof will affect its operations. The LA-RICS AUTHORITY accepts the
LTE Site in its as-is condition with no duty to mvestlgate and Owner makes no
warranty, express or implied, as to the suitability of the LTE Site or the Real Property
for the LA-RICS AUTHORITY's use; its physical condition, including the condition and
stability of the soils or groundwater on or under any of the Real Property; and the
presence of pollutants or contaminants therein. ™

1.03 LA-RICS AUTHORITY and/orthe LTE Vendor, may make or construct or
cause to be made or constructed additions, alterations, repairs, replacements or other
changes to the LTE Site at the LA-RICS AUTHORITY's expense in accordance with
all of the terms and conditions of this Agreement.

1.04 LA-RICS AUTHORITY hereby acknowledges the title or other legal right
of possession of the Owner or its successors in the Real Property and covenants and
agrees never to assail, contest, or resist said title and further agrees that LA-RICS
AUTHORITY's use of Owner's Real Property shall be restricted to the purposes of this
License and shall not convey any interest in said Real Property

\‘-.:'n

1.05 ¥ LA-RICS AUTHORITY hereby acknowledges that this Agreement is a

license only and does not constitute a lease of or any interest in real property.

1.06 Ownership of all improvements constructed by the LA-RICS
AUTHORITY upon each and every site comprising the LTE Site and all alterations,
additions or betterments thereto shall remain with the LA-RICS AUTHORITY or other
agencies as may be provided by any applicable LA-RICS grant requirements. The
LA-RICS AUTHORITY may remove any of its own improvements to the Real Property
at any time during the term of the Agreement, unless otherwise provided herein.

2. PURPOSE AND USE

The sole purpose of this Agreement is to allow the LA-RICS AUTHORITY to
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access City property and/or use a parcel of the land on the Real Property for the
installation, operation, maintenance, and repair of a Broadband communication facility.
The LA-RICS AUTHORITY or the LTE Vendor: (a) shall have the right to construct,
install, repair, remove, replace, maintain, and operate the LA-RICS AUTHORITY's LTE
communications system, which typically consists of, without limitation, the infrastructure,
shelters, equipment and related improvements listed on Exhibit B (Equipment List)
attached hereto and incorporated herein by this reference (such LTE system and
associated infrastructure, shelters, equipment and related improvements, collectively,
the "LA-RICS Facility") and other related materials as may be deemed necessary by the
LA-RICS AUTHORITY, and (b) shall be allowed access over, through and across each
site comprising the Real Property for ingress to and egress from the applicable LTE
Site, when accompanied by a Los Angeles Police Department (“LAPD”) or Los Angeles
Fire Department (“LAFD”) representative, when conducting the work described herein.
Except in the event of an emergency, LA-RICS AUTHORITY covenants to install, repair
and maintain the Equipment only during normal business hours, upon 3 days prior
written notice to Owner, and after receiving approval from aner,' In the event
emergency repairs are required, LA- RICS AUTHORITY 'shall promptly notify Owner
thereof and Owner shall cooperate to permit LA-RICS AUTHORITY to cause such
repairs to be completed immediately. Each LTE Site shall be used only for the
purposes authorized by this Section 2.01, and such other purposes as are directly
related thereto, and for no other purposes whaf'sdever (collectively the "Permitted
Activities").

2.01 The LA-RICS AUTHORITY shall ensure that all usage of the LTE Site
and/or the Real Property hereunder, including without limitation usage by the LTE
Vendor, is in compliance with all terms and conditions of this Agreement.

2.02 Nothing contained in this Agreement shall be deemed or construed in
any way to limit the Owner's authority to exercise any right or power concerning the
utilization of the Real Property including without limitation the LTE Site; provided,
however, that such Owner authority shall not include the exercise of any right or power
that would interfere with the LA-RICS Facility.

3.  APPROVALS/DESIGN REVIEW

The LA-RICS AUTHORITY shall furnish and submit to Owner copies of project
plans and specifications (along with any other information reasonably requested by
Owner) for the LTE Site at the 50%, 75%, and 100% stages of design development, for
Owner's review and input. LA-RICS AUTHORITY agrees to discuss with Owner the
Owner's concerns, if any, regarding the proposed plans and to work in good faith to
address such concerns prior to implementation of said plans.

Upon the LA-RICS AUTHORITY's approval of the final site plan for the LTE Site,
such final site plan will be deemed incorporated herein by reference as Exhibit C (Site
List). Owner and the LA-RICS AUTHORITY acknowledge that the LA-RICS
AUTHORITY is a California joint powers authority whose members have specified,
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pursuant to Section 4.04 of its Joint Powers Agreement and Section 6509 of the
California Government Code, that all common powers exercised by the LA-RICS
AUTHORITY's Board of Directors shall be exercised in a manner consistent with, and
subject to all the restrictions and limitations upon the exercise of such powers, as are
applicable to the County of Los Angeles ("County") (i.e., the LA-RICS AUTHORITY has
adopted the County's operating mode). Accordingly, Owner and the LA-RICS
AUTHORITY agree that the LA-RICS AUTHORITY (i) will comply with the Owner's City
Building Code requirements and (ii) will seek only those governmental approvals that
would normally apply to the County, other than with respect to ministerial permits as
described below. Notwithstanding the foregoing, the parties agree that their
cooperation in addressing any concerns raised by the Owner is essential to the success
of the LA-RICS project and that accordingly all such concerns will be taken into
consideration throughout the LTE Site plan approval process, as described in this
Section 3 (Approvals/Design Review and in Section 8 (Alterations).

Should ministerial permits be required, LA-RICS AUTHORITY shall be
responsible for any and all costs to secure said permits. Owner shall expeditiously
process such permits within its jurisdiction. The LA-RICS AUTHORITY may perform
and obtain, at the LA-RICS AUTHORITY's sole cost-and expense, soil borings,
percolation tests, engineering reports, environmental investigations or other tests or
reports on, over, and under each LTE Site to the extent necessary to proceed with
design, construction, or for compliance with the California Environmental Quality Act
and/or the National Environmental Policy Act,” and/or to determine if the LA-RICS
AUTHORITY's use of the LTE Site will be compatible with the LA-RICS AUTHORITY's
engineering specifications and design and operational requirements. Owner shall work
cooperatively and expeditiously with the LA-RICS AUTHORITY to complete review of
any project plans and specifications, so as not to delay the design and construction of

the LA-RICS Facility.
4, TERM

The initial term ("Initial Term") of the Agreement shall commence upon full
execution of this Agreement ("Commencement Date") and shall terminate upon the
earliest of: (a) written notice of termination by LA-RICS AUTHORITY; (b) written notice
of termination by Owner pursuant to Section 28 (Default) hereof; or (c) the 15%
anniversary of the Commencement Date.

Upon expiration of the Initial Term, this Agreement may be extended for a longer
term and under the terms and conditions as approved by the City Council of the City of
Los Angeles.
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5. CONSIDERATION

The consideration for the use granted herein shall be LA-RICS AUTHORITY's
compliance with all of the terms and conditions of this Agreement, and LA-RICS
AUTHORITY shall undertake commercially reasonable best efforts to complete
construction and installation of a LA-RICS Facility at all Owner LTE Sites identified in
Exhibit A by August 15, 2015 (provided Owner is able to timely provide all necessary
approvals and permitting to allow for the completion of construction and installation of
each LA-RICS Facility before this deadline), unless an extension has been provided by
the federal grantor, or the parties otherwise agree. The consideration negotiated with
the City will be no less favorable than that granted to any other jurisdiction that enters
into an Agreement with the LA-RICS AUTHORITY. In the event that LA-RICS
AUTHORITY offers more favorable terms to another jurisdiction, LA-RICS AUTHORITY
will notify the Owner promptly and provide Owner with the option of amending this
Agreement such that it contains more favorable terms. Owner reserves the option to
renegotiate the terms and conditions of this Agreement following the fifth anniversary of
the Commencement Date in the event that owner chooses not to participate in the LA-
RICS AUTHORITY’s LTE system.

6. CONDITIONS PRECEDENT TO INSTALLATION OR ALTERATIONS OF
EQUIPMENT LN

Owner shall have the opportunity to review and provide input, if any, as to all
project plans and specifications for the LA-RICS AUTHORITY's proposed alterations of
the equipment comprising the LA-RICS Facility (not including "like-kind" replacements)
after LA-RICS AUTHORITY's initial installation of the LA-RICS Facility on the LTE Site.
In addition, Owner shall have the right to inspect said equipment and the LTE Site at
any time during and after installation upon not less than 24 hours prior written notice to
the LA-RICS AUTHORITY (except in cases of emergency pursuant to Section 14 hereof
(Emergency Access) and, at LA-RICS AUTHORITY's option, with the right to require an
LA-RICS AUTHORITY representative to accompany Owner during any such inspection
of or access to a LTE Site. The LA-RICS AUTHORITY shall not commence installation
of equipment or alteration of a LTE Site, or any portion thereof, until the Owner has
reviewed the plans and specifications. Owner's review of the plans shall not release the
LA-RICS AUTHORITY from the responsibility for, or the correction of, any errors,
omissions or other mistakes that may be contained in the plans and specifications. The
LA-RICS AUTHORITY shall be responsible for notifying Owner and all other relevant
parties immediately upon discovery of such omissions and/or errors and take immediate
steps to correct said errors and omissions. The LA-RICS AUTHORITY shall not cause
or permit any change of any equipment installed by the LA-RICS AUTHORITY on a LTE
Site including power outputs or changes in the use of frequencies described in Exhibit B
hereto (Equipment List), but not including "like-kind" replacements, except after Owner
has been provided an opportunity to review and provide input, if any, into such plans
and specifications.
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INSTALLATION

7.01 LA-RICS AUTHORITY shall install the LA-RICS Facility at its own
expense and risk as approved by Owner in accordance with the terms hereof, and
such installation shall not cause radio frequency interference with equipment,
transmission or reception (operated currently or in the future) by the Owner. LA-RICS
AUTHORITY and/or its agent shall install interference protection devices such as
isolators, cavities, circulators, or combiners as required or recommended by accepted
industry practices. Each component of the LA-RICS Facility shall be clearly identified
with LA-RICS AUTHORITY's and, as applicable, LTE Vendors name, address,
telephone number, Federal Communications Commission ("FCC") Agreement and
frequencies in use. Such identification shall be attached to each component of the

LA-RICS Facility in plain view.

7.02 LA-RICS AUTHORITY agrees that Owner may grant the use of any
unused portion of the Real Property to any third party for the purpose of installing
communications transmitting equipment, so long as such uses do not conflict or
interfere with LA-RICS AUTHORITY's operations as provided for pursuant to this
Agreement. Any third party granted rights by the Owner shall be required to comply
with all applicable noninterference rules of the FCC."

7.03 Owner reserves the right, at its expense, to install on the Real Property,
including without limitation within the LTE Site, its own communications shelter,
telecommunication equipment, and appropriate tower space for telecommunications
and/or microwave (collectively, the "Owner Facilities") so long as the installation of
said Owner Facilities does not interfere with LA-RICS AUTHORITY's operations. LA-
RICS AUTHORITY and Owner agree to make commercially reasonable efforts to
resolve any radio frequency interference issues with equipment, transmission or
reception caused by the installation of the Owner Facilities.

7.04 LA-RICS AUTHORITY accepts the LTE Site in an "as is" condition as of
the date of full execution of this Agreement. LA-RICS AUTHORITY shall have the
right to finance and construct approved equipment and related improvements on the
LTE Site at LA-RICS AUTHORITY's sole cost and expense, except as may be
provided otherwise by other agreements. Following the construction and installation
of LA-RICS ‘' AUTHORITY's infrastructure, shelter, equipment, and related
improvements, LA-RICS AUTHORITY may thereafter, at its sole cost and expense,
perform construction, maintenance, repairs, additions to, and replacements of its
equipment as necessary and appropriate for its ongoing business and has the right to
do all work necessary to prepare, modify and maintain the LTE Site to accommodate
LA-RICS AUTHORITY's infrastructure, shelter, equipment, and related improvements
and as required for LA-RICS AUTHORITY's operations of the LA-RICS Facility at the
LTE Site, including any structural upgrades required to accommodate LA-RICS
AUTHORITY's infrastructure, shelter, equipment, and related improvements on the

LTE Site.
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7.05 Upon completion of the installation of the equipment comprising the LA-
RICS Facility at the LTE Site, LA-RICS AUTHORITY shall provide Owner with as-built
drawings of the LA-RICS Facility ("As-Builts"). Such As-Builts shall include the
location of any of LA-RICS AUTHORITY shelters, cabinets, grounding rings, cables,
and utility lines associated with LA-RICS AUTHORITY use of the LTE Site in CAD and
PDF formats. Upon receipt of the As-Builts by Owner, the As-Builts shall be deemed
incorporated herein by reference as updates to Exhibit C (Site Plan). In the event that
LA-RICS AUTHORITY fails to deliver the As-Builts as required by this section within
ten business days of receipt of written notice, Owner may cause such As-Builts to be
prepared on behalf of LA-RICS AUTHORITY and Owner shall assess a fee for such
As-Builts, the cost of which shall become immediately due and payable to Owner upon
invoice accompanied by supporting documentation of such fee. Owner shall be
responsible for completion of and costs associated with As-Builts resulting from any
modifications required by Owner.

8. PROHIBITION OF LIENS

LA-RICS AUTHORITY will pay for all materials placed upon, joined or affixed to
the Premises by or at the instance of LA-RICS AUTHORITY, and will pay in full all
persons who perform labor upon the LTE Site at the instance of LA-RICS AUTHORITY,
and will not cause or permit any liens of any kind or nature to be levied against the LTE
Site for any work done or materials furnished thereon at the instance or request of LA-
RICS AUTHORITY. If LA-RICS AUTHORITY shall, in good faith, contest the validity of
any such lien, then LA-RICS AUTHORITY shall defend itself and Owner against the
same and shall satisfy any such adverse judgment that may be rendered thereon before
the enforcement thereof against Owner or the LTE Site.

9. ALTERATIONS

LA-RICS AUTHORITY shall make no renovations, alterations or improvements to
the LTE Site or the Real Property other than to install, maintain, replace and operate the
LA-RICS Facility in accordance with the documentation attached hereto as Exhibits A
(Site List), B (Equipment List), and C (Site Plan) and/or as permitted elsewhere herein,
without providing prior written notice to Owner, provided that such renovations,
alterations, or improvements shall be consistent with the authorized use set forth in
Section 2.02 hereof. Notwithstanding the foregoing, however, it is understood and
agreed that LA-RICS AUTHORITY shall have the right to: (a) make repairs and
replacements of "like-kind" infrastructure, shelters, equipment, and/or related
improvements without providing notice to the Owner, and (b) perform any alterations or
modifications that may be required pursuant to the Spectrum Manager Lease
Agreement between LA-RICS AUTHORITY and the First Net Parties dated July 1, 2013
(the "Spectrum Lease Agreement") or that may be required as a result of FCC rules or
regulations, after providing notice to the Owner. LA-RICS AUTHORITY agrees to
submit to the Owner, for review, all plans and specifications, working drawings, and
other information reasonably required by the Owner covering proposed alterations by
LA-RICS AUTHORITY. Al work to be done by LA-RICS AUTHORITY shall be
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performed in accordance with the plans provided to Owner and shall, where required,
be subject to inspection by Owner’s City Building Inspector.

10. MAINTENANCE

Owner shall be responsible for maintenance of the Real Property, excluding the
LTE Facility. LA-RICS Authority shall be responsible for all maintenance activities
related to the general upkeep of the LTE Facility. The LTE Site shall be kept neat and
clean by LA-RICS AUTHORITY and ready for normal use by Owner and other users.
Should LA-RICS AUTHORITY fail to accomplish this, following 30 days written notice
from Owner, Owner may perform the work and LA-RICS AUTHORITY shall pay the cost
thereof upon written demand by Owner. !

LA-RICS AUTHORITY shall be responsible for the timely repair of all damage to
the LTE Site or the Real Property caused by the negligence or willful misconduct of LA-
RICS AUTHORITY, its employees, agents or business vendors, including without
limitation the LTE Vendor. Should LA-RICS AUTHORITY fail .to promptly make such
repairs after 30 days written notice from Owner, Owner may have repairs made and LA-
RICS AUTHORITY shall pay the cost thereof upon written demand by Owner.

~

11. CONSTRUCTION STANDARDS

Installation and maintenance of LA-RICS AUTHORITY's equipment including
without limitation the LA-RICS Facility shall:be performed in a neat and workmanlike
manner and shall at all times comply in all respects to the statutes, laws, ordinances
and regulations of any governmental authority having jurisdiction which are applicable to
the installation, construction, operation and maintenance of LA-RICS AUTHORITY's
equipment, including but not limited to the Owner's City Building Code.

LA-RICS AUTHORITY shall remove any debris to the extent resulting from
maintenance, operation and construction on the LTE Site by LA-RICS AUTHORITY, its
agents or contractors (including without limitation the LTE Vendor). In the event that
LA-RICS AUTHORITY fails to remove such debris from the LTE Site, Owner shall
provide written notice to LA-RICS AUTHORITY and allow LA-RICS AUTHORITY ten
business days after receipt of notice to remove such debris. After the expiration of such
ten-business day period, Owner shall cause such debris to be removed and invoice LA-
RICS AUTHORITY for the reasonable costs of said removal.

12. OTHER OPERATIONAL RESPONSIBILITIES

12.01 As applicable, LA-RICS AUTHORITY or its LTE Vendor shall:

(a) Comply with and abide by all applicable rules, regulations and
directions of Owner.

(b) At all times hold a valid FCC Agreement for the Permitted Activities
and comply with all applicable City and County ordinances and all State and Federal
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laws, and, in the course thereof, obtain and keep in effect all required permits and
Agreements required to engage in the Permitted Activities on the LTE Site.

(c) Conduct the Permitted Activities in a courteous and non-profane
manner, operate without interfering with the use of the Real Property by Owner or the
public, except as herein permitted, and remove any agent, invitee or employee who fails
to conduct Permitted Activities in the manner heretofore described.

(d) Assume the risk of loss, damage or destruction to the LA-RICS
Facilty and any and all fixtures and personal property belonging to LA-RICS
AUTHORITY that are installed or placed within the LTE Site, unless such loss, damage
or destruction was caused by the negligent or willful act or omission of the Owner, its
agents, employees or contractors.

13. RELOCATION

12.01 Owner shall have the right to request relocation of the LA-RICS Facility or
any portion thereof during the term hereof to another location on the Real Property
("Alternate Site"), provided: €

~ (a) the Altemate Site: (i)'is substantially similar to LA-RICS
AUTHORITY's current LTE Site in size, (ii) is compatible with LA-RICS AUTHORITY's
use pursuant to Section 2 hereof, and (iii) does not interfere with any portion of the LA-
RICS Facility or the LA-RICS system or equipment;

(b)  Owner shall pay all costs incurred by LA-RICS AUTHORITY for
relocation of LA-RICS AUTHORITY's equipment from the LTE Site to the Alternate Site
and any improvement of the Alternate Site to make it substantially similar to the LTE
Site, including all costs incurred to obtain all of the certificates, permits, and other
approvals that may be required by any agency having jurisdiction, including costs
required to comply with CEQA and the National Environmental Policy Act (NEPA), as
applicable, prior to any activity at an Alternate Site that would constitute a “project” as
that term is defined in Title 14, Section 15378 of the California Code of Regulations, as:
well as any soil boring tests needed to permit LA-RICS AUTHORITY's use of the

Alternate Site;

 (C) Owner shall give LA-RICS AUTHORITY at least six months written
notice before requiring relocation; and

(d) LA-RICS AUTHORITY's use pursuant hereto will not be interrupted
and LA-RICS AUTHORITY shall be allowed, if necessary, and subject to the approval of
the Owner, to place temporary equipment on the Real Property during the relocation.

12.02 LA-RICS AUTHORITY shall have the right to request relocation of the LA-
RICS Facility or any portion thereof to an Alternate Site:
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(a) the Alternate Site: (i) is substantially similar to LA-RICS
AUTHORITY's current LTE Site in size, (ii) is compatible with LA-RICS AUTHORITY'"s
use pursuant to Section 2 hereof, and (iii) does not interfere with any portion of the LA-
RICS Facility or the LA-RICS system or equipment;

(b) LA-RICS AUTHORITY shall pay all costs relating to relocation of
LA-RICS AUTHORITY's equipment from the LTE Site to the Alternate Site and any
improvement of the Alternate Site to make it substantially similar to the LTE Site,
including all costs incurred to obtain all of the certificates, permits, and other approvals
that may be required by any agency having jurisdiction, including costs required to
comply with CEQA and the National Environmental Policy Act (NEPA), as applicable,
prior to any activity at an Alternate Site that would constitute a “project” as that term is
defined in Title 14, Section 15378 of the California Code of Regulations, as well as any
soil boring tests needed to permit LA-RICS AUTHORITY's use of the Alternate Site;

(c) LA-RICS AUTHORITY shall give Owner at least six (6) months
written notice of the requested relocation. '

14. ACCESS TO LTE SITE

14.01 Owner hereby grants to the LA-RICS AUTHORITY, and the LTE Vendor
a nonexclusive right to use, at its sole risk, during the term of this Agreement, the
access which serves the LTE Site ("Access"). The LA-RICS AUTHORITY, on behaif
of itself, i and the LTE Vendor, acknowledge and accept the present condition of the
Access on an "as is" basis. The LA-RICS AUTHORITY shall provide Owner with
notice of all of its representatives or agents who are authorized to access the LTE Site

pursuant to this Section. '

14.02 LA-RICS AUTHORITY acknowledges and agrees that occasions may
arise requiring the LA-RICS AUTHORITY to share in the cost of cleaning up of mud-
slide debris and_;repamng the Access to its original accessible condition after a storm
or heavy rainfall. . LA-RICS AUTHORITY hereby agrees to pay its reasonable
proportionate share of such clean-up repair costs within thirty (30) days of receipt of
an invoice from Owner, and acknowledges and agrees that the details of any such
clean-up or repair and associated cost may be disclosed to LA-RICS AUTHORITY by

Owner upon at least thirty (30) days notice.
15.  EMERGENCY ACCESS BY OWNER

The Owner and its authorized agents may access the LTE Site at any time for
the purpose of inspection and/or for making emergency improvements or repairs to the
LTE Site or to interrupt or terminate LA-RICS AUTHORITY's transmission(s) from the
LTE Site should LA-RICS AUTHORITY be unable or unwilling to respond to Owner's
request to take immediate action to correct any deficiency which threatens Owner's
operation on the LTE Site, provided that Owner shall endeavor to provide a 24-hour
prior notice to LA-RICS AUTHORITY and shall access the LTE Site in the presence, if
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possible, of an LA-RICS AUTHORITY representative, if provided by LA-RICS
AUTHORITY. Notwithstanding the foregoing, Owner shall not be required to provide
notice to LA-RICS AUTHORITY prior to entering the LTE Site due to an emergency;
provided, however, that under no circumstance shall the Owner access LA-RICS
AUTHORITY's equipment cabinets. Owner shall use its best efforts to minimize any
inconvenience or disturbance to LA-RICS AUTHORITY when entering the LTE Site.
LA-RICS AUTHORITY shall reimburse Owner within thirty (30) days of receipt of
Owner's written request for Owner's actual costs to correct any deficiency that is
corrected by Owner pursuant to this Section. ‘

16. RADIO FREQUENCY EMISSIONS/INTERFERENCE

16.01 No Interference. LA-RICS AUTHORITY shall not use the LTE Site in
any way which causes radio frequency ("RF") interference in excess of levels
permitted by the FCC or otherwise interferes with the use of the Property by Owner or
Owner's agents, invitees or other licensees or users who may occupy portions of the
Real Property at the time this Agreement is entered into.” LA-RICS AUTHORITY shall
be responsible for electromagnetic compatibility of LA-RICS AUTHORITY's equipment
with existing and future equipment at the Real Property.

F b |

16.02 Interference With Public Safety Systems. In the event of any
interference with Owner's Police or Fire Department, CWIRS, Paramedic or LAnet
systems, or any future public safety-related systems, which is caused by LA-RICS
AUTHORITY's equipment or operations, LA-RICS AUTHORITY shall be immediately
notified by Owner of such interference. ; Following such notification, the parties will
cooperatively discuss and reach agreement on how such interference will be resolved.
If the parties are unable to reach an agreement to eliminate the interference, after
commercially reasonable efforts by the parties to reach such agreement, LA-RICS
shall cease operations of that LTE Site.

16.03 Interference With Non-Public Safety Systems. In the event LA-RICS
AUTHORITY's operations or equipment causes interference with non-public safety-
related systems of Owner or any other duly authorized occupant of the Real Property,
written notice of such interference shall be provided to LA-RICS AUTHORITY. Owner
agrees that Owner and/or any other occupants of the Real Property who currently
have or in the future take possession of the Real Property will be permitted to install
only such radio equipment that is of the type and frequency which will not cause
measurable interference with the existing equipment of LA-RICS AUTHORITY.

16.04 Interference During Emergency. If any measurable interference
caused by LA-RICS AUTHORITY's equipment with Owner's electronic equipment
during an emergency incident occurs, the LA-RICS AUTHORITY will immediately
cease operation, transmission or further use of LA-RICS AUTHORITY's equipment
until such time as the emergency incident or interference has ended but LA-RICS
AUTHORITY shall be permitted to power up its equipment for intermittent testing with
notice.
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16.05 Compliance With Law. LA-RICS AUTHORITY is aware of its obligation
to comply with all applicable rules and regulations of the FCC pertaining to RF
emissions standards, as well as applicable rules and/or regulations of any other
federal or state agency (including without limitation the Occupational Safety and
Health Administration ("OSHA") having jurisdiction over the installation, operation,
maintenance and/or working conditions involving RF emissions and/or safety and work
standards performed on or near communications towers and antenna-licensed
premises. LA-RICS AUTHORITY agrees to be solely responsible for compliance with
all applicable FCC and other governmental requirements with respect to installation,
operation, and maintenance of its own equipment and for repairs to its own equipment
at the LTE Site. LA-RICS AUTHORITY will immediately remedy its operations to
comply with such applicable laws, rules and regulations as they apply to its
operations, individually and in the aggregate, with all applicable FCC and other
applicable governmental RF emissions standards, but shali. only be liable for any
violations of such applicable standards to the extent arising solely from LA-RICS
AUTHORITY's equipment alone and not in combination with others. Where LA-RICS
AUTHORITY's equipment, in combination with other,” exceed or violates such
standards, LA-RICS AUTHORITY shall reasonably cooperate with Owner and with
other relevant parties to mitigate such violations in a timely manner.

17. UTILITIES

LA-RICS AUTHORITY shall, at its sole cost and expense, cause the installation
of any utility service line required by or for the conduct of the Permitted Activities, and
shall be responsible for the payment of all utilities necessary for the operation of the LA-
RICS Facility on the LTE Site. If such installation is not feasible, as determined by
Owner, LA-RICS AUTHORITY ‘acknowledges and agrees that LA-RICS AUTHORITY
nonetheless shall be responsible for any all costs of utilities used by LA-RICS
AUTHORITY, which costs will be invoiced by Owner and paid by LA-RICS AUTHORITY
within thirty (30) days of its receipt of such invoice.

18. HOLD HARMLESS AND INDEMNIFICATION

LA-RICS AUTHORITY agrees to indemnify, defend, save and hold harmless
Owner and its agents, elected and appointed officers, and employees from and against
any and all liability, expense (including, without limitation, defense costs and legal fees),
and claims for damages of any nature whatsoever, including, without limitation, bodily
injury, death, personal injury, or property damage arising from or connected with LA-
RICS AUTHORITY's operations or its services hereunder, including, without limitation,
any Workers' Compensation suit, liability, or expense, arising from or connected with
services performed on behalf of LA-RICS AUTHORITY by any person pursuant to this
Agreement including without limitation the LTE Vendor.

Owner agrees to indemnify, defend, save and hold harmless LA-RICS
AUTHORITY and its member agencies, agents, elected and appointed officers,
employees, and contractors from and against any and all liability, expense (including,
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without limitation, defense costs and legal fees), and claims for damages of any nature
whatsoever, including, without limitation, bodily injury, death, personal injury, or property
damage arising from or connected with the negligence or wiliful misconduct of Owner
and/or its agents, elected and appointed officers, employees, and contractors in
connection with the performance of Owner’s obligations hereunder.

19. INSURANCE

19.01 Without limiting LA-RICS AUTHORITY's obligations to Owner, LA-RICS
AUTHORITY shall provide and maintain, at its own expense during the term of this
Agreement, the following program(s) of insurance covering its operations hereunder.
Such insurance shall be provided by insurer(s) satisfactory to the Owner's Risk
Manager, and evidence of such programs satisfactory to the Owner Risk Manager,
shall be delivered to CURTIS KELLEY, OFFICE OF THE CITY ADMINISTRATOR,
200 N. MAIN STREET, 12™ FLOOR, LOS ANGELES, CA 90012, on or before the
effective date of this Agreement. Such evidence -shall specifically identify this
Agreement and shall contain express conditions that Owner is to be given written
notice at least thirty (30) days in advance of any modification or termination of any
provisions of insurance and shall name the Owner as an additional insured (except for
the Workers' Compensation Insurance). LA-RICS AUTHORITY may self-insure the
insurance required under this Agreement, but LA-RICS AUTHORITY will require its
contractors and subcontractors to provide commercial insurance as required in the
Section, and any additional insurance required by LA-RICS AUTHORITY of its
contractor(s) and/or subcontractor(s), shall name the Owner as an additional insured.

(@)  General Liability. A program of insurance which shall be primary to
and not contributing with any other insurance maintained by Owner, written on SO
policy form CG 00 01 or its equivalent, and endorsed to name the Owner as an
additional insured, and shall include, but not be limited to:

(1)  Comprehensive general liability insurance endorsed
for Site-operations, products/completed operations, contractual, broad form property
damage, and personal injury with a limit of not less than

General Aggregate: $2 million
Products/Completed Operations Aggregate:  $2 million
Personal and Advertising Injury: $1 million

Per occurrence $ 1 million

(2) Automobile Liability insurance (written on ISO form
CA 00 01 or its equivalent) with a limit of liability of not less than $1 million for each
accident, and providing coverage for all "owned," "hired" and "non-owned" vehicles, or
coverage for "any auto," used in LA-RICS AUTHORITY's business operations.
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(b) Workers Compensation. If applicable, a program of workers'
compensation insurance in an amount and form to meet all applicable requirements of
the labor code of the State of California, and which specifically covers all persons
providing services on behalf of LA-RICS AUTHORITY and all risks to such persons

under the Agreement.

Each Accident: $1 million
Disease - policy limit: $1 million
Disease - each employee: $1 million

(c) Commercial Property Insurance. Such coverage shall:

e Provide coverage for Owner's property, and any improvements and betterments;
This coverage shall be at least as broad as that provided by the Causes-of-Loss
Special Form (ISO form CP 10 30), including Ordinance or Law Coverage, flood,
and Business Interruption equal to two (2) years annual rent;

» Be written for the full replacement cost of the property, with a deductible no
greater than $250,000 or 5% of the property value whichever is less. Insurance
proceeds shall be payable to the Owner and LA-RICS AUTHORITY as their
interests may appear and be utilized for repair and restoration of the Premises.
Failure to use such insurance proceeds to timely repair and restore the Premises
shall constitute a material breach of the Agreement.

(d)  Construction Insurance. If major construction work is performed
by LA-RICS AUTHORITY during the term of this Lease (i.e. demolition of structures,
construction of new structures, renovation or retrofit involving structures frame,
foundation or supports, or more than 50% of building, etc.) then LA-RICS AUTHORITY
or LA-RICS AUTHORITY’s contractor shall provide the following insurance. Owner shall
determine the coverage limits required on a project by project basis:

o Builder's Risk Course of Construction Insurance. Such
coverage shall insure against damage from perils covered by the
Causes-of-Loss Special Form (ISO form CP 10 30). This insurance
shall be endorsed to include earthquake, flood, ordinance or law
coverage, coverage for temporary offsite storage, debris removal,
pollutant cleanup and removal, testing, preservation of property,
excavation costs, landscaping, shrubs and plants, and full collapse
coverage during construction, without restricting collapse coverage
to specified perils. Such insurance shall be extended to include
boiler & machinery coverage for air conditioning, heating and other
equipment during testing. This insurance shall be written on a
completed-value basis and cover the entire value of the
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construction project, including Owner furnished materials and
equipment, against loss or damage until completion and
acceptance by the LA-RICS AUTHORITY and the Owner if

required.

General Liability Insurance. Such coverage shall be written on
ISO policy form CG 00 01 or its equivalent, naming Owner as an
additional insured, with limits of not less than the following:

General Aggregate: $50 million
Products/Completed Operations Aggregate: $50 million
Personal and Advertising Injury: $25 million
Each Occurrence: $25 million

The Products/Completed Operations coverage shall continue to be
maintained in the amount indicated above for at least two (2) years
from the date the Project is completed and accepted by the LA-
RICS-AUTHORITY and the Owner if required.
V‘i A

Automobile Liability. Such coverage shall be written on iso policy
form ca 00 01 or its equivalent with limits of not less than $5 million
for bodily injury and property damage, in combined or equivalent
split limits, for each single accident. Such insurance shall cover
liability arising ¢ out "of LA-RICS AUTHORITY’s or LA-RICS
AUTHORITY’s contractor's use of autos pursuant to this lease,
including owned, leased, hired, and/or non-owned autos, as each
may be applicable.

Professional Liability. Such insurance shall cover liability arising
from any error, omission, negligent, or wrongful act of the LA-RICS
AUTHORITY’s contractor and/or licensed professional (i.e.
architects, engineers, surveyors, etc.) with limits of not less than $5
million per claim and $10 million aggregate. The coverage shall
also provide an extended two-year reporting period commencing
upon expiration, termination or cancellation of the construction
project.

Workers Compensation and Employers’ Liability Insurance or
qualified self-insurance satisfying statutory requirements. Such
coverage shall provide Employers’ Liability coverage with limits of
not less than $1 million per accident. Such policy shall be endorsed
to waive subrogation against the Owner for injury to the LA-RICS
AUTHORITY’s or LA-RICS AUTHORITY’s contractor employees. If
the LA-RICS AUTHORITY’s or LA-RICS AUTHORITY’s
contractor’s employees will be engaged in maritime employment,
the coverage shall provide the benefits required by the U.S.
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Longshore and Harbor Workers Compensation Act, Jones Act or
any other federal law to which the LA-RICS AUTHORITY is subject.
If LA-RICS AUTHORITY or LA-RICS AUTHORITY's contractor will
provide leased employees, or, is an employee leasing or temporary
staffing firm or a professional employer organization (PEO),
coverage also shall include an Alternate Employer Endorsement
(providing scope of coverage equivalent to ISO policy form WC 00
03 01 A) naming the Owner as the Alternate Employer, and the
endorsement form shall be modified to provide that Owner will
receive not less than thirty (30) days advance written notice of
cancellation of this coverage provision.

19.02 Insurer Financial Ratings. Insurance is to be provided by an insurance
company acceptable to Owner with an A.M. Best rating of not less than A:VII, unless
otherwise approved by Owner.

19.03 Failure to Maintain Coverage. Failure by LA-RICS AUTHORITY to
maintain the required insurance, or to provide evidence of insurance coverage
acceptable to Owner, shall constitute a material breach of this Agreement.

N

19.04 Notification of Incidents. Claims or Suits. LA-RICS AUTHORITY shall
report to Owner any accident or incident relating to activities performed under this
Agreement which involves injury or property damage which might reasonably be
thought to result in the filing of a claim or lawsuit against LA-RICS AUTHORITY and/or
Owner. Such report shall be made in writing within 72 hours of LA-RICS
AUTHORITY's knowledge of such occurrence.

19.05 Compensation for Owner Costs. In the event that LA-RICS AUTHORITY
fails to comply with any of the indemnification or insurance requirements of this
Agreement, and such failure to comply results in any costs to Owner, LA-RICS
AUTHORITY shall pay full compensation for all reasonable costs incurred by Owner.

20. FAILURE TO PROCURE INSURANCE

20.01 Failure on the part of LA-RICS AUTHORITY to procure or maintain the
required program(s) of insurance shall constitute a material breach of contract upon
which Owner may immediately terminate this Agreement, or at its discretion, procure
or renew such insurance and pay any and all premiums in connection therewith, and
all monies so paid by Owner shall be repaid by LA-RICS AUTHORITY to Owner upon

demand.

20.02 Use of the LTE Site shall not commence until LA-RICS AUTHORITY has
complied with the aforementioned insurance requirements, and shall be suspended
during any period that LA-RICS AUTHORITY fails to maintain said insurance policies
in full force and effect.
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21. TAXES

21.01 The interest (as defined in California Revenue and Taxation Code
Section 107) in the LTE Site created by this Agreement may be subject to property
taxation if created. The party in whom the property interest is vested may be subject
to the payment of the property taxes levied on the interest.

21.02 LA-RICS AUTHORITY shall pay before delinquency all lawful taxes,
assessments, fees or charges which at any time may be levied by the Federal, State,
Owner, City, or any other tax or assessment-levying body upon the LTE Site arising
from LA-RICS AUTHORITY's use of the LTE Site.

21.03 If LA-RICS AUTHORITY fails to pay any lawful taxes or assessments
upon the LTE Site which LA-RICS AUTHORITY is obhgated to pay, LA-RICS

AUTHORITY will be in default of the Agreement.

21.04 Owner reserves the right to pay any such tax, assessment, fees or
charges, and all monies so paid by Owner shall be repaid by LA-RICS AUTHORITY to
Owner upon demand. LA-RICS AUTHORITY and Owner agree that this is a license
and not a lease and no real estate interest is being conveyed herein.

22. NOTICES

Notices desired or required to be given pursuant to this Agreement or by any law
now in effect shall be given by enclosing the same in a sealed envelope, Certified Mail -
Return Receipt Requested, addressed to the party for whom intended and depositing
such envelope, with postage prepaid, in the U.S. Post Office or any substation thereof,
or any public letter box, and any such notice and the envelope containing the same,
shall be addressed to LA-RICS AUTHORITY as follows:

LA-RICS AUTHORITY

Patrick J. Mallon

LA-RICS Executive Director
2525 Corporate Place, Suite 200
Monterey Park, CA 91754
Telephone No.: (323) 881-8291
Email: Pat.Mallon@la-rics.org

or such other place as may hereinafter be designated in writing by LA-RICS
AUTHORITY. 24-hour emergency contact information for LA-RICS is as follows:

CONSTRUCTION PERIOD: Patrick J. Mallon, (626) 969-6163

NETWORK OPERATIONS CENTER (Post-Construction):
Lieutenant Mark Wilkins, (323) 351-6507
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The notices and the certificate of insurance and envelopes containing the same to the
Owner shall be addressed as follows:

Curtis Kelley - Risk Manager Il

City of Los Angeles — City Administrative Officer
200 N. Main Street, Suite 1500

Los Angeles, CA 90012-4137

. Telephone: (213) 978-7659

Email: Curtis.kelley@lacity.org

[With a copy to:]

Eileen Decker - Deputy Mayor

City of Los Angeles

Mayor’'s Office of Homeland Security and Public Safety
200 N. Spring Street, Room 331

Los Angeles, CA 90012

Telephone No.: (213) 978-0687

Email: Eileen.decker@lacity.org

[Owner contact info including e-mail address:]
%’::.x i

Tony Royster — General Manager

City of Los Angeles - General Services Department

Real Estate Division

111 E. First Street, Room 201

Los Angeles, CA 90012

Telephone No,: (213) 928-9555

Email: Tony.royster@lacity.org

[24-hour contact info]

City of Los Angeles — Mount Lee Monitor
Telephone No.: (213) 485-3110

or such other place as may hereinafter be designated in writing by Owner.

Notice shall be effective upon actual receipt or refusal as shown on the receipt obtained
pursuant to the foregoing. Notices may also be provided by electronic mail or facsimile
transmission, provided that such notices are followed up with a copy sent via US Mail.

23. LA-RICS FACILITY REMOVAL

23.01 Unless otherwise provided herein, LA-RICS AUTHORITY shall remove
all of its LA-RICS Facility and personal property and improvements from the LTE Site
and the Real Property and restore the LTE Site to its original condition, reasonable
wear and tear and damage or destruction by the acts of God beyond the control of LA-
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RICS AUTHORITY excepted, on or before the expiration of this Agreement, unless
this Agreement is otherwise terminated or cancelled prior to the expiration date
provided herein, in which case LA-RICS AUTHORITY shall remove from the LTE Site
and the Real Property all of its LA-RICS Facility and personal property and
improvements and restore the LTE Site to its original condition, reasonable wear and
tear and damage or destruction by the acts of God beyond the control of LA-RICS
AUTHORITY excepted, within ninety (90) days of the cancellation. If weather
conditions or lack of access to the LTE Site render the timely removal of LA-RICS
AUTHORITY's property impossible, then LA-RICS AUTHORITY shall have thirty (30)
days from the earliest date on which access is possible in which to comply with this
provision.

23.02 If LA-RICS AUTHORITY does not timely remove all of its LA-RICS
Facility, personal property and improvements from the LTE Site and the Real Property
within the time provided in this section, Owner may, but shall not be required to,
remove the LA-RICS Facility and all personal property and improvements at LA-RICS
AUTHORITY's expense. LA-RICS AUTHORITY shall reimburse Owner within thirty
(30) days of receipt of an itemized accounting of the cost for such removal of personal
property and improvements. Owner shall incur no Ilablhty for any damage to the LA-
RICS Facility during removal or storage.

23.03 In the event the LA-RICS AUTHORITY plans to dissolve its status as a
California joint powers authority, Owner may seek permission from the federal grantor
and/or the grant administrator and the LA-RICS AUTHORITY to assume title to the
LA-RICS Facility and associated improvements following such dissolution.

23.04 In the event that Owner removes existing equipment owned by Owner to
allow for installation by the LA-RICS AUTHORITY of new equipment that is part of the
LA-RICS Facility at Owner's LTE Site, and LA-RICS AUTHORITY subsequently desires
to remove such equipment from Owner's LTE Site, LA-RICS AUTHORITY will
determine whether it will: (1) replace the equipment that Owner originally removed to
allow for the LA-RICS equipment installation; (2) provide for the replacement value of
such equipment; (3) agree to leave the affected LA-RICS equipment for Owner's use,
subject to any required federal or grant approvals; or (4) provide for some other remedy
as may be otherwise mutually agreed to by the parties.

24. INDEPENDENT STATUS

This Agreement is by and between Owner and LA-RICS AUTHORITY and is not
intended and shall not be- construed to create the relationship of agent, servant,
employee, partnership, joint venture or association as between Owner and LA-RICS
AUTHORITY. LA-RICS AUTHORITY understands and agrees to bear the sole
responsibility and liability for furnishing Workers' Compensation with respect to services
performed on behalf of LA-RICS AUTHORITY pursuant to this Agreement.
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25. AMENDMENT

Any modification of any of the terms and conditions hereof shall require a written
amendment signed by an authorized agent of the LA-RICS AUTHORITY and an

authorized agent of Owner.

26. ASSIGNMENT

26.01 This Agreement may not be sold, assigned or fransferred by LA-RICS
AUTHORITY without the approval or consent of the Owner, which consent may not be
unreasonably withheld or conditioned. No change of stock ownership, partnership
interest or control of LA-RICS AUTHORITY or transfer upon partnership or corporate
dissolution of LA-RICS AUTHORITY shall constitute an assignment hereunder.

26.02 To effect an assignment or transfer pursuant to this Section 25

(Assignment), LA-RICS AUTHORITY shall first deliver to the Owner:

(iy A written request for approval; §

(i) The name, address, and most recent financial statements of
the proposed transferee, assignee or sublicensee;

(i) Proposed unredacted instrument of transfer or assignment
or any or all-of its rights hereunder; and

(iv) Any other information reasonably requested by the Owner.

26.03 25.03 Owner shall approve or disapprove a proposed transfer,
assignment or sublicense within sixty (60) days after LA-RICS AUTHORITY delivers
all such items to the Owner. Owner's failure to respond to any request pursuant to
this Section shall be deemed disapproval of said request.

25.04 In the case of an assignment of this Agreement, the proposed instrument
shall include a written assumption by the assignee of all obligations of LA-RICS
AUTHORITY under the Agreement arising thereafter and assignee shall be liable to
perform the full obligations of the LA-RICS AUTHORITY under this Agreement and as a
condition to-the completion of such transfer must cure, remedy, or correct any event of
default existing at the time of such transfer in a manner satisfactory to the Owner.

25.05 In the case of a sublicense, the proposed instrument shall specifically
include a provision that the sublicensee shall comply with and be subject to all of the
terms covenants, and conditions of this Agreement.

25.06 Owner shall have the right to lease or license the use of space on LA-
RICS Authority's telecommunications pole to third party(ies), if such telecommunications
pole is capable of housing such third party(ies), based on terms mutually agreeable to
the LA-RICS Authority. Owner shall submit any proposed lease or license to the LA-
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RICS Authority for review and approval prior to entering into such lease or license.
Such proposed instrument shall specifically include: (a) a provision that the lease or
license shall comply with and be subject to all of the terms covenants, and conditions of
this Agreement, and (b) a requirement that any third party use of LA-RICS Authority's
telecommunications pole shall not interfere with LA-RICS Authority's use of the LA-
RICS Facility or its operations. The parties agree that any revenues generated by such
third party leases or licenses by Owner shall be retained by Owner, except for an
amount to be agreed upon between Owner and LA-RICS Authority, which sum is
intended to compensate LA-RICS AUTHORITY for its operational, administrative and
other costs associated with third party use of the LA-RICS . Authority's
telecommunications pole. Said costs must be substantiated by comprehensive records
documenting the operational and administrative costs incurred by ' LA-RICS
AUTHORITY should Owner enter into a third party lease or license. The parties agree
that such documentation requirement may be satisfied by LA-RICS AUTHORITY, by
identifying the actual costs incurred by LA-RICS AUTHORITY in addition to a listing by
title, time spent, and dollar amount incurred, of each staff person for whose time LA-

RICS AUTHORITY seeks compensation for review of said lease or license.
.. :

27. SUBORDINATION AND NON-DISTURBANCE
Owner shall obtain, not later than 15 days following the execution of this
Agreement, a Non-Disturbance Agreement, as defined below, from its existing
mortgagees, ground lessors and master lessors, if any, of the Real Property. At
Owner's option, this Agreement shall be subordinate to any future master lease, ground
lease, mortgage, deed of trust, or other security interest (a "Mortgage") by Owner which
from time to time may encumber all or part of the Real Property; provided, however, as
a condition precedent to LA-RICS AUTHORITY being required to subordinate its
interest in this Agreement to any future Mortgage covering the Real Property, Owner
shall obtain for LA-RICS AUTHORITY's benefit a non-disturbance and attornment
agreement in a form reasonably satisfactory to LA-RICS AUTHORITY and containing at
a minimum the terms set forth hereinbelow ("Non-Disturbance Agreement”), and shall
recognize LA-RICS AUTHORITY's right to remain in occupancy of and have access to
the LTE Site as long as LA-RICS AUTHORITY is not in default of this Agreement
beyond applicable notice and cure periods. The Non-Disturbance Agreement shall
include the encumbering party's ("Lender's") agreement that, if Lender or its successor
in interest or any purchase of Lender's or its successor's interest (a "Purchaser”)
acquires an ownership interest in the Real Property, Lender or such successor in
interest or Purchaser will (a) honor all of the terms of this Agreement, (b) fulfill Owner's
obligations under this Agreement, and (c) promptly cure all of the then-existing Owner
defaults under this Agreement. Such Non-Disturbance Agreement must be binding on
all of Lender’s participants in the subject loan (if any) and on all successors and assigns
of Lender and/or its participants and on all Purchasers. In retumn for such Non-
Disturbance Agreement, LA-RICS AUTHORITY will execute an agreement for the
Lender's benefit in which LA-RICS AUTHORITY: (i) confirms that the Agreement is
subordinate to the Mortgage or other real property interest in favor of the Lender, (ii)
agrees to attorn to Lender if Lender becomes the owner of the Real Property, and (iii)
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agrees to accept a cure by Lender of any of Owner's defauits, provided such cure is
completed within the deadline applicable to Owner.

28. CONDEMNATION

In the event of any condemnation of the Real Property (or any portion thereof),
LA-RICS AUTHORITY may terminate this Agreement upon written notice to Owner if
such condemnation may reasonably be expected to disrupt LA-RICS AUTHORITY's
operations at the LTE Site for more than forty-five (45) days. LA-RICS AUTHORITY
may on its own behalf make a claim in any condemnation proceeding involving the LTE
Site for losses related to the equipment comprising the applicable LA-RICS Facility, its
relocation costs and its damages and losses (but not for the loss of its interest, if any,
under this Agreement). Any such notice of termination shall cause this Agreement to
expire with the same force and effect as though the date set forth in such notice were
the date originally set as the expiration date of this Agreement, and Owner and LA-
RICS AUTHORITY shall make an appropriate adjustment, as of such termination date,
with respect to payments due to the other, if any, under this Agreement.

29. DEFAULT

Except as otherwise provided in this' Agreement, in the event of a default
hereunder by LA-RICS AUTHORITY, Owner shall provide written notice thereof to LA-
RICS AUTHORITY. LA-RICS AUTHORITY shall have sixty (60) days from the date of
said notice in which to cure the default, provided that LA-RICS AUTHORITY shall have
such extended period beyond sixty (60) days as may be required if the nature of the
cure is such that it reasonably requires more than sixty (60) days and LA-RICS
AUTHORITY has commenced to cure the default within the 60-day period and has
acted with reasonable diligence in commencing and pursuing such cure to completion.
Owner may not maintain any action or effect any remedies for defaulit against LA-RICS
AUTHORITY unless and until LA-RICS AUTHORITY has failed to cure a default within
the time periods set forth in this section. In the event that LA-RICS AUTHORITY fails to
cure a default within sixty (60) days or as otherwise provided in this section, Owner
may: (a) cure the default and invoice LA-RICS AUTHORITY for all costs reasonably
incurred in effecting such cure, or (b) terminate this Agreement upon written notice to
LA-RICS AUTHORITY, take possession of the LTE Site and remove all LA-RICS
AUTHORITY's improvements located thereon. . In the event of a default hereunder by
Owner, LA-RICS AUTHORITY shall provide written notice thereof to Owner. Owner
shall have sixty (60) days from the date of said notice in which to cure the default,
provided that Owner shall have such extended period beyond sixty (60) days as may be
required if the nature of the cure is such that it reasonably requires more than sixty (60)
days and Owner has commenced to cure the default within the 60-day period and has
acted with reasonable diligence in commencing and pursuing such cure to completion.
LA-RICS AUTHORITY may not maintain any action or effect any remedies for default
against Owner unless and untii Owner has failed to cure a default within the time
periods set forth in this section. In the event that Owner fails to cure a default within
sixty (60) days or as otherwise provided in this section, LA-RICS AUTHORITY may: (a)
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cure the default and invoice Owner for all costs reasonably incurred by LA-RICS
AUTHORITY in effecting such cure, or (b) terminate this Agreement upon written notice
to Owner.

30. WAIVER

30.01 Any waiver by either party of the breach of any one or more of the
covenants, conditions, terms and agreements herein contained shall not be construed
to be a waiver of any other breach of the same or of any other covenant, condition,
term or agreement herein contained, nor shall failure on the part of either party to
require exact, full and complete compliance with any of the covenants, conditions,
terms or agreements herein contained be construed as in any manner changing the
terms of this Agreement or stopping either party from enforcing the full provisions
thereof.

30.02 No option, right, power, remedy, or privilege of either party shall be
construed as being exhausted by the exercise thereof in one or more instances. The
rights, powers, options, and remedies given either party by this Agreement shall be
cumulative.

31. HAZARDOUS MATERIALS

The parties hereto hereby warrant and represent that they shall comply with all
applicable Federal, State, and local laws and regulations concerning the use, release,
storage and disposal of hazardous substances on the LTE Site and the Real Property.
For purposes of this Agreement, the term "hazardous substances" shall be deemed to
include hazardous, toxic or radioactive substances, as defined in California Health and
Safety Code Section 25316, as amended from time to time, or the same or a related
defined term in any successor or companion statutes, and crude oil or byproducts of
crude oil other than crude oil which exists on the Real Property as a natural formation,
and those chemicals and substances identified pursuant to Health and Safety Code
Section 25249.8., as it may be amended from time to time.

The parties each agree to indemnify and defend the other and the other's agents,
officers, employees, and contractors against any and all losses, liabilities, claims and/or
costs (including reasonably attorneys' fees and costs) to the extent arising from the
indemnifying party's breach of any warranty or agreement contained in this Section.

32. DAMAGE OR DESTRUCTION

Either party shall have the right to terminate this Agreement with respect to all or
any portion of the LTE Site in the event of one of the following: (a) the applicable Real
Property or the LTE Site is damaged by fire or other casualty, incidents of war,
earthquake, or other violent action of the elements such that repairs cannot reasonably
be expected to be completed within forty-five (45) days following said damage (or
Owner in its sole discretion elects not to make such repair);or (b) the applicable Real
Property or LTE Site is damaged by fire or other casualty, incidents of war, earthquake,
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or other violent action of the elements such that such damage may reasonably be
expected to disrupt LA-RICS AUTHORITY's operations at such LTE Site for more than
forty-five (45) days. Notwithstanding the foregoing, in the event of any of the damage
described in this Section, LA-RICS AUTHORITY shall have the right to elect to perform
or cause to be performed any of the required repairs to the applicable Real Property or
LTE Site should Owner elect not to undertake such repairs. Any notice of termination
provided pursuant to this Section shall cause this Agreement to expire with the same
force and effect as though the date set forth in such notice were the date originally set
as the expiration date of this Agreement, and the parties shall make an appropriate
adjustment, as of such termination date, with respect to payments due to the other
under this Agreement, if any. |

Should any matter or condition beyond the control of the parties, such as war,
public emergency, calamity, fire, earthquake, flood or act of God prevent performance of
this Agreement by either party, such party shall be relived of the performance of such
obligations during the time period of the event. < ~

LA-RICS AUTHORITY shall be solely responsible for any damage or loss to LA-
RICS AUTHORITY's equipment resulting from theft or vandalism or resulting from any
other cause, except to the extent caused by Owner's acts or omissions.

33. AUTHORIZATION WARRANTY

The parties hereto represent and warrant that the person executing this
Agreement for each of them is an authorized agent who has actual authority to bind
such party to each and every term, condition, and obligation of this Agreement and that
all requirements of such party have been fulfilled to provide such authority.

34. INDEPENDENT CONTRACTOR STATUS

This Agreement is not intended, and shall not be construed, to create the
relationship of agent, servant, employee, partnership, joint venture, or association
between Owner and LA-RICS AUTHORITY. LA-RICS AUTHORITY shall bear the sole
responsibility and liability for furnishing Worker's Compensation benefits to any person
for injuries from or connected with services performed on behalf of LA-RICS
AUTHORITY pursuant to this Agreement as required by law. The foregoing
indemnification does not apply to liability caused by the negligence of the Owner.

35. GOVERNING LAW, JURISDICTION, AND VENUE

This Agreement shall be governed by, and construed in accordance with the
internal laws of the State of California. LA-RICS AUTHORITY agrees and consents to
the exclusive jurisdiction of the courts of the State of California for all purposes
regarding this Agreement and further agrees and consents that venue of any action
brought hereunder shall be exclusively in the County of Los Angeles.
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36. COMPLIANCE WITH APPLICABLE LAW

in the performance of this Agreement, each party and anyone acting on such
party's behalf pursuant to this Agreement shall comply with all applicable Federal, State
and local laws, rules, regulations, ordinances, directives, guidelines, policies and
procedures (including without limitation the rules and regulations of the FCC, the
Federal Aviation Administration ("FAA"), and OSHA, and all provisions required thereby
to be included in this Agreement are hereby incorporated herein by reference.

37. COMPLIANCE WITH CIVIL RIGHTS LAWS, NONDISCRIMINATION AND
AFFIRMATIVE ACTION

37.01 LA-RICS AUTHORITY hereby assures that . it will comply with
Subchapter VI of the Civil Rights Act of 1964, 42 USC Sections 2000 (e) (1) through
2000 (e) (17), to the end that no person shall, on the grounds of race, creed, color,
sex, religion, ancestry, age, condition or physical or mental disability, marital status,
political affiliation, or national origin, be excluded from participation in, be denied the
benefits of, or be otherwise subject to discrimination under this Agreement or under
any project, program or activity supported by this Agreement.

“ L

36.02 LA-RICS AUTHORITY certifies' and agrees that it will deal with its

subcontractors, bidders, or vendors without regard to or because of race, color, religion,

ancestry, national origin, sex, age, physical or mental disability, material status, or
political affiliation. '

37.03 LA-RICS AUTHORITY certifies and agrees that it, its affiliates,
subsidiaries, or holding companies shall comply with all applicable Federal and State
laws and regulations to the end that no person shall, on the grounds of race, color,
religion, ancestry, national origin, sex, age, physical or mental disability, marital status,
or political affiliation, be excluded from participation in, be denied the benefits of, or be
otherwise subjected to discrimination under this Agreement or under any project,
program, or activity supported by this Agreement.

37.04 : If the Owner finds that any of the above provisions of this Section have
been violated, such violation shall constitute a material breach of this Agreement upon
which the Owner may terminate, or suspend this Agreement.

37.05 While the Owner reserves the right to determine independently that the
anti-discrimination provisions of this Agreement have been violated, in addition, a
determination by the California Fair Employment Practices Commission, the Federal
Equal Employment Opportunity Commission that LA-RICS AUTHORITY has violated
Federal or State anti-discrimination laws or regulations shall constitute a finding by
Owner that LA-RICS AUTHORITY has violated the anti-discrimination provisions of this

Agreement.

37.06 In the event LA-RICS AUTHORITY violates the antidiscrimination
provisions of the Agreement, the parties agree that it is difficult to ascertain the amount
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of liguidated damages, and hereby agree that the Owner shall, at its sole option, be
entitled to the sum of FIVE HUNDRED DOLLARS ($500.00) for each such violation
pursuant to California Civil Code 1671 as liquidated damages in lieu of terminating or
suspending this Agreement.

38. NON EXCLUSIVITY

Nothing herein is intended or shall be construed as creating any exclusive
arrangement with LA-RICS AUTHORITY. This Agreement shall not restrict the Owner
from acquiring similar, equal or like goods and/or services from other entities or

sources.

39. NOTICE OF EMPLOYEES REGARDING THE FEDERAL EARNED INCOME
CREDIT

LA-RICS AUTHORITY shall notify its employees, and shall require each
Contractor and Subcontractor to notify its employees, that they may be eligible for the
Federal Earned Income Credit under the federal income tax laws. Such notice shall be
provided in accordance with the requirements set forth in Internal Revenue Service

Notice No. 1015.
40. CONFIDENTIALITY AND OWNERSHIP

40.01 All documents, records, ‘and information provided by a party to this
Agreement (“Providing Party”) to the other party to this Agreement (‘Receiving Party”),
or accessed or reviewed by the Receiving Party, during performance of this
Agreement shall remain the property of the Providing Party. All documents, records,
and information provided by the Providing Party to the Receiving Party, or accessed or
reviewed by the Receiving Party, that include any and all information related to the
Providing Party’s public safety operations and equipment, including, but not limited to,
schematics, sketches, diagrams and/or location of the Providing Party's public safety
sites, and equipment accessed or reviewed by the Receiving Party during the
performance of this Agreement are confidential (hereinafter collectively referred to as
“Confidential Information”). The Receiving Party agree not to provide Providing Party’s
Confidential Information, nor disclose their content or any information contained in
them, orally or in writing, to any other person or entity. The Receiving Party agree that
all of Providing Party’s Confidential Information shall be held in strict confidence and
secrecy and shall be used only for the purpose of carrying out the business of the
parties hereto to effectuate the purposes of this Agreement and shall not be used for
any other purpose. The Receiving Party shall be responsible for protecting the
confidentiality and maintaining the security of the Providing Party’s Confidential
Information, including without limitation all documents and records in its possession.

40.02 The Receiving Party shall make all of Providing Party’s Confidential
Information available to its employees, agents, contractors (including without limitation
the LTE Vendor) and subcontractors, only on a “need-to-know” basis and require such
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employees, agents, contractors and subcontractors to execute a confidentiality
agreement incorporating the confidentiality provisions set forth in this Section 40.
Further, the Receiving Party shall provide to all of its employees, agents, contractors
and subcontractors with access to the Confidential Information with written instructions
of the confidential nature of the information and about the penalties for its
unauthorized use or disclosure.

40.03 The Receiving Party shall implement such reasonable and prudent
measures to keep secure and private all of Providing Party’s Confidential Information
accessed by Receiving Party’'s employees, agents, contractors and subcontractors,
including, without limitation, storing and processing such Confidential Information in an
electronic format in such a way that unauthorized persons cannot retrieve such
information by computer, remote terminal or other means. The Receiving Party shall
not remove any of Providing Party’s Confidential Information, or any other documents,
records or information owned by the Providing Party, from Recelvmg Party’s facilities
without prior written approval of the Providing Party. @;{

40.04 The Receiving Party shall promptly notify the Providing Party of any
request or requirement to disclose or make Providing Party’s Confidential Information
available to any individual, agency, or organjzation prior to taking any action regarding
said request or requirement regardless of whether such request or requirement is
made under any applicable law, regulatiph, judicial or other governmental order or
decree. Further, the Receiving Party shall not disclose or make available any such
Confidential Information until the Providing Party has had full opportunity to petition
any court for a protective order or other order regarding the permitted scope and/or
type of such disclosure. Receiving Party hereby acknowledges that the Providing
Party has claimed ownership of Providing Party’'s Confidential Information and that
unauthorized disclosure or use of such Confidential Information by the Receiving Party
would cause irreparable harm and significant injury to the Providing Party, which may
be difficult to ascertain and which may not be adequately compensated by damages.
In the event of a breach or a threatened breach of the provisions of this Section 40,
the Providing Party shall be entitled to a preliminary injunction and a temporary
restraining order restraining the Receiving Party from using or disclosing Providing
Party’s Confidential Information. Receiving Party agrees and states that, under the
circumstances, unauthorized disclosure or use of Providing Party’s Confidential
Information is highly likely to give rise to irreparable injury to the Providing Party, and
Receiving Party shall not oppose an application for a temporary restraining order on
the basis of lack or insufficient likelihood of irreparable injury. Nothing herein shall be
construed as prohibiting the Providing Party from pursuing any other remedy available
for such breach or threatened breach.

40.05 The parties acknowledge that the obligations set forth in this Section 40
are subject to the requirements of law, including without limitation the California Public
Records Act.
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40.06 At the conclusion or termination of this Agreement, or upon the request

of the Providing Party, the Receiving Party shall promptly return to the Providing Party

- any and all of Providing Party’'s Confidential Information (and all information and

documents relating to, derived from, or based on Providing Party’s Confidential

Information) and all other of Providing Party’s documents, records and information,

and all copies thereof, or destroy all such information utilizing an approved method of

destroying such information by shredding, burning, or certified or witnessed

destruction. The Receiving Party shall not make or retain copies of any such

information and shall cease use of all Providing Party’s Confidential Information for
any purpose whatsoever. .

41. OTHER TERMS AND CONDITIONS

41.01 Advertising Materials and Signs. Except for warning signs required by
law, LA-RICS AUTHORITY shall not post signs upon the LTE Site or improvements
thereon, or distribute or cause to be distributed any advertising materials.

X

41.02 Habitation. The LTE Site shall not be used for human habitation.

41.03 lllegal Activities. LA-RICS AUTHORITY shall not knowingly permit any
illegal activities to be conducted upon the LTE Site.

41.04 Safety. LA-RICS AUTHORITY shall immediately correct any unsafe
condition on the LTE Site, as well as any unsafe practices occurring thereon, to the
extent such unsafe condition or practice occurs as a result of LA-RICS AUTHORITY's
use of the LTE Site. LA-RICS AUTHORITY shall cooperate fully with Owner in the
investigation of any accidental injury or death occurring on the LTE Site, including a
prompt report thereof to.the Owner. LA-RICS AUTHORITY shall cooperate and
comply fully with Owner, State, municipal, federal or any other regulatory agency
having jurisdiction thereover, regarding any safety inspections and certifications of any
and all LA-RICS AUTHORITY's structures and enclosures. LA-RICS AUTHORITY, at
its expense, may use any and all appropriate means of restricting public access to the
LTE Site. ’

41.05 Sanitation. No offensive matter, refuse, or substance constituting an
unnecessary, unreasonable or unlawful fire hazard, or material detrimental to the
public health in violation of the law, shall be permitted or remain on the LTE Site and
within a distance of fifty (50) feet thereof, and LA-RICS AUTHORITY and Owner shall
prevent any accumulation thereof from occurring.

41.06 Security Devices. LA-RICS AUTHORITY, at its own expense, may
provide any legal devices or equipment and the installation thereof, designated for the
purpose of protecting the LTE Site from theft, burglary or vandalism, provided written
approval for installation thereof is first obtained from the Owner. Owner shall be
responsible for securing the Real Property.

HOA.1094828.1 28



42. NON-AVAILABILITY OF FUNDING

The parties acknowledge and agree that LA-RICS AUTHORITY's performance of
its obligations under this Agreement is subject to the continuing availability of federal
grants or other funds for the LA-RICS Project. This Agreement may be terminated by
LA-RICS AUTHORITY (and the LA-RICS Facility removed from the LTE Site in
accordance with Section 23 (LA-RICS Facility Removal)hereof) upon a loss or reduction
of grant funds or other applicable funding sources.

43. ACKNOWLEDGMENT OF INELIGIBILITY FOR RELOCATION ASSISTANCE
A ~N %

LA-RICS AUTHORITY hereby disclaims any status as a "displaced person" as
such is defined in Government Code Section 7260 and hereby acknowledges his
ineligibility for relocation assistance as provided in Government Code Section 7260
through 7276, inclusive, as interpreted in Title 25, Chapter 6, Section 6034(b) (1) of the
California Administrative Code upon the future cancellation or termination of this

. Agreement.

44. LA-RICS AUTHORITY'S STAFF AND EMPL.PO‘{MENT PRACTICES

" Al ~

4401 LA-RICS AUTHORITY shall designate one member of its staff as an
Operations Manager with whom the Owner may deal with on a daily basis. Any
person selected by LA-RICS AUTHORITY as an Operations Manager shall be fully
acquainted with LA-RICS AUTHORITY's ‘operation, familiar with the terms and the
conditions prescribed therefore by this Agreement, and authorized to act in the day-to-
day operation thereof.

44.02 LA-RICS AUTHORITY shall establish an identification system for each of
its personnel assigned to service the LTE Site that clearly indicates the name of the
person. The identification. system shall be furnished at LA-RICS AUTHORITY
expense and may include appropriate uniform attire and name badges as routinely
maintained by LA-RICS AUTHORITY.

45. SUCCESSORS AND ASSIGNS

Subject to any provision hereof restricting assignment or subletting by LA-RICS
AUTHORITY, this Agreement shall bind the parties, their personal representatives,
successors and assigns.

46. SEVERABILITY

The invalidity of any provision of this Agreement, as determined by a court of
competent jurisdiction shall in no way affect the validity of any other provision hereof.
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47. INTERPRETATION

Unless the context of this Agreement clearly requires otherwise: (i) the plural and
singular numbers shall be deemed to include the other; (ii) the masculine, feminine and
neuter genders shall be deemed to include the others; (iii) "or" is not exclusive; and (iv)
"includes" and "including” are not limiting.

48. ENTIRE AGREEMENT

This Agreement (and the attached exhibits) contains the entire agreement
between the parties hereto with respect to the matters set forth herein, and no addition
or modification of any terms or provisions shall be effective unless set forth in writing,
signed by both Owner and LA-RICS AUTHORITY.
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IN WITNESS WHEREOF, the LA-RICS AUTHORITY has executed this
Agreement or caused it to be duly executed and Owner has caused this Agreement to
be executed on the day, month and year first above written.

THE LOS ANGELES REGIONAL
INTEROPERABLE COMMUNICATIONS
SYSTEM AUTHORITY

A California Joint Powers Authority

By:
Print Name:
Its:

APPROVED AS TO FORM:
RICHARD D. WEISS
Acting County Counsel

By:
Deputy

APPROVED AS TO FORM:

MICHAEL N. FEUER, City Attorney

By

Deputy City Attorney

Date
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CITY OF LOS ANGELES
DEPARTMENT OF GENERAL
SERVICES

TONY M. ROYSTER, General Manager

By:

Tony M. Royster, General
Manager

ATTEST:

By:

ATTEST:

HOLLY L. WOLCOTT, City Clerk

By

Deputy City Clerk

Date




