City of Palo Alto

(ID # 10025)

City Council Staff Report
Report Type: Consent Calendar

Meeting Date: 3/4/2019

Summary Title: Approval of a License Agreement with Crown Castle at 799
Embarcadero
Title: Approval of a License Agreement With Crown Castle Towers 06-2 LLC
for Placement of Telecommunications Facilities on City Owned Property
Located at 799 Embarcadero
From: City Manager
Lead Department: Administrative Services
RECOMMENDATION
Staff recommends that Council approve and authorize the City Manager to execute the
attached license from the City of Palo Alto to Crown Castle Towers for the development and
operation of telecommunications facilities at Fire Station Number Three on City owned
property located at 799 Embarcadero Avenue (Attachment A).
BACKGROUND
On November 17, 1997, Council approved a set of four telecommunications policy statements
(Attachment B). Policy 4, which addresses the use of City-owned and leased property for
telecommunications infrastructure, recognizes that City land and facilities could be used to
support the competitive delivery of telecommunications services and also reduce the adverse
impacts associated with the development of the necessary infrastructure by reducing the total
number of sites needed by wireless service providers. This policy encourages qualified outside
parties to use designated City-owned or leased property and facilities for siting
telecommunications infrastructure when these are compatible with the primary use of the
property and are used in a manner that is consistent with City real estate policy, zoning, legal,
environmental, and other requirements as necessary.
On May 8, 2000, City of Palo Alto and Sprint Spectrum L.P., entered a lease agreement at the
subject site to facilitate the operation of a telecommunication system facility (Attachment C). In
2005, Global Signal acquired the rights to manage the site. Crown Castle acquired Global Signal
in 2007. The City of Palo Alto, per the City Council 2014 Infrastructure Plan, recently embarked
on the demolition of the existing Fire Station No. 3 building and construction of a new structure
to replace the old building. As a result of this new construction, the Crown Castle agreement
was terminated, and their telecommunication infrastructure was removed in 2018. However, a
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replacement facility was anticipated in the City’s plans for the new Rinconada Fire Station and
was approved in concept as part of the Architectural Review for the fire station. Crown Castle
applied for new planning approval from the City of Palo Alto Planning Department and obtained
approval on November 9, 2018 (Attachment D). The approval of this license will allow Crown
Castle to resume its operation at this location and generate revenue for the City of Palo Alto.
The new wireless communication facility will have the latest transmission technology installed,
which will improve broadband capacity from the old tower, and serve a greater area than
before.
DISCUSSION
The wireless facilities proposed by Crown Castle to be placed on the site consist of 1) six
antennas mounted on a new 67-foot tall mono-pine tower behind the new Fire Station; and 2)
ground equipment, consisting of enclosed equipment pads and cabinets, covering an area of
approximately 379 square feet to be placed directly below the tower. The equipment cabinet is
fully self-serviced, and will be connected to power, fiber, and back-up power supply. Crown
Castle will take care of the arrangements for fiber and power (Attachment E, Exhibit C).
In accordance with the intent of Telecommunications Policy #4 to reduce adverse impacts of
telecommunications infrastructure, use of this site by Crown Castle has the advantage of being
a site previously occupied by a tower and wireless equipment; it is not adjacent to any
residence and located in high traffic area. The site, zoned Public Facility (PF), has been and is
designated to be used for City facilities including the future City Fire Station No. 3 which is
under construction.
The Property is not located in the public right-of-way and the City is licensing the Property in its
proprietary capacity; thus neither 47 U.S.C. Sections 253, 332(c)(7) or 1455(a), the FCC rules
promulgated thereunder, nor California Government Code Section 65964.1 applies to this
License Agreement or the City’s decision to lease the Property to Licensee.
The City and Licensee entered into a License Agreement dated June 1, 2018, for the temporary
use of portions of the Property (“Temporary Agreement”) during the construction of the new
fire station. That agreement expires on August 27, 2020. The parties now desire to enter into a
longer-term license agreement, which, upon its effective date, will supersede the Temporary
Agreement.
Crown Castle shall construct certain wireless communications facilities (WCFs) to replace the
cell receiver/sender that was on the flag pole in front of the former Fire Station 3, consisting of
a support structure being a new 67-foot tall mono-pine (the Tower), an equipment shelter for
placement of the base station equipment, a back-up emergency power generator and/or
batteries and coaxial cables and other conduits connecting the equipment shelter to the
antennas on the Tower, and related improvements and structures and uses incidental thereto.
The mono-pine will be located in the northwest corner of the parcel behind the new Fire
Station. The project will also include the installation of a new masonry wall to match the fire
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station’s masonry walls that will fence the area from public access and screen wireless
equipment.
Crown Castle intends to use portions of the Property which consists of approximately 379
square feet, along with three underground utility areas of approximately 50 feet, 131 feet, and
129 square feet (the Premises), all of which are shown and described in Attachment E, Exhibit C,
to construct, maintain and operate wireless communications facilities. The WCFs will replace a
wireless communications facility previously approved and owned by Licensee under CUP
application 99-UP-37. Crown Castle will have exclusive use of the Premises, as well as the nonexclusive right to use a portion of the Property for ingress and egress and operating cabling and
associated hardware.
Major terms of the new license agreement (Attachment E) include a 10-year term with the
option to renew for two additional terms of five years each; annual rent of $40,800 based on an
appraisal dated January 11, 2019 (Attachment F), to be increased annually by three percent;
and use conditions to accommodate both the needs of the licensee and other occupants/users
of the property. The Term will be extended automatically for two additional terms of five years
each (each an Extension Term), unless Licensee provides the City with written notice of intent
not to extend the then-current term. License conditions require the use to comply with
applicable laws and regulations regarding electromagnetic emissions, and to meet all other
applicable federal, state and local laws and regulations regarding environmental and
occupational safety.
RESOURCE IMPACT
The proposed license will generate annual income to the City’s General Fund in the amount of
$40,800 per year adjusted annually with a three percent increase. This rent amount is
supported by a current appraisal and is consistent with what other local agencies charge for
similar rental uses. This revenue is part of the Rents and Leases General Fund revenue
estimate.
POLICY IMPLICATION
The proposed license is consistent with Policy #4 of the Telecommunications Policy Statements
approved by Council on November 17, 1997 and with City Policies and Procedures 1-11, Leased
Use of City Land/Facilities.
TIMELINE
Construction and operation of the facility will begin shortly following execution of the License
and approval of all required permits.
ENVIRONMENTAL REVIEW
The project is categorically exempt from the requirements of the California Environmental
Quality Act (CEQA) pursuant to Section 15303 (Small Structures) of the CEQA guidelines. On
November 1, 2018, the Director of Planning and Community Environment approved a Wireless
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Communications Facility permit for the proposed facility at the proposed location, after making
the required determination that the use will not be detrimental or injurious to property or
improvements in the vicinity, or to the public health, safety, general welfare or convenience;
and that the proposed use will be located and conducted in a manner in accordance with the
Palo Alto Comprehensive Plan and Title 18 of the Palo Alto Municipal Code.
Attachments:
• Attachment A: Aerial Map
• Attachment B: Telecommunication Policy
• Attachment C: Sprint 799 Embarcadero Lease 2000
• Attachment D: Approval Letter - 799 Embarcadero
• Attachment E: Crown Castle License Agreement
• Attachment F: Appraisal - 799 Embarcadero Rd Jan 2019
• Attachment G: Certificate of Liability Insurance
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ATTACHMENT A

LOCATION OF
LICENSE
AGREEMENT
PARK
BOUNDARY
LINE

ATTACHMENT B

ATTACHMENT C

Sprint Reference No. :
SF-13-XC-825 (A)
LEASE

#

�#I

H�

This Lease (LEASE) i s made this
day of
, 2000 b y and
between the City of Palo Alto , a municipal corpoati o n , (CI T Y ) and
Spri nt Spectrum L . P . , a Delaware limited partnership (TENANT).

RECITALS

A.

CITY owns the property located at 799 Embarcadero Road, Palo
Alto , California 94303, commonly referred to as. Fire Station No.
3 and/or •Rinconada "'Station (PROPERTY).

B.

TENANT desires to lease the PREMISES (as defined in Cla use I ) to
operate a personal communications service (PCS) system fac i li ty.

C.

CITY agrees to permit T enant ' s use of the PREMISES,
terms and conditions s e t forth below.

und e r the

Now, therefore ,
in cons i de ration of the s e covenants , terms
s
,
the
parti
e s he reto mutually agree as follows :
condition
I.

and

PREMISES (RL 3. 0) S

Subj ect to the terms and conditions s e t forth in thi s LEASE , C I T Y
lea s e s to TENANT that portion (PREMI SES) o f the PROPERTY described
and shown in Exhibit B.
Exhib i t . B i s .a ttached to and , by th i s
reference , made a part o f th i s LEASE.
Unle s s specifica lly provi ded
els ewhere in thi s LEASE , TENANT accepts the PREMISES " a s -i s " on the
CITY hereby grants TENANT
date of execution of this LEASE.
reasonable rights of ingre s s and egre s s as shown on Exhibit B.
In addition to the le.ased PREMISES, CITY hereby grants to TENANT a
non-exclusive eas ement (EASEMENT) in and through that portion of the
PROPERTY, which i s also described and shown in Exhibit B, for the
s o le purpose of cons tntc ting and i n s talling cabling and a s s oc i a te d
hardware incidental to the purpo ses of thi s Lea s e , together with the
ri�ht to ingre s s and egre s s thereon .
Except as o therwi s e noted i n
this Lea s e , all terms and conditions o f thi s L e a s e shall apply to the
EASEMENT.
The EASEMENT shall be effective during the term of th i s
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Lea s e and shall terminate without further notice a s of the date o f
termination o f the Lea s e .

tr.

PURPOSE

(RL 4 . 0 )

S

The purpose ·of this LEASE i s to provide for the insta l l a t i o n ,
maintenance,
and oper a tion,
a t TENANT expen s e ,
o f a p e r s onal
communications s ervice (PCS ) s y s tem fac i l i ty .
III .
REQUIRED AND OPTIONAL S £RVICES AND USES (RL 5.0) S
In furtherance of the purpo ses stated above , the fol lowing r e q u i red
· and optional services and u s e s shal l b e provided, permitted o r
prohibited:
A.

Throughout the term of thi s LEASE ·
Required Services and Us e s .
.
TENANT shall us.e the PREM I S E S a s one o f TENANT 1 s PCS s i te s for
furnishing telephone , radi o and tele communi cations serv i c e s to
the pub l i c that TENANT is legally authorized to provide during
the term of this LEAS E .
TENANT s hall u s e the PREMI SES f o r the
purpose
of
insta l l ing,
removing,
replacing,
mainta i n i n g ,
modffying and operating, a t i ts expens e , a · Pcs system faci l i ty ,
:i,ncluding
without
limitation
an
antenna
structure,
base
equipment, back-up .Power sources (including generators and fuel
(PCS FAC I L IT Y ) .
storage tanks ) , cable, · wiring and fixtures
TENANT's ·use shall b e subj ect to the following conditi ons:
1.

TENANT's operations on the PREMISES shall comply a t all
· times with all app l i cable federal laws and regulations
rega rding e l e c tromagnetic emi s sions .
TENANT shall conduct
all nece s s a ry tests after its antenna f ac i l i ti e s a r e
· constructed o n the PREMISES to ensure that its PCS FACI L I TY
i s i n compli ance .
The tests shall be . conducted b y a
licensed profe s s ional sngine e r , and the re sults shall b e
provided to C ITY .
After the install a tion o f . the P C S
FACILITY, TENANT shall conduct s a fety training clas s e s for
C ITY personnel a s reasonably required to inform them about
working safely with the PCS FAC I L ITY .

2.

In constructing and operating the PCS FACILITY, TENANT
shall · include the f o l l owing i tems in its plans and
operating procedures:
a.
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dust, gas , substances , noise or vibrations to emanate
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(

)

from the PCS FACILITY, . nor take any action which would
cons titute a nui s a nce or would disturb , ob struct o r
endanger any other tenants o r occupants o f the s i te o r
interfere with thei r use o f their respective premise s .
b.

TENANT's operation o f the PCS FAC I L ITY· shall a t a l l
times b e conducted ih compl iance with a l l app l i cab l e
federal ,
s t ate a nd local' laws
and regulations ,
i ncluding but n6t l imited to laws and regul ations
regarding envi ronmental and occupational s a fe ty .
TENANT s.ha l l submit a l l required hazardous mate r i a l s
filings and obtain all required approva ls p r i o r to
i ns ta l l i ng its batte r i e s or any other ha z ardo u s
materia ls .

c.

C I T Y agrees that its pers onnel shal l only enter the
CITY a g re e s
PREMISES in the event of an emergenc y .
that its personnel shall not touch, tamper with, alter
or attempt to open the PCS .FACILITY or a)1y of TENANT' s
other equipment ancil lary thereto on the PREM I S E S .

d.

TENANT shall insta l l a f i r e extingui s her ins i de i t s
s tructure on the PREMISES .

e.

TENANT shall p o s t a prominent notice on the PREMI SES
l i s ting
its
emerg·ency
procedur e s ,
warnings
and
eme rgency contacts .

f.

TENANT shall install fencing around the PCS FACI L I T Y ,
which shall be de signed and constructed in a manner to
blend i n with the Fire Station and
. the surroundings on
Such fencing shall be subject to CITY' s
the PROPERTY .
approva l , which approval s ha l l not b e unreas onably
withheld, conditioned, or delayed .
CITY s ha l l p rovide
TENANT a written l i s t of the Fire Captains o f each
s tation, and TENANT shall provide to each such Fire.
Captain the combination of TENANT's lock (or · a key, as
appropriate)
on
i ts
fence
surrounding
the
PCS
FAC I L I T Y .

g.

TENANT shall mai nta i n all improvements that i t p l aces
on the PROPERTY, i ncluding the fenc e , flagpol e , and
the mounting equipment for the flag . CITY s ha l l be
responsible for rai s ing and taking down the flag each
day

h.

TENANT's service l i ghts in the PREMISES shall remain
off unl e s s its s e rvice personnel are i n the area and
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require tfi e rignts to be turned on to conduct their
operat ions .
Co-location . . TENANT sha l l · construct and operate i t s ant enna ·
tower on the PREMISES so . as to accommodate co-location by one or
more other t e l ecommunications providers, and shall make such
faci lities available to one or more other tel ecommuni cat ions
providers on commercially reasonable t e rms. Any sublease or
license · between TENANT and · another t e l e commun icat ions provi der.
sha l l be subj ect to C I TY approval, whi ch approval shall not b e
unreasonably withheld, condit ioned, or dela�ed .

B.

C.

·

IV .

The above listed services and uses, b o t h
Restricted Uses.
required a n d optional , shall be t h e o n l y services a n d u s e s
permitted upon or from t h e PREMI SES .
TENANT agrees not t o use
the PREMISES for any .other purpose nor to engage in , or p ermit ,
any other business· activity within or from the .. PREMISES . .

TERM ( RL 6 . 0 )

S

.

The term of this LEASE shall be for a perio d of five ( 5) y e a r s ,
commencing o n t h e date TENANT receives the· last permit required
for
.
installation of the PCS FAC ILITY ( COMMENCEMENT bATE) .

.

v.

OPT I ON TO EXTEND ( R

L

6.2)

S

;Ji;.

The term of this LEASE shall be aut omat ically extended for two (2)
additional terms of five ( 5) years each ( each a RE:NEWAL TERM) , unless
TENANT provides C I T Y notice of its intent ion not to renew not l e ss
than ninety. ( 90 ) days prior to the expiration of the TERM o r any
RENEWAL TERM, and provided TENANT i s not in default hereunder ( b eyond
any grace or cure periods) at the t ime TENANT would be requi r e d to ·
notify C ITY of i t s intent not to renew . The automatit extensions
pursuant to this Clause V shall b e void i f T ENANT has received froin
CITY more than three notices of TENANT.' s default hereunder during any
five ( 5 ) year TERM or RENEWAL TERM, even if the defaults we·re
corrected during the 30-day period allowed under Clause XX ( DEFAULT
IN TERMS OF THE LEASE BY TENANT ) .
·

( RL 7. 2)

VI.

CON S I DERATION/RENT

A.

As partial consideration for use o f the PREMI SES , TENANT
Rent .
agrees to pay to C ITY ·annual rent o f Fifteen Thousand S i x
Hundred
Dollars ( $15, 60 0 ) per yea r , sub j ect t o adj u stment as

"

$
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provided in Clause VI I , payable in advance in accordance w i t h .
Clause VI I I ( RENT PAYMENT PROCEDURE ) .
B.

In addition t o the rent set for t h .
· Non-Monetary Consideration .
in subparagraph A above , TENANT agrees to perform the fol lowing
services or provide the following public benefits on beha l f o f
C ITY:
In the event of an emergency which the CITY' s Fire Chief deems
requires . the
temporary
use
of
PCS . telephones
by
CITY
( EMERGENCY) , TENANT sha l l provide C ITY Up t o ( t e n ) 10 PCS
telephones ( PHONE S )
and service , at no charge , for C I TY ' s
temporary use . In the event of an EMERGENCY , C ITY' s . Fire C h i e f
( or other agent previously designated i n writing) sha l l , during
normal business hours, · contact the acting Manager of TENANT ' s
store located at 499 University Avenu e , Palo Alto, CA 94301
( PALO ALTO STORE )
( te l ephone ( 650 ) 61 4-9140 ) , which Manager
shall provide C I TY with up to ten ( 1 0 ) o f the h i ghest qual i t y
PCS t e l ephones available at the PALO ALTO STORE a t the t ime o f
As soon as is . practical following the EMERGENCY,
the EMERGENCY .
.
CITY shall return the PHONES t o the PALO ALTO STORE a n d
reimburse · TENANT for . any loss o r damage theret o .
CITY
acknowledges that " it shall be entitled to a cumulative total o f
not more than t en ( 10 ) PHONES · in the event o f · an EMERGEN C Y ,
regardless o f the number o f lease o r other agreements it enters
into with TENANT or o f the number o f PCS Facilities TENANT may
be insta l l ing, operating, or planning t o install or operate in
the city of Palo Alto , . C a l i fornia .
. TENANT's liabi l ity to C ITY for any breach o f the obligation set
forth in this Clause VI . B . shal l b e limite� to the so l e and
exclusive remedy o f l i quidated damages in an amount equal t o
.
TENANT's cost · o f the PHONES . .· C.ITY sha l l not be entitled i:o any
consequent ial or incidental damages from TENANT as a result o f
The parties agree that the provision f o r
any such failure .
liquidated damages set forth above i s a reasonable remedy given
that the obligation to provide the PHONES to the CITY will arise
only in the event of an emergency situatio.n , · the circums tances
of which are uncertain, and the'l:e fore it is difficult t o
ascertain TENANT's ability t o provide the PHONES· should the need
arise .
Furthermore, CITY shall indemnify, defend, and h o l d
TENANT harmless_from and against any and all costs (including
attorney's fees) and cla ims o f liability or loss arising from
CITY' s use ·of the PHONES ( including without limitat ion any loss
or interruption of service ) or TENANT ' s failure to provide t h e
PHONES t o C I T Y pursuant to t h i s C1ause VI . B .
T h i s indemni t y
obligation sha l l survive the t e rmination of t h i s LEAS E .
TENANT ' s indemnity obligation set forth in Clause 1 2 of Exhibit
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A hereto ( HOLD HARMLES S ) shall not apply to any claims for costs
or liabil ity. ar i s ing f�om C I TY' s use of the PHONES ( incl u di ng
without limitation any l o s s or interruption o f s ervice )
or
TENANT's failure t o provide the PHONES to CITY pursuant · t o this
C l ause VI.B .
VII . REVISION OF RENTALS

( RL 7.3)

S

The .rental specified i n · C lause VI ( CONS I DERAT I ON/RENT ) sha l l b e
sub ject t o automat ic annual adj ustments in proportion to change s i n
the Consumer Price Index , All Urban Consumers, ( base years 1982-1984
100) for San Francisco-Oa kland-San Jose CSMA published by the U . S .
Department of Labor, Bureau o f Labor Stat i s t ics or any replacement
index published by s a i d Bureau ( INDEX) .

=

The automat ic adju s tment shal l be effective on each anniver s ary o f
the commencement dat e of the term o f this tEASE and sha l l b e
calcul a t ed in a ccordance with the following formula :
X

=

A (B/C )

Where:
X
A
B

C

=
=

=

=

Adj usted rental .
Rental at the Commencement of the LEAS E .
INDE X · for the second calendar month prior to the month .in
which that rent.al rate adj u s tment i s to become · effect i v e ·
( o r , i f the INDEX i s not published for that mont h , the
INDEX for the third c� lendar month prior to the month · .i n
which the rental rate adjustment i s t o b e come e ffect ive)
Monthly index for the second calendar month prior t o the
date of this LEASE ( or , if the INDEX was not published for
that month, the INDEX for the third calendar month prior to
the date of this LEASE) .
RENT PAYMENT PROCEDURE

VII I .

( RL 1 0 . 0 )

S

A.

Until the COMMENCEMENT DAT E , rent hereunder
aggregate payment of one hundred .do l lars
which CITY hereby acknowledg_e s .
On the
TENANT shal l pay t o CITY rent for the fi rst
set forth i n C l ause V I ( CONS I DERAT I ON/RENT )

B.

Commencing on the first anniversary of the COMMENCEMENT DATE , on
or before each . annive rsary of the COMMENCEMENT DATE , TENANT
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shall b e a one-time
( $1 .00) , receipt o f
COMMENCEMENT DAT E ,
year o f the term a s
.

'

.

)

�')

shall
pay
to . · C I TY
rent
as
set
forth
in
C l au s e
( CONSI DERAT ION/RENT ) , as r e vi s ed purs uant to C l ause VI I .

VI

C.

Rental payments shall be d e l i vered t o the Revenue Col l e c t ions
Di vision, 250 Hamilton Avenue , PO Box 10250, Palo Al t o , CA
94303. The des ignated place o f payment may b e changed a t any
t ime by C I TY upon ten ( 10) days written notice to T E NANT .
Rental payments may be made by check made payabie to the City of
Palo Alto .

D.

Acceptance of Late or Incorrect Rent:
TENANT specific a l l y
agrees that acceptance o f any l a t e o r incorrect rent a l s
s ubmitted b y TENANT sha l l not con s t itute a n acquiescence or
waiver by C I TY and shall not prevent CITY from enforcing any
remedy provided in this.LEASE.

I X.

MAI NTENANCE AND REPAIR

( RL 14.1) NS

TENANT at its expen s e , shall perform a l l maintenance and repair s ,
including a l l paint ing, and a l l maintenance of .lands capecl a r e a s
neces s a ry to
keep t h e
PREMI SES
and
all
related
o f TENANT . ' s
improvements thereto i n first-class orde r , repair and condit i on , and
shall keep the E'REMI S E S in a s a f e , . clean , wholesome, and s anit ary
condition to the complete s a t i s faction of CITY , and in comp l i ance
with a l l app l icable laws , throughout the term o f . this LEASE. . I n
addition, TENANT shall maintain, a t its expen s e , a l l equipment , trade
fixt ures and any other improvements insta lled b y TENANT upon the
the PCS
PREMIS.ES required for the maintenance and opel!:at ion of
FAC I LITY. TENANT waives the r i ght to make repairs at the expense of
CITY and the benefit o f the provi s ions o f Sections 1941 and 1942 of
the Civil Code o f C a l i fornia relating thereto; and further agree s
that if and when any repair s , a l teration s , additions or bett erments
shall be made by it a s required by this paragraph, it shall promptl y
pay for a l l labor done o r mat e r i als · furni shed and sha l l keep t h e
PREMISES free and clear of any lien or encumbrance of a n y kind
Should TENANT fail to make any repairs or perform any
wha t s oever.
maintenance work for which it is liab l e , C I T Y shal l have the option
to make the repairs and TENANT within .ten (10) days of rec·e ipt . of a
bill therefor from the Real Property Manage r , reimburse CITY for the
(15%)
cost
of
such
repa i r s ,
including
a
f i fteen
percent
administrative overhead . fee;
The ma king of such repairs
or
performance o f maintenance by C I TY shall in no event be construed as
a waiver of the duty of TENANT t o make repairs or perform maintenance
as provided in this claus e .
·
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MAINTENANCE OBLI GATIONS O F C I T Y

( RL 14. 2)

S

CITY shall ma intain or cause t o be maint ained, including repa i r a n d
replacement as necessary, common areas serving the PREMISES but
outside the .PREMISES , including public roadways, and main utili t y
faci l i t i e s .
Except for the main utility faci lities, CITY shall not b e required t o
maintain, repa i r , or replace · • iinprovements const ructed with i n t h e
PREMISES ; provided, howeve r , C I T Y may, a t its sole discretion, repair
othe.r C I TY-const ructed facilities in order to protect the PREMI SES or
other CITY-owned propert y .
XI .

CONSTRUCTION AND/OR ALTERAT ION BY T ENANT

A.

No structures, . improvements, or facilit i e s
C I TY ' s Consent .
sha l l b e const ructed, erected, altered, o r made within t h e
PREMISES without t h e prior written consent o f the CITY ( by
action of CITY' s City Counci l i f . requi red by City of Pa l o Alto
procedures or ordinances, or otherwise by CITY ' s City Manager or
designe e ) , which consent sha l l not b e unre asonably withheld,
conditioned, or delayed . ·. Any conditions relating to the manner ,
method,
design,
and
construct i o n
of
the
structure s ,
improveme nts ,
or faci l i t i e s established b y CJ:TY shal l b e
conditions o f this clause a s thorigh o r i ginally stated herein .
TENANT . may, at any t ime and at i t s· sole expense, inst a l l and
place business fixtures and equipment within any building on the
PREMISES, provided such fixtures and installation have been
·
reviewed and approved by C I T Y ' s City Manage r .

B.

with
P l ans
and
Compliance
Specificat ions.
Str i ct
All
improvements constructed by TENANT within the PREMI SES shall b e
constructed i n a n efficient and workmanlike manner and i n strict
comp liance with detailed pl ans and specifications approved b y
the CITY ( by action o f C I TY ' s City Council i f required b y c i t y
o f Palo Alto procedures o r ordinances, o r otherwise· by C ITY' .s
City Manager or designe e , and which approval shall not b e
unreasonably withheld, condi t i oned, or delayed) and appl icab l e
City of Palo Alto codes and ordinance s .

C.

Upon comp letion bf construct ion of
Cert ificate o f Inspect ion .
any building, TENANT shall submit to C I T Y ' s Real Property
Manager,
a Certificate o f I nspect ion,
verifying that the
construct ion was completed in conformance with Title 20 of the
California Code of Regulations for residential construct ion, or
in conformance with T i t le 24 of the California Code of
Regulations for non-resident i a l const ruct i on .
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( RL 1 5.1)

S

XI I . OWNERSHIP OF IMPROVEMENTS
A.

( RL 16.0)

NS

Improvements t o Realty;

All improvements constructed, erected or instal led upon the PREMI SES
must be free and clear of all l iens, claims or liability for labor . or
material . Upon expirat i on or t e rminat ion of t h i s Lea s e , CITY m a y at
it s option require TENANT to remove TENANT construct.e d improveme nts
including, but not l imited to, t h e foundations, and may further
require TENANT t o repair to the s a t i s faction of CITY any damage to
the PREMISES cau s e. ct b y such remova l ; provided, that TENANT may, but
shall not be required to, remove underground conduit installed by it
during the·term o f this LEASE ·
B.

Personal Prop e rt y .

Title t o all equipment, furniture, furnis hings and trade fixtures
placed by TENANT upon the PREMISES ( including without l imitation the
PCS FACILITY ) shall remain in TENANT, and replacement s, substitutions
and' modifications thereof may be made by TENANT throughout the t e rm
of this LEAS E .
TENANT may remove such fixtures and furnishings upon
expiration of this LEASE if TENANT i s not · then · in def.au! t under t h i s
LEASE, provided that TENANT s h a l l repa ir t o t h e satis faction o f C ITY
any damage to the PREMISES and improvements caused by s u.c h remova l .
AS BUI LT .PLANS

XI I I .

( RL 15.5)

S

Upon completion·o f any maj or TENANT-constructed improvements, TENANT
shall provide C I T Y ' s Real Property Manager with a .complete s et o f
reproducible " a s built plans ' ' reflecting act ual construct ion w i t h i n
TENANT s h a l l a l s o provide CITY's Real Property
o r upon the PREMISES .
Manager with a s t atement s igned by T ENANT under pena l t y of p e r j ury
cert i fied as to accuracy and of actual construction costs for a l l
such improvement s .
XIV.

DAMAGE TO OR DESTRUCTION OF IMPROVEMENTS

(NS)

I f the PREMISES are, in whole o r i n part, damaged o r destroyed, then:
(1) i f wholly damaged or destroyed s o that the PREMISES are rendered
permanent ly unus able for reconstruct ion of a PCS FAC ILITY, this . LEASE
shall then terminate and TENANT shall be l i able for the rent only up
to the t ime of such destruction and any rent prepaid by TENANT shall
b e returned to TENANT; but (2) if only part i a l l y de stroyed and s t i l l
u s able f o r construction o f a P C S FACILITY, TENANT s ha l l , within a
000120 sdl 0032305
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reasonable time, repair the PREMISES with a reasonable reduct ion o f
rent . from the time . o f such part ial destruction until the PREMI SES are
again a s fully usable by TENANT a s they were before such p a rti a l
damage or destructi on; provided, however, that · TENANT shall not b e
.
.
required to rebuild the PCS FACILITY o r repair the PREMISES i f : ( i )
such partial damage o r des truction shall occur within one ( 1 )
year ·
prior to the expiration of the LEASE , and ( i i ) TENANT continues t o
pay the rental amount s . due hereunder and t':he PREMISES are maintained
· in a · safe and sanitary condition. A decision a s to whether part i al l y
·
destroyed or partially condemned PREM I S E S i s s t i l l usable f o r
reconstruction o f a PCS FACILITY shall b e mad.e jointly b y C:ITY a n d
TENANT, and, if t h e y cannot agree, J:iy an arbitrator · reas o na b l y
acceptable to both partie s .
TENANT sha l l have the right to opera t e
a t emporary' PCS FACILrTY o n the PROPERTY during any repa i r o r
reconstruction o f the PREM:ISE S , including the right t o operate s u c h
generators or other back-up power supply · sources a s TENANT determin e s
may b e require d .
XV .

UTILITIES

(RL 1 7 .0 )

S

TENANT shall be responsible for and shall pay, prior to delinquency,
all charges for utilities supplied to the PCS FACILITY .
XVI .

INSURANCE

( RL 1 8.0)

S

TENANT shall maint a i n insurance acceptable to CITY i n full force a nd
effect throughout the term o f this LEASE .
Minimum Scope of I ns urance
Coverage shail be at least a s broad a s :
1)
2)
3)
4)

I nsurance ·services
Office
Comme rci a l General L i abi l i t y
coverage ( occurrence form C G 0001 ) .
Insurance S e rvices . Office form number CA 0001 ( E d . 1 /87 )
covering Automob i l e Liab i l i t y , code 1 ( any aut o ) .
Workers
' Compens ation insurance a s required by the S t at e o f
·
Cali fornia and Employe r ' s Liability I ns urance .
Course o f Construction insurance form providing coverage f o r
" a l l ri s k s " of lo s s .
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The pol icy or policies of insurance maintained b y TENANT shall p r o vi d e
the f o l l owing l imits and coverage s :
M IN IM UM L IMITS OF LIABILITY

POLICY
( 1} WORKERS I
COMPENSAT ION
(2)

Statutory

$1,000,000
Bodily Inj ury
COMPREHENSIVE
$1,000,000
AUTOMOBILE
Property Damage $1,000,000
L IABIL ITY ,
including owned,
hired, and non-owned
automobiles

Bodi l y I nj ury
(3) . COMPREHENSIVE
GENERAL
LIABILITY
.
including
Property Damage
P e r s onal Inj ury
products and
completed operations ,
broad form contractual ,
and personal inj ury .
·

$1,000,000
$1,000,000
$1,000,000
$ 1,000,000
$1,000,000

e a . . pe r s o n
ea . occurrence
e a . occurrence

e a . person
ea . occurrence
aggregate
e a . occurr.e n c e
ea . occurrence

Deductibles 'and Seif- Insured Retentions
Any deductibl e s o r s e l f-insured retentions must be declared to and
At the option of the CITY e i ther : the insurer
:approved by . the C ITY .
shall reduce or eliminate such deductibles or sel f-insured retentions
as . respects the C ITY,
its
officers , · of fi ci al s ,
employees
and
volunte ers; or the TENANT s h a l l procure a bond guaranteeing payment
of l o s s e s and rel ated inves tigations ,
cl aim administration and
defense expense ·s . .
Insurance sha).l be i n full force and effect commencing on the f i r s t
Each i nsurance policy required b y
day o f the term o f thi s LEAS E .
this LEASE sha l l contain the f o l l owing claus es :
1.

"Each insurance pol icy required by thi s clause sha l l b e
endorsed t o �tate that coverage shall not b e suspende d ,
voided, canceled b y e i ther party, reduced i n coverage o r i n
limits except after thirty ( 3b} days ' prior written notice
by certified mail, return receipt requested, has been given
to the CITY . "

2.

"All rights of subrogation are hereby wai v.e d against the
CITY OF PALO ALTO and the memb e r s o f the City Council and
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elective or appointive officers o r emp l oyee s , when a c t ing
within the s c ope of t h e i r employment or appoi ntment ."
3.

" The CITY OF PALO ALTO i s named as a l o s s payee on the
property and course of construction insurance ·p o l i c i e s
described above."

4.

"The CITY, i t s officers, offi c i a l s , employe e s , agents and
volunt eers are ·to be covered as insureds as respec t s :
liability arising out o f activities performed b y o r on
behalf of the TENANT ; products and compl eted operations o f
the TENANT; premises owned, occupied or u s e d b y the TENANT;
or automobi l e s owned, l eased, . h i red or borrowed by the
TENANT. The coverage shall contain no special l imitat ions
on the s· cope of protection afforded t o the CITY, i t s
officers, · officia l s , employe e s , agents or volunt e e r s ."

. 5.

" Fo r any c l a ims related to t h i s Lease, the TENANT ' s
insurance· coverage shall be primary insurance a s respects
the CITY, · its o ffi cers·, offi c i a l s , employee s, agents and
volunteers .
Any insurance or s e lf-insurance maint ained by
the CITY, its offi c e r s , offi c i a l s, emp loye e s , agent s or
volunteers s h a l l be excess o f the TENANT ' s insurance and
shall not cont ribute with it . "

6.

. "Any failure t o comply with reporting o r other provi s ions
of the policies including breaches of warrant i e s shall not
affect coverage provided t o t. h e CITY,
its offi c e r s ,
offi cial s , employe e s , agents o r volunteers . "

7.

"The TENANT's insurance s ha l l apply separately t o ea.ch
Insured against whom c laim i s made o r . suit i s brought,
except w.i th respect t o the l imit s ©f . t h e insurer's
liabilit y . "

·

Acceptab ility o f Insurers
Insurance is to be placed with insurers with a current A . M .
rating o f no l e s s than A- : X.
XVI I .

INS URANCE

Be s t ' s

( RL 1 8 . 2)

TENANT agrees t o depo s it with C I T Y ' s Real Prope rty Manager, on o r
before the effective d a t e o f thi s LEASE, c e rt ifi cates o f insurance
neces sary to sati sfy C I TY that the insurance provisions of thi s LEASE
have been complied with, and to keep such insurance in effect and the
certificates therefore on deposit with C I TY during the entire term of
000120 sdl 0032305
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this LEASE .
Should TENANT not p rovide evidence o f · such required
coverage at l e a s t three ( 3) days prior t o the expiration o f any
existing insurance covera ge , CITY may purchase such insurance, on
behalf o f and at the expense o f TENANT for the period of n o n:..
compliance .
CITY shall retain the right at any t ime to review the coverage , form,
and amount of the insurance required hereb y .
I f , in the opinion o f
·cITY' s Risk Manage r , the insurance provisions in this LEASE do not
provide adequa t e protection for C I T Y , C ITY's Real Property Manager
may require TENANT to obtain insurance sufficient in coverage , form,
and amount to p rovide adequate protection as determined by ·C IT Y' s
Risk Manager and TENANT .
CITY'S requirements shall be reasonable and
shall b e designed to assure protection'from and against the kind and
extent of risk which exists at the t ime a change in insurance is
required .
CITY's Real Property Mahager s h a l l notify TENANT in writing o f
I f TENANT does not depos it
changes in the insurance· requirement s .
adequate evidence o f insurance with CITY incorporating such change s
within s ixty ( 60 ) days o f receipt ·Of such notice , or in the event
TENANT fails to maintain in e ffect any required insurance coverage , .
TENANT shall be in default under this LEASE without further notice to
TENANT .
The procuring o f such required policy or p o l icies o f insurance sha l l
not be construed t o limit TENANT'S l iability hereunder nor t o fulfill
provision
and
requirements
of
the indemnificat ion
this LEAS E .
Notwithst anding the policy or policies o f insurance , TENANT shall be
obliga t e d for the ful l and total amount of any damage, injury, or
loss caused by o r connected with this
LEASE o r with use or occupancy
.
.
of the P REMISES .

•

XVI I I .

AS S I GNING,

SUBLETTING , AND ENCUMBERING

( RL 19 . 0 )

S

·Any mortgage , pledge , hypothecation, encumbrance, transfer, sublease,
or a s s ignment ( co l lectively referred to as ENCUMBRANCE) of TENANT'S
interest in the PREMISES, or any part or portion thereof , shall first
be approved in writing by .the City Manager or designe e , which
approval shall not be unreasonably withheld, conditioned, or delayed;
provided, howeve r , that TENANT shal l have the right t o suble a s e o r
assign . its righ t s under this LEASE to any of its subsidiarie s ,
affilia t e s , or s uc c e s s o r legal entities o r t o any entity acquiring
subs tantially a l l o f the a s s e t s of TENANT .
Should C ITY consent to any ENCUMBRANCE , such consent sha l l not
constitute a waiver of any o f the terms , covenant s , o r conditions of
000120 sdl 0032305
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Such terms , covenant s , or conditions shall apply to e ach
thi s ' LEASE .
and every ENCUMBRANCE hereunder and shall be severally binding upon
each and every a s s i gnee , trans feree , subtenant , or other successor i n
intere st of TENANT .
Any document t o encumb e r , transfer, sub le t , o r
a s s i gn the PREMISES or any part ·thereof shall incorporate directly or
by reference all the provi s ions o f .this LEAS E .
Subj ect to TENANT ' s right to suble a s e or a s s i gn a s set forth above ,
CITY agrees that it will not arb itrarily withhold consent t o any.
encumbrance, but CITY may withhold consent at its sole discretion i f
any of t h e following conditions e x i s t :
A.

TENANT or any of i t s succ e s s o r s or a s s i gns is i n default of any
t e rm, covenant , or condit i o n of t h i s LEASE, whether notice o f
default h a s o r h a s not b e e n given b y C I TY;

B.

The prospective ENCUMBRANCER does not i ndicate i n .w ri t i ng t h a t
such ENCUMBRANCE is subj ect t o a l l the terms , covenant s , and
conditions of this LEASE';

c.

All the t erms , . covenant s ,
and conditions of the p r op o s e d
ENCUMBRANCE including t h e cons iderat i o n there fore o f a ny and
every kind, have not been revealed in writ ing to C ITY;

D.

I ntent ionally Omitted;

E.

The pro ce s s i ng fee required b y CITY and set forth i n the then
current Palo Alto Municipal Fee Schedule has not been paid to
CITY;

F.

If an a s s i gnment or sub l e a s e i s proposed, and TENANT has not
provided C I T Y w i th sufficient information to permit C I TY to
completely evaluate the background, s ki l l s , financial position,
of
the
proposed
operat i ng
plan
changes
and
references
prospective a s s i gnee or subtenant ; o r

The above l i s t i s not inclusive but i s i nt e nded t o give TENANT s ome
idea of the types o f s i tuation where CITY may withhold i t s consent to
Hypothecation o f the lea s e hold interest created by
any ENCUMBRANCE .
this LEASE i s expre s s ly prohibited and any attempt e d hypothecat ion
shall be null arid void .
·

.
XIX . DEFAULT IN TERMS OF THE LEASE B Y TENANT

( RL 2 0 . 0 )

S

Should TENANT default in the performance o f any covenant , condition,
or a greement cont ained i n this LEASE and such de fault i s not
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corrected within thirty
f rom C I T Y , . CITY . may:

(30)

days of receipt of a notice of default

A.

T e rminate this LEASE and all . righ t s o f TENANT and those · who
claim under TENANT , s t emming from this LEASE , shall end at t h e
time o f such termination;

B.

At CITY's s o le option, cure any such default by performance o f
any act , including . payment of money, and the cost there o f , plus
reasonable admini strative cost, shall become immediately due and.
payable by TENANT to C I T Y ;

C.

Seek an action o r suit i n equity to enjoin any acts or thi ngs
which may be unlawful o r in violation of the r i ghts of CI.T Y ;

·

Beek a mandamus or other suit , actioh or proceeding at law o r i n
equity t o enforce its rights against TENANT and any o f i t s
officers , agent s , and employees and i t s a s s igns , and t o comp e l
it t o perform and carry out its duties and obligations under t h e
law and its covenants and agreement s w.ith C I TY a s provided
herein; or

D.

E.

Pursue any other remedy available by
provided in other clau s e s of this LEASE .

law

or

specifically

However, in the event o f a default which cannot r e a sonably be cured
within thirty (30) day s , TENANT shall have a reas onable period o f
.
Each
time ( as determined by the City Manager) t o cure the default .
and all o f the remedie s . given t o C I T Y hereunder or by any law now o r
hereafter enacted, a r e cumulat ive and t h e exerc i s e o f one right or
remedy shall not impair the right to C I T Y to exercise any or all ·
other remedie s .
I n c a s e any suit , a c t i o n or proceeding t o enforce
any right o r exercise any remedy shall b e brought o r taken and t h e n
dis continued or . abandoned, t h e n , and i n every s u c h case , C I T Y a n d
TENANT shall be rest ored t o its and t h e i r former. position and rights
and . remedie s as if no such suit , action or proceedings had b e e n
brought or taken .
In addit ion to a violation o r breach o f any other provis ion o f this
LEASE , TENANT shall be considered to be in default under this LEASE
should T ENANT :
A.

voluntarily · f i l e o r have involunt a r i l y filed against it any
petition under any bankruptcy o r inso lvency . act or law; or

B.

be adj udicated a bankrupt .
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XX.

NOTICES

(RL 23.0)

)
S

All notice s , statement s , demands , reque s t s , consent s , approv a l s ,
authorizations, offers , agreeme nt s , appointments or designa t ions
hereunder give by either party to the othe r , shall be in writing and
sha l l b e sufficiently given and s e rved upon the other party if ( 1)
personally served, (2) sent by United Stat e s Certified niail, pos t a ge
prepaid, (3) · sent by express delivery service, or (4) · in the ca s e o f
a fac s imile , if sent t o the tel ephone n umber (s ) s e t forth· b e low
during normal busin e s s hours of the receiving party and fol l owed ·
within 48 hours by d e l ivery of hard copy of the material s e n t b y
Personal
facsimile , in accordance with (1) , (2) o r (3) above .
service shall includ e ,
without limitatio n ,
s e rvice b y del ivery
service and s e rvice by facsimile t ransmis s ion. Delivery of not ices .
properly addre s s e d shall . be deemed compl ete when the notice is
physically de liveied t o the Real Property Manager or the City C l erk.
All notices pursuant t o this LEAS E shall b e addr e s se d . as set forth
below or as either party may subs equent l y des ignate by writ t e n
notice .
TO:

CITY

TO :

TENANT

Sprint ·· Spectrum, L . P.
4683 Chabot Drive , Suite 100
Pleasanton, CA 94588
Attn : . Prope rty Specialis t , ·
Palo Alto
·Cascade No
FAX: (925) 468-7313

Real Property Manager
City of Palo Alto
P.O. Box 10250
. 250 Hamilton Avenue
Palo Alto, CA. 94303
FAX:
(650) 329-2468

.

.SF--Y.fJ-fj;J.;;:-(4)

with a copy to :
Sprint Spectrum, L . P .
4�00 Main Stre e t , 12th Floor
Kansas .City, MO 64112

City C l e r k , City of Palo Alto
P . O. Box 10250
250 Hamilton Avenue
Palo A l t o , CA 94303
FAX : (650) 329-2646
and
City Attorney, City of Palo Alto
P.O . . Box 10250
250 Hamilton Avenue
Palo Alto CA 94303
FAX : (650) 329-2646
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Robbin s , Palmer & Allen, LLP
1901 Harrison St . , Suite 1550
Oakland, CA 94612
John Boat
Attn :
FAX : (510) 446-1946

I

XXI . ATTACHMENT TO JiEASE (RL 24. 0 )

)

S

This LEASE includ.e s the following exhibit s , which are . attached hereto
and by this reference i ncorporated into this LEASE:
Exhibit A - .General Condit i o ns
Exhibit B
Description o f PREMISES and EAS EMENT
Exhibit C - Memora ndum o f LEASE

-

The inclusion of clauses in Exhibit A (GENERAL CONDI TIONS ) is not in
any way intended to l e s s e n the importance . of such claus e s , but rather
·
is me rely done to enhance the organi z ation of this LEASE .
I n the
event of a conflict between the foregoing C l auses and the provi s ions
of Exhibit A, the foregoing Claus e s .. shall preva i l .

II
II
II
II
II
II
II
II
II
II
II
II
II
II
II
II
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IN WITNESS WHEREOF , the parties have executed this LEASE the day and
yea r first above written.
CITY:

TENANT:

CITY OF PALO ALTO ( LESSOR)

ATTEST:

By : .
Print

�l:�/�
�·
ame:
:�
; I .;;,,,

Its

�sf ity

Clerk

APPROVED AS TO FORM:

�G"-.-h--- W .

(!�"'-"
By :
Pr int Name: ..S'.-L.c � <t. .vi iJ. CJ..s<I t s�
Senior A s s t . City Attorney

""'OIOOEND�

FOR APPROVAL'

�--�·fli

n

By :
.
. .
Q A..A-..1
Print NaEl: Em/Iv /.jart�/rso 'I
Its :
Asst. City Manager
•

�� .

.
By'
Print Name:
Its :

RM:6ai GZ1T4i:Vlf

Fire Chief

�fJ,
�
=�m

lf

By :
Print ame:
w, E�£L- n?J??t/
· Its :
Real Property Manager
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EXHIBIT A
GENERAL CONDITIONS

1.

DEFINITIONS

(R.L 27 . 1 )

CITY shall · mean the City
municipal corporation.

S
Council

of

the

City

of

Palo

A l to,

a

The City Manager is hereby authori zed to take any actions under t h i s
LEASE on behalf o f C I TY except for termination of this LEASE.
Clauses in this LEASE . refer to specific officers or employee s o f
CITY.
Should the s e positions b e eliminated o r the title change s , i t
is understood and agreed that such references shall b e considered to
be to the ne w title for renamed positi o n s or to the replacement
official des i gnated with the respons ibi lities of any, elimina te d
Any reference to a City offi c e r or employee includes a
position.
reference to the officer ' s or employee's des.i gnated representativ e .
2.

PARTNERSHIP/CORPORATE AUTHORITY

If TENANT i s a partnership,

&

LIABI L I TY

(RL 27 .2)

S

each general partne r :

A,

represents and �arrants that the partnership i s a duly qua l i fied
partnership authorized to do business in Santa Clara County; and

B.

shall be jointly and severally l i a b l e for pe rformance
terms and provi s i ons of thi .s .LEASE .

of the

I f TENANT i s a corporation, each individual s i gning . th i s LEASE on
behalf o f TENANT repres ents and warrants that;
A.

B.

.
he is dul y authorized to do s o in accordance with an adopted
Resolution of TENANT'S Board of Dire ctors or in accordance with
the Bylaws of the corporation ; and
TENANT is a duly qualified corporation authorized to do busine s s
in S tate o f C a l i fornia.

As used in this LEAS E , the term "TENANT" s h a l l include TENANT, its
agents , sub l e s s ee s , conce s s i onaire s , or l icens e e s , or any person
acting under contract with TENANT;
however , the definition of TENANT
any
· used herein, shall not be construed to authorize or permit
.
sublease or l i censes not authorized or p e rmitted e l s ewhere in thi s
LEASE.
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T IME (RL 27 . 3 )

S

Time i s of the e s s ence of t h i s LEASE .
4.

SIGNS ( RL 27 . 4)

S

'
TENANT agrees not t o construct , main t a i n , or allow any s ign t o b e
placed upon the PREMI SES except a s may be approved by C I T Y .
Unapproved s i gns , banners , etc., may b e removed by C I TY .
5.

PERMITS AND L I C ENSES (RL 27 . 5)

S

TENANT shall be required to obtain · any and a l l permit s and/or
licens e s which may be required in connect ion with the operation o f
the · PCS FAC I L I T Y a n d any approved T ENANT
const ruction upon t h e
.
PREMISES a s set forth i n this LEASE .
6.

MECHANICS tIENS

( RL 27 . 6)

S

TENANT shall at a l l t i mes indemnify and save C I T Y ha {mle s s from a l l
claims for labor o r materials supplied i n connection with TENANT ' S
con s truction, . rep a i r , alterat i on , . or i n s t a l lation of s t ructure s ,
improvements , equipment , or faci lities within the PREMISES; and from
the cost of defending again�t such claims , including attorney fee s .
TENANT shall provide C I TY with at ·lea st ten (10) days wri tten not i c e
prior t o commencement o f a n y work which could give r i s e t o a
mechanics lien or stop notice . · CITY reserves the right to enter upon
PREMI SES for the purpo ses of po sting Notices of Non-Respons ib i l i t y .
In t h e e vent a l i e n i s imposed upon t h e PREMI SES a s a result o f such
· construction, rep a i r , alteration, or i n s t allat i on by TENANT , TENANT
shall e i ther :
A.

Record a valid Release of Lien; o r

B.

Deposit sufficient cash with C I T Y to cover the amount of t h e
claim on t h e l i en i n que s t ion a n d authorize payment to t h e
extent of s a i d deposit t o any s u b s e quent j udgment holder that
may arise a s a matter of public record from litigation with
regard t o l ienholder claim; or

C.

Procure and record a bond i n accordance wit h Section 3143 of the
Civil Code, .which releases the PREMI SES from the c l aim · Of the
lien from any act ion brought to foreclose the lien .
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Should TENANT fail to accomplish one of the three optional act i o n s
within fifteen ( 15) days after the fi l i ng o f such a l i e n , the LEASE
shall be in default .
·

7.

LEASE ORGAN I ZATION AND RULES OF CONSTRUCTION

(RL 27 . 7 )

S

Words of the masculine gender shall be deemed and construed t o
include correlat ive words o f the feminine and neuter genders .
Unl.e s s
the context otherwise indicate s , words impo rting the s ingular numbe r
shal l include the plural number and vice versa , and words import i ng
persons shall include corporations and associations. , including pub l i c
bodies , as well a s natural persons .
. The terms "hereby" , "hereof" , "heret o " , "herein" , "hereunder" and any
similar terms , as used in this agre ement , refer to this agreement .
. All the t erms and provi s ions hereof shall be construed to effectuate
·the purposes set forth herein, arid t o sustain the val i dity hereo f .
The. t i t l e s and headings o f the s e ct ions · of this agreement have . b e e n
inserted for convenience of reference only, are not t o b e considered
a part hereof and shall not in any way modify or restrict any of the
terms of provi s ions hereof or be considered or given any effect i n
construing this agreement or any provi s ion hereof in ascertai ning
intent , i f any questi on of intent shall .ari s e .
8.

AMENDMENTS

(RL 27 . 8)

S

This LEASE sets forth all of the agreements and understandings of the
parties and any modi fications must be written and properly executed
by both part i e s .
9.

UNLAWFUL USE

(RL 27 . 9)

S

TENANT shall not erect ,
place upon,
ope rat e ,
or maintain· any
improvements within the P REMISE S , nor any busine s s conduct e d or
carried on therein or there from, i n violation of the t e rms of this
LEASE, o r of any regulation, order of law, statute , or ordinance of
a governmental agency · having jur i s diction over TENANT'S use of the
PREMI SES .
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10 .

NONDI SCRIMINAT I ON (RL 27 . 10 )

S

Revised 8-19-93

TENANT and its empl oyees shall not discriminate against any p e r s on
because of race , color , religion, ance s t ry, a ge , s e x , national
origin ,
disab_i lity
or
sexual . preference .
TENANT
sha l l
not
discriminate against any employee o r applicant for employment because
of ra·c e , colo r , religion, · ance s t ry , s ex. , age , national origin,
disability or sexual preference .
TENAN T covenants t o meet a l l
the
Palo
Alto
Municipal
Code
pertaining
to
requirements
of
nondis crimination in employment.
If TENANT is found in vio l ation o f
the nondiscrimination provision o f · the State of California Fair
Employment Practices Act o r similar provisions of federal l a w or
executive order in the conduct of its· activities under this LEASE by
the State of California Fair Employment Practices Commission o r the
· equival e nt fe�eral agency. o r office r , it s ha l l thereby be found in
default under this LEAS E , and such default shall cons t itut e a.
material breach o f this LEASE .
C ITY shq.11 then have the powe r t o
cancel o r suspend this LEASE in �hole o r in part.
. 11 .

INS PECT I ON

(RL 27 . 11)

S

CITY' s employees and agents s ha l l _have the r_ight at a l l reasonable ·
times t o inspect the PREMI SES to det ermine if t,h.e provisions of this
LEASE are being complied wit h .
12 .

HOL_D HARMLESS

(RL 27 . 12)

S

CITY and TENANT each indemnifies the other again s t and holds the
from any and a l l
costs
(including reasonable
other harml e s s
attorney s ' fees ) and claims o f liability o r l o s s which arise out of
the ownership ,
use
and/or
occupancy of the · PREMI SES · by
the
.
This indemnity doe s not · apply t o any claims
;Lndemnifying party .
arising from the s o l e negligence o r intentional misconduct o f the
indemnified party. Tenan t '. s obl igatiori under this Clause s h a l l not
apply t o any claims arising from C I TY ' s use of the PHONES (including
without l imitation any l o. s s or interruption of s e rvic e ) or TENANT ' s
The
failure to provide the PHONES t o C I TY pursuant t o C l a u s e Vl. B .
indemnity obligations unde· r this Clause will survive the t e rmination
o· f this LEASE .
13 .

TAXES AND ASSES SMENTS

(RL 27 . 13)

S

This LEASE may create a p o s s e s s o ry int erest which is subject t o the
I t is under s t ood and
payment o f · taxes l evied on s uch interest .
agreed that a l l taxes and a s s e s sments (including but not l imit e d t o
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the po s s essory interest tax ) which become due and payable upon the
PREMISES or upon fixture s , equipment or other property insta lled or
cons tructed by Tenant thereon, shall be the . full respons ib i l i t y of
TENANT and TENANT shal l pay the taxes and a s s essments prior t o
delinquency.
14 .

SUCCESSORS IN INTEREST

( RL 27 . 14)

S

Unl e s s otherwise provided in this LEASE, the t e rms, covenants, and
condi tions contained herein shall apply to and bind . the h e i r s ,
succes sors, executors, · administrators, and ass igns of all the · pa rt i e s
° ble hereunder .
hereto, a l l of whom shall b e jointly and severally li a
15.

CIRCUMSTANCES WHICH EXCUSE PERFORMANCE
RL 27. 15) S

( FORCE MAJEURE )

If either party h e reto shall be · delayed o r prevent e d from the
performance of any act required hereunder by reason of acts of God,
restrictive governmental laws or regulations, or other cause without
fault and beyond the control of the party obligated ( f inanc i al
inability excepted) , performance of such act shall . be excused for the
period o f the delay and the period for the performance o f any s u c h
act shall be extended l:or a period equivalent .t o the period of such
del a y .
16.

PARTIAL INVALI DITY ( RL 27.16)

S

If any t erm, covenant, condition, or provi s i on of t h i s LEASE i s
determined to b e . invalid, void, or unenforc.e able, by a court o f
competent jurisdiction, the rema inder o f the provisions hereof shall
remain i n full force and effect and s ha l l in no way be a f fe c te d,
impaired, or inva l i dated thereby .
17.

WAIVER OF R I GHTS

(RL 27.17)

S

The failure of CITY or TENANT to ins i s t upon s t rict performance o f
any of the terms, covenants , or conditions of this LEASE shall not b e
deemed a waiver o f any right o r remedy that CITY o r TENANT may have,
arid shal l not be d eemed a waiver o f the right to require strict
performance of a l l the terms, covenant s , and conditions o f the LEASE
thereafter, nor a w a i ver of any remedy for the subsequent breach o r
default o f any t e rm, covenant , or condit ion o f the LEASE .
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COSTS OF SUSTAINING AN ACT ION FCiR BREACH OR DEFAULT

( RL 27 . lS ) S

In the event .either CITY or TENANT . ·commences legal act ion aga1nst t h e
other claiming a breach or de fault o f this LEASE , the prevailing
party in such litigation shall be entitled to recover from the o t h e r
c o s t o f sust aining such action, including reasonable attorney f e e s ,
as may be . fixed by the Court.
·

19.

.
RESERVATIONS TO CITY ( RL 27 . 19)

S

The PREMISES are accepted " as is" and "where is" by TENANT subject t o
any and all existing eas ement s , ai:id encumbrances .
C I TY reserves t h e
right t o install, lay , construct, maintain, repair, and operate s uch
s anitary sewers , ·drains , storm water sewers , pipelines , manhole s , and .
connections; water, oil, and gas pipelin e s ; telephone and t e legraph
power lines ; and the applications and appurt enances necess ary o r
convenient for connection therewit h , in , over, upoh, through , acro s s
and along the PREMISES or any part thereof, and to enter the PREMI SES
for any and all such purposes .
CITY also reserves the right t o grant
franchis e s , easement s , rights 'of way, and permit s , in , ' over, upo n ,
through , acro s s , and along any and all port ions o f the PREMISE S .
No
right reserved by C I T Y in this clause s hall be so exercised· as t o
interfere unre asonably with TENANT'S ope ration hereunder .
In
exercising the right s res erved in this Claus e , C ITY shall t ake all
reas onable steps to avoid any physical ·encroachment ·onto t h e
In the event CITY' s exercise o f the rights· re s e rved in
PREMI SES .
this Clause results in either of the two occurrences d e s crib ed in
clause ( a ) or ( b ) of Provis ion 33, which is not cured by' C I TY within
a reasonable t ime following writtet¢,not ice from TENANT, TENANT may
terminate this LEASE upon written notice to CITY.
CITY agrees that rights granted t o third parties by reason o f this
clause s hall contain provisions that the .surface of the land s hall be
restored as nearly as pract icable t o the original condition upon the
completion o f ahy cons t ruction .
20 .

HOLDING OVER

(RL 27 . 20)

S

In the event TENANT shall continue in p o s s e s s ion o f the PREMI SES
after the term o f the LEASE, such posses s ion shall not be cons idered
a renewal of this LEASE but a tenancy from month to month and shall
be governed by the conditions , and covenants contained in this LEASE .
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CONDITION O F PREMISES UPON TERMINAT ION

( RL 2 7 . 2 1 )

S

Upon termination of this LEASE, except as otherwise agreed to here in ,
TENANT shal l rede l iver ·pos s e s s ion of the PREMI SES to C I TY in
substantially the s ame condition that existed immediately prior t o
TENANT ' s occupancy, reasonable · wear .and tear, flood, earthqua ke , . war,
and any act of war except e d .
22.
.

D I S POSIT ION OF ABANDONED PERSONAL PROPERTY

( RL 2 7 . 2 2 )

S

.
I f TENANT abandons the PREMI SES or i s disposse ssed t h ereof by pro ce s s
o f law or otherwis e , title to any personal property be longing t o
TENANT and left on the PREMI SES forty-five ( 4 5 ) days aft e r s u c h
.
abandonment or dispossession shall be deemed t o have been transferred
to CITY if not . removed by TENANT within fifteen ( 1 5) days after C I T Y
gives written notice of such abandonment t o TENANT .
CITY shall have
the right to remove and to dispos e o f such . property without liability
.
therefor to TENANT or to any person claiming under TENANT, and s h a l l
have n o need to account there f o r .
23.

QUI T.CLAIM O F TENANT ' S INTEREST UPON TERMINAT I ON

( RL 2 7 . 2 3 )

S

Upon t e rminat ion · o f this LEASE for any . reason, including but not
l imited to termination because of default b y TENANT, TENANT shall, at
CITY' S request execut e , a c knowledge and del iver t o C I TY within five
days after receipt o f written demand there o f , a good. and
(5)
.sufficient deed whereby a l l right s , title , and int e rest · of. TENANT in
Should TENANT fail or refuse
the PREMI SES , is quitclaimed t o C I TY .
to deliver the required deed t o C ITY , · CITY may prepare and record · a
notice reciting the failure · o f TENANT t o exe cute , acknowledge and
deliver s uch deed and the notice shall be conclusive evidence of the
termination of this LEASE , and of all right of TENANT or tho s e
claiming under TENANT in and t o the PREM I S E S .
24.

C I TY ' s RIGHT TO RE-ENTER

( RL 2 7 . 2 4 )

S

TENANT agrees t o yield and peaceably d e l iver po s s e s s ion of t h e
PREMISES to CITY on the date o f termination of this LEASE, whatsoever
the reason for s u ch termination .
Upon giving written notice of t e rmination t o. TENANT , CITY shall have
the right to re-enter and take possession of the PREJ\'II SES on the date
such termination becomes effective without further notice of any kind
and without institution of regular legal proceedings .
Termination o f
LEASE
and
re�entry
o
f
the
PREMISES
b
y
C
I
TY
shall
in
no way alter .
the
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or diminish any obligation of TENANT under the LEASE terms and s h a l l
not constitute
an
acceptance or s urrende r
. .
.
.

.
TENANT waives any and all rights o f redemp t ion under any existing o r
future l a w o r statute in the event of eviction from o r dispo s s e s s io n
o f t h e PREMI SES f o r any rea son o r in t h e event C I T Y re-enters and
lawful l y re-takes pos s e s s io n of the PREMI SES .
25 .

CONFLICT O F INTEREST

( RL 27 . 25)

S

TENANT warrant s and covenants that no offi cial or employee o f C I T Y
·
· nor any business entity in which -any official or employee o f CITY i s
int ere s t e d : ( 1) has been employed o r retained to s o l i c i t o r aid in
the procuring of this agreement ; or ( 2) will be employed · in t h e
performance of this agreement without the divulgence o f such fact t o .
CITY .
I n the event that CITY det e rmines that the emp l oyment o f any
such o f f icial , employee o r bus i n e s s ent i t y i s not compatible with
such o f f icial ' s or employe e ' s dut i e s as a n o fficial or employee of
· CITY, TENANT upon request of . CITY shall immediately t e rminate s uch
emp loymen t .
·

26.

EMINENT DOMAIN

( RL 27 . 26)

S

In the event the whole o r arty part o f the PREMISES are condemned by
a pub l i c entity in the lawful exercise of it s power of eminent
domain, this LEASE shall cease as to the part condemned .
The date of .
such t e rmination shall be the e f f ective date of p o s s e s s ion o f the
whole or part of the PREMISES by the condemning public entity . .
I f only a part i s condemned and the condemnation o f that part does
not substantially impair the capacity of the remainder to be used for
the purposes required by this LEASE, as dete rmined by TENANT , TENANT
shall continue t o be bound by the t e rms, covenants and condit ions . of
However, the then current minimum annua l rent shall be
this LEAS E .
reduced i n proportion to the relati onship that th_e compensat ion paid
by the c ondemning public entity for the p o r t ion condemned bears to
the value of the entire PREMISES as of the date of p o s s e s sion of the
part condemned .
I f the condemnation of a part of the PREMISES
subs tantially impairs the capacity o f the remainder t o be us e d for
the purposes required by this LEASE, TENANT may :
A.

Terminate t h i s LEASE and thereby b e absolved o f obligations
under this LEASE . which have not accrued as o f the dat e of
p o s s e s s ion by the condemning public ent ity; or
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B.

·

Cont inue tc;> occupy the remaining PREMI SES and thereby cont i nue
to be bound by the terms , covenants and condi t i ons o f t h i s
LEASE .
I f TENANT elect s t o continue in po s s e s s i on o f t h e
reinainder of t h e PREMI S E S , t h e then current annual minimum
rental shal l b e redu6ed in pr6port ion t o the relat i onship t h af
the compensation pai d b y the condemning pub l i c entity for the.
part condemned bears to the value o f the entire leased PREM I S E S
a s o f the date o f posses s i on b y the condemning pub l i c ent i t y .

TENANT s hall provide CITY with written notice advi s ing C I T Y o f
TENANT ' S choice within thirty ( 3 0 ) days of Tenant ' s receipt o f
written notice from C I T Y or from the condemning pub l i c e n t i t y ,
whichever notice T ENANT receives first, o f pos s e s s i on of the part
condemned by the condemning pub l i c:;: entity .
CITY shall be ent itled to and shall receive all compensation re l at e d
to the condemnat ion of all . or part o f the PREMISES by t h e exerc i s e o f
eminent domain except that TENANT shall b e entit l ed t o that p o rt i on
of the compensat i on · which . repre s ents t h e value o f the TENANT
constructed improvements for the remainder of the LEASE term .
The
amount t o which TENANT shall be ent i t led sh all not exceed the actual
cost o f improvemen t s constructed . by TENANT reduced in proport i o n to
the relationship o f the remaining LEASE t e rm to the origi nal LEASE
term, us ing a .s t raight l ine approach .
27 .

CHANGES IN PRICE INDICES

( RL 27 . 27)

S

C l auses contained in this LEASE may provide for adj ustment .bas e d on
the Cons umer Pri ce Index, component indi c e s , or other indi c e s .
Should these indi c e s be changed, altered o r ceas e t o b e publ i s he d ,
the fol l owing conditions s h a l l app l y :
A.

B.

28.

I f t h e s ubj e c t index i s changed so t h at t h e b a s e year d i f fers
from that used a s of the month in which the term commence s , the
s ub j ect index shall be converted in accordance with the
conversion factor pub l i s hed by the pub l isher of t h at inde x ;
· I f the subj ect index i s dis continued o r revised during the LEASE
t e rm, such index shall be replaced by another gove rnment index
or comput ation which w i l l obtain sub s t antially the s ame re sult
as would be obtained i f the subj e c t index had not been
d i s c ontinued or revi sed .
POST -ACQU I S IT ION TENANCY

( RL 27 . 28)

S

TENANT h e reby acknowledges that i t s occupancy o f the PREM I S E S i s
subsequent t o acquisition o f the PREMI SES b y C ITY .
TENANT further
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understands and agrees that a s a post-acqui s i tion tenant, TENANT i's
not eligible and furthermore waives a l l claims for relocat i on
assist a nce and benefits under fede ral, state or local law .
29.

HAZARDOUS SUBSTANCES

A.

As used herein, . the t e rm " Ha zardous Mat eri a l s "
Definition .
means .any · substance or material which has been determined by any
· federal or local governmenta l authority to b e capable o f
state ,
posing r i s k o f injury t o health, safety, and property, including
petrol eum and petroleum products and all of those materials and
substances de s i gnated · as. h a zardous or toxic by the U.S.
Environmental Protection Agency, the C a l i fornia Water Qua l i t y
Control Board, the U.S. Department o f Labor, t h e Cal i fo r n i a
Department of Industrial Relations, t h e Cali fornia Department o f
Health S e rv i c e s , the Cal ifornia Health and Welfare Agency in
connection w i t h the Safe Wat e r and Toxic Enforcement Act o f
1986, the U . S . Department of Transportation, the U . S . Department
of Agriculture, the U . S . Consumer Product Safety Commi s s ion, t h e
U. S . . Department o.f Health and Human Services, . the U . S . Food and
Drug Administ ration or any other governmental agency now o r
hereafter authorized t o regulate materials and substances in the
envi ronment .
Without limiting the generality. of the foregoing,
the term " Ha z a rdous Material s " s h a l l include a l l of t h o s e
materials a n d substances defined a s
"toxic materia l s "
in
Sections 66680 t hrough 66685 of � i t l e 22 o f the Cali fornia Code
of Regulations, Divi s ion 4, Chapt er 20 , as the s ame may b e
amended from t ime to time .

B.

( RL . 27 . 29) S

TENANT ' s Use o f .PREMI SES .
During the term of this LEASE, TENANT
shall abide and be bound by a l l o f the following requiremen t s :
i.

TENANT s h a l l comply with a l l laws now or hereafter in
effect relating to the use of Hazardous Materials on, under
or about the PREMISES, and TENANT shall not contaminate the
PREMI SES, or its subsurface, with any Hazardous Material s .

ii.

TENANT shall restrict its use of Hazardous Materials at the
PREMISES . to those kinds o f materials . that are normally used
in const ructing personal t e l ecommunications systems . .
Disposal o f any Haz ardous Mat e r i a l s at the Premis es i s
strictly prohibited .
Storage o f such permi s s ible Hazardous
Materials is allowed only in accordance with a l l applicable
laws now or hereafter in effect .
Al l safety and monitoring
features o f any s t orage fac i l it i e s shall b e approved by
CITY' S F i r e Chi e f in a·ccordance with a l l laws .
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i i i . TENANT shall be s o lely and fully responsible for the
reporting o f all Haz ardous . Mat erials · releas e s to the
appropriate public agencies, when such releases are caused
by or result from TENANT ' s ac t ivities on the PREMI SES .
TENANT shall immediately inform CITY of any r e l e as e o f
Hazardous Materials , whether o r not the release i s i n
quant ities that would otherwi s e b e reportable t 6 a pub li c
. agency .
iv .

TENANT shall be solely and fully responsible and liable for
any . such rel eases which are caused by TENANT at the .
Premi s e s , or into CITY ' s sewage ci r storm drainage systems .
TENANT shal l take al l nece s s ar y precautions to prevent any
of its Hazardous Materials from entering into any storm or
sewage . drain system or from being released on the Premi s e s .
TENANT shall rem6ve releases o f i t s Hazardous Materials in
accordance with all laws .
In addition to all other right s
and remedie s of CITY hereunde r , · i f the release of Hazardous
Materials caused by TENANT is not removed by TENANT within
ninety ( 90 ) days afte r discovery by TENANT, C ITY or any
other third party, C I T Y may p ay to have the s ame removed
and TENANT shall reimburse CITY for such costs within five
( 5) days of CITY' s ·demand for p ayment .

v.

CITY represents that it has no knowledge of any Ha?ardous
.
Materials on or under the PREMISES or PROPERTY �
TENANT
will not int roduce or use any · such substance on · the
PREMI SES i n violation o f any appl icab l e l aw .
CITY shall
indemnify and hold TENANT harmle s s . from and again s t all
cl aims , . act i on s , damag e s , fine s , l i ab i l i t i e s , costs and
expenses ( i ncluding attorneys ' and expert fee s ) ari0dng,
directly or indirectly, from t h e deposit of any Hazardous
Materials on or under the PROPERTY or the PREMISES prior to
the commen cement of the LEAS E , unle s s s aid mat e r i al s were
actually deposited onto the PROPERTY or PREMISES by TENANT .
This obligation to indemnify TENANT shall include damage s ,
costs
and
expenses
incurred
i n connection with
any
investigation, cleanup, remediation, monitoring , removal or
restoration related to the presence of any substance .
This
indemnity s h all survive the expiration or termination of .
this LEASE .
TENANT shall indemni fy and hold CITY harmles s
from and against all claims , action s , damage s , fine s ,
liabilities , costs and expen s e s ( including attorneys ' and
expert fee s ) ari sing, directly or indirect l y , from the
depos it by TENANT o f any Hazardous Mat e r i al s on or under
the PREM I S E S during the LEASE t erm, . unle s s said mat e r i al s
were
actually depo s ited onto
the
PREMISES b y C I T Y ;
provided, however, that this indemnity obligation shal l not
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apply to cl aims , actions , pama ge s , fin�s , .l iabi l it i e s ,
costs and expense s , ( including attorneys ' and expert .fee s ) ·
arising from vanda l i sm to the PREMISES b y third partie s .
This obligation t o indemnify C I T Y shall include damage � ,
costs . and
expens e s
incurred
in . connection with
any
invest igation, cleanup; remediation, · monitoring, removal o r
restoration related t o the presence of any substance .
This
indemnity s h a l l survive the expiration· or termina t i on · o f
this LEASE .
vi .

30.

TENANT ' s and CITY' s obligations under this Cl ause s ha l l
survive the expiration or e a r l i e r t e rmina .t i on o f t h i s
LEASE .
·

ALL COVENANTS ARE . CONDITIONS

( RL 27 . 30 )

S

All provisions o f the LEASE are expre s s l y made condit ions .
31 .

PARTIES OF INTEREST

( RL 27 . 31 )

S

· Nothing in . this agreement , exp r e s s e d or imp l i e d , i s intended t o , o r
shal. l b e construed to, .confer upon o r t o give t o any person or party
other than CITY and. TENANT the covenant s , condi t ion or s t ipulations
here o f .
All covenants , stipulations, promi ses and agreements in t h i s
LEASE shall b e f o r the sole and exclusive benefit o f CITY .and TENANT .
32.

RECORDAT ION OF LEASE

( RL 27 . 32)

S

Neither CITY nor TENANT shall record t h i s LEAS E ; howeve r , upon
request CITY and TENANT agree t o. execute and deliver to the other a
recordable Memorandum' o f this LEASE .in a form substantially identical
to the one attached a s Exhibit D heret o .

33.

INTERFERENCE

TENANT will res olve techni c a l interference problems with other
equipment located at the PREMI SES a s of the commencement date of this
LEASE or with an,y equipment that TENAN.T attaches t o the PREMISES at
any future date when TENANT d e s i r e s to add add i t i onal e quipment to
Notwithstanding anything t o the contrary contained
the PREMI SES .
herein, CITY will not permit or suffer the installat ion of any future
equipment which ( a ) results in technical interference problems with
TENANT ' S then exis ting equipment , or . ( b ) phys i c a l l y encroaches onto
the PREMI SES .
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C)
34 .

.

TERMINATION

Notwi thst anding anything to the · contrary contained in this LEAS.E ,
TENANT may terminate. this LEASE at any t ime b y not i ce t o C ITY
(i)
upon payment of a cancel lat ion · fee in the equivalent amount o f o n e
( 1 ) month rent i f .TENANT , . after rea sonable e ffort , doe s not · obtain
all permits , consent s , ·easement s , non-disturbance agreements o r other
approvals ( collectively, " approva l " r reasonably des i red by TENANT o r
required from any governmental authority or any third party �re l a t e d
t o o r reasonably nece s s ary to operate t h e PCs FAC I LITY, o r i f any
such approval i s canceled, expires or is withdrawn · or terminat e d ; or
( i i ) without further liability i f C ITY fail s to have proper 'ownership
of the PREMISES or PROPERTY or authority to enter into this LEASE; or
( i i i ) upon payment of a cancellation fee in the equivalent amount o f
six ( 6) months . rent . i f TENANT , . for any other reason, i n i t s s o l e
dis cret i on, determin es that i t w i l l b e unable to u s e the PREM I S E S .
Upon t e rminat ion,
CITY shall
retain a l l prepaid rent ,
unle s s
terminat ion i s pursuant to ( i i ) above is a result o f CITY' s de faul t .

000120 sdl 0032305.
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SURVEYING, INC.

EXHIBIT B
LEGAL DESCRIPTION
SPRINT PCS
SITE NUMBER: SF13XC825
SITE NAME: RINCONADA

A PORTION OF RINCONADA PARK, WITHIN THE GROUNDS OF FIRE STATION #3 OF THE CITY OF

PALO ALTO, COUNTY OF SANTA CLARA, STATE OF CALIFORNIA AND IS DESCRIBED AS FOLLOWS:

UTILITY EASEMENT
A STRIP OF LAND 5 FEET WIDE, 2.50 FEET EACH SIDE OF THE FOLLOWING DESCRIBED
CENTERLINE:

STRIP A
COMMENCING AT A POINT ON THE CENTERLiNE OF EMBARCADERO ROAD. OCCUPIED BY A !"

C

.IRON PIPE AT THE INTERSECTION OF ENBAR ADERO ROAD & NEWE.LL ROAD; THENCE ALONG
0
THE CENTERLINE OF EMBARCADERO ROAD S7! 00'20"W; 8 , 8 1 FEET THENCE NORTH ALONG THE
°
CENTERI.TNE OF NEWELL ROAD N00 46'47"E, 6 1 .98 FEET; THENCE LEAVING SAID CENTERLINE
°
N89 1 3 ' 1 3"W, 26.64 FEET; THENCE N81°26'35"W, 13.48 FEET TO THE TRUE POINT OF BEGINNING;
0
THENCE N8 l 26'35"W, 13.83 FEET TO. A POJNT HEREINAFTER REFERRED TO AS POINT "A"; THENCE
·'
N30° 1 8'36"W, ll.40 FEET TO. A POINT HEREINAJ.'TER REFERRED TO AS PO.INT "B''.
·

THE SIDELINES ARE TO BE LENGTHENED OR SHORTENED TO MEET THE WESTERLY RJGHTCOF

. WAY OF NEWELL ROAD AND THE LEASE AREA AS DESCRlBED BELOW.
·

STRil' B
BEGINNING AT POINT "A" AS DESCRIBED ABOVE; THENCE S26°06' l 3"E, 30.30 FEET T0 THE END OF·
SAID STRIP.
THE SIDELINES ARE TO BE LENGTHENED OR SHORTENED TO MEET THE WESTERLY RIGHT-OF

WAY OF NEWELL ROAD AND "STRIP A" AS DESCRIBED ABOVE.

LEASE AREA
BEGINNING AT POINT "B" AS DESCRIBED ABOVE; THENCE S88 °55'2l"E, J.98 .FEET; THENCE
°
°
N0°46'46"E, 1 2 .25 FEET; nIENCE N88 55'2l"W, 2.9.50 FEET; THENCE S0 46'46"W.. 12.25 FEET; THENCE
0

S88 55'2l"E, 6.00 FEET TO A POINT HEREINAFTER REFERRED TO AS POINT "C": THENCE
°
S88 55'2l"E, 19.52 FEET TO THE POINT OF BEGINNING.
CONTAINING 361 SQUARE FEET OF LAND, MORE OR LESS.

ACCESS EASEMENT
A STRIP OF LAND

12 FEET WIDE, 6.00 FEET EACH SIDE OF THE FOLLOWING DESCRIBED

CENTERLINE:
BEGINNING AT POINT "C" AS DESCRIBED ABOVE; THENCE S00'46'46"W, 27. 16 FEET; THENCE
S39°06'43"W, 38.22 FEET; THENCE S00°46'46"W, 1 8 FEET MORE OR LESS TO nIE NORTHWESTERLy

RlGHT-OF-WAY OF EMBARCADERO ROAD AND THE END OF SAID STRlP.

99175
02/07/00
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THE SIDELINES ARE TO BE LENGTHENED OR SHORTENED TO MEET THE NORTHWESTERLY RIGHT
OF-WAY OF EMBARCADERO ROAD AND THE LEASE AREA AS DESCRIBED ABOVE.
CONTAINING

1,003

SQUARE FEET OF LAND, MORE OR LESS.

SAID DESCRIPTIONS ARE SHOWN ON EXHIBIT B-1 ATTACHED HEREIN AND MADE A PART
THEREOF.

EDWARD L. SCHENET

P.L.S. 4240
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EXH I B I T
SITE NUMBER:
SITE NAME:

RINCONADA
SF1 3XC825

PLAT TO ACCOMPANY DESCRIPTION
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LINE TABLE
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SSOR'S PARCEL NO.: 3-460-01
SITE ADDRESS: 1 1 20 HOPKINS AVE.
PALO ALTO, CA 94301
SANTA CLARA COUNTY

LINE

BEARING

LENGTH

L1

N81 '26'35"W

1 3.48'

L2

N81 '26'35"W

1 3.83'

L3

N30' 1 8 '36"W

1 1 .40'

L4

S88'55'21 "E

3.98'

L5

NOD'46' 46"E

1 2.25'

L6

S00'46'46"W

1 2.25'

L7

S88'55'21 "E

6.00'

CAL VADA
SURVEYING, INC.

1 08 Business _ Center Drive

Corona

Phone:

909

280-9960

Fax:

Job

No

909

280-9746
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EXHIBIT C
TO
LEASE
·

Site I . D . No . :

Site Name :
MEMORANDUM O F AGREEMENT

THI S

MEMORANDUM

OF AGREEMENT i s made and entered into a s ' o f
20
0 0 , by and between
, a
�������
( ''Owner" ) and S PRINT S PECTRUM L . P ; , a Delaware
·1imi ted partne rship ( " S SL P " ) .
'

WITNESSETH :
That Owner hereby leases t o S S L P and SSLP hereby leas.e s from Owne r
" Property" ) · in t h e State
that certain r e a l property . ( the
of
,
City
Californi a ,
County
of
of
known
as
commonly
· , a legal description of which i s
s hown in Exhibit C attached hereto and incorporat e d herein b y
reference , under t h e terms and conditions o f the unrecorded Lea s e b y
and between Owner and SSLP dated
, 2000
and
incorporated herein by reference ( the "Agreement " ) for an ini t i a l
term o f five (5) years , and two · (2 ) subsequent opt ional extens ion
terms of five ( 5 ) years each, pursuant to the terms of the Agreement .
The Agreement provides for grant o f rights o f acce s s to the Property
and to e l ectrical and telephone facilities s e rving the Property .
-,-��-.,-�-,,,---,-�-,-,-�.,,,-�
��,-----,-----,-�
·

·

IN WITNESS WHEREOF, the parties have execut e d this Memorandum a s o f
·the day and year f i r s t above writt e n .
S PRINT S PECTRUM
a Delaware

Owne r :

�rf'J-

City of P a l o Alt o ,

By :
Print Naffi:
Its :
000120 sdl 0032305

a municipal corporation
.

�lz_.. KJ?;IT
Mayor

32
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ACKNOWLEDGMENT ATTACHED
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TENANT Init i a l s
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Sprint PCS Reference No. SF-13-XC-825(A)

ADDENDUM TO LEASE
This Addendum to Lease (the "Addendum") is entered into concurrently with and is intended

to be made a part of that certain lease (the "LEASE") entered into between Sprint Spectrum L.P., a

Delaware limited partnership ("TENANT") and the City of Palo Alto, a municipal corporation
, 2000. Under the LEASE, CITY is leasing to TENANT a
("CITY") dated as of
K

Ma·�

portion of CITY's property loca d at 799 Embarcadero Road, Palo Alto, California, 94303, commonly
referred to as Fire Station No.

3 and/or "Rinconada" Station, for the purpose of TENANT installing

and operating a communications facility. CITY and TENANT are entering into this Addendum to

include additional provisions to the LEASE; all defined terms contained in the LEASE and used in this

Addendum shall have the same meaning as provided in the LEASE and, except as set forth in this
Addendum, all of the terms and conditions of the LEASE shall remain unchanged and in full force and
effect.

1.

CITY Telecommunications Policy. TENANT acknowledges that CITY has commenced

evaluation and preparation of comprehensive telecommunications policies, procedures and

implementation materials related to telecommunications uses within the CITY (collectively referred

to herein as the "Telecommunications Policy"). TENANT acknowledges receipt of the City Manager's

report dated March 6, 2000 which recommended for approval a consultant contract between the CITY

and an independent firm for preparation of documents related to the Telecommunications Policy, and

understands that the City Counsel approved that contract.

TENANT acknowledges that the

Telecommunications Policy may include (among other things) the establishment of guidelines and/or

ordinances governing the siting of telecommunications facilities within the City of Palo Alto, including
facilities on private land and on City-owned land. In light of the pending Telecommunications Policy,

TENANT and CITY agree as follows:
(a)

TENANT agrees that it will abide by all lawful terms and conditions of the

Telecommunications Policy adopted by CITY to the extent they relate to TENANT's communications
facility on the PROPERTY. In this regard, the following procedure shall apply:
(i)

Within ninety

(90) days of the adoption of the Telecommunications

Policy, if CITY finds that TENANT's facility at the PROPERTY is not in compliance with the

Telecommunications Policy, then CITY shall deliver to TENANT a written notice ("compliance

notice") specifying the items of non-compliance. Such notice shall include reasonably detailed items

of non-compliance, a copy of the applicable provisions of the Telecommunications Policy and, if
appropriate, actions required to be undertaken by TENANT to bring its facility into compliance.

TENANT acknowledges that such notice may include a requirement to relocate TENANT's facility,

if required, under the Telecommunications Policy. If CITY fails to deliver such compliance notice

within said ninety day period, TENANT's communications facility on the PROPERTY shall thereafter

be deemed compliant with all of the terms and conditions of the Telecommunications Policy, unless

later actions of TENANT cause its communications facility to become non-compliant.

TENANT shall have six (6) months after its receipt of the compliance
(ii)
notice to bring its facility into compliance under the Telecommunications Policy. If TENANT fails or

refuses to bring its facility into compliance within such six month period, CITY may terminate the
G�CUENTS\ISBISPRINl\Nor<)o•m C_,,lifornio\DOCs\SF-JJ-XC-S2_1{A)\Addcnduni.wpd
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LEASE on thirty

(30)

days written notice to TENANT, whereupon TENANT shall remove its

communications facility as required under the LEASE and the parties shall have no further obligations

under the LEASE, except for those obligations which expressly survive the termination of the LEASE.

2.

Condemnation Proceedings. TENANT agrees that, if TENANT's facility must be

relocated or modified to comply with the Telecommunications Policy or if the. LEASE is terminated

due to TENANT's failure or refusal to comply with .the Telecommunications Policy, as set forth above,

TENANT shall not initiate condemnation proceedings against the CITY for the purpose of acquiring
a

leasehold interest, fee interest or other right to use the PREMISES previously leased to TENANT

under the LEASE.

SIGNATURE PAGE FOLLOWS
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TENANT:

CITY:

SPRINT SPECTRUM LP.,

CITY OF PALO ALTO (LESSOR)

By:
Its:

�

a Delawar

) ;<mi�

l'

Mayor

By:
Print N11me:
awrence Doherty
IR 10nal Director of Site
Its:
Development - West

ATTEST:

��
-

By:

Id.flu" J..k!JJ ;}f/211
'

Print Name:
Its

1)sff:City c1irk

APPROVED AS TO FORM:
By:

./b_,

�

I

Print Name:

Its:

,S,lA

r). <!.-(L,,-<--

s .A n

vJ

Ca.s-e.-

Senior Asst. City Attorney

PROPERTY DESCRIPTION APPROV
By:
Print N
It�.
Public Works/Engineering
RECOMMENDED FOR APPROVAL:
By:

"'--..4J
//'. .QPL I A-.-!." {\
¥b,d

Print Name:
Its:

Asst. Ci

Ern 1/'( Harr/-VO IJ
Manage

·�

By:
Print Name:

Its:

By:

_J�d:l�
l: �t-f<.>.i>l�lJltl-

_

Fire Chief

�a:"ii'�
AA/AP?11/.fe.u#!M,/

Print Name:
Its:

ership
____-;-7"-;T--

Real Property Manager
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ATTACHMENT E

LICENSE AGREEMENT
BETWEEN
CITY OF PALO ALTO AND
CROWN CASTLE TOWERS 06-2 LLC
This License Agreement (this “Agreement”), dated as of _________________, 2019 (the
“Effective Date”), is entered into by the CITY OF PALO ALTO, a California chartered municipal
corporation (the “City”), and CROWN CASTLE TOWERS 06-2 LLC, a Delaware limited liability
company (the “Licensee”) (individually, a “Party”; collectively, the “Parties”), in reference to the
following:
RECITALS:
A.
The City owns real property located at 799 Embarcadero Road, Palo Alto, California
94303 (the “Property”), as more particularly described in Exhibit B, attached hereto and made a
part hereof.
B.
The Property is not located in the public right-of-way and the City is licensing the
Property in its proprietary capacity; thus neither 47 U.S.C. Sections 253, 332(c)(7) or 1455(a), the
FCC rules promulgated thereunder, nor California Government Code Section 65964.1 applies to
this License Agreement or the City’s decision to lease the Property to Licensee.
C.
The City and Licensee entered into a License Agreement dated June 1, 2018, for the
use of portions of the Property (“Temporary Agreement”). That agreement expires on August 27,
2020. The parties now desire to enter into a longer-term license agreement, which, upon its
effective date, will supersede the Temporary Agreement.
D.
The Licensee desires to use portions of the Property which consists of
approximately three hundred seventy-nine and one quarter (379.25) square feet, along with utility
areas (the “Premises”), all of which are shown and described more particularly in Exhibit C,
attached hereto and made a part hereof, to construct, maintain and operate wireless
communications facilities (“WCFs”). The WCFs will replace a wireless communications facility
previously approved and owned by Licensee under CUP application 99-UP-37.
G.
The City desires to permit the Licensee’s use of the Premises under the covenants,
terms and conditions (the “Provisions”) set forth below.
AGREEMENT:
In consideration of Recitals A through G, which are made a substantive part of this
Agreement, and the following Provisions, the Parties agree, as follows:

Site Name: Fire Station #3 Cell Site Rinc
Business Unit #: 830757
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Section 1.0

PREMISES

1.1

Subject to the Provisions hereof, the City grants to the Licensee a right to use the Premises.
The Licensee shall construct certain WCFs, consisting of a support structure (the “Tower”),
an equipment shelter for placement of the Licensee’s base station equipment, a back-up
emergency power generator and/or batteries and coaxial cables and other conduits
connecting the Licensee’s equipment shelter to the antennas on the Tower, and related
improvements and structures and uses incidental thereto.

1.2

The City grants to the Licensee a right to the non-exclusive use of a portion of the Property
for the sole purpose of operating cabling and associated hardware, including utility runs
incidental to the WCFs between the WCFs and the Tower, together with the right to ingress
and egress thereon.

1.3

In addition to the Licensee’s use of the Premises, the City grants to the Licensee a nonexcusive temporary construction easement (the “TCE”) in and through that portion of the
Property, described at Exhibit E, for the sole purpose of affording the Licensee with access
to the Premises for the initial installation of the WCFs. The term of the TCE is coterminous
with this Agreement; without further notice by the City the TCE shall terminate at the same
time as this Agreement.

Section 2.0
2.1

The purpose of this Agreement is to provide for the continuation of the uninterrupted
service, replacement, maintenance, modification, upgrade and operation of the WCFs at
the Premises at the Licensee’s sole cost and expense.

Section 3.0
3.1

PURPOSE

ALLOWABLE SERVICES AND USES

Permitted Uses. The Licensee may use the Premises to provide the following:
A.

During the Term, the Licensee shall use the Premises only for the purpose of
installing, removing, replacing, maintaining, modifying, upgrading and operating, at
its sole cost and expense, the WCFs for furnishing telephone, radio and
telecommunications services to its customers. The WCFs consist of radio,
telephone and communications equipment and antennas installed and used to send
and receive radio signals to and from cellular telephones and other mobile devices
and to connect those signals to radio, telephone or other wireless communications
facilities either directly, by means of cables or indirectly, by means of transmitting
and receiving facilities (including microwave antennas and GPS antenna) located at
the Premises.

B.

The Licensee’s uses of the Property and the Premises shall be subject to the
following terms and conditions:

Site Name: Fire Station #3 Cell Site Rinc
Business Unit #: 830757
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1.

The Licensee’s use of the Property is non-exclusive, and its use of the
Premises is exclusive.

2.

The Licensee’s operations at the Premises shall comply at all times with all
applicable laws, rules and regulations regarding electromagnetic emissions.
The Licensee shall conduct reasonably necessary tests after its WCFs are
constructed at the Premises to ensure that its WCFs are in compliance with
all applicable laws, rules and regulations regarding electromagnetic
emissions. The tests shall be conducted by a licensed professional engineer,
and the written results of such tests shall be delivered to the City’s Real
Property Manager consistent with section 16.2 of this Agreement.

3.

In constructing and operating its WCFs, the Licensee shall comply with and
include the following items in its plans and operating procedures for its
facilities:

a.

The Licensee shall not permit any unreasonable odors, smoke, dust, gas,
substances, noise or vibrations to emanate from the Premises, nor take any
action which would constitute a nuisance or would disturb, obstruct or
endanger any other occupants or use of the site or interfere with their use
of their respective premises.

b.

The Licensee shall operate the Premises in a manner that will not cause
interference to the City as of the Effective Date, including, but not limited to,
any irrigation system and landscaping installed by the City. Prior to any
construction at the Premises, the Licensee shall coordinate its placement of
its WCFs to ensure that placement does not conflict with the City’s irrigation
systems and landscaping. The Licensee shall repair any damage to the City’s
property caused by the construction of its WCFs, including, but not limited
to, any damage caused to the City’s irrigation system and landscaping.

c.

The Licensee’s operations shall at all times be conducted in compliance in all
applicable federal, state and local laws, rules and regulations, including, but
not limited to, laws and regulations regarding environmental and
occupational safety and all Federal Communications Commission
requirements. The Licensee shall submit all required hazardous materials
filings (if required) and obtain all required approvals prior to installing its
batteries or any other hazardous materials.

d.

Prior to engaging in any new construction at the Premises, the Licensee shall
provide the City with evidence that all permits required from any agencies
having pre-construction jurisdiction over the proposed development,
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including but not limited to building permits and street opening permits,
have been authorized and are available.

3.2

e.

The Licensee shall post a visible, prominent notice on the Premises listing its
emergency procedures, warnings, and emergency contacts.

f.

The Licensee shall maintain all improvements that it places at the Property,
including the fence, structure and the equipment.

g.

The Licensee’s service lights in the Premises shall remain off unless its
service personnel are in the area and require the lights to be turned on to
conduct their operation.

Restricted Uses. The above-referenced services and uses shall be the only services and
uses permitted at, on, or from the Premises. The Licensee shall not use the Premises for
any other purpose, or to engage in, or permit, any other business activity within or from
the Premises.

Section 4.0

TERM; EXTENSION OF TERM

4.1

This Agreement shall be effective and binding on the Parties as of the Effective Date. The
initial term (“Term”) of this Agreement shall commence on the earlier to occur of (a) the
first day of the month in which building permits for the WCFs are issued, or (b) nine (9)
months after the date of full execution of this Agreement (the “Commencement Date”),
and end on the date that is ten (10) years thereafter (the “Expiration Date”). The
Temporary Agreement shall terminate upon the Effective Date of this Agreement, except
that Licensee shall continue to pay the monthly rental fee of $100 per month until payment
of the License Fee under this Agreement is made, pursuant to Section 5.3 (A) below.

4.2

The Term will be extended automatically for two (2) additional terms of five (5) years each
(each an “Extension Term”), unless Licensee provides the City with written notice of intent
not to extend the then-current term. In order to be effective, such notice must be
delivered, consistent with Section 16 of this Agreement, no later than three (3) months
prior to the expiration of the then-current term. Extension terms are subject to the annual
increase set forth in 5.1, A, below.

Section 5.0
5.1

LICENSE FEE; PAYMENT PROCEDURE; LATE PAYMENT FEE

Fees.
A.

License Fees. Licensee shall pay the City a license fee (the “License Fee”) of Forty
Thousand Eight Hundred and No/100 Dollars ($40,800.00) per year (adjusted
annually as provided herein) as consideration for Licensee’s use of the Premises,
which shall become due and payable in accordance with the payment procedures

Site Name: Fire Station #3 Cell Site Rinc
Business Unit #: 830757

4

LICENSE AGREEMENT
CROWN CASTLE TOWERS 06-2 LLC

DocuSign Envelope ID: EA85F6A7-CAF8-4D0E-9DDF-973D7F515176

set forth in section 5.3 below. The License Fee will increase by three percent (3.0%)
each contract year.
B.

Telecommunication Application Processing Fee. The Licensee shall pay a one-time
fee of Two Thousand Three Hundred Eighty-Nine Dollars ($2,389.00) (the
“Application Fee”) to the City. The Application Fee shall be due within sixty (60)
days after the Effective Date. In the event that the Licensee does not pay the
Application Fee on or before the date due, the Licensee shall be deemed in breach
of this Agreement and the City may terminate this Agreement according to Section
14.1.A.1 below.

C.

Failure to pay. The Licensee shall be deemed in default and subject to Termination
provisions of section 14 of this Agreement and/or Late Payment Fee provisions of
section 5.4 if the applicable Application Fee is not paid in accordance with section
5.1(B) and/or the License Fee is not paid within fifteen (15) days following
Licensee’s receipt of notice from the City that such Application Fee or License Fee is
past the due dates set forth in Section 5.3 below.

5.2

[Intentionally omitted].

5.3

Payment Procedures
A.

License Fee Payment Schedule.
1. First Year. The License Fee for the first year shall be due and payable to the City
within sixty (60) days after the Commencement Date.
2. Subsequent Years. For all subsequent contract years, the License Fee shall be
due and payable on the anniversary of the Commencement Date. In the event
this Agreement expires or is otherwise terminated, the City will not return any
portion of the License Fee.

B.

Payment Delivery. The License Fee shall be made payable by check or other
negotiable instrument to “CITY OF PALO ALTO” and delivered to or at the Revenue
Collections Division, 250 Hamilton Avenue, PO Box 10250, Palo Alto, CA 94303. The
designated place of payment may be changed at any time by the City upon thirty
(30) days’ prior written notice to the Licensee.

C.

No Waiver. The Licensee agrees that the City’s acceptance of any applicable ‘late
paid’ or ‘incorrect amount’ License Fee shall not constitute a waiver by the City of
any default or breach and shall not bar the City from enforcing its right to collect
the Late Payment Fee or exercising any other remedy provided in this Agreement or
by applicable law.
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D.

5.4

Rental Documentation. The City hereby agrees to provide to Licensee a complete
and fully executed Internal Revenue Service Form W-9 upon execution of this
Agreement, and from time to time during the Term of this Agreement upon
Licensee’s written request.

Late Payment Fee. If the City does not receive payment of the License Fee or the
Application Fee within five (5) days of the applicable fee’s date due, or payment of any
other sum then due and payable by the Licensee, then the Licensee shall pay a fee equal to
two percent (2%) of the applicable fee then due and payable yet remaining unpaid (the
“Late Payment Fee”) plus an administrative fee of forty-five dollars ($45.00) or any fee
established by the Municipal Fee Schedule, whichever fee is higher (the “Administrative
Fee”). The total sum of all fees (as applicable, the License Fee, the Application Fee, the
Late Payment Fee, the Administrative Fee or the Overhead Fee) then due and owning shall
become immediately due and payable to the City.
A.

Section 6.0

The City’s acceptance of any fee or fees due and payable by the Licensee that is or
are paid late shall in no event constitute a waiver of the Licensee’s default with
respect to such overdue payment, nor shall the Licensee’s failure to pay bar the City
from exercising any other rights and remedies granted hereunder or by any
provision of law.
MAINTENANCE AND REPAIR

6.1

WCF Maintenance and Repairs. The Licensee, at its sole cost and expense, shall perform its
WCF’s maintenance and repairs, including, without limitation, all painting and all
maintenance of landscaped areas necessary to keep the Premises and all improvements
thereto in first-class order, repair and condition, and shall keep the Premises in a safe,
clean, wholesome, and sanitary condition to the satisfaction of the City, and in compliance
with all applicable laws, during the Term.

6.2

Other Maintenance and Repairs.
A.

The Licensee shall maintain, at its expense, all equipment, trade fixtures and any
other improvements it installs at the Premises that are required for the
maintenance and operation of the Premises. The Licensee waives the right to make
repairs at the expense of the City and the benefit of the provisions of Sections 1941
and 1942 of the California Civil Code relating thereto; and further agrees that if and
when any repairs, alterations, additions or betterments shall be made by the
Licensee as required by this Agreement, the Licensee shall promptly pay for all labor
done or materials furnished and shall keep the Premises free and clear of any lien or
encumbrance of any kind whatsoever.

B.

If the Licensee fails to commence any repairs or perform any maintenance work, for
which it is responsible hereunder, within thirty (30) days of receipt of written notice
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from the City, the City shall have the option to make the repairs, provided that the
City shall not perform any work on Licensee’s Tower, except to the extent necessary
to protect public health and safety and invoice the Licensee for those costs, and the
Licensee shall within ten (10) days of receipt of a bill therefor from the Real
Property Manager, reimburse the City for the cost of such repairs, which payment
shall include a fifteen percent (15%) administrative overhead fee (the “Overhead
Fee”). Following the initial thirty (30) days’ written notice, the City shall provide
notice to Licensee specifying the date and time of the City’s proposed entry at least
five (5) days in advance of the City’s entry. The City’s performance of such repairs
or performance of maintenance shall in no event be construed as a waiver of the
duty of the Licensee to make repairs or perform maintenance as required by this
Agreement.
Section 7.0
7.1

CONSTRUCTION AND/OR ALTERATION BY THE LICENSEE

City’s Consent.
A.

WCFs and other facilities shall not be constructed, erected, or made within the
Premises without the prior written consent of the City (for example, by action of the
City Council, if required by City ordinances, resolutions, policies, rules or regulations
or otherwise by the City’s City Manager or designee), which consent shall not be
unreasonably withheld. The City shall be deemed to have approved any
construction if the City, acting by the Real Property Manager, does not provide the
basis, in writing, of the disapproval or approval within thirty (30) days after the
Licensee’s submission of such request for consent; provided, however, the Real
Property Manager will use reasonable efforts to act upon the request for consent
within thirty (30) days of receipt thereof.

B.

The Licensee shall have the right to construct the Premises (including the base
station radio equipment) in approximately the configuration shown on the plans,
attached at Exhibit C (subject to all necessary architectural review, zoning approvals
and building permits). Any conditions relating to the manner, method, design, and
construction of the structures, improvements, or facilities established by the City
shall be conditions of this Section as though originally stated herein.

C.

The Licensee may replace, substitute or modify any part of the WCFs without the
City’s consent provided that such replacements, substitutions and modifications are
contained within the Licensee’s equipment enclosure or do not materially alter the
size or weight of the Licensee’s improvements at the Premises and provided that
the Licensee complies with applicable City ordinances, resolutions, policies, rules
and regulations relating to zoning approvals and building permits applicable to the
WCFs. The Parties acknowledge that City ordinances, resolutions, policies, rules and
regulations applicable to the WCFs do not generally require architectural review,
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zoning approvals or building permits, for replacements, substitutions or
modifications that do not expand the size of the Premises.
7.2

Trade Fixtures. The Licensee may, at any time and at its sole cost and expense, install and
place business fixtures and equipment within any structure at the Premises, provided that
written notice of such fixtures and their installation have been provided to the City’s Real
Property Manager.

7.3

Strict Compliance with Plans and Specifications. All improvements constructed by the
Licensee at the Premises shall be constructed in an efficient and workmanlike manner and
in strict compliance with detailed plans and specifications approved by the City (by action
of the City Council, if required by City ordinances, resolutions, policies, rules or regulations
or otherwise by decision of the City’s City Manager or designee), and applicable City
ordinances, resolutions, policies, rules or regulations and these plans, attached at Exhibit C,
have been approved by the City.

7.4

Building Permit Final Inspection. Upon completion of construction of any building,
structure or facility, the Licensee shall submit to the Real Property Manager, a copy of the
building permit issued to the Licensee, which shows the final inspection has been
completed and approved, in writing, by the City.

Section 8.0

OWNERSHIP OF IMPROVEMENTS

8.1

Improvements to Real Property. All improvements constructed, erected or installed at the
Premises must be free and clear of all liens, claims, or liability for labor or material. Upon
the expiration or earlier termination of this Agreement, the City at its option may require
the Licensee to remove its improvements including, but not limited to, the foundations,
and may further require the Licensee to repair to the satisfaction of the City any damage to
the Premises caused by such removal within ninety (90) days after the Licensee’s receipt of
the City’s request that the Licensee shall remove such improvements; provided, that the
Licensee may be required to remove underground conduit installed by it during the Term
and provided that the Licensee receives the City’s request to remove such improvements
within fifteen (15) days from the expiration or earlier termination of this Agreement.

8.2

Personal Property. Title to the Tower, all improvements, equipment, furniture, furnishings
and trade fixtures placed by the Licensee at the Premises shall remain the property of the
Licensee, and replacements, substitutions and modifications thereof may be made by the
Licensee during the Term. The Licensee will remove all of its equipment, fixtures and
furnishings within ninety (90) days after the expiration or earlier termination of this
Agreement, provided that the Licensee shall repair to the reasonable satisfaction of the
Real Property Manager any damage to the Premises and improvements caused by such
removal.
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A.

Section 9.0
9.1

The City acknowledges the Licensee may enter into financing arrangements,
including issuance of promissory notes and financial and security agreements for
the financing of the Licensee’s equipment (the “Collateral”) with a third party
financing entity and may in the future enter into additional financing arrangements
with other financing entities. In connection therewith, City, subject to Section 7.1
requirements, consents to the assignment of rights in the Collateral, disclaims any
interest in the Collateral, as fixtures or otherwise, and agrees the Collateral shall be
exempt from execution, foreclosure, sale, levy, attachment, or distress for any
license fee or any other fee due or to become due and payable to the City, and such
Collateral may be removed at any time without recourse to legal proceedings.
“AS BUILT” PLANS

Upon completion of any major The Licensee-constructed improvements, the Licensee shall
provide the Real Property Manager with a complete set of reproducible "as built plans,"
reflecting the actual construction at the Premises.

Section 10.0 DAMAGE TO OR DESTRUCTION OF IMPROVEMENTS
10.1

If the Premises are, in whole or in part, damaged or destroyed, then:
A.

If wholly damaged or destroyed so that the Premises are rendered permanently
unusable for reconstruction of a WCF site, this Agreement shall terminate and the
Licensee shall be liable for the License Fee up to the time of such damage or
destruction and any License Fee pre-paid by the Licensee shall be returned; or

B.

If only partially damaged or destroyed and still usable for construction or use as a
WCF, the Licensee shall, within a reasonable time, not to exceed thirty (30) days
from the date of the Licensee’s receipt of notice of the damage or destruction,
notify the City, in writing, of its intent to either:
1.

terminate this Agreement, in which case Licensee shall be liable for the
License Fee only up to the time of City’s receipt of Licensee’s notice and any
License Fee prepaid by the Licensee applicable to the period after receipt of
such notice shall be returned to the Licensee, or

2.

continue operating under this Agreement, in which case, the Licensee within
a reasonable time shall repair the Premises and the WCFs, with a
proportional and reasonable reduction of the License Fee from the date
notice is received by the City until the date the Premises and the WCFs are
usable.
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Section 11.0 UTILITIES CHARGES
11.1

Payment Required. The Licensee shall pay, prior to delinquency, all charges for utilities
goods and services delivered or supplied to the Premises by the City at the rate charged by
the City’s Department of Utilities and/or Department of Public Works or any other City
department.

Section 12.0 INSURANCE
12.1

General. Unless the City’s insurance risk manager agrees, in writing, to accept the
Licensee’s self-insurance in fulfillment of these insurance requirements, the Licensee shall
obtain and maintain at all times during the Initial Term and the Extension Term, if any,
commercial general liability insurance and commercial automotive liability insurance
protecting the Licensee in an amount of two million dollars ($2,000,000) per occurrence
(combined single limit), including death, bodily injury and property damage, and not less
than two million dollars ($2,000,000) aggregate, for each personal injury or death liability,
products-completed operations, and each accident. Such insurance, pursuant to ISO Form
No. GC2010 or equivalent or other commercially reasonable form acceptable to the City’s
insurance risk manager, shall include the City, its council members, officers, employees,
and agents as an additional insured as respects liability arising out of the Licensee’s
negligent performance of any Work that it performs or may be authorized to perform
under this Agreement. Coverage shall be provided in accordance with the limits specified
and the Provisions indicated herein. Claims-made policies are not acceptable. Such limits
may be satisfied by a combination of primary and umbrella policies. Licensee will make
best efforts to notify the City within 30 days of receipt of notice from its insurer regarding
any cancellation or termination of any insurance policies. The Licensee shall be responsible
for notifying the City of such change or cancellation.

12.2

Certificates. The Licensee shall file the required original certificate(s) of insurance with
blanket additional insured endorsements with the City’s insurance risk manager, with a
copy to the Utilities Director, subject to the City’s prior approval. The certificate(s) shall
clearly state or provide:
A.

Policy number; name of insurance company; name, address and telephone number
of the agent or authorized representative; name and address of insured; project
name and address; policy expiration date; and specific required coverage amounts;

B.

That the Licensee’s required insurance is primary as respects any other valid or
collectible insurance that the City may possess, including any self-insured retentions
the City may have, and any other insurance the City does possess shall be
considered excess insurance only and shall not be required to contribute with this
insurance.
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12.3

Notice. The certificate(s) of insurance with blanket additional insured endorsements and
notices shall be mailed to: (a) City of Palo Alto, Utilities Department, P.O. Box 10250, Palo
Alto, CA 94303, Attn.: Electrical Engineering Manager; and (b) City of Palo Alto, Public
Works Department, P.O. Box 10250, Palo Alto, CA 94303, Attn.: Supervising Project
Engineer.

12.4

Other Coverage. Unless the City permits the Licensee to self-insure, the Licensee shall
obtain and maintain at all times during the Initial Term and the Extension Term, if any,
statutory workers’ compensation and employer’s liability insurance or qualify as a selfinsurer in an amount not less than one hundred thousand dollars ($100,000) or such other
amounts as required by Law, and furnish the City with a certificate showing proof of such
coverage.

12.5

Insurance Rating. Any insurance provider of the Licensee shall be admitted and authorized
to do business in California and shall be rated at least A-:VII in Best’s Key Rating Guide.
Insurance certificates issued by non-admitted insurance companies will not be acceptable
to the City.

12.6

Deductibles. Prior to the execution of this Agreement, any self-insured retentions must be
stated on the certificate(s) of insurance, which shall be sent to the City, and any
deductibles shall be reported, in writing, to the City’s insurance risk manager.
Notwithstanding the foregoing, the immediately preceding sentence shall not apply to
Licensee so long as Licensee maintains a net worth of no less than $100 million, as
currently evidenced by the net worth letter attached hereto as Exhibit D and made a part
hereof. “Cross liability”, “severability of interest” or “separation of insureds” clauses shall
be made a part of the commercial general liability and commercial automobile liability
policies.

Section 13.0 ASSIGNING, SUBLETTING, AND ENCUMBRANCES
13.1

This Agreement conveys no property rights in the Property or the Premises except as
specifically provided herein to the Licensee. Except as provided in Sections 8.2. 13.2 or
13.3, any attempted mortgage, pledge, hypothecation, encumbrance, transfer, sublicense,
or assignment (collectively, an “Encumbrance”) of the Licensee’s interest in the Premises,
or any part or portion thereof, shall be void and of no effect.

13.2

The Licensee shall have the right to assign its rights under this Agreement, in whole or in
part, to any of its parent companies, subsidiaries, affiliates, or successor legal entities, or to
any entity acquiring substantially all the assets of the Licensee in the market defined by the
Federal Communications Commission in which the Property is located, or as otherwise
permitted by applicable law. As used herein, “affiliates” means an entity which is
controlled by, controls, or is under common control with, Licensee. Licensee shall deliver
written notification of any such assignment within ten (10) days following the assignment,
and shall further provide City written documentation showing that any such assignee has
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affirmatively assumed all the relevant obligations under this Agreement, arising from and
after the date of such assignment with respect to the portion of the rights assigned. As to
other parties, this Agreement may not be sold, assigned or transferred without the written
consent of the other Party, which consent will not be unreasonably withheld, delayed or
conditioned. This Agreement is personal to the Licensee; any unrelated third party shall
apply for a new agreement with the City upon the expiration or earlier termination of this
Agreement.
13.3

The Licensee shall have the right to sublicense use of the Premises for co-location with the
City’s prior consent, such consent not to be unreasonably withheld, conditioned or
delayed, provided that the Licensee shall comply with all applicable laws and regulations,
including all applicable zoning and permitting requirements.

Section 14.0 TERMINATION OF AGREEMENT
14.1

Termination by the City.
A.

The City may terminate this Agreement upon the occurrence of any of the following
events:
1.
Upon a breach by the Licensee regarding any provision of this Agreement,
which the Licensee has not commenced to cure within the time specified, or if no
time period is specified, within thirty (30) days of receipt of written notice of
default from the City. Following the expiration of the applicable cure period, the
City shall provide at least five (5) days’ notice to the Licensee prior to the effective
date of termination pursuant to this Section.
2.
If the Licensee files a petition under any chapter of the U.S. Bankruptcy
Code, (or any similar petition under any insolvency law of any jurisdiction), or has
filed against it any such petition which is not dismissed within sixty (60) days of the
date filed, or if the Licensee proposes any dissolution, liquidation or composition,
with creditors, makes an assignment for the benefit of its creditors, or if a receiver,
trustee, custodian or similar agent is appointed with respect to or takes possession
of any material portion of the property or business of the Licensee.
3.
If the City determines, in its sole and reasonable discretion, that it requires
the Property or Premises or any portion thereof for security reasons due to federal,
state or local law or regulation related to the design, maintenance or protection of
critical infrastructure, or as otherwise may be necessary to protect the safety of
City’s critical infrastructure facilities. City agrees to provide Licensee with twelve
(12) months advanced written notice of any such need for property, except in cases
where federal, state or local law or regulation require the City to act sooner. If
Licensee has not been able to relocate within the 12-month period, upon Licensee’s
request City may allow Licensee to remain on the Premises an additional twelve
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(12) months, based upon documentation of need provided by Licensee. City’s
authorization in such instance shall not be unreasonably withheld. City will make a
good faith effort to work with Licensee to identify an alternative location
reasonably acceptable to the Parties and Licensee shall be allowed, if necessary, in
Licensee’s reasonable determination, to place a temporary installation on the
Property in a mutually agreeable location until the earlier to occur of (a) Licensee’s
WCF on such alternative location is operational, or (b) the expiration of twenty-four
(24) months after the date Licensee first installed such temporary installation.
B.

C.

14.2

Upon the occurrence of any of the events described in this section, the City may:
1.

Seek an action or suit in equity to enjoin any acts or things which may be
unlawful or in violation of the rights of the City;

2.

Seek a mandamus or other suit, action or proceeding at law or in equity to
enforce its rights against the Licensee and any of its officers, agents, and
employees and its assigns, and to compel it to perform and carry out its
duties and obligations under the law and its covenants and agreements with
the City, as provided herein; or

3.

Pursue any other remedy available by law or specifically provided in this
Agreement.

Notwithstanding anything to the contrary contained herein however, in the event
of a default or breach which cannot reasonably be cured within the specified period
(or if no period is specified within thirty (30) days), the Licensee shall have such
additional period of time as determined by City to cure any default or breach of this
Agreement. City’s determination shall be based upon documentation provided by
Licensee about the time needed to cure the default or breach, and any extension
shall not be unreasonably withheld. Each and all of the remedies given to the City
hereunder or by any law now or hereafter enacted, are cumulative and the exercise
of one right or remedy shall not impair the right to the City to exercise any or all
other remedies. In case any suit, action or proceeding to enforce any right or
exercise any remedy shall be brought or taken and then discontinued or
abandoned, then, and in every such case, the Parties shall be restored to its and
their former position and rights and remedies as if no such suit, action or
proceedings had been brought or taken.

Termination of this Agreement by the Licensee.
A.

The Licensee may terminate this Agreement at any time upon 180 days prior
written notice to the City; provided that in the event of such early termination, no
portion of the then current year's License Fee shall be refunded to the Licensee if
that fee has already been paid to the City but if not already paid to the City then the
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Licensee shall only be required to pay the License Fee for the period ending on the
effective date of such termination. The right of the City to collect the License Fee
from the Licensee shall survive the early termination of this Agreement.
Section 15.0 RESERVED
Section 16.0 NOTICES
16.1

All notices, statements, demands, requests, consents, approvals, authorizations, offers,
agreements, appointments or designations hereunder to be given by either Party to the
other, shall be in writing and shall be sufficiently given and served upon the other Party if
(1) personally served on the City, (2) sent by United States Postal Service certified mail,
postage, prepaid, or (3) sent by express delivery service. Personal service shall include,
without limitation, service by delivery service. Delivery of notices properly addressed shall
be deemed complete when the notice is physically delivered or upon refusal of delivery by
the Real Property Manager or the City Clerk or by the Licensee.

16.2

All notices issued pursuant to this Agreement shall be addressed as set forth below or as
either Party may subsequently designate by written notice.
TO:
THE CITY
Real Property Manager
CITY of Palo Alto
P.O. Box 10250
250 Hamilton Avenue
Palo Alto, CA 94303
FAX: (650) 329-2468

TO:
THE LICENSEE
Crown Castle Towers 06-2 LLC
c/o Crown Castle USA Inc.
2000 Corporate Drive
Canonsburg, PA 15317

With a copy to:
City Clerk, City of Palo Alto
P.O. Box 10250
250 Hamilton Avenue
Palo Alto, CA 94303
FAX: (650) 329-2646
And
City Attorney, City of Palo Alto
P.O. Box 10250
250 Hamilton Avenue
Palo Alto CA 94303
FAX: (650) 329-2646
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Section 17.0 ATTACHMENTS TO AGREEMENT
17.1

This Agreement includes the following exhibits, which are attached hereto and by this
reference incorporated into this Agreement:
Exhibit A – General Conditions
Exhibit B - Description of the Property
Exhibit C – Premises- Equipment Site and Tower
Exhibit D – Net Worth Letter/10K
Exhibit E – Temporary Construction Easement

17.2

Exhibit A (GENERAL CONDITIONS) contains standard City general conditions applicable to
this Agreement; in the event of a conflict between the foregoing clauses in this Agreement
and the provisions of Exhibit A, the foregoing clauses shall take precedence.
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective Date.
THE CITY:

THE LICENSEE:
Crown Castle Towers 06-2 LLC,
a Delaware limited liability company

__________________________
City Manager

______________________________
Name:
Its:

APPROVED AS TO FORM:

Lisa A. Sedgwick

Senior Transaction Manager

__________________________
City Attorney
ATTEST:

RECOMMENDED FOR APPROVAL:

___________________________
City Clerk

_____________________________
Real Property Manager
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EXHIBIT A
1.

GENERAL:

GENERAL CONDITIONS

“City” also shall mean the Council of the City of Palo Alto.
Clauses in this Agreement refer to specific officers or employees of the City. Should these
positions be eliminated or the title changes, it is understood and agreed that such references shall
be considered to be to the new title for renamed positions or to the replacement official
designated with the responsibilities of any eliminated position. Any reference to a City officer or
employee includes a reference to the officer's or employee's designated representative.
2.

PARTNERSHIP/CORPORATE AUTHORITY & LIABILITY

If the Licensee is a partnership, each general or limited partner:
A.

represents and warrants that the partnership is a duly qualified partnership
authorized to do business in Santa Clara County; and

B.

shall be jointly and severally liable for performance of the terms and provisions of
this Agreement.

If the Licensee is a corporation, each individual signing this Agreement on behalf of the Licensee
represents and warrants that;

3.

A.

he is duly authorized to do so in accordance with an adopted Resolution of the
Licensee's Board of Directors or in accordance with the Bylaws of the corporation;
and

B.

The Licensee is a duly qualified corporation authorized to do business in State of
California.

TIME

Time is of the essence of this Agreement.
4.

SIGNS

The Licensee agrees not to construct, maintain, or allow any sign to be placed upon the Premises
except as may be approved by the City, provided that the City shall not unreasonably withhold,
condition or delay its approval of any signs required by law to be placed upon the Premises. Any
other signs, banners, etc., may be removed by the City.
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5.

PERMITS AND LICENSES

The Licensee shall be required to obtain any and all permits and/or licenses which may be required
in connection with the operation of, and any approved Licensee construction upon, the Premises
set forth in this Agreement. The City shall reasonably cooperate, in its proprietary capacity as the
Property owner, with Licensee’s efforts to obtain and maintain all such permits and/or licenses.
6.

MECHANICS LIENS

The Licensee shall at all times indemnify and save the City harmless from all claims for labor or
materials supplied to the extent arising from the Licensee’s construction, repair, alteration, or
installation of structures, improvements, equipment, or facilities within the Premises, and from
the cost of defending against such claims, including reasonable attorney fees. The Licensee shall
provide the City with at least ten (10) days written notice prior to commencement of any work
which could give rise to a mechanics lien or stop notice. Upon at least forty-eight (48) hours’
notice to the Licensee, the City reserves the right to enter upon the Premises for the purposes of
posting Notices of Non-Responsibility; the Licensee may accompany the City’s representative
during any such entry.
In the event a lien is imposed upon the Premises as a result of such construction, repair, alteration,
or installation by the Licensee, the Licensee shall either:
A.

Record a valid release of lien; or

B.

Deposit sufficient cash with the City to cover the amount of the claim on the lien in
question and authorize payment to the extent of said deposit to any subsequent
judgment holder that may arise as a matter of public record from litigation with
regard to lienholder claim; or

C.

Procure and record a bond in accordance with Section 8424 of the Civil Code, which
releases the Premises from the claim of the lien from any action brought to
foreclose the lien.

Should the Licensee fail to accomplish one of the three optional actions within the statutory
period after the filing of such a lien, Licensee shall be deemed in breach of this Agreement and the
City may terminate this Agreement according to the provisions of Section 14 of the Agreement.
7.

ORGANIZATION AND RULES OF CONSTRUCTION

Words of the masculine gender shall be deemed and construed to include correlative words of the
feminine and neuter genders. Unless the context otherwise indicates, words importing the
singular number shall include the plural number and vice versa, and words importing persons shall
include corporations and associations, including public bodies, as well as natural persons.
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The terms "hereby", "hereof", "hereto", "herein", "hereunder" and any similar terms, as used in
this Agreement, refer to this Agreement.
All the terms and provisions hereof shall be construed to effectuate the purposes set forth herein,
and to sustain the validity hereof.
The titles and headings of the sections of this Agreement have been inserted for convenience of
reference only, are not to be considered a part hereof and shall not in any way modify or restrict
any of the terms of provisions hereof or be considered or given any effect in construing this
Agreement or any provision hereof in ascertaining intent, if any question of intent shall arise.
8.

AMENDMENTS

This Agreement sets forth all of the agreements and understandings of the Parties and any
modifications must be written and properly executed by both Parties.
9.

UNLAWFUL USE

The Licensee agrees that no improvements shall be erected, placed upon, operated, nor
maintained within the Premises, nor any business conducted or carried on therein or therefrom, in
violation of the terms of this Agreement, or of any regulation, order of law, statute, or ordinance
of a governmental agency having jurisdiction over the Licensee’s use of the Premises.
10.

NONDISCRIMINATION

The Licensee and its employees shall not discriminate against any person because of race, color,
religion, ancestry, age, sex, national origin, disability, sexual preference, housing status, marital
status, familial status, weight or height of such person. The Licensee shall not discriminate against
any employee or applicant for employment because of race, color, religion, ancestry, sex, age,
national origin, disability, sexual preference, housing status, marital status, familial status, weight
or height of such person. The Licensee covenants that in all of the activities the licensee conducts
or allows to be conducted on the Premises, the Licensee shall accept and enforce the statements
of policy set forth in Palo Alto Municipal Code Section 9.73.010 regarding human rights and
nondiscrimination. If the Licensee is found in violation of the provisions of Palo Alto Municipal
Code Section 9.73.010 by a court or administrative body of competent jurisdiction or in violation
of the nondiscrimination provision of the State of California Fair Employment Practices Act or
similar provisions of federal law or executive order in the conduct of its activities under this
Agreement by the State of California Fair Employment Practices Commission or the equivalent
federal agency or officer, it shall thereby be found in default under this Agreement, and such
default shall constitute a material breach of this Agreement. The City shall then have the power to
cancel or suspend this Agreement in whole or part.
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11.

INSPECTION

The City’s employees and agents shall have the right at all reasonable times to inspect the
Premises to determine if the provisions of this Agreement are being complied with provided that
reasonable prior written notice has been provided to the Licensee, according to Section 16 of the
Agreement, to allow the Licensee to accompany any such inspection. Notwithstanding the
foregoing, the City shall not, and shall not have the right to, touch or otherwise interfere with any
of the licensee’s equipment, fixtures, or improvements located within the Premises.
12.

HOLD HARMLESS

The Licensee agrees to indemnify, hold harmless and defend the City, its officers, agents and
employees against any and all claims, liability, demands, damages and costs (including reasonable
attorneys' fees) (collectively, the “Claims”) to the extent arising out of the negligence, recklessness
or willful misconduct of the Licensee, except to the extent such Claims are caused by the
negligence, recklessness or willful misconduct of the City, its officers, agents, contractors and/or
employees.
13.

TAXES AND ASSESSMENTS

This Agreement may create a possessory interest which is subject to the payment of taxes levied
on such interest. It is understood and agreed that all documented increases in taxes and
assessments attributable to Licensee’s use of the Premises (including but not limited to the
possessory interest tax) which become due and payable upon the Premises or upon the Licensee’s
fixtures, equipment, or other property installed or constructed thereon by the Licensee, shall be
the full responsibility of the Licensee and the Licensee shall pay the taxes and assessments prior to
delinquency.
14.

SUCCESSORS IN INTEREST

Unless otherwise provided in this Agreement, the terms, covenants, and conditions contained
herein shall apply to and bind the heirs, successors, executors, administrators, and assigns of all
the Parties hereto.
15.

CIRCUMSTANCES WHICH EXCUSE PERFORMANCE (FORCE MAJEURE)

If either Party hereto shall be delayed or prevented from the performance of any act required
hereunder by reason of acts of God, restrictive governmental laws or regulations, or other cause
without fault and beyond the control of the Party obligated (financial inability excepted),
performance of such act shall be excused for the period of the delay and the period for the
performance of any such act shall be extended for a period equivalent to the period of such delay.
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16.

PARTIAL INVALIDITY

If any term, covenant, condition, or provision of this Agreement is determined to be invalid, void,
or unenforceable, by a court of competent jurisdiction, the remainder of the provisions hereof
shall remain in full force and effect and shall in no way be affected, impaired, or invalidated
thereby.
17.

WAIVER OF RIGHTS

The failure of the City or the Licensee to insist upon strict performance of any of the terms,
covenants, or conditions of this Agreement shall not be deemed a waiver of any right or remedy
that either Party may have, and shall not be deemed a waiver of the right to require strict
performance of all the terms, covenants, and conditions of the Agreement thereafter, nor a waiver
of any remedy for the subsequent breach or default of any term, covenant, or condition of this
Agreement.
18.

COSTS OF SUSTAINING AN ACTION FOR BREACH OR DEFAULT

In the event either Party commences legal action against the other Party claiming a breach or
default of this Agreement, the prevailing Party in such litigation shall be entitled to recover from
the other cost of sustaining such action, including reasonable attorney fees, as may be fixed by the
court.
19.

RESERVATIONS TO CITY

The Premises are accepted "as is" and "where is" by the Licensee subject to any and all existing
easements, and Encumbrances. The City reserves the right to install, lay, construct, maintain,
repair, and operate such sanitary sewers, drains, storm water sewers, pipelines, manholes, and
connections; water, oil, and gas pipelines; telephone and telegraph power lines; and the
applications and appurtenances necessary or convenient for connection therewith, in, over, upon,
though, across and along the Premises. Notwithstanding anything to the contrary contained here,
no right reserved by the City in this clause shall be so exercised as to interfere unreasonably with
the Licensee’s operation hereunder.
The City agrees that rights granted to third parties by reason of this clause shall contain provisions
that the surface of the land shall be restored as nearly as practicable to the original condition upon
the completion of any construction.
20.

HOLDING OVER

In the event the Licensee shall continue in possession of the Premises after the expiration or
earlier termination of this Agreement, such possession shall not be considered a renewal of this
Agreement but a tenancy from month to month and shall be governed by the conditions, and
covenants contained in this Agreement.
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21.

CONDITION OF PREMISES UPON TERMINATION

Upon termination of this Agreement, except as otherwise agreed to herein, the Licensee shall
redeliver possession of the Premises to the City in substantially the same condition that existed
immediately prior to the Licensee’s occupancy, reasonable wear and tear, flood, earthquake, war,
and any act of war or other casualty beyond the control of the Licensee excepted.
22.

DISPOSITION OF ABANDONED PERSONAL PROPERTY

If the Licensee abandons the Premises, as defined by applicable law, or is dispossessed thereof by
process of law or otherwise, title to any personal property belonging to the Licensee and left on
the Premises for at least forty-five (45) days after such abandonment or dispossession shall be
deemed to have been transferred to the City. The City shall have the right to remove and to
dispose of such property without liability therefor to the Licensee or to any person claiming under
the Licensee, and shall have no need to account therefor. In no event shall Licensee be deemed to
have abandoned the Premises as long as Licensee continues to pay the License Fee to the City.
23.

RELINQUISHMENT OF THE LICENSEE'S INTEREST UPON TERMINATION

Upon termination of this Agreement for any reason, including but not limited to termination
because of default by the Licensee, the Licensee shall, at the City’s request execute, acknowledge
and deliver to the City within thirty (30) days after receipt of written demand thereof, a written
document, signed by an official recognized under Section 313 of the California Corporations Code,
certifying the Licensee’s relinquishment of the Premises. Should the Licensee fail or refuse to
deliver the required certification to the City, and the Parties are not then in any dispute or in
disagreement regarding termination of this Agreement or an event of breach or default
hereunder, the City may prepare and record a notice reciting the failure of the Licensee to
execute, acknowledge and deliver such certification and the notice shall be conclusive evidence of
the termination of this Agreement, and of all right of the Licensee or those claiming under the
Licensee in and to the Premises.
24.

CITY'S RIGHT TO RE-ENTER

The Licensee agrees to yield and peaceably deliver possession of the Premises to the City after the
removal period described in Section 8.1.
Upon giving written notice of termination to the Licensee, the City shall have the right to re-enter
and take possession of the Premises after the removal period described in Section 8.1.
Termination of the Agreement and re-entry of the Premises by the City shall in no way alter or
diminish any obligation of the Licensee under the Agreement terms and shall not constitute an
acceptance or surrender.
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The Licensee waives any and all rights of redemption under any existing or future law or statute in
the event of eviction from or dispossession of the Premises for any reason or in the event the City
re-enters and lawfully re-takes possession of the Premises.
25.

CONFLICT OF INTEREST

The Licensee warrants and covenants that no official or employee of the City nor any business
entity in which any official or employee of the City is interested: (1) has been employed or
retained to solicit or aid in the procuring of this Agreement to Licensee’s reasonable knowledge; or
(2) will be employed in the performance of this Agreement without the divulgence of such fact to
the City. In the event that the City determines that the employment of any such official, employee
or business entity is not compatible with such official's or employee's duties as an official or
employee of the City, the Licensee upon request of the City shall immediately terminate such
employment. Violation of this provision constitutes a serious breach of this Agreement and the
City may terminate this Agreement as a result of such violation.
26.

EMINENT DOMAIN

In the event the whole or any part of the Premises is condemned by a public entity in the lawful
exercise of its power of eminent domain, this Agreement shall cease as to the part condemned.
The date of such termination shall be the effective date of possession of the whole or part of the
Premises by the condemning public entity.
27.

[Intentionally deleted.]

28.

POST-ACQUISITION LICENSE

The Licensee hereby acknowledges that its occupancy of the Premises is subsequent to acquisition
of the Premises by the City. The Licensee further understands and agrees that as a postacquisition licensee, the Licensee is not eligible and furthermore waives all claims for relocation
assistance and benefits under federal, state or local law.
29.

HAZARDOUS SUBSTANCES
A.

Definition. As used herein, the term "Hazardous Materials" means any substance or
material which has been determined by any state, federal or local governmental
authority to be capable of posing risk of injury to health, safety, and property,
including petroleum and petroleum products and all of those materials and
substances designated as hazardous or toxic by the U.S. Environmental Protection
Agency, the California Water Quality Control Board, the U.S. Department of Labor,
the California Department of Industrial Relations, the California Department of
Health Services, the California Health and Welfare Agency in connection with the
Safe Water and Toxic Enforcement Act of 1986, the U.S. Department of

Site Name: Fire Station #3 Cell Site Rinc
Business Unit #: 830757

23

LICENSE AGREEMENT
CROWN CASTLE TOWERS 06-2 LLC

DocuSign Envelope ID: EA85F6A7-CAF8-4D0E-9DDF-973D7F515176

Transportation, the U.S. Department of Agriculture, the U.S. Consumer Product
Safety Commission, the U.S. Department of Health and Human Services, the U.S.
Food and Drug Administration or any other governmental agency now or hereafter
authorized to regulate materials and substances in the environment. Without
limiting the generality of the foregoing, the term "Hazardous Materials" shall
include all of those materials and substances defined as "toxic materials" in Sections
66680 through 66685 of Title 22 of the California Code of Regulations, Division 4,
Chapter 20, as the same may be amended from time to time.
B.

USE OF PREMISES. During the Term, the Licensee shall abide and be bound by all of
the following requirements:
1.

The Licensee shall comply with all laws now or hereafter in effect relating to
the use of Hazardous Materials on, under or about the Premises, and the
Licensee shall not contaminate the Premises, or its subsurfaces, with any
Hazardous Materials in violation of applicable law.

2.

The Licensee shall restrict its use of Hazardous Materials at the Premises to
those kinds of materials that are normally used in constructing and
operating communications facilities. Disposal of any Hazardous Materials at
the Premises are strictly prohibited. Storage of such permissible Hazardous
Materials is allowed only in accordance with all applicable laws now or
hereafter in effect. All safety and monitoring features of any storage
facilities shall be approved by the City’s Fire Chief in accordance with all
laws.

3.

The Licensee shall be solely and fully responsible for the reporting of all
Hazardous Materials releases to the appropriate public agencies, when such
releases are caused by or result from the Licensee’s activities at the
Premises. The Licensee shall immediately inform the City of any release of
Hazardous Materials, whether or not the release is in quantities that would
otherwise be reportable to a public agency.

4.

The Licensee shall be solely and fully responsible and liable for any such
releases which are caused by the Licensee at the Premises, or into the City’s
sewage or storm drainage systems. The Licensee shall take all necessary
precautions to prevent any of its Hazardous Materials from entering into
any storm or sewage drain system or from being released on the Premises.
The Licensee shall remove releases of its Hazardous Materials in accordance
with all laws. In addition to all other rights and remedies of the City
hereunder, if the release of Hazardous Materials caused by the Licensee is
not removed by the Licensee or the Licensee has not commenced removal
within ninety (90) days after the Licensee’s receipt of written notice from
the City or any other third party, the City may pay to have the same
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removed and the Licensee shall reimburse the City for such costs within
thirty (30) days of the City’s demand for payment.

30.

5.

The City represents that it has no knowledge of any Hazardous Materials on
or under the Premises or the Property. The Licensee will not introduce or
use any such substance at the Premises in violation of any applicable law.
The City shall indemnify and hold the Licensee harmless from and against all
claims, actions, damages, fines, liabilities, costs and expenses (including
attorneys’ and expert fees) arising, directly or indirectly, from the deposit of
any Hazardous Materials on or under the Property or the Premises, unless
said materials were actually deposited on the Property or the Premises by
the Licensee. This obligation to indemnify the Licensee shall include
damages, costs and expenses incurred in connection with any investigation,
cleanup, remediation, monitoring, removal or restoration related to the
presence of any substance. This indemnity shall survive the expiration or
termination this Agreement. The Licensee shall indemnify and hold
harmless the City from and against all claims, actions, damage, fines,
liabilities, costs and expenses (including attorneys’ and expert fees) arising,
directly or indirectly, from the deposit by the Licensee of any Hazardous
Materials on or under the Property or the Premises during the Term, unless
said materials were actually deposited onto the Property or the Premises by
the City; provided however, that this indemnity shall not apply to claims,
actions, damages, fines, liabilities, costs and expenses, (including attorneys’
and expert fees) arising from acts or omissions by third parties. This
obligation to indemnify by either Party shall include damage, costs and
expenses incurred in connection with any investigation, cleanup,
remediation, monitoring, removal or restoration related to the presence of
any substance. This indemnity shall survive the expiration or termination of
this Agreement.

6.

Each Party’s obligations under this Clause shall survive the expiration or
earlier termination of this Agreement.

ALL COVENANTS ARE CONDITIONS

All provisions of the Agreement are expressly made conditions.
31.

PARTIES OF INTEREST

Nothing in this Agreement, expressed or implied, is intended to, or shall be construed to, confer
upon or to give to any person or party other than the City and the Licensee the covenants,
condition or stipulations hereof. All covenants, stipulations, promises and agreements in this
Agreement shall be for the sole and exclusive benefit of the City and the Licensee.
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32.

INTERFERENCE

The Licensee agrees to install equipment of the type and frequency which will not cause harmful
interference which is measurable in accordance with then-existing industry standards to any
equipment of the City or other licensees of the Property which existed on the Property prior to the
date this Agreement is executed by the Parties. In the event any after-installed the Licensee’s
equipment causes such interference, and after the City has notified the Licensee in writing of such
interference, the Licensee will take all commercially reasonable steps necessary to correct and
eliminate the interference, including but not limited to, at the Licensee’s option, powering down
such equipment and later powering up such equipment for intermittent testing. In no event will
the City be entitled to terminate this Agreement or relocate the equipment as long as the Licensee
is making a good faith effort to remedy the interference issue. The City agrees that the City and/or
any other licensees or tenants of the Property who in the future take an interest in the Property
will be permitted to install only such equipment that is of the type and frequency which will not
cause harmful interference which is measurable in accordance with then-existing industry
standards to the then-existing equipment of the Licensee. The Parties acknowledge that there will
not be an adequate remedy at law for noncompliance with the provisions of this Section and
therefore, either Party shall have the right to equitable remedies, such as, without limitation,
injunctive relief and specific performance.
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TREE MAINTENCE LEGEND

FENCING SHALL BE NO
FARTHER THAN 4 TO 5 FEET
FROM THE PROPOSED
BUILDING FOUNDATION.

2

FENCING SHALL BE NO
FARTHER THAN 12 INCHES
FROM THE CURBS/ EDGING
OF THE PROPOSED DRIVE
AISLE AND PARKING LOT
EDGE.

TREE PROTECTION

CARE NOTES

1. FOR TREE #1, RETAIN EXISTING LEAF LITTER IN
PLANTER, MANUALLY SPREAD 4" LAYER OF WOOD
CHIPS, PROVIDE SUPPLEMENTAL WATER, HIGHLY
SELECTIVE PRUNING PER DIRECTIONS BY PROJECT
ARBORIST, CLEAR ROOT COLLAR, AND INSTALL
PROTECTION FENCING.

NOTE: If this drawing is not 34"x22" it has been revised from its original size and the
scales noted on drawing/details are no longer applicable.

2. FOR TREE #3, MANUALLY SPREAD A 4" LAYER OF
WOOD CHIPS, PROVIDE SUPPLEMENTAL WATER,
HIGHLY SELECTIVE PRUNING PER DIRECTIONS BY
PROJECT ARBORIST, AND INSTALL PROTECTION
FENCING.

© 2017 Shah Kawasaki Architects

FENCING SHALL BE NO
FARTHER THAN 24 INCHES
FROM THE PROPOSED ADA
RAMP AND PLAZA AREA
EDGING/WALL.

3. FOR TREE #5, MANUALLY REMOVE IVY, SPREAD A 4"
LAYER OF WOOD CHIPS, PROVIDE SUPPLEMENTAL
WATER, HIGHLY SELECTIVE PRUNING PER
DIRECTIONS BY PROJECT ARBORIST, CLEAR ROOT
COLLAR, AND INSTALL PROTECTION FENCING.
4. FOR TREES #1 AND #5, HIGHLY SELECTIVE PRUNING
IS REQUIRED TO ACHIEVE BUILDING AND VERTICAL
CLEARANCES. PRUNING SHALL OCCUR BEFORE
MOBILIZING DEMOLITION EQUIPMENT TO THE SITE
AS WELL AS ONCE DRIVEWAY AND BUILDING
FOOTPRINTS HAVE BEEN STAKED. CONTRACTOR TO
COORDINATE WITH PROJECT AND CITY ARBORISTS
WITH DIRECT SUPERVISION BY THE PROJECT
ARBORIST.

TREE PROTECTION NOTES
1.

2.

R

K

DATE

1
2

7/25/16
10/11/16
10/26/16
11/21/16
1/12/17
2/16/17
5/22/17
7/21/17
09/12/17
10/6/17

ISSUE DESCRIPTION
ARB MAJOR PROJECT SUBMITTAL
ARB MAJOR PROJECT RE-SUBMITTAL
SCHEMATIC DESIGN
ARB MAJOR PROJECT RE-SUBMITTAL 2
ARB MAJOR PROJECT RE-SUBMITTAL 3
ARB MAJOR PROJECT RE-SUBMITTAL 4
DESIGN DEVELOPMENT
PERMIT SET - NOT FOR CONSTRUCTION
PERMIT COMMENTS - REVISION 1
PERMIT COMMENTS - REVISION 2

PALO ALTO FIRE STATION #3
799 EMBARCADERO ROAD
PALO ALTO, CA 94303

Architect of Record

IRRIGATION DURING CONSTRUCTION NOTES

TREES TO REMAIN
REPORT
REFERENCE
TREE TAG

BEFORE WORKING IN REGULATED TREE AREAS, CONTACT THE PROJECT SITE
ARBORIST AT 1-650-964-7664.
REMOVAL OF A CITY OWNED TREE (I.E. RIGHT-OF-WAY) URBAN FORESTRY SECTION
REQUIREMENTS (650-496-5953; http://www.cityofpaloalto.org/depts/pwd/trees/default.asp) :

NO.

TREE NAME

TREES TO BE REMOVED
TRUNK
DIAMETER
(INCHES)

REPORT
REFERENCE
TREE TAG

TREE NAME

TRUN
DIAMETER
INCHES

Drawing Title

ARBORIST NOTES

TREE PROTECTION PLAN

a. TREE REMOVAL POSTING.
EACH TREE TO BE REMOVED SHALL BE VISIBLY POSTED WITH A COMPLETED
TREE REMOVAL NOTICE FORM (8.5"x11", SEALED IN PROTECTIVE PLASTIC) NO
LESS THAN 14 CALENDAR DAYS FROM THE DATE OF POSTING.
b. TREE REMOVAL PERMIT.
A COMPLETED AND APPROVED APPLICATION FOR THE PROJECT STREET WORK
(INCLUDING REMOVALS) ISSUED BY THE URBAN FORESTRY SECTION MUST BE
AVAILABLE AT THE JOB SITE.
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Item 6.

Selected Financial Data

Our selected historical consolidated financial and other data set forth below have been derived from our consolidated financial statements. The information set
forth below should be read in conjunction with "Item 1. Business," "Item 7. MD&A" and our consolidated financial statements. Our formerly 77.6% owned subsidiary
that operated towers in Australia ("CCAL") is presented on a discontinued operations basis for all periods presented. See note 3 to our consolidated financial
statements for further discussion of our sale of CCAL in May 2015.

Years Ended December 31,
2017

2016

(a)

2015

(a)

2014

(a)

2013

(a)

(a)

(In thousands of dollars, except per share amounts)

Statement of Operations Data:
Net revenues:
Site rental

$

Network services and other

3,669,191

$

3,233,307

$

3,018,413

$

2,866,613

$

2,371,380

686,414

687,918

645,438

672,143

494,371

4,355,605

3,921,225

3,663,851

3,538,756

2,865,751

1,143,914

1,023,350

963,869

906,152

686,873

419,787

417,171

357,557

400,454

304,144

1,563,701

1,440,521

1,321,426

1,306,606

991,017

General and administrative

426,698

371,031

310,921

257,296

213,519

Asset write-down charges

17,322

34,453

33,468

14,246

13,595

Acquisition and integration costs

61,431

17,453

15,678

34,145

25,574

1,242,408

1,108,551

1,036,178

985,781

741,342

Net revenues
Operating expenses:
Costs of operations(b):
Site rental
Network services and other
Total costs of operations

Depreciation, amortization and accretion
Operating income (loss)

1,044,045

949,216

946,180

940,682

880,704

(590,682)

(515,032)

(527,128)

(573,291)

(589,630)

Gains (losses) on retirement of long-term obligations

(3,525)

(52,291)

(4,157)

(44,629)

(37,127)

Interest income

18,761

Interest expense and amortization of deferred financing costs

Other income (expense)

796
(8,835)

1,994

1,906

315

57,028

11,993

956
(3,902)

Income (loss) from continuing operations before income taxes

470,593

373,854

473,829

335,070

251,001

Benefit (provision) for income taxes(c)

(26,043)

(16,881)

51,457

11,244

(191,000)

Income (loss) from continuing operations

444,550

356,973

525,286

346,314

60,001

Income (loss) from discontinued operations, net of tax

—

—

19,690

52,460

33,900

Net gain (loss) from disposal of discontinued operations, net of tax

—

—

979,359

—

—

Income (loss) from discontinued operations, net of tax

—

—

999,049

52,460

33,900

444,550

356,973

1,524,335

398,774

93,901

—

—

3,343

8,261

3,790

444,550

356,973

1,520,992

390,513

90,111

Discontinued operations:

Net income (loss)
Less: Net income (loss) attributable to the noncontrolling interest
Net income (loss) attributable to CCIC stockholders
Dividends on preferred stock and losses on purchases of preferred stock
Net income (loss) attributable to CCIC common stockholders

(58,294)

(32,991)

(43,988)

(43,988)

(11,363)

$

386,256

$

323,982

$

1,477,004

$

346,525

$

78,748

Income (loss) from continuing operations attributable to CCIC common stockholders,
per common share - basic(d)
$

1.01

$

0.95

$

1.45

$

0.91

$

0.16

Income (loss) from continuing operations attributable to CCIC common stockholders,
per common share - diluted(d)
$

1.01

$

0.95

$

1.44

$

0.91

$

0.16

Weighted-average common shares outstanding (in thousands):
Basic(d)(e)

381,740

340,349

333,002

332,302

298,083

Diluted(d)(e)

383,221

340,879

334,062

333,265

299,293

Dividends/distributions declared per share of common stock

$

3.90

$

3.61

$

3.35

$

1.87

$

—
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Years Ended December 31,
2017

2016

(a)

2015

(a)

2014

(a)

2013

(a)

(a)

(In thousands of dollars, except per share amounts)

Other Data:
Summary cash flow information:
Net cash provided by (used for) operating activities

$

2,044,186

Net cash provided by (used for) investing activities

(10,494,021)

Net cash provided by (used for) financing activities

8,195,152

Ratio of earnings to fixed charges(f)
Ratio of earnings to combined fixed charges and preferred stock
dividends and losses on purchases of preferred stock(f)
Balance Sheet Data (at period end):
Cash and cash equivalents
Property and equipment, net

$

$

1,782,264

$

1,794,025

$

1,600,197

(1,410,232)

(1,959,734)

(1,216,709)

(96,292)

(935,476)

(462,987)

$

1,171,059
(5,459,285)
4,063,133

1.5

1.5

1.6

1.4

1.3

1.4

1.4

1.5

1.3

1.3

314,094

$

567,599

$

178,810

$

151,312

$

200,526

Total assets

12,932,885
32,229,570

9,805,315
22,675,092

9,580,057
21,936,966

8,982,783
21,026,827

8,764,031
20,466,028

Total debt and other long-term obligations

16,159,620

12,171,142

12,149,959

11,804,412

11,465,620

Total CCIC stockholders' equity(e)(g)

12,339,082

7,557,115

7,089,221

6,716,225

6,926,717

(a)
(b)
(c)
(d)

(e)

(f)
(g)

Inclusive of the impact of acquisitions. See note 4 to our consolidated financial statements for a discussion of our acquisitions during 2015, 2016 and 2017. In addition, during 2014, we acquired several
portfolios of land interests under towers and during 2013, we acquired rights to approximately 9,100 towers through the AT&T Acquisition.
Exclusive of depreciation, amortization and accretion, which are shown separately.
See note 11 to our consolidated financial statements regarding our income taxes, including our REIT status.
Basic net income (loss) attributable to CCIC common stockholders, per common share, excludes dilution and is computed by dividing net income (loss) attributable to CCIC common stockholders by the
weighted-average number of common shares outstanding during the period. Diluted net income (loss) attributable to CCIC common stockholders, per common share is computed by dividing net income
(loss) attributable to CCIC common stockholders by the weighted-average number of common shares outstanding during the period, plus any potential dilutive common share equivalents, including
shares issuable (1) upon the vesting of restricted stock awards and restricted stock units as determined under the treasury stock method and (2) upon conversion of convertible preferred stock securities
(including the currently outstanding 6.875% Convertible Preferred Stock, which was issued in 2017, and the formerly outstanding 4.50% Mandatory Convertible Preferred Stock, Series A, par value
$0.01 per share ("4.50% Convertible Preferred Stock") which was issued in 2013 and converted to common stock in 2016), as determined under the if-converted method. See note 2 to our consolidated
financial statements.
During 2017, we issued shares of our common stock in connection with (1) our May 2017 issuance of 4.75 million shares of common stock, which generated net proceeds of $442 million ("May 2017
Common Stock Offering") to partially fund the Wilcon Acquisition in June 2017, (2) our July 2017 issuance of 40.15 million shares of common stock, which generated approximately $3.8 billion ("July
2017 Common Stock Offering") to partially fund the Lightower Acquisition in November 2017 and (3) our ATM Program. During 2016, we issued shares of our common stock in connection with (1) our
ATM Program, the proceeds of which we utilized to partially fund our acquisition of Tower Development Corporation ("TDC Acquisition") in April 2016, (2) the conversion of our then outstanding
4.50% Convertible Preferred Stock to common stock and (3) our November 2016 issuance of 11.4 million shares of common stock, which generated net proceeds of $1.0 billion ("November 2016
Common Stock Offering") to partially fund the FiberNet Acquisition. See note 12 to our consolidated financial statements. In October 2013, we issued 41.4 million shares of common stock, which
generated net proceeds of $3.0 billion to partially fund the AT&T Acquisition.
For purposes of computing the ratio of earnings to fixed charges, earnings represent income (loss) before income taxes and fixed charges less interest capitalized. Fixed charges consist of interest
expense, amortized premiums, discounts and capitalized expenses related to indebtedness, interest capitalized and the interest component of operating lease expense.
During 2017, we issued 1.65 million shares of 6.875% Convertible Preferred Stock, which generated net proceeds of approximately $1.6 billion ("6.875% Convertible Preferred Stock Offering") to
partially fund the Lightower Acquisition in November 2017. During 2013, we issued 9.8 million shares of 4.50% Convertible Preferred Stock, which generated net proceeds of $950.9 million to partially
fund the AT&T Acquisition.
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EX-21 3 ex-21123117.htm SUBSIDIARIES OF CROWN CASTLE INTERNATIONAL CORP
EXHIBIT 21
CROWN CASTLE INTERNATIONAL CORP. SUBSIDIARIES
Subsidiary

Jurisdiction of
Incorporation

CC FN Holdings LLC

Delaware

CC Holdings GS V LLC

Delaware

CC Sunesys Fiber Networks LLC

Delaware

CC Towers Guarantor LLC

Delaware

CC Towers Holding LLC

Delaware

CCATT LLC

Delaware

CCATT Holdings LLC

Delaware

CCGS Holdings Corp.

Delaware

CCT2 Holdings LLC

Delaware

CCTM1 LLC

Delaware

CCTM Holdings LLC

Delaware

CCTMO LLC

Delaware

Crown Atlantic Company LLC

Delaware

Crown Castle Atlantic LLC

Delaware

Crown Castle CA Corp.

Delaware

Crown Castle BP ATT LLC

Delaware

Crown Castle GT Company LLC

Delaware

Crown Castle GT Corp.

Delaware

Crown Castle GT Holding Sub LLC
Crown Castle International Corp. de Puerto Rico

Delaware
Puerto Rico

Crown Castle Investment Corp.

Delaware

Crown Castle Investment II Corp.

Delaware

Crown Castle NG Central LLC

Delaware

Crown Castle NG East LLC

Delaware

Crown Castle NG Networks LLC

Delaware

Crown Castle NG West LLC

Delaware

Crown Castle Operating Company

Delaware

Crown Castle PT Inc.

Delaware

Crown Castle PR LLC

Puerto Rico

Crown Castle Solutions LLC

Delaware

Crown Castle South LLC

Delaware

Crown Castle Towers 06-2 LLC

Delaware

Crown Castle Towers LLC

Delaware

Crown Castle USA Inc.

Pennsylvania

Crown Communication LLC

Delaware

Fibernet Direct Holdings LLC

Delaware

Fibernet Direct Texas LLC

Delaware

Fibernet Direct TEL LLC

Delaware

Fibernet Direct Florida LLC

Delaware

Fibertech Holdings Corp.

Delaware

Fibertech Networks, LLC

Delaware

Fiber Technologies Networks, L.L.C.
Global Signal Acquisitions LLC

New York
Delaware
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EXHIBIT E
TEMPORARY CONSTRUCTION EASEMENT
City of Palo Alto hereinafter called Grantor, hereby grants to Crown Castle Towers 06-2
LLC, a Delaware limited liability company, hereinafter called Grantee, a temporary easement, as
defined below, to be used in connection with Grantee’ s Cell Tower Installation project, upon, over
and across that certain real property in the City of Palo Alto, County of Santa Clara, State of
California, identified as 799 Embarcadero Road, County Assessor’ s Parcel Number 003-46-006.
Said temporary easement is defined as follows:
(a)
the temporary right to use for working strips and laydown and staging areas,
including the right to locate construction equipment thereon, the areas outlined by the heavy
dashed lines on the map attached hereto and made a part hereof (and thereon designated TCE
Map);
(b)
the temporary right to use the gated driveway which is delineated on the TCE Map
attached hereto and made a part hereof;
(c)
the temporary right to use a crane within the area outlined in red on the TCE Map
attached hereto and made a part hereof.
Consideration for this temporary easement shall be included in the License Fee of the
Agreement.
Upon completion of its Cell Tower Installation project, Grantee agrees to restore said
temporary easement areas to a condition as nearly as practicable to their condition prior to their use
by Grantee.
Grantee agrees to indemnify Grantor against any loss and damage which shall be caused by
any wrongful or negligent act or omission of Grantee or of its agents or employees in the course of
their employment, provided, however, that this indemnity shall not extend to that portion of such
loss or damage that shall have been caused by Grantor’ s comparative negligence or willful
misconduct.
This easement is temporary and shall terminate either upon the date of completion of
Grantee’ s Cell Tower Installation or nine (9) months after the date of full execution of the
Agreement, whichever occurs first.
Grantee obtained the right to excavate for, install, replace, maintain and use its existing
underground electrical and communications conduits across Grantors’ real property under and by
virtue of the License Agreement dated June 1, 2018 and executed by Grantor on August 28, 2018.
Dated this _______ day of ______________________, 2019.
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CITY OF PALO ALTO,
a California chartered municipal corporation

By___________________________________

Name_________________________________

Title__________________________________
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ATTACHMENT F

A CROWN CASTLE
TELECOMMUNICATIONS FACILITY
Fire Station #3 at Rinconada Park
799 Embarcadero Road
Palo Alto, California 94303
SUMMARY APPRAISAL REPORT
Date of Report: January 11, 2019
Colliers File #: SAN180699

PREPARED FOR
Tamara Erickson, Senior Government Site Specialist
Crown Castle
1505 Westlake Avenue North, Suite 800
Seattle, WA 98109

PREPARED BY

COLLIERS INTERNATIONAL
VALUATION & ADVISORY SERVICES

LETTER OF TRANSMITTAL

COLLIERS INTERNATIONAL
VALUATION & ADVISORY SERVICES
9820 Willow Creek Road, Suite 300
San Diego, CA 92131 USA
MAIN +1 858 860 3800
FAX +1 858 860 3900
WEB www.colliers.com

January 11, 2019
Tamara Erickson, Senior Government Site Specialist
Crown Castle
1505 Westlake Avenue North, Suite 800
Seattle, WA 98109
Re: An Existing Crown Castle Telecommunications Facility
Fire Station #3 at Rinconada Park
799 Embarcadero Road
Palo Alto, Santa Clara County, California 94303
Colliers File # SAN180699
Dear Ms. Erickson:
In accordance with your request and authorization, we have prepared a market-rent appraisal of the referenced
property. Our analysis is presented in the following Appraisal Report.
The subject of this appraisal consists of a new wireless-telecommunications facility that will replace a Sprint
monopole built in 2000 at Fire Station #3 in Rinconada Park in the city of Palo Alto. The ground lease for that
facility expired in 2014. The renewal of this lease was put on hold when the City started the process of rebuilding
their fire station.
Crown Castle secured a temporary two-year license for a 379.25-square-foot site near the northwest corner of
the property, and obtained zoning approval to build a new 67’ faux redwood tree and a concrete-block equipment
enclosure. The agreement also includes (3) non-exclusive utility areas of 50 square feet, 131 square feet and
129 square feet. Crown Castle is now asking for a new long-term ground-license agreement, which prompted
the need for this appraisal assignment. As of the date of this report, Crown Castle does not have a sublessee
signed yet.
The following appraisal sets forth the most pertinent data gathered, the techniques employed, and the reasoning
leading to the opinion of value. The analyses, opinions and conclusions were developed based on, and this
report has been prepared in conformance with, the guidelines and recommendations set forth in the Uniform
Standards of Professional Appraisal Practice (USPAP), the requirements of the Code of Professional Ethics and
Standards of Professional Appraisal Practice of the Appraisal Institute.

© 2018 COLLIERS INTERNATIONAL VALUATION & ADVISORY SERVICES

LETTER OF TRANSMITTAL
CONTINUED

SAN180699

The purpose of this report is the determination of market rent for the subject facility. It is our understanding that
our market-rent estimate will be used as the basis for negotiating terms for a new ground lease with the City of
Palo Alto.
(Note): Although the subject is currently encumbered with a temporary ground license, we have assumed that it
will be secured with a ground lease moving forward. Historically, licenses have been granted to a specific party
for a specific use, and offer less protection to the property owner than a ground lease. In the marketplace, ground
leases are used more often than licenses. Therefore, since we are estimating market value (in the form of market
ground rent), we have also assumed that a ground lease will be used, and that it will be based on market terms.
Our assignment focuses on the determination of market rent for the subject site based on a survey and analysis
of competing telecommunications ground leases in the area. We hereby submit the following report, which
shows the methods used to arrive at our survey conclusions.
Based on the supporting data contained in the attached appraisal report, we have determined the following
estimates, based on a valuation date of January 3, 2019.
Market Ground Rent for Subject Site:

$3,400 per month or
$40,800 per year (Year 1)
This is a Narrative Appraisal Report which is intended to comply with the reporting requirements set forth under
Standards Rule 2-2 of the Uniform Standards of Professional Appraisal Practice. As such, it presents a
discussion of the data, reasoning, and analyses that were used in the appraisal process to develop the
appraiser’s opinion of value. Supporting documentation concerning the data, reasoning, and analyses is retained
in the appraiser’s file. The depth of discussion contained in this report is specific to the needs of the client and
for the intended use stated below. The appraiser is not responsible for unauthorized use of this report. It should
be noted that the appraisers have not previously appraised this site.
Date of Appraisal:

January 11, 2019

Date of Valuation:

January 3, 2019

Appraisal Report Type:

Market Rent Analysis

Owner/Ground Lessor:

City of Palo Alto

Owner of Telecommunications
Improvements/Potential Ground Lessee:

Crown Castle

Sublessee:

None currently

Client of the Appraisal:

Crown Castle

Crown Castle Site ID:
Crown Castle Site Name:

830757
Rinconada

Intended Use of the Appraisal:

The appraisal report will be used to determine a
market rental rate for a new Crown Castle wirelesstelecommunications facility.

Intended Users of the Appraisal:

Crown Castle

© 2018 COLLIERS INTERNATIONAL VALUATION & ADVISORY SERVICES
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LETTER OF TRANSMITTAL
CONTINUED

Highest and Best Use:
y Current Use:

SAN180699

Vacant land (part of existing fire-station site)

y Highest and Best Use “As Vacant”:

Telecommunications

y Highest and Best Use “As Improved”:

Maintain existing use

We appreciate having the opportunity to be of service and will be pleased to discuss any comments or questions
that you may have regarding this report.
Respectfully submitted,
Colliers International
Valuation & Advisory Services

Sean Heath, MAI, AI-GRS
Valuation Services Director
Certified General Appraiser #AG 008315
858.860.3845
sean.heath@colliers.com

© 2018 COLLIERS INTERNATIONAL VALUATION & ADVISORY SERVICES

Thomas D. Heath, MAI
Valuation Services Director
Certified General Appraiser #AG 007301
858.860.3845
tom.heath@colliers.com
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ATTACHMENT G

Page 1 of 2
DATE (MM/DD/YYYY)

CERTIFICATE OF LIABILITY INSURANCE

01/31/2019

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.
IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).
CONTACT
NAME:
PHONE
(A/C, No, Ext): 1-877-945-7378
E-MAIL
ADDRESS: certificates@willis.com

PRODUCER

Willis of Pennsylvania, Inc.
c/o 26 Century Blvd
P.O. Box 305191
Nashville, TN
372305191 USA

FAX
(A/C, No):

1-888-467-2378

INSURER(S) AFFORDING COVERAGE

INSURED

Crown Castle International
See Attached Named Insured List
1220 Augusta Dr. Suite 600
Houston, TX 77057

NAIC #

INSURER A :

Federal Insurance Company

20281

INSURER B :

Travelers Property Casualty Company of Ame

25674

INSURER C :

Berkshire Hathaway Specialty Insurance Com

22276

INSURER D :

Lexington Insurance Company

19437

INSURER E :
INSURER F :

CERTIFICATE NUMBER: W10015140

COVERAGES

REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.
INSR
LTR

TYPE OF INSURANCE

ADDL SUBR
INSD WVD

POLICY EFF
POLICY EXP
(MM/DD/YYYY) (MM/DD/YYYY)

POLICY NUMBER

COMMERCIAL GENERAL LIABILITY
CLAIMS-MADE

$

1,000,000

$

1,000,000

MED EXP (Any one person)

$

10,000

04/01/2018 04/01/2019 PERSONAL & ADV INJURY

$

1,000,000

GENERAL AGGREGATE

$

2,000,000

PRODUCTS - COMP/OP AGG

$

2,000,000

OCCUR

A
7021-02-28

LIMITS

EACH OCCURRENCE
DAMAGE TO RENTED
PREMISES (Ea occurrence)

GEN'L AGGREGATE LIMIT APPLIES PER:
PROPOLICY
LOC
JECT

$

OTHER:
COMBINED SINGLE LIMIT
(Ea accident)
BODILY INJURY (Per person)

AUTOMOBILE LIABILITY

ANY AUTO

B

OWNED
AUTOS ONLY
HIRED
AUTOS ONLY

SCHEDULED
AUTOS
NON-OWNED
AUTOS ONLY

TC2JCAP-474M9749TIL18

$

1,000,000

$

04/01/2018 04/01/2019 BODILY INJURY (Per accident) $
PROPERTY DAMAGE
(Per accident)

$
$

C

B

D

UMBRELLA LIAB

OCCUR

EXCESS LIAB

CLAIMS-MADE

DED
RETENTION $ 25,000
WORKERS COMPENSATION
AND EMPLOYERS' LIABILITY
Y/N
ANYPROPRIETOR/PARTNER/EXECUTIVE
No
OFFICER/MEMBER EXCLUDED?
(Mandatory in NH)
If yes, describe under
DESCRIPTION OF OPERATIONS below

Professional Liability

EACH OCCURRENCE

47-UMO-303445-02

04/01/2018 04/01/2019 AGGREGATE

$

5,000,000

$

5,000,000

$
PER
STATUTE
N/A

TC2JUB-474M969-4-18

031711138

04/01/2018 04/01/2019

OTHER
$

1,000,000

E.L. DISEASE - EA EMPLOYEE $

1,000,000

E.L. DISEASE - POLICY LIMIT

1,000,000

E.L. EACH ACCIDENT

11/19/2018 11/19/2019 Aggregate

$

1,000,000.00

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

Re: 830757
City, Its
Liability
liability
officers,

council members, officers, agents, and employees are included as Additional Insureds under the General
policy as their interest may appear and as required by written agreement and only with respect to the
arising out of the operations performed by or on behalf of the Named Insured. City, Its council members,
agents, and employees are included as additional insureds as their interest may appear with respect to the

CERTIFICATE HOLDER

CANCELLATION
SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

City of Palo Alto
Attn: Real Estate Division
250 Hamilton Ave
Palo Alto, CA 94301

ACORD 25 (2016/03)

AUTHORIZED REPRESENTATIVE

© 1988-2016 ACORD CORPORATION. All rights reserved.
The ACORD name and logo are registered marks of ACORD
SR ID: 17474277
BATCH: 1050507

AGENCY CUSTOMER ID:
LOC #:

ADDITIONAL REMARKS SCHEDULE
AGENCY

Page

2

of

2

NAMED INSURED

Crown Castle International
See Attached Named Insured List
1220 Augusta Dr. Suite 600
Houston, TX 77057

Willis of Pennsylvania, Inc.
POLICY NUMBER

See Page 1
CARRIER

NAIC CODE

See Page 1

See Page 1

EFFECTIVE DATE:

See Page 1

ADDITIONAL REMARKS
THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,
FORM NUMBER:

25

FORM TITLE: Certificate of Liability Insurance

Automobile Liability for liability arising out of the operations or work performed by the named insured if required by
written agreement.
It is further agreed that such insurance as is afforded shall be Primary and Non-Contributory with any other insurance
in force for or which may be purchased by Additional Insureds if agreed in written contract. Automobile Liability is
Primary and Non-Contributory for owned autos.

ACORD 101 (2008/01)

© 2008 ACORD CORPORATION. All rights reserved.
The ACORD name and logo are registered marks of ACORD
SR ID: 17474277

BATCH: 1050507

CERT: W10015140

Crown Castle International Corp. Consolidated Subsidiaries as Named Insureds
Entity Name
24/7 Chesapeake Holdings, LLC

5/16/2018 Edition
Crown Castle International Corp.

Global Signal GP LLC

Crown Castle International Corp. de
24/7 Mid-Atlantic Network of Virginia, LLC
Puerto Rico

Global Signal Holdings III LLC

24/7 Mid-Atlantic Network, LLC

Crown Castle International LLC

Global Signal Holdings IV LLC

Access Fiber Group Holdings LLC

Crown Castle Investment Corp.

Global Signal Operating Partnership, L.P.

Access Fiber Group, Inc.

Crown Castle Investment II Corp.

Global Signal Services LLC

AirComm of Avon, L.L.C.

Crown Castle MM Holding Corp.

GoldenState Towers, LLC

Atlantic Coast Communications LLC

Crown Castle MM Holding LLC

GS Savings Inc.

CA - CLEC LLC

Crown Castle MU LLC

GSPN Intangibles LLC

CC Castle International LLC

Crown Castle MUPA LLC

High Point Management Co. LLC

CC Edge LLC

Crown Castle NG Atlantic LLC

ICB Towers, LLC

CC Edge Solutions LLC

Crown Castle NG Central LLC

InfraSource FI, LLC

CC Finance LLC

Crown Castle NG East LLC

InSITE Fiber of Virginia LLC

CC FN Holdings LLC

Crown Castle NG Networks LLC

InSITE Solutions LLC

CC Holdings GS V LLC

Crown Castle NG West LLC

Interstate Tower Communications LLC

CC Site Acquisitions II LLC

Crown Castle Operating Company

Intracoastal City Towers LLC

CC Sunesys Fiber Networks LLC

Crown Castle Operating LLC

IX2 Center, LLC

CC TM PA LLC

Crown Castle Orlando Corp.

IX2 Wilshire, LLC

CC Towers Guarantor LLC

Crown Castle PR LLC

JBCM Towers LLC

CC Towers Holding LLC

Crown Castle PR Solutions LLC

Light Tower Clearinghouse LLC

CC TS LLC

Crown Castle PT Inc.

Light Tower Fiber New York, Inc. (NY)

CCATT Holdings LLC

Crown Castle Puerto Rico Corp.

Light Tower Holdings LLC

CCATT LCC

Crown Castle Services LLC

Light Tower Management, Inc.

CCATT PR LLC

Crown Castle Solutions LLC

Light Tower Metro Fiber LLC

CCGS Holdings Corp.

Crown Castle South LLC

Lightower Fiber Infrastructure Corp.

CCPE Acquisitions LLC

Crown Castle TDC LLC

Lightower Fiber Networks I, LLC

CCPR VI Tower Newco LLC

Crown Castle TLA LLC

Lightower Fiber Networks II, LLC n/k/a Crown Castle Fiber LLC

CCS & E LLC

Crown Castle Towers 05 LLC

LTS Buyer LLC

CCT2 Holdings LLC

Crown Castle Towers 06-2 LLC

LTS Group Holdings LLC

CCTM Holdings LLC

Crown Castle Towers 09 LLC

LTS Intermediate Holdings A LLC

CCTM1 LLC

Crown Castle Towers LLC

LTS Intermediate Holdings B LLC

CCTM2 LLC

Crown Castle USA Inc.

LTS Intermediate Holdings C LLC

CCTMO LLC

Crown Communication LLC

Md7 Capitol One, LLC

Chesapeake Fiber, LLC

Crown Communication New York, Inc.

Mobile Media California LLC

Coastal Antennas LLC

Crown Mobile Systems, Inc.

Mobile Media National LLC

ComSite Venture, Inc.

DAS Development Corporation

Modeo LLC

Coverage Plus Antenna Systems LLC

Fiber Technologies Networks, L.L.C.

MW Cell REIT 1 LLC

Cross Connect Solutions, Inc. (PA)

Fibernet Direct Florida LLC

MW Cell TRS 1 LLC

Crown Atlantic Company LLC

Fibernet Direct Holdings LLC

NEON Transcom, Inc.

Crown Castle AS LLC

Fibernet Direct TEL LLC

NewPath Networks Holding LLC

Crown Castle Atlantic LLC

Fibernet Direct Texas LLC

NewPath Networks LLC

Crown Castle Augusta LLC

Fibertech Facilities Corp. (NY)

NY - CLEC LLC

Crown Castle BP ATT LLC

Fibertech Holdings Corp.

OP 2 LLC

Crown Castle CA Corp.

Fibertech Networks, LLC

OP LLC

Crown Castle Fiber LLC f/k/a Lightower
Fiber Networks II, LLC

Freedom Telecommunications, LLC

P3 CHB-1, LLC

Crown Castle GS III Corp.

Global Signal Acquisitions II LLC

P3 Holdings 2014 LLC

Crown Castle GT Company LLC

Global Signal Acquisitions III LLC

P3 OASA-1, LLC

Crown Castle GT Corp.

Global Signal Acquisitions IV LLC

P3 PBA-1, LLC

Crown Castle GT Holding Sub LLC

Global Signal Acquisitions LLC

PA - CLEC LLC

Crown Castle International Corp. Consolidated Subsidiaries as Named Insureds
Entity Name

5/16/2018 Edition

Pinnacle San Antonio L.L.C.

Towers Finco LLC

Pinnacle St. Louis LLC

TriStar Investors LLC

Pinnacle Towers Acquisition Holdings LLC

TVHT, LLC

Pinnacle Towers Acquisition LLC

WA - CLEC LLC

Pinnacle Towers Asset Holding LLC

WCP Wireless Lease Subsidiary, LLC

Pinnacle Towers Canada, Inc.

WCP Wireless Site Funding LLC

Pinnacle Towers III LLC

WCP Wireless Site Holdco LLC

Pinnacle Towers Limited

WCP Wireless Site Non-RE Funding LLC

Pinnacle Towers LLC

WCP Wireless Site Non-RE Holdco LLC

Pinnacle Towers V Inc.

WCP Wireless Site RE Funding LLC

PR Site Development Corporation

WCP Wireless Site RE Holdco LLC

PR TDC Corporation

Wilcon Holdings LLC

Princeton Ancillary Services II LLC

Wilcon Operations LLC

Princeton Ancillary Services III LLC

Wilshire Connection, LLC

Radio Station WGLD LLC

Wilshire Services, LLC

RGP Tower Group, LLC

Wireless Funding, LLC

Shaffer & Associates, Inc.

Wireless Realty Holdings II, LLC

Sidera Networks UK Limited (UK)

Wireless Revenue Properties, LLC

Sidera Networks, Inc.

Yankee Metro Parent, Inc.

Sierra Towers, Inc.
Sunesys Enterprise LLC
Sunesys of Massachusetts, LLC
Sunesys of Virginia, Inc.
Sunesys, LLC
Thunder Towers LLC
Tower Development Corporation
Tower Systems LLC
Tower Technology Company of Jacksonville
LLC
Tower Ventures III, LLC
TowerOne 2012, LLC
TowerOne Allentown 001, LLC
TowerOne Bethlehem 001, LLC
TowerOne Doylestown, LLC
TowerOne East Rockhill 001, LLC
TowerOne Marple, LLC
TowerOne Middletown 001, LLC
TowerOne Middletown 002, LLC
TowerOne Middletown 003, LLC
TowerOne North Coventry, LLC
TowerOne Partners, LLC
TowerOne Richland, LLC
TowerOne Upper Pottsgrove 002, LLC
TowerOne Upper Pottsgrove, LLC
TowerOne Warminster 001, LLC
TowerOne Warrington 002, LLC
Towers Finco II LLC
Towers Finco III LLC

