Sprint Site ID: IN03XC027

COMMUNICATIONS FACILITY SITE LICENSE AGREEMENT

THIS COMMUNICATIONS FACILITY SITE LIC];E;E GREEMENT (“License” or
“Agreement”) is made and entered into this gi:gg day of 52014, by and between the City
of Indianapolis, Department of Public Safety, for and on behalf of the Division of Public Safety
Communications, whose address is 47 S. State Street, Indianapolis, Indiana 46201 (“Licensor”),
and Sprint Spectrum L.P., a Delaware limited, whose address is 6391 Sprint Parkway, Overland
Park, KS 66251 (“Licensee™). ! !

NOW, THEREFORE, in consideration of the mutual promises and benefits contained
herein, the parties agree as follows: |

AGREEMENTS

L LICENSED PREMISES

1.I. On or about November 12, 1997, Licensor and Licensee’s predecessor in interest
previously entered into a license agreement for a period not to exceed fifteen (15) years to install,
maintain, repair, upgrade, and operate cellular telephone equipment and other related equipment
on certain real property owned by Licensor located at 6330 North Guilford Avenue, Indianapolis,
Indiana which property is more particularly described in the attached Exhibit “A” and made a
part hereof (“Licensor’s Property”). |

1.2. Pursuant to that prior license, Licensee installed cellular telephone equipment and
made certain additional improvements on Licensor’s Property, being more particularly described
in the attached Exhibit “C” and made a part hereof (“Licensee’s Site Plan”).

1.3. Licensor and Licensee desire to enter into this License whereby Licensor agrees
to grant Licensee certain rights regarding the limited use and occupancy of Licensor’s Property,
all as may be defined herein.

1.4. Subject to the conditions set forth herein, Licensor hereby grants to Licensee the
right to use a certain portion of said Licensor’s Property as described herein and more
specifically described in the attached Exhibit “B” (the “Licensed Premises”). Licensee’s
wireless communications facilities and equipment deployed in/on the Licensed Premises (the
“Communications Equipment or Communications Facility”) shall be described with specificity
and attached hereto as Exhibit “C”. The parties acknowledge that as of execution hereof, if the
Exhibits to this Agreement remain incomplete, said Agreement shall have no legal or equitable
force or effect until such time as all Exhibits and attachments hereto have been fully completed,
executed, and approved by Licensor and Licensee, each in its sole discretion. Preparation of the
Exhibits shall be at the sole cost and expense of the Licensee and Licensee hereby agrees to
indemnify, protect, hold harmless, and defend Licensor from any cost, expense, claim, damages
or liability incurred or claimed against Licensee in connection with the preparation of the
Exhibits. |

1.5. Licensor has entered into a similar license agreement with New Cingular Wireless
PCS, LLC (“AT&T”) whereby AT&T has constructed a monopole communications tower
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(“Tower”) and made certain additional improvements on Licensor’s Property immediately
adjacent to the Licensed Premises.

1.6.  Licensee, in addition to occupying the Licensed Premises as contemplated herein,
will occupy and use certain space on/in the Tower in accordance with the terms of a separate
agreement between and among Licensee and AT&T.

1.7. Upon request, Licensee shall provide to Licensor a complete copy of any
agreement (and all exhibits and attachments) between Licensee and AT&T or any successor
entity for such occupancy and use of the Tower. '

2. USE

2.1.  The Licensed Premises will bé used for the purpose of Licensee’s installing,
maintaining repairing, upgrading, and operating the equipment and/or structures comprising
Licensee's Communications Facility, which is more thoroughly defined below. Such

Communications Equipment includes, but is not limited to, the following:

* Licensee’s wireless communications equipment including base station(s),
antenna(s), GPS receivers, radios, signal amplifiers, switch(es), power
supply(ies), battery(ies), heating and cooling equipment, and accessories;

* Licensee’s coaxial cable and other communication service lines (either
underground or installed internally  within the Licensed Premises),
telecommunications switches, electric power lines, and mounting and grounding
hardware (all should comply with Motorola’s R-56 grounding standards or any
successor standards).

22 The above-described Communications Facility and any equipment contained
therein, and lines and equipment may be installed by Licensee or by any of Licensee's agents or
contractors and shall conform to the description and details as particularly described in the
attached Exhibit C. Licensee has the right, in conformance with Exhibit C, to make alterations at
its sole cost and expense to Licensee’s Communications F acility from time to time as Licensee
determines to be necessary or desirable with the prior approval of Licensor, which approval shall
not be unreasonably withheld or delayed; provided, however, Licensee maintains the right to
perform routine maintenance, repairs and like-for-like replacements (all subject to the access
requirements of Section 6.4 herein) without Licensor’s approval. Licensee further has the
obligation to add, modify and/or replace equipment in order to be in compliance with any current
or future federal, state, or local mandated application, including but not limited to, emergency
911 communication services. :

2.3 Licensee shall maintain the Licensed Premises including, but not limited to
keeping the area clear of trash, weeds and the like. Additionally, Licensee shall maintain at its
sole cost and expense, certain landscaping as is present at the Licensed Premises on the date of
execution of this Agreement and pursuant to the City of Indianapolis City Code and as may
otherwise be determined by Licensor. Such maintenance and upkeep of the Licensed Premises
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and landscaping shall be of a manner and frequency that fully satisfies the reasonable
requirements of Licensor.

24 Licensee shall also be responsible at its sole cost and expense'to provide for any
and all drainage modifications which may be required as a result of construction, modification or
repair of the Communications Facility. ‘

3.  TESTS AND CONSTRUCTION

3.1  Licensee shall have the right at any time following the full execution of this
Agreement to enter upon the Licensor's Property for the purpose of making appropriate
engineering surveys, structural strength analysis, inspections and other reasonably necessary
tests. Upon completion of the testing and inspection process for finalization of the Exhibits
hereto and the subsequent mutual approval of same, Licensee shall have the right to enter upon
only the Licensed Premises, but not the Licensor's Property except as may be necessary for
access to the Licensed Premises. Licensee shall, at Licensee's sole expense, conduct all
necessary ftests, surveys, and inspections. Upon request and provided such disclosure does not
conflict with any other agreement Licensee may be a part of, Licensee agrees to provide Licensor -
with a copy of any and all such test results and reporting documentation at the time such test
results or reports are completed by Licensee or provided by other sources. Licensee
acknowledges and agrees that any such tests or construction on Licensor’s Property, due to the
need for the Licensor to maintain the security of its public safety communications network, shall
only be conducted following notice to and with the approval of Licensor’s site contact or his/her
successor:

David Schwartz

Deputy Chief |
Division of Public Safety Communications
Department of Public Safety

47 South State Avenue

Indianapolis IN 46201

Phone: (317) 327-7315
David.Schwartz@indy.gov

4. TERM

4.1.  Initial Term. The term of the prior license expired on November 14, 2012;
however, Licensee has continued to lease the Licensed Premises under the prior license on a
month to month basis through November 14, 2013. The initial term of the Agreement shall be
for five (5) years, commencing on November 15, 2013, (the "Commencement Date"). Subject to
the automatic renewal provisions set forth in subparagraph (4.2) below, this Agreement shall
terminate on the day of the fifth (5th) anniversary of the Commencement Date (the “Initial
Term”).

4.2.  Extended Terms. Provided that Licensee is not then in default beyond the
applicable cure period hereunder, Licensee shall have the right to extend the Initial Term of this
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Agreement for three (3) additional periods of five (3) years each (the "Extended Term(s)" the
Initial Term and any exercised Extended Term may herein be referred to as the "Term") on the
same terms and conditions as set forth herein, except for adjustments in insurance. Extensions
will be automatic unless Licensee provides written notice to Licensor of its intent not to renew
within thirty (30) days of the expiration of the Initial Term or any applicable Extended Term.

4.3.  Holding Over. If after the end of the last Extended Term or any previous Term or
upon any other event of termination as may be contemplated under this Agreement, should
Licensee remain in possession of the Licensed Premises for any period greater than the number
of days otherwise permitted by this Agreement for Communications Equipment removal without
executing a new Agreement, Licensee shall become a Licensee on a month-to-month basis on the
same terms and conditions of this Agreement, but shall begin to pay to Licensor a monthly
amount of one-twelfth (1/12) of a sum equal to one hundred and twenty five percent (125%) of
the then current annual License Fee payment, in advance, without notice, demand or offset on or
before the first day of each calendar month at Licensor’s address in Section 19.4 herein below
(or such other address that the Licensor may from time to time designate by providing
appropriate notice). S '

-7 LICENSE FEE

5.1. Annual fees/rent shall be in the amount of Twenty Four Thousand Dollars and No
Cents (US$24,000.00) and shall be increased incrementally as provided below (“License F ee”).
The first two installments of Annual License Fees, the first year’s Annual License Fee of Twenty
Four Thousand Dollars and No Cents (US$24,000.00) and the second year’s Annual License Fee
of Twenty Four Thousand Eight Hundred and Forty Dollars and No Cents (US$24,840.00), shall
be paid in a lump sum of Forty Eight Thousand Eight Hundred and Forty Dollars and No Cents
(US$48,840.00) within forty-five (45) days of the Commencement Date. Thereafter, beginning
on the second (2nd) anniversary of the Commencement Date, and continuing for the remainder
of the Initial Term and any Extended Term(s) (or for so long as this License is in effect), Annual
License Fees shall be paid to Licensor on or in advance of each anniversary of the
Commencement Date in annual installments, and the amount of each such successive annual
payment shall be increased by three and one-half percentage points (3.5%) over the previous
year’s annual payment. ' Lo

5.2.  All License Fee payments shall be paid to Licensor’s Real Estate Manager, Mr.,
Paul F. Smith at the address listed in 10.4 herein, or another person, firm or a place as Licensor
may from time to time specify by providing Licensee with at least forty five (45) days advance
written notice thereof. i

5.3.  Inthe event that any portion of the License Fee payments as required are not paid
to Licensee within thirty (30) days after such payment is due, as required by and in accordance
with the schedule described in 5.1 above, Licensor shall provide notice to Licensee, and a
monthly late charge of one percent (1%) of the unpaid and then past due balance shall be paid by
Licensee for each month or any portion thereof for which payment is past due and has not been
made. The terms of the immediately preceding sentence shall not preclude Licensor from
exercising any additional rights it may be entitled to under this License.
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3.4.  Licensee understands and agrees that, as an additional condition of this License
and as further partial consideration for Licensor entering into the License, Licensee shall be
required to compensate Licensor for the costs associated with the Licensor’s use of its preferred
architectural, legal and/or other technical service firms in providing assistance to Licensor in
reviewing and negotiating the terms of this License. Licensee shall, within thirty (30) days of
receipt of a written demand letter from Licensor, compensate Licensor for the cost and expense
associated with such services being performed, in an amount of Five Thousand Dollars and No
Cents (US$5,000.00). - !

5.5.  The November 12, 1997, license agreement between the parties, required
Licensee to pay four (4) separate payees under the control of, or ancillary to, the Licensor.
Licensor and Licensee both agree that under the November 12, 1997 agreement, the Licensee has
overpaid one (1) of the four (4) payee’s in the amount of Seven Thousand One Hundred and
Thirteen Dollars and Sixty Three Cents (US$7,113.63). Both parties otherwise agree that all
other economic obligations of Licensee to Licensor under that November 12, 1997 agreement
have been fully satisfied. Licensor has returned two (2) checks to Licensee in the amount of
Seven Thousand Five Hundred Forty One Dollars and Thirty Five Cents (US$7,541.35). The
two returned checks were from two (2) of the four (4) payees. Licensee will accept those
returned checks as satisfaction for the overpayment and Licensee will draft a check made
payable to the Licensor in the amount of Four Hundred Twenty Seven Dollars and Seventy Two
Cents (US$427.72), which equals the amount owed subtracted from the amount given. The
parties agree that after this final payment, all other economic obligations for license fees between
the parties under the prior November 12, 1997 agreement have been satisfied.

6. FACILITIES; UTILITIES; ACCESS

6.1.  During the Term, Licensee has the right to the Licensed Premises only for
Licensee's operation of Licensee's Communications Facility, and to erect, maintain and operate
on the Licensed Premises the Communications Equipment. In connection therewith, Licensee
has the right, during the Term and with the written consent and agreement of Licensor, which
consent shall not be unreasonably withheld or delayed, to do all work necessary to prepare,
maintain, and alter the Licensed Premises for Licensee's operations. In the event Licensor fails to
respond in writing within forty-five (45) days following Licensor's receipt of Licensee's request,
Licensor shall be deemed to have given its consent. All of Licensees construction and installation
work shall be performed at Licensee's sole cost and expense and in a good and workmanlike
manner and in compliance with all laws, rules and regulations. Title to the Communications
Equipment shall be held by Licensee. Subject to the requirements of Section 10.3, all of the
Communication Equipment shall remain Licensee's personal property and are not fixtures.
Licensee shall remove all Communications Equipment at its sole expense following the
expiration or earlier termination of the Agreement as required by Section 10.3 hereof: provided
Licensee repairs any and all damage to the Licensor’s Property and the Licensed Premises
(specifically including Licensor’s equipment) caused by such removal. Upon termination of this
Agreement, Licensee shall be required to remove all of Licensee's Communications Equipment
and will restore Licensor's Property and the Licensed Premises (specifically including Licensor’s
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equipment) to its original condition, normal wear and tear and acts beyond Licensee's control
excepted. ‘

6.2.  Licensee shall pay for any and all utilities it uses or consumes during its
construction or operations on the Licensed Premises or Licensor's Property. Licensee shall be
required to be separately metered and invoiced for electric, gas, telephone and fiber utilities.
Licensee’s use of Licensor's Property for utility service shall be approved in writing in advance
by Licensor and Licensee may obtain separate utility service from any utility company that will
provide service to the Licensed Premises (including, with prior written approval and acceptance
of Licensor, a standby power generator for Licensee's exclusive use). Provided that there is no
cost, expense, or liability to Licensor, and subject to Licensor's prior written approval as to the
location and rights of the utility company on the Licensor's Property, Licensor agrees, where and
if reasonable in Licensor’s sole opinion, to sign such documents or easements as may be required
by said utility companies to provide such service to the Licensed Premises, including the grant to
Licensee or to the servicing utility company, of an easement in, over, across, or through the
Licensor's Property as required by such servicing utility company to provide utility services as
provided herein. Any easement necessary for such power or other utilities will be at a location _
acceptable to Licensor and the servicing utility company. '

_6.3.  Licensee, Licensee's employees, agents, subcontractors, lenders and invitees, shall
have access to the Licensed Premises with notice as described herein immediately below,
twenty-four (24) hours a day, seven (7) days a week at no charge. ;

6.4.  Licensee acknowledges and agrees that due to the need for the Licensor to
maintain the security of its public safety communications network, Licensee’s employees,
agents, subcontractors, lenders and invitees shall be required to contact Licensor’s Customer
Service Desk (upon entry and exit of the Licensed Premises) at (317) 327-7319 or (317) 327-
7320 and provide notice to and receive approval for access to the Licensed Premises.

7. INTERFERENCE/NON -INTERFERENCE

7.1. Prior to or concurrent with the execution of this Agreement, Licensor has
provided, or will provide, Licensee with a list of radio frequency user(s) and frequencies used on
Licensor’s Property as of the date of this Agreement. Licensee shall operate its Communications
Equipment in a manner that will not cause interference to Licensor and other lessees or licensees _
of Licensor's Property, as long as the existing radio frequency user(s) operate and continue to
operate within their respective frequencies and in accordance with all applicable laws and
regulations. All operations by Licensee shall be in compliance with all Federal Communications
Commission ("FCC") requirements and all other applicable laws. Licensee specifically
acknowledges that AT&T is operating its communications equipment on the Licensor’s property
and Licensee warrants that such AT&T communicationis equipment currently does not cause, and
in the future shall not be considered to cause, any interference with Licensee’s Communications
Facility.

7.2.  During the Term of the Agreement, Licensor may grant a lease, license, easement,
transfer, or convey any other interest in Licensor's Property, or any other property owned by
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Licensor contiguous to the Licensor’s Property upon which the Licensed Premises is located,
provided that such grant would not adversely affect or technologically interfere with Licensee's
Communications Equipment, the operation of Licensee's Communications Equipment or the
rights of Licensee under this License. If Licensor negotiates to grant a lease, license, easement,
transfer, or convey any other interests to another entity for the purpose of installing and/or
operating communications equipment, Licensor will only enter into an agreement with that
additional entity if there will not be any actual adverse effect or technological interference with
Licensee's Communications Equipment, the operations thereof or the ri ghts of Licensee under
this License. During the course of negotiations with any new. entity, said new entity shall be
required to submit a copy of their engineering drawings and frequency plans to Licensor and all
licensees engaging in the communications business. The existing licensees (including Licensee
if applicable) shall within fifteen (15) business days of receipt of said engineering drawings and
frequency plans respond to the Licensor and the new entity identifying any and all adverse
effects or technological interference that the new entity's proposed communications equipment
may cause. Failure to respond within fifteen (15) business days shall be deemed conclusive
evidence that no adverse effects or interference will exist.

7.3.  Licensor reserves the right to consult an independent engineering authority for
certification and verification that there may or may not be any actual material and unreasonable
adverse effects or technological interference with Licensee's Communications Equipment or the
operation thereof. |

7.4.  Licensee agrees that it shall not allow, knowingly use or knowingly permit its
Communications Facility to create unreasonable interference with equipment Licensor uses on
Licensor’s Property for public safety purposes and Licensee will use all reasonable efforts to
cause any such interference to cease within twelve (12) hours after receipt of notice of
interference from Licensor. In thé event any such interference does not cease within the
aforementioned cure period then Licensee shall cease operations suspected of causing such
interference (except for intermittent testing to determine the cause of such interference) until it is
able to resolve the problem. If Licensee is unable to remedy the interference, Licensor will have
the right, in addition to any other rights that it may have at law or in equity to attempt to enjoin
such interference or to terminate this Agreement in accordance with the terms of Paragraph 10.

7.5. Licensor will not, nor will Licensor knowingly permit its employees, tenants,
licensees, invitees, agents, independent contractors, or volunteers to interfere in any way with the
Communications Facility, the operations of Licensee or the rights of Licensee under this
Agreement. Licensor will use all reasonable efforts to cause other interference to cease within
twenty-four (24) hours after receipt of notice of interference from Licensee. In the event any
such interference does not cease within the aforementioned cure period, Licensor shall cease all
operations which are suspected of causing interference (except for intermittent testing to
determine the cause of such interference) until the interference has been corrected. If Licensor is
unable to remedy the interference, Licensee will have the right, in addition to any other rights
that it may have at law or in equity to attempt to enjoin such interference or to terminate this
Agreement in accordance with the terms of Paragraph 10. Notwithstanding the foregoing,
Licensee must accept any interference caused by the operation of any public safety equipment
such as police, fire department and 9-1-1 dispatch and communications equipment of AT&T, as
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long as such equipment is operating within applicable legal guidelines and requirements, and
Licensor shall have no obligation to cease interference caused by such equipment.

8. TAXES

8.1 Licensee shall pay, annually to Licensor, an amount equal to any increase in real
estate taxes or personal property taxes that may be attributable to any improvement to, or
personal property placed on, the Licensed Premises by the Licensee which increases the assessed
valuation of the Licensed Premises. Licensee shall reimburse Licensor for the amount of any
such tax payment within fifteen (15) days of receipt of sufficient documentation indicating the
amount paid and the calculation of Licensee's prorata share thereof based upon the amount of the
assessed valuation of the improvements to or personal property placed on the Licensed Premises
by Licensee. Licensor shall take all reasonable measures to minimize real estate taxes. Should
Licensee disagree with any such requested prorata share amount, the Licensee shall be required,
within the payment timeframe described above, to submit payment of the amount Licensee
believes to be due with a notice and explanation of the disagreement. Upon notice of
disagreement, Licensor will at Licensee's expense, hire an independent local real estate appraiser
to make a full, final and binding calculation of Licensee's prorata share. Upon issuance of the
appraiser’s report any and all prorata amounts determined to be the responsibility of Licensee
shall be immediately due and payable to Licensor. Upon written request by Licensee, Licensor
shall furnish evidence of payment of all real estate taxes.

9. WAIVER OF LIEN

9.1.  Licensor waives any lien rights it may have concerning the Communications
Facilities which are deemed Licensee's personal property and not fixtures, and Licensee has the
right to remove the same at any time without Licensor's consent.

9.2 In consideration for the above, Licensee agrees to indemnify, protect, defend, and
hold harmless Licensor, Licensor’s employees, officers, agents, contractors, invitees, licensees,
and volunteers who may be performing tasks on behalf of Licensor on account of claims or
mechanic's, material man or other liens imposed upon the Licensed Premises or any liability
associated therewith (including payment of attorneys' fees, costs, and all expenses) in connection
with any alterations, additions, or improvements to the Licensed Premises made by Licensee,
Licensee's agents, employees, or contractors. In the event any lien is asserted against the
Licensor's Property, Licensee will discharge the same within fifteen (15) days of notice of same.
The provisions of this paragraph will survive the termination of this Agreement.

10. TERMINATION

10.1.  In addition to the Parties’ right to terminate this License pursuant to Paragraph 11
of this License, this License may be terminated at any time upon any of the following events:

10.1.1. By Licensee if the approval of any agency, board, court, or any other
governmental authority necessary for the construction and/or
operation of the Communications Facility cannot be obtained or is
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revoked, or if Licensee determines the cost of obtaining such
approval is prohibitive.

10.1.2. By Licensee, in Licensee’s sole and absolute discretion and for any or no
reason upon ninety (90) days prior written notice to Licensor.

10.1.3. By Licensor if Licensee is subject to an action contemplated under
Paragraph 18 herein.

10.1.4. By Licensor in accordance with Paragraph 10.4.

10.2. Licensee will give Licensor thirty (30) days written notice of termination of this
License under the terms of Paragraph 10.1.1 and ninety (90) days written notice of termination
under Paragraph 10.1.2 above as stated above. Upon such termination, neither party will owe
any further obligations to the other under this License except for the indemnities and hold
harmless provisions in this License, the provisions of Paragraph 10 of this License and the
provisions of Paragraph 10.3 of this License. In the event Licensee terminates this License for
the reasons set forth in Paragraphs 10.1.1 or 10.1.2 above or Licensor terminates this License for
the reasons set forth in Paragraph 18 or Paragraph 11.1, Licensee shall pay Licensor a
termination fee equal to six (6) months of Annual License Fees, at the then current rate.

10.3.  Within ninety (90) days after any event of termination, expiration or abandonment
of this License, Licensee, unless otherwise requested by Licensor within thirty (30) days after
such event, shall remove all of the Communications Facility from the Licensed Premises and
restore the Licensed Premises to substantially the same condition it was in as of the
Commencement Date of this License, as near as practicable (including if necessary and
applicable, the removal of any concrete pads and footers to a depth of three feet (3’) below grade
level, but excluding underground utilities), normal wear and tear, and acts beyond Licensee's
control excepted.

10.4. Should Licensor through the proper action of City Council determine that the
Licensed Premises are necessary for public health, safety and welfare purposes, Licensor may
terminate this License. Upon any such termination for City purposes, Licensor will give Licensee
three hundred and sixty-five (365) days advance written notice of the termination date, and
Licensor will in good faith work with Licensee to find a suitable alternate site on Licensor’s
Property to which Licensee could relocate its Communications Facility. If a suitable alternate
site on Licensor’s Property is not agreed upon within the first three hundred (300) days of such
notice period, Licensor agrees to work in good faith with Licensee and make available to
Licensee a temporary location on Licensor’s Property mutually agreeable to both parties, to
install and operate temporary transmitting/receiving facilities, including a so-called “COW?”, or
cell-on-wheels until a permanent location is agreed upon and the Communications Facility is re-
installed at such new location, but not to exceed twelve (12) months. Upon termination without
relocation, neither party will owe any further obligations under this License except for the
indemnities and hold harmless provisions and the provisions of Paragraph 12 of this License.
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10.5. Upon any termination of this License, whether for cause, convenience or upon its
normal expiration, Licensee shall be required to compensate Licensor for any actual and direct
costs or expenses incurred by Licensor in winding up its relationship with Licensee under this
License; having Licensee’s Communications Facility moved or modified following the removal
period in Section 10.3; or facilitating an assignment or transfer of Licensee’s interest to another

party. i
11. DEFAULT

11.1. If Licensee fails to comply with any provision of this License and such failure is
not cured within forty-five (45) days after receipt of written notice thereof sent by Licensor to
Licensee, Licensor may, at its option, cure the failure of Licensee at Licensee’s expense, or
Licensor may terminate this License without affecting its right to demand, sue for, and collect all
of its damages arising out of Licensee’s failure to comply. If any such default cannot reasonably
be cured within forty-five (45) days, Licensee will not be deemed to be in default under this
License if Licensee commences curing such default within the forty-five (45) day period
aforesaid and thereafter diligently effects and concludes such cure within one hundred twenty
(120) days of notice of the default.

11.2. The following will be deemed a default by Licensor and a breach of this License:
(1) Licensor’s failure to provide access to the Licensed Premises as required by Section 6 hereof
within twenty-four (24) hours after written notice of such failure; (ii) Licensor’s failure to cure
an interference problem as required by Section 7 hereof within twenty-four (24) hours after
written notice of such failure; or (iii) Licensor’s failure to comply with any other provision of this
License and such failure is not cured within forty-five (45) days after receipt of written notice
thereof sent by Licensee to Licensor. In the event of a Licensor default, Licensee may, at its
option, cure the failure of Licensor at Licensor’s expense, or Licensee may terminate this
License without affecting its right to demand, sue for, and collect all of its damages arising out of
Licensor’s failure to comply. If any such default cannot reasonably be cured within forty-five
(45) days, Licensor will not be deemed to be in default under this License if Licensor
commences curing such default within the forty-five (45) day period aforesaid and thereafter
diligently effects such cure within one hundred twenty (120) days of notice of the default.

11.3.  The rights and remedies of the parties as set forth in this License are not exclusive
and the parties, in the event of a breach of this License or a dispute, are entitled to pursue any of
the remedies provided in this License, by law, or by equity.

1.4, No course of dealing between the parties or any delay on the part of a party to
exercise any right it may have under this License will operate as a waiver of any of the rights
provided hereunder or by law or equity, nor will any waiver of any prior default operate as the
waiver of any subsequent default, and no express waiver will affect any term or condition other
than the one specified in such waiver and the express waiver will apply only for the time and
manner specifically stated. |

12. LIABILITY, INDEMNITY AND INSURANCE
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12.1. Licensee agrees to indemnify, protect, defend, and hold harmless Licensor and
Licensor’s elected officials, employees, officers, agents, contractors, invitees, licensees, and
volunteers from any and all claims (including attorney's fees and costs), loss, damages or liability
arising from any breach of this Agreement by Licensee, or any act, omission, or intentional tort
of Licensee or Licensee's agents, employees, contractors, invitees, licensees and volunteers in or
about the Premises, except to the extent attributable to the negligent or intentional act or
omission of Licensor, its elected officials, employees, officers, agents, contractors, invitees,
licensees, and volunteers. -

12.2. " During the Term of this Agreement, Licensee shall at its sole expense carry, at its

own cost and expense, the following insurance: (i) workers’ compensation insurance as required
by law; and (ii) commercial general liability (CGL) insurance with respect to its activities on the
Licensor’s Property and the Licensed Premises, such insurance to afford protection of up to
Three Million Dollars (US$3,000,000.00) per occurrence and Six Million Dollars
(US$6,000,000.00) general aggregate, based on Insurance Services Office (ISO) Form CG 00 01
or a substitute form providing substantially equivalent coverage. Licensee’s CGL insurance shall
contain a provision including Licensor as additional insured. Such additional insured coverage:
(i) shall be limited to bodily injury, property damage or personal and advertising injury caused,
in whole or in part, by Licensee, its employees, agents or independent contractors;
(ii) shall not extend to claims for punitive or exemplary damages arising out of the acts or
omissions of Licensor, its elected officials, employees, officers, agents, contractors, invitees,
licensees, or volunteers or where such coverage is prohibited by law or to claims arising out of
the gross negligence of Licensor, its elected officials, employees, officers, agents, contractors,
invitees, licensees, or volunteers; and (iii) shall not exceed Licensee’s indemnification obligation
under this Agreement, if any. Notwithstanding the foregoing, Licensee shall have the right to
self-insure the coverages required herein. Said insurance limits as referenced herein above shall,
upon the written request of the Licensor, be increased with the exercise of each Extended Term
to an amount that adequately reflects any changes in economic conditions as mutually agreed
upon by Licensor and Licensee. The coverage amounts set forth may be met by a combination of
underlying and umbrella policies so long as in combination the limits equal or exceed those
stated. | -

12.3  Except for the indemnity obligations set forth in this Agreement, and otherwise
notwithstanding anything to the contrary in this Agreement, Licensee and Licensor each waives
any claims that each may have against the other with respect to consequential, incidental or
special damages, however caused, based on any theory of liability.

13. ASSIGNMENT/SUBLICENSE

13.1  Following written notification to Licensor, Licensee will have the right to assign, sell or
transfer the entirety of its interest under this Agreement without Licensor’s consent, to: (a)
Licensee’s affiliate; or (b) any entity with a net worth of at least Fifty Million Dollars and No
Cents (US$50,000,000.00); or (c) any entity that acquires all or substantially all of Licensee’s
assets in the market as such may be defined by the Federal Communications Commission (or any
successor agency) in which Licensor’s Property is located. Upon notification to Licensor of such
assignment, transfer or sale, Licensee will be relieved of all future performance, but shall be
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required to perform on all past obligations and duties. Licensee may not otherwise assign this
Agreement or sublet or license the Licensed Premises or any portion thereof to another entity
without written notification and subsequent written approval by Licensor which shall not be
unreasonably withheld or delayed. This Agreement shall run with the property and shall be
binding upon and inure to the benefit of the parties, their respective successors, personal
representatives, heirs and assigns. ‘

14. WARRANTIES |

14.1. Upon the payment by the Licensee of any sums or other charges herein for
provided, and upon the observance and performance of all the covenants, terms, and conditions
on Licensee's part to be observed and performed, Licensee shall peaceably and quietly hold and
enjoy the Licensed Premises for the Term hereby demised without hindrance or interruption by
Licensor or any other person or persons lawfully or equitably claiming by, through, or under the

Licensor, subject, nevertheless, to the terms and conditions of this Agreement. -

Licensor owns and controls Licensor’s Property; (ii) Licensor’s Property is not and will not be
encumbered by any liens, restrictions, mortgages, covenants, conditions, easements, leases, or
any other agreements of record or not of record, which would adversely affect Licensee’s
permitted use and enjoyment of the Licensed Premises under this Agreement; (iii) Licensor’s
execution and performance of this Agreement will not violate any laws, ordinances, covenants or
the provisions of any mortgage, lease or other agreement binding on Licensor; and (iv) if
Licensor’s Property is or becomes encumbered by a deed to secure a debt, mortgage or other
security interest, Licensor will provide promptly to Licensee a mutually agreeable subordination,
non-disturbance and attornment agreement executed by Licensor and the holder of such security
interest. | :

14.2.  Licensor represents, war!rants and agrees that to the best of its knowledge: (i)

14.3  Licensee may not, without Licensor's consent, pledge, mortgage, convey by deed
of trust or security deed, assign, create a security interest in, or otherwise execute and deliver any
and all instruments for the purpose of securing bona fide indebtedness to any or all of Licensee’s
interest in this License any part thereof, and any and all of Licensee’s right, title, and interest in
and to any and all of the Communications Facility.

15. REPAIRS

15.1  Licensee shall maintain the Licensee's Communications Facility in good and safe
condition and repair. Licensee shall be required to keep Licensee’s Communications Equipment
and the Licensed Premises in good repair at all times in accordance with normal industry
standards. Licensor will maintain and repair Licensor’s Property and access thereto and all areas
of the Licensed Premises where Licensee does not have exclusive control, in good and tenantable
condition, subject to reasonable wear and tear and damage from the elements. Upon expiration
or termination hereof, Licensee shall restore the Licensed Premises to the condition in which it
existed upon execution hereof, reasonable wear and tear and acts beyond Licensee’s control
excepted. In no event shall Licensor have any obligations to repair or maintain any portion of
the Communications Equipment. However, should Licensor, its agents or employees be a direct
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cause of damage to Licensee's Communications Equipment that requires repair or maintenance,
Licensor shall reimburse Licensee the costs of any such repairs or maintenance.

16. HAZARDOUS SUBSTANCES/ENVIRONMENTAL LAWS
16.1  As used herein 'the.follow:ing teﬁns shall have the following meanings:

"Environmental Laws" shall mean all federal, state, or local laws relating to
pollution or protection of human health or the environment, including, without any
limitation, the Comprehensive Environmental Response Compensation and Liability Act
of 1980 ("CERCLA"), as amended, 42 U.S.C. §9601 et seq., the Resource Conservation
and Recovery Act of 1976 ("RCRA"), 42 U.S.C. §6901 et seq., and laws relating to
emissions, discharges, releases or threatened releases of any Hazardous Substance into
the environment (including without limitation ambient air, surface water, ground water or
land), or otherwise relating to the generation, manufacture, processing, distribution, use,
treatment, storage, disposal, transport, or handling of Hazardous Substances and any and
all regulations, codes, staﬁdards, plans, prders, decrees, judgments, injunctions, notices or
demand letters issued, entered, promulgated or approved thereunder.

"Hazardous Substances" shall mean any pollutant, contaminant, hazardous, toxic
or dangerous waste, substance or material, or any other substance or material regulated or
controlled pursuant to any Environmental Law, including, without limiting the generality
of the foregoing, asbestos, PCBs, petroleum products (including crude oil, natural gas,
natural gas liquids, liquefied natural gas or synthetic gas) or any other substance defined
as a Hazardous Substance, "extrémely hazardous waste","a restricted hazardous waste",
"hazardous material", "hazardous chemical", "hazardous waste", "regulated substance",
"a toxic chemical", "a toxic substance", or other similar term in any Environmental Law.

162 Licensee agrees that it will not use, generate, store, or dispose of any Hazardous
Substances on, under, about, or within the Licensor's Property in violation of any Environmental
Laws. Licensor represents, warrants, and agrees (1) that to Licensor's knowledge, neither
Licensor nor any third party has used, generated, stored, or disposed of, or permitted the use,
generation, storage or disposal of, any'Hazardousf, Substances on, under, about, or within the
Licensed Premises in violation of any Environmental Law and to the best of Licensor’s
knowledge, Licensor’s Property has never been subject to any contamination or hazardous
conditions resulting in any environmental investigation, inquiry or remediation, and (2) that
Licensor will not, and will not knowingly permit any third party, to use, generate, store, or
dispose of any Hazardous Substances on, under, about or within, the Licensor’s Property in
violation of any Environmental Law. Licensor and Licensee agiee that each will be responsible
for compliance with any and all applicable Environmental Laws to the extent such apply to that
party’s activity conducted in or on Licensor’s Property. Licensee agrees to defend, indemnify,
and hold harmless Licensor and Licensor’s employees, officers, agents, contractors, invitees,
licensees, and volunteers from and against any and all losses, liabilities, claims and/or costs
(including reasonable attorney's fees and costs) arising from any breach of any representation,
warranty, or agreement contained in this paragraph. If, during the Term of this Agreement, it is
determined that the Licensor's Property is contaminated with Hazardous Substances by a party
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other than Licensee, Licensee shéll have the right'to terminate this Agreement upon thirty (30)
days written notice to Licensor, but shall have no action for damages against Licensor. This
paragraph shall survive the termination of this Agreement.

17.  CASUALTY AND EMINENT DOMAIN

17.1  Licensor will provide notice to Licensee of any known casualty or other harm
affecting Licensor’s Property within seventy-two (72) hours of Licensor’s actual knowledge of
the casualty or other harm. If any part of the Communications Facility or Licensor’s Property is
damaged by casualty or other harm as to render the Licensed Premises unsuitable, in Licensee’s
sole determination, then Licensee may terminate this Agreement by providing written notice to
Licensor, which termination will be effective as of the date of such nofice. Upon such
termination, Licensee will be entitled to collect all insurance proceeds payable to Licensee on
account thereof. Licensor agrees, if technologically feasible, to permit Licensee to place
temporary transmission and reception facilities on Licensor’s Property, but only until such time
as Licensee is able to activate a replacement transmission facility at another location.
Notwithstanding the termination of this Agreement, such temporary facilities will be governed
by all of the terms and conditions of this Agreement, including License Fees. If Licensor or
Licensee undertakes to rebuild or restore Licensor’s Property and/or the Communications
Facility, as applicable, Licensor agrees to permit Licensee to place temporary transmission and
reception facilities on Licensor’s Property at no additional License Fees until the reconstruction
of Licensor’s Property and/or the Communications Facility is completed. If Licensor determines
not to rebuild or restore Licensor’s Property, Licensor will notify Licensee of such determination
within sixty (60) days after the casualty or other harm. If Licensor does not so notify Licensee,
and Licensee decides not to terminate under this Section, then Licensee may request that
Licensor promptly rebuild or restore any portion of Licensor’s Property interfering with or
required for Licensee’s permitted use of the Licensed Premises to substantially the same
condition as existed before the casualty or other harm. Licensor agrees that the License Fee shall
be abated until Licensor’s Property and/or the Communications Facility are rebuilt or restored,
unless Licensee places temporary transmission and reception facilities on Licensor’s Property.
In the event of a condemnation which materially affects Licensee's operations at the Licensed
Premises, Licensor shall notify Licensee within fifteen (15) days of Licensor’s receipt of notice.
Licensee may terminate the Agreement in accordance with Section 10, and may pursue its own
separate awards in the condemnation proceeds, but Licensee shall have no right to reduce any
award payable to Licensor. Should Licensee be subject to an early termination of this
Agreement as described in this Section 17 due to the occurrence of a casualty event or eminent
domain action during the term of this Agreement, Licensor agrees to provide Licensee with a
future cash equivalent credit or future fee/rental payment offset in an amount equal to any
prepaid, but then unearned, portion of License Fee on a pro-rata basis. Such cash equivalent
credit or future fee/rental payment offset may only be used by Licensee to satisfy fee/rental
payment obligations between the Licensor and Licensee under a future mutually agreed upon
communications site lease agreement or other materially similar wireless communications siting
agreement between the parties. ‘

18. FORECLOSURE AND RECEIVERSHIP
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18.1.  Upon the filing of any voluntary or involuntary petition under the Bankruptcy
Code by or against Licensee or any action for foreclosure or other judicial sale of Licensee
and/or Communication Facilities located on the Licensed Premises, Licensee shall so notify

Licensor within a reasonable time.

18.2.  Upon notice by License:e? in accordance with 18.1 above (or thirty (30) days
following such filing or action by or against Licensee, whichever comes first), Licensor shall
have the right to terminate, pursuant to the provisions of Paragraph 10, Licensee’s leasehold
interest, subject to any applicable provisions of Law, including the Bankruptcy Code, one
hundred and twenty (120) days after the appointment of a receiver or trustee to take over and
conduct the business of Licensee, whether in ;'eceivership, reorganization, bankruptcy, or other
action or proceeding, unless such receivership or trusteeship shall have been vacated prior to the
expiration of said one hundred and twenty (120) days or unless:

18.2.1. Within one hundred and twenty (120) days after election or appointment,
such receiver or trustee shall have fully agreed to comply with all the
requirements and obligations of this License and remedied all defaults
hereunder; and !

18.2.2. Said receiver or trustee, within said one hundred and twenty (120) days,
shall have executed an agreement, duly approved by a court having
jurisdiction over the Licensee and/or Communications Facilities,
whereby such receiver or his trustee assumes and agrees to be bound
by each and every provision of this License.

18.2.3. Said receiver or trustee, within said one hundred and twenty (120) days,
shall have executed an agreement, duly approved by a court having
jurisdiction over the Licensee and/or Communications Facilities,
whereby such receiver or his trustee assumes and agrees to be bound
by each and every provision of this License.

19.  MISCELLANEOUS

19.1. This Agreement constitutes the entire agreement and understanding between the
parties, and supersedes all offers, negotiations, and other agreements concerning the subject
matter contained herein. Any amendments to this Agreement must be in writing and executed by
both parties. P |

19.2. If any term, covenant, condition or provision of this Agreement or application
thereof, to any extent, is invalid or unenforceable with respect to any party, the remainder of this
Agreement, or the application of such provision to persons other than those as to whom it is held
invalid or unenforceable, shall not be affected and each provision of this Agreement shall be
valid and enforceable to the fullest extent permitted by law.

19.3.  This Agreement shall be binding on and inure to the benefit of the successors and
permitted assignees of the respective parties. :
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19.4. Any notice or d'einand;required io be given herein shall be made by U.S.
registered or certified mail, return receipt requested, or by hand by nationally recognized
overnight express delivery service to the address of the respective parties set forth below:

Licensor:

David Schwartz

Deputy Chief ‘
Division of Public Safety Communications
Department of Public Safety

47 South State Avenue

Indianapolis IN 46201

Phone: (317) 327-7315

David.Schwartz@indy.gov

With Copy to:

Paul F. Smith

City of Indianapolis

Real Estate Manager

Suite 2260

200 East Washington Street
Indianapolis, Indiana 46203
(317) 327-5832 Phone
(317) 327-7097 Fax
Paul.Smith2@indy.gov

And

Christopher L. Miller

Ice Miller, LLP.

250 West Street

Columbus, Ohio 43215

(614) 462-5033 Phone

(614) 224-3886 Fax !
Christopher.miller@icemiller.com

Licensee:

| Sprint Spectrum L.P,

Attn: Sprint Property Services
Re: Cell Site #: IN03XC027-A;

" Cell Site Name: Broadripple Fire Station

Mailstop KSOPHT0101-Z2650
6391 Sprint Parkway
Overland Park, KS 66251-2650

| With Copy to:

| : Sprint Law Department

Attn: Real Estate Attorney

Re: Cell Site #: IN03XC027-A;

Cell Site Name: Broadripple Fire Station
Mailstop KSOPHT0101-Z2020

6391 Sprint Parkway

Overland Park, KS 66251-2020

Licensor or Licensee may from time to time designate any other address for this purpose by

written notice to the other Party. All notice

receipt.

s hereunder shall be deemed received upon actual

19.5.  This Agreement shall be construed and governed in accordance with the laws of
the State of Indiana. Any dispute arising hereunder shall be litigated in the appropriate courts in

Marion County, Indiana.

CO\697012.1
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19.6. Licensor warrants that is has the authority to enter into this Agreement.

19.7. After preparation of the legal dés¢ription of the Licensed Premises, each party, at
the request of the other, will sign a Memorandum of License, in such a form as may be
reasonably requested. Licensee, at its sole expense, may record the Memorandum of License in
the land records of the recording office(s) reasonable for notice purposes.

19.8. Upon Licensees 'cfo.h1plet;ion of any new- construction, modification or repair,
Licensee shall provide Licensor with "as built" drawings detailing any and all utility installations
and/or construction, modification or repair. '

19.9. In any case where the approval or consent of one party hereto is required,
requested, or otherwise to be give:n under this Agreement, except a situation that involves an
assignment or sublease of the Liqensed Premises, such party shall not unreasonably delay or
withhold its approval or consent. il
| .

19.10. Headings and subheadings used in this Agreement are for informational purposes
only and shall have no legal effect. r :

19.11. Time is of the essence rjegardijng this Agreement including each and all of its
provisions. : |

19.12. All Attachments and EXhibit$ annexed hereto form material parts of this
Agreement, | | ‘

19.13. This Agreement Iﬁay be executed in duplicate counterparts, each of which shall
be deemed an original. ' | ! '

19.14 Licensee agrees to comply with all federal, state and local laws, orders, rules and
regulations (“Laws”) applicable to Licensee’s use of the Communications Facility on Licensor’s
Property. Licensor agrees to comply with all Laws relating to Licensor’s use of Licensor’s
Property and any other improvements on Licensor’s Property. |
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IN WITNESS WHEREOF , the barties have executed this Agreement as of the date first
above written. ! : | ;

LICENSOR: | | WITNESSES:

City of Indianapolis

Department of Public Safety P
Division of Public Safety Communications
47 S State Avenue @ | ; {71 P
Indianapolis, IN 46201 |

By: Lfﬁfp)lﬂ/ﬁ/u ]

. | Liid | Sign Name
Print: \Jolesre Vgl W |
'\ | PrintName:
Tide: DYIW Dvecdwy 7D
Date: lDI\[]"f' | o ;
- Sign Name
Tax ID #:
Print Name
LICENSOR:

STATE OF.MM\

COUNTY OF on .

On DC:\’D\OEI {,l ML\’, ,.jbei:fore fnef ?Pﬂ)i\ g . g‘\'\'jé/\ Notary Public,

personally appeared UOA ec\e. ?\J(\Q’.\—Dl\) ., personally known to me (or
proved to me on the basis of satisfactory evidence)'to be the person whose name is subscribed to
the within instrument and acknowledged to me that he executed the same in his authorized
capacity, and that by his signature on the instrument, the person, or the entity upon behalf of
which the person acted, executed the instrument.

~ PAULF. SMITH

Marion Goutly
My Cormission Expires
__March 12,2016
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LICENSEE: ~ WITNESSES:

Sprint Spectrum L.P., Lo |
a Delaware limited partnershlp

/{-\?QJ EMC\/\B&J\&C{Z&M

| Sign Name
Print: Gary Lmdsev | :
-0 1 ﬂqi(l\f)d(e Crawford
Title: Manager Real Estate - Print Name .

Date: Qs |1y

- Sign Name L%
/‘Pam Qho hwéa%

| | Print Name

LICENSOR:

sTATEOF_ )MSHE .
COUNTY OF ) OlU120ML S
SU)J(‘U\WUD"U' 23, 2Dl 4 before me, M C'\/VLU\ L /-P) J 0 n‘{SNotary Public,

personally appeared (‘M LS L\ /i ndgm , personally known to me (or
proved to me on the basis of satisfactory evnderrcé) to be the person whose name is subscribed to
the within instrument and acknowledged to me that he executed the same in his authorized
capacity, and that by his signature on the mstmment the person, or the entity upon behalf of
which the person acted, executed the mstrument

Witness my hand and ofﬁmal seaI LA"ANYA R. JONES

*-“”‘"*’ NOTARY PUBLIC
% % STATE OF KANSAS
Notary Public & [L i MY %OMM EXPIRES
My commission Chpll‘GS 9 /7
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- EXHIBIT A

DESCRIPTION OF LICENSOR’S PROPERTY
Indianapolis Fire Station #32 1
IR I ]
A part of the South Half of the Southwest Quarter of Section 36, Township 17 North, Range 3
East of the Second Principal Meridian in Washington Township, Marion County, Indiana, more

particularly described as follows: ‘
All of the real estate bounded by Westﬁéid Boﬁlevérd on the South, Guilford Avenue on the
East, the Indianapolis Water Company Canal on the North and the property transferred to Walker
and Sons, L.L.C. by Warranty Dgefl recorded October 12, 2000 as Instrumen’t"Number 2000-
0162994 in the Office of the Reccjnider of Marir;)nf County, Indiana on the West.

NOTE: This description is not the record descfiption of this property which was not provided or
found at this time. This description was prepared for use in a cell tower license and should not
be used for transfer of property title. F i | :
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EXHIBIT B

DESCRI‘PTIOIN OF LICENSED PREMISES
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