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CITY OF SAN DIEGO
CONSENT TO MEDIAFLO SUBLEASE AND AGREEMENT

THIS CITY OF SAN DIEGO CONSENT TO MEDIA FLO SUBLEASE AND AGREEMENT
("Consent") is entered into by and between THE CITY OF SAN DIEGO, a California municipal
corporation ("CITY"), AMERICAN TOWERS, INC., a Delaware corporation (California
Secretary of State Corporation No. C 1990232, "AMERICAN"), and MEDIAFLO USA, INC., a
Delaware corporation ("MEDIA FLO"), to be effective as of the date of execution by CITY (the
"Effective Date"), when signed by the parties and approved by the San Diego City Attorney, as
follows:

RECITALS

A. AMERICAN TOWER, L.P., a Delaware limited partnership ("ORIGINAL LESSEE"), and
CITY entered into to that certain CITY OF SAN DIEGO LEASE AGREEMENT (the
"Master Lease") filed in the Office of the San Diego City Clerk on December 5, 2005, as
Document No. RR-30 110 1, attached hereto as Exhibit A: Master Lease, under which the
ORIGINAL LESSEE leased from CITY that certain real property known as a portion of
"Mount Woodson," and more particularly described in the Master Lease (the "Master Lease
Property") .

B. ORIGINAL LESSEE assigned its rights and obligations under the Master Lease to
AMERICAN TOWERS, INC., a Delaware corporation (California Secretary of State
Corporation No. C1990232, "AMERICAN") pursuant to that certain CALIFORNIA
ASSIGNMENT AND ASSUMPTION OF LEASE, Mt. Woodson, CA - 8009,8636,8064,
8136,8137,8138 (the "Assignment") dated November 19,2007, by and between
ORIGINAL LESSEE and AMERICAN.

C. AMERICAN wishes to enter into a LEASE AGREEMENT (the "MEDIAFLO Sublease")
in form and substance as attached hereto as Exhibit B: MEDIAFLO Sublease, whereby
AMERICAN intends to lease to MEDIAFLO that certain portion of the Master Lease
Property (the "MEDIAFLO Site") described in Exhibit C: MEDIAFLO Site Description,
attached hereto.

D. Master Lease section 4.2, Assignment, Subletting and Licensing, requires that any sublease
of any part of the Master Lease Property must have the prior written consent of CITY'S
City Manager (currently deemed to mean "the Mayor or his or her designee," pursuant to
Article XV of the San Diego City Charter).

E. AMERICAN has requested CITY'S consent to the proposed sublease transaction with
MEDIA FLO, as contemplated by the MEDIAFLO Sublease.

F. CITY will consent to the MEDIAFLO Sublease under the terms and conditions of this
Consent.
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FOR VALUABLE CONSIDERATION, the sufficiency of which is acknowledged, the parties
agree as follows:

I. Subordination. The MEDIAFLO Sublease is and shall be subordinate to the Master Lease, as
may be amended from time to time, and this Consent. CITY shall not be bound by any term
or condition in the MEDIAFLO Sublease which in any way conflicts with CITY'S rights or
would otherwise result in increasing CITY'S obligations under the Master Lease. Any
conflict between the Master Lease and the MEDIAFLO Sublease shall be construed or
resolved in favor of the Master Lease. AMERICAN shall deliver to MEDIAFLO a copy of
each, if any, amendment to the Master Lease.

2. MEDIAFLO'S Acknowledgement. MEDIAFLO acknowledges and agrees that its rights and
obligations under the MEDIA FLO Sublease shall be subject and subordinate to the terms and
conditions of the Master Lease, as may be amended from time to time, and this Consent.
MEDIAFLO shall keep and perform all covenants, conditions, and provisions of the Master
Lease which are applicable to the rights acquired under the MEDIAFLO Sublease and this
Consent.

3. Master Lease Amendment. As a condition to CITY'S approval of any sublease, Master
Lease section 4.2 Assignment and Subletting, allows CITY to require that the Master Lease
be revised to comply with current, standard CITY lease requirements. As a condition to
CITY'S approval of this Consent, and by agreement, CITY and AMERICAN shall execute
and deliver a FIRST AMENDMENT TO CITY OF SAN DIEGO LEASE AGREEMENT,
substantially in the form attached hereto as Exhibit D: First Amendment to Master Lease.

4. Site Access Fee. CITY'S current City Council Policy 700-10 requires MEDIAFLO to pay to
CITY a one-time site access fee (the "Site Access Fee") in the amount of Forty-Five
Thousand Three Hundred Twenty-Eight Dollars ($45,328), due and payable in full upon
execution of this Consent. However, the site-access-fee requirement is currently under
review and may be eliminated. Therefore, MEDIAFLO shall not be required to pay the Site
Access Fee unless CITY'S City Council fails to eliminate the site-access-fee requirement
under Council Policy 700-10 within 12 months after the Effective Date, in which case the
Site Access Fee shall become immediately due and payable.

5. Competent Management. Throughout the term of the MEDIA FLO Sublease, MEDIAFLO
shall provide competent management of the MEDIAFLO Site to CITY'S satisfaction. For
purposes of this section, "competent management" shall mean demonstrated ability in the
management and operation of a wireless communication facility and related activities in a
fiscally responsible manner and in accordance with industry standards.

6. Improvements/Alterations. No major structural or architectural design alterations to the
improvements, structures, or installations of the MEDIAFLO Site or the Master Lease
Property shall be made without CITY'S prior written approval. This Consent shall not be
deemed to grant CITY'S approval of improvements or alterations as required by Master
Lease section 6.4, Improvements/Alterations.
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7. Approvals & Permits. MEDlAFLO shall obtain any and all necessary authorizations,

approvals, and permits required to establish, maintain, operate, and remove its wireless
communication facility on the MEDlAFLO Site, including without limitation CITY'S
interference protection requirements, as required under the Master Lease.

8. Compliance with Law. MEDlAFLO shall, at its sole cost and expense, comply with all laws
and the requirements of all municipal, state, and federal authorities now in effect or which
may hereafter be in effect, which pertain to the MEDlAFLO Site and MEDIAFLO'S use of
the MEDIAFLO Site and the Master Lease Property.

9. Subsequent Assignment and Subletting. MEDIAFLO shall not assign the MEDIAFLO
Sublease or sublet any part of the MEDIAFLO Site without CITY'S prior written consent.

10. AMERICAN Indemnification. AMERICAN shall protect, defend, indemnify, and hold
CITY, its elected officials, officers, representatives, agents and employees, harmless from
and against any and all claims asserted or liability established for damages or injuries to any
person or property, including injury to AMERICAN'S officers, employees, invitees, guests,
agents, or contractors, which arise out of or are in any manner directly or indirectly
connected with this Consent or the MEDlAFLO Sublease and MEDIAFLO'S occupancy,
use, development, or maintenance of the MEDIAFLO Site and the Master Lease Property,
and all expenses of investigating and defending against same, including without limitation
attorney fees and costs; provided, however, that AMERICAN'S duty to indemnify and hold
harmless shall not include any claims or liability arising from the established active
negligence, sole negligence, or sole willful misconduct of CITY, its elected officials,
officers, representatives, agents and employees. CITY may, at its election, conduct the
defense or participate in the defense of any claim related in any way to this indemnification.
If CITY chooses at its own election to conduct its own defense, participate in its own
defense, or obtain independent legal counsel in defense of any claim related to this
indemnification, AMERICAN shall pay all of the costs related thereto, including without
limitation reasonable attorney fees and costs.

I I. MEDIAFLO Indemnification. MEDIAFLO shall protect, defend, indemnify, and hold
CITY, its elected officials, officers, representatives, agents and employees, harmless from
and against any and all claims asserted or liability established for damages or injuries to any
person or property, including injury to MEDIAFLO'S officers, employees, invitees, guests,
agents, or contractors, which arise out of or are in any manner directly or indirectly
connected with this Consent or the MEDIAFLO Sublease and MEDlAFLO'S occupancy,
use, development, or maintenance of the MEDIA FLO Site and the Master Lease Property,
and all expenses of investigating and defending against same, including without limitation
attorney fees and costs; provided, however, that MEDIAFLO'S duty to indemnify and hold
harmless shall not include any claims or liability arising from the established active
negligence, sole negligence, or sole willful misconduct of CITY, its elected officials,
officers, representatives, agents and employees. CITY may, at its election, conduct the
defense or participate in the defense of any claim related in any way to this indemnification.
If CITY chooses at its own election to conduct its own defense, participate in its own
defense, or obtain independent legal counsel in defense of any claim related to this
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indemnification, MEDIAFLO shall pay all of the costs related thereto, including without
limitation reasonable attorney fees and costs.

12. Insurance. Upon execution of this Consent, MEDIAFLO shall deliver to CITY current
certificates of insurance for:

I) Commercial General Liability Insurance, providing coverage for bodily injury,
including death, personal injury, and property damage with limits of at least Two
Million Dollars ($2,000,000) per occurrence, subject to an annual aggregate of at least
Four Million Dollars ($4,000,000);

2) Automobile Liability Insurance, providing coverage for all bodily injury and property
damage, with a limit of at least One Million Dollars ($1,000,000) per occurrence. Such
insurance shall cover liability arising out of any vehicle (including owned, hired, and
non-owned vehicles) operated on the Master Lease Property. Coverage shall be written
on ISO/arm CA 00 0 I 1290, or a substitute form providing equivalent liability
coverage; and

3) Workers' Compensation Insurance, as required by the laws of the State of California
for all of MEDIAFLO' S employees who are subject to the MEDIAFLO Sublease, with
Employers' Liability coverage with a limit of at least than One Million Dollars
($1,000,000).

12.1 Additional Insureds. Pursuant to a separate endorsement [CG20 I0 (11/85) or
equivalent form], "The City of San Diego, its elected officials, officers, employees,
representatives, and agents" shall be named as additional insureds in all policies.

12.2 Primary & Non-Contributory. Insurance policies shall be endorsed such that the
coverage is primary and non-contributory to any coverage carried or maintained by
CITY. The policies shall be kept in force for the duration of the term of the
MEDIAFLO Sublease and any extended use. The certificate(s) of insurance shall be
filed with CITY'S Real Estate Assets Department.

12.3 Oualified lnsurcrt s). All insurance required by the tenns of this Consent must be
provided by insurers licensed to do business in the State of California which are rated
at least "A-, VI" by the current AM Best Ratings Guide and which are acceptable to
CITY. Non-admitted surplus lines insurers may be accepted provided they are
included on the most recent list of California eligible surplus lines insurers (LESLI
list) and otherwise meet CITY requirements.

12.4 Deductibles/Retentions. All deductibles and self-insured retentions on any insurance
policy are the sole responsibility of MEDIAFLO and must be disclosed and acceptable
to CITY at the time evidence of insurance is provided.

12.5 Continuity of Coverage. All policies shall be in effect on or before the first day of the
Term, except "course of construction fire insurance" shall be in force on
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commencement of all authorized construction, and full applicable fire insurance
coverage shall be effective upon completion of each insurable improvement. At least
thirty (30) days prior to the expiration of each insurance policy, MEDIAFLO shall
furnish a certificate(s) showing that a new or extended policy has been obtained which
meets the requirements of the MEDIAFLO Sublease.

12.6 Modification. To assure protection from and against the kind and extent of risk
existing on the Master Lease Property, CITY, at its discretion, may require the revision
of amounts and coverage at any time during the term of the MEDIAFLO Sublease by
giving MEDIAFLO thirty (30) days prior written notice. MEDIAFLO shall also
obtain any additional insurance required by CITY for new improvements, changed
circumstances, or CITY'S reasonable re-evaluation of risk levels related to
MEDIAFLO'S use of the Master Lease Property.

12.7 Accident Reports. MEDIAFLO shall immediately report to CITY any accident
causing property damage or injury to persons on the Master Lease Property. Such
report shall contain the names and addresses of the involved parties, a statement of the
circumstances, the date and hour of the accident, the names and addresses of any
witnesses, and other pertinent information.

12.8 Causes of Loss - Special Fonn Property Insurance. MEDIAFLO shall obtain and
maintain, at its sole cost, Causes of Loss - Special Form Property Insurance on all
insurable property on the Master Lease Property in an amount to cover 100 percent
(100%) of the replacement cost. MEDIA FLO shall deliver to CITY a certificate of
such insurance.

13. Notices. Notices shall be given as provided in the Master Lease. Notices to MEDIAFLO
shall be addressed to:

MEDIA FLO USA, INC.
5775 Morehouse Drive
San Diego, CA 92121

14. Waiver. CITY'S failure to insist upon the strict performance of any of AMERICAN'S or
MEDIAFLO'S obligations under this Consent, in one or more instance, shall not be
construed as a waiver of any such obligation, and the same shall remain in full force and
effect. The property constituting the MEDIAFLO Site is publicly-owned and held in trust for
the benefit of CITY'S citizens. CITY'S failure to discover a breach of any obligation of this
Consent or take prompt action to require the cure of any such breach shall not result in an
equitable estoppel, but CITY may at any and all times require the cure of any such breach
when discovered.

IS. Written Agreement. This Consent contains the complete agreement between the parties.
Each party hereto represents and warrants that there are no promises, representations,
agreements, warranties or inducements, either expressed orally or implied, except as set forth
herein. This Consent shall not be modified except by a writing signed by the parties.
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16. Partial Invalidity. If any term, covenant, condition, or provision of this Consent is found

invalid, void, or unenforceable by a court of competent jurisdiction, the remaining provisions
shall remain in full force and effect.

17. Governing Law. This Consent shall be governed, construed, and enforced in accordance
with the laws of the State of California.

18. Survival. Any obligation which accrues under this Consent prior to its expiration or
termination shall survive such expiration or termination.

19. Legal Proceedings. In the event of any controversy, claim, or dispute relating to this
Consent, the prevailing party shall be entitled to recover from the non-prevailing party all
reasonable costs and expenses thereof, including without limitation attorney fees and costs.
The "prevailing party" shall be the party who obtains substantially the result sought, whether
by settlement, dismissal, or judgment.

20. Authority. Each individual executing this Consent on behalf of another person or legal entity
represents and warrants that he/she is authorized to execute and deliver this Consent on
behalf of such person or entity in accordance with duly adopted resolutions or other
authorizing actions which are necessary and proper and under such legal entity's articles,
charter, bylaws, or other written rules of conduct or governing agreement, and that this
Consent is binding upon such person or entity in accordance with its terms, Each person
executing this Consent on behalf of another person or legal entity shall provide CITY with
evidence, satisfactory to CITY, that such authority is valid and that such entity is a valid,
qualified corporation, limited liability company, partnership, or other unincorporated
association in good standing in its home state and that such entity is qualified to do business
in California.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

4733 - Consent 10 Sublease - American Tower-McdiaFLO -cladcwlgz.doc Page 6



• •
21. CITY'S Consent. Subject to the terms and conditions of this Consent, CITY hereby consents

to the MEDIA FLO Sublease.

IN WITNESS WHEREOF, this Consent is executed to be effective as of the Effective Date.

Name: (

Title: _----?-_--l'-"-''--'- __ -'---'_.,---'_~~.':::_"l'1"/J

Date: _ AMERICAN TOWERS, INC., a Delaw
(California Secretary of Stat orp
C1990232)

BY:

BY:

e corporationDate: _

Date:

Title: _

APPROVED AS TO FORM AND LEGALiTY:

1/0/0'('Date: MICHAEL]. AGUI~

BY: IS
Name: -::rb~dL- \..~\S...J\~

Title: CRt ~ P?N"I'1 c..A:) ~
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EXHIBIT A: Master Lease
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EXHIBIT B: MEDIA FLO Site Description
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EXHIBIT C: MEDIAFLO Sublease
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I

ATC SITE NAME I NUMBER: Woodson, Ml #1' T4. C1l181~
CUSTOMER SITE N"AME:tNUMBER: MFTS,Sal1 Diego-003

L~AsE AQRE~MENT
ATC Contract No: ~_

This LEASE AGREEMEN'r, ("Lease') rnade this __ day , 20_ , ("Effective Data") by and between
American Towers. tnc., a Delaware corporation, with a place of business at 10 Presidential Way, Woburn, MA 0180'1
("Lessor") and MediaFlO USA, Inc., a Dolawdre corporation, with aplaca of business at 5775 Morahouse IJrive, San Diego,
GA 92121 ("Lessae'). The attached Terms and Conditions are Incorporated herein by tills reference.

TOWER SITEINI'ORMATlON:
Site Name; Woodson; Mt 1/1T4, CA
Site Numbor: 8138
Address andlor location of Tower Slle: Ramono, Catifomia 920fl5
Coordinates; t.at, 33-0-33.15 N ,Long. 116-58-20.17 W

NonCE & EMERGENCY CONTACTS:
• Lsssee's local emergenfY contact (name and number): MedlaFLO NOC (858) 845-6387.

t.esscrs IOC31 emergency contactjnarne andnurnbar): Network Opernttons Communications Center (800) 830-3365,
Notices to Lessee shall be sent to lhe address above to tho attention of Director, Operations, With a Copy '1'0: MadiaFLO
USA, lnc, Legel.
Notices 10 Lessor shall be>sent to lhe address above to the attsntlon otcomrects Man~ger.
t.ossor's Remillance Address: Arnerlcan Towers, lnc., P. 0, Box 751760, chartotte, NC 28275-1'160, Attn: r'roperty
Management

APPROVED USE OF TOWER SITE BY b§SSEE,
irellsmitting froquencies: 716-722 MHz Recoivingfrequencias: 14 GHz
Anlenna mount helghl on tower: (See g~hibit A for speclflc tocarlon description)
All other permitted use of lhe Towor Site includirig, without Iimitetlon, Lsssae's Approved F.quipment (as defined in Section 1
herein), frequencies. channels and tho identification and lOCation ofthe Lessee Premises (as definad in Section 1 herein) at
tho Tower Site era described in Exhibits.l>.pnd B, are lncorporated herein by refersnce and made a part hereof.

FEES & TERM
Tile "Monthly LeaSE>Faa" shall be Four Thousand TWo Hllndred and '00/100 Dollars ($4,200.00), adJllslerJ on the annlvarsary
of the Commencement Date of this Lease end on each anniversary thereafter during tho Initial Term and during any
Renewal Terms by tho "Annual Escalclcr". The Annual Escalator shall be three and one-half percent (3.0%).

The 'Site lnspsctlon Fee" ,hall be: Intentionally Omitted,

Initial Torm: The 'Initial Tann" of this Lease shall be seven (7) years beginning on the Commencement Date. Subject to
Section 1, Iha "Commenoement Date" shall be defined as the earlier of: (I) the commencement of installation of Lessee's
EqUipment. whlch shall bo provided In Lessee's construction schedule to be provided to Lessor In advance: or (II) one (1)
year after the Effective Date, whichever occurs nrst. In the event Lessea's cenetructlon schedule falls to cl")<lrly identify a
construction start date, the C0r11mencamont of installation Shall be deemed to bo the date upon which lessor Issua~ a Noliae
10 Pror-ood (NTP), In accordance with the provisions of Section 9 horein. Notwithstanding anything to tnc contrary, in the
event that Lossoo is unable to obtain any permit. approval andlor authorization required for the in9latialion of Le$,ee's
Approved Equipment prior to Lessee's construction slart d~te, Lessee 9hall notify Lessor, In writing, no Jater than ton (10)
days prior to said oonstructton date of its cleslre 10 modify lhe construction start dale and Lossor Bnd l.assAe shall negoliate
in good feith an extension of the initially provided constructiCin start dale. Further, L'essee shall not be responsible for any
p.yments of llie Monthly Lc'~so Fee accrued between the Initial construbtion start date and tbe revised constructien start
dele,

Renowal 'ferms: The."Renowal Terms' of this Loose shall be four (4) ad<;lillonel periodc of five (0) year~ each. Tile Initial
Term end any Renewal Terms sh.1l horeinafter b" rE>ferredto collectively as the "Term",

Electricity for operation of Approved Equlpmont Is to be provided by (check one):
o Le5sor at tho monthly rele of $ , adjusted annuolly by the Annuai Escaiator and SUbject to Sections 3 & 5 ORo Lessor, with SIlCh boing included Intllo Monthiy Lease Fee and subjecllo Seotions 3 & 5, OR
t8J Lessee, aliUl sole axpanso. '

OTHE'~ PROVISIONS:
Other provisions; (cliec/<;one): 0 Nbne 181As listed beiow

s} IF,for any reason, any govemmental authority should fail 10 Issue, extend or renew a liconse, permit or approval to
Lessee to use the Tower for LcSSOe's.I'~r'milted Uses due to no faUlt or oct (or feillirs 10 act) on the pari of Lessee.
or should prohibit the use of the Towermr sLich purposes so tlla\ lho purposo of lhis Lease is substantially
f(lJstrated or shouid Impose conditions for approval of any permit which Is Gommerclolly unreasona!;)ie and for wl,ich
Lessee can provide ciocumentation to Lessor of said conditions and for wllich lile par,tics cannol in good faith readl
agreement necessary to fulnll tho condilions of thn permit, then and In those events this Laase shall terminate upon

V~l'sj(mDecl:ll1bcr ~006
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ATc SITE NAME I NUMSER: Woodson.Mtl11 '1'4, CA/8138
CUSTOMER SITE NAMEI NUMSER: MFTS-Son Di.so-003

Lesses providing Lessor wllh thirty (3D) days written notice of Its lntent to so terminate and, subject to the
requirement thet Lesseo must pay the Monthly Lease ree until SUCII tlma Hs Lessee's Property ls remover] from the
Leased Prcmtsesupon expiration or earlier termination of this Lease, nelther party shall have any further
01>1Igellon510 the other hereunder, In tho event that such failure to acquire, or loss of, -sueh license, pennil or
approval has occurred dus to lhefault 01 act (or f'lilure to acl) on the pert of Lessee, then Lessee shell not be
relieved. of its obligations to make the Monthly Lease Fee payments hereunder until such time as this Lease is
terminated in accordance with its terms.

b) NOlwlthslSlldlllQ mlylhlng to !he oontrary in this Lease, this Lease shall automatically be tenminated and become
null and void with no further obligation by elliler party hereto If a structural analysis of tile Tower Sit", comptatso
after the execution of thls Lease by either party bUIbelore the Commencement Date indicates that the Tower Site is
not suitable for Lessee's Approved Equipment· unless tossor and Lessee mutually agreo that strocture:
medincetiens or repairs shall be made to tile Towel' Sile on rfiulufilly agre.eable terms.

c) Lessor and Lessea agree al1(J acknowledge that 1I1isLease Is contIngent upon a sali$factory Shared Site
Interference Study,

d} t.ossor and LOSSOGagree end acknowledge that Lessoe, in conj\Jllction witl) this 1.0a5e, is leasing ground space
from Lessor at the Tower Site known as Lessor Site 8009 - Woedson, M'I' #1 T1, CA on Ihe Terms and Condllions
of this Lease (tha "Ancillary Site"). In the event that this Lease or Lessee's right to use the Ancillary Site Is
tennlnated or explrea In accordance wlLh 1I1eterms and conditions hereof, this Leese shall automatlcally tormmato
willl no further obligation, liability or action required by either party.

e) Lessor and Lessee d9ree and acknOWledge lIlal this Lease Is conUngen! upon the ground I~ssor'$ consent,

f) Lessor and Lessee ngreo and acknowiodge that as a roqulrornont far the instailation of equipmenl On this Tower
Slte, the City of San Diego ("Clly") must provide their wdUan GOI1~ant.M.cordingly, Lassor and Lessee entered Into
consent to License Agreement with the City of San Diego (the "Consent"). In the event of Inconsistency or
discrepancy between the terms ano conditions of the Consent anc tilis Agrenmcnt as they relate specifically and
solely to the contractual obligations betweell Lessor end Lessee regarding consent for "sslgnment and
indomnification, tho terms and conditions of this Agreement shall control as between Lessor and Lessee.
Notwithstanding the foregoing, any am! ail terms, conditions or obilgatlons contalnGd In the Consent are stili
applicable GS between Lessee ond !he City.

2 Version Dcl:l:Inbcr Z006
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ATe SITe NAME! NUMBER: Woodson, MI ~1 T4, CA I 8138
CUSTOMER SITE NAME! NUMBER: MFTS-S." 01°90-003

IN WITNESS WHEREOF, tho Portins, oaci1ln nonsideratlon of the mutual eovenanis conlalned herein. and for othar good
and valuabls consideration, Intending 10be legally bound, have caused this Lease to be executed by their dUly authorized
representatives as of the Effective Date first above-written; prOVided. hOW/1vor, that this Loaso shall not boca me offrlctivo as
to olthor Party until executed by both Parties.

Its: Director, Contract Mon~gemenl

Date: Dale: )-;.", L '," ~ Y /7/ 1 C'O ~.

LESSOR
American Towers, lnc., a Oelaware corporation,
a wholly owned subsidiary of American Tower Corporation,
a Delaware corporation

By:

Print Nome: Richard Rosol

LESSEE
Medi~FLO USA, lnc., " Delaw"r" uo"r~:>r~ti')l1

3 V,rnian [)<.'<:01111>",· 211116
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ATe SITE NAME I NUMBER: Woodson.Ml#1 T4. CAI8136
CUSTOMER SITE NAMEI NUMBER: MJ'jS-ils" Oi.go-003

rEAMS AND CONDITIONS

1. GRANr O~ LEASE. Lessor herehy agrees to Lease to Lllssell space fur the hou9ing, irlslallalion and operation cf tile
communications equ!pment specifically described In Exhibit A attached hereto ("Approved Equipment") with tile location
of such Approved Equipmon1 baing more specifically described In Exlllblts A end B ("Leased Premises") at the
communications tower, antenna structure or rooftop facility described in the Tower Site Information section on page 1
('rower Site"). All ApprovBC EqUipment shall iJe and rsmaln Les"ea's personal properly, Lessor shall maintain the
communication facility localed on the Tower Site In good condition and III a menner which will not disturb Lessee's
reasonable use of the Leased Premises. Lessee shall also have a right to: (i) ins1011and maintain wires, cables, condults
and pipes either Within, ovor, under or lliong tho Tower Sito: and (ii) to IJSG any specific right of way for access to the Tower
Slle, each at locations mutually agreed upen by Lesser and Lessee. In the event any pUblic utility is unable to Use the
existing right-of-way, Lesser agrees to grant on additional right-of-way at the Tower Site olther to Lessee or to the publlc
utility at ne COst to Lessee 10 the extent permitted uncler lile Ground Lease at. a location acceptable to the lessor.
Lessee shall be Golelyand directiy responsible for any and all damage or loss that results from the installation of any cables
or utility wims by tessoo or any company or person retalnecl by Lessee (including" public utility company), including,
without limitation, any <Jamage Or loss that results from lhe aooident,,! eutling of utility wires or cables or allY oiher party
operating althe. Tower Site. Llilssee shall notify Lessor no less than fiVo (5) days prior to the date upon which Lessee
Intends to commence any construction or Installation at tile Tower Slle, together with <I construction schedule, so as to
provide Lessor with an opportunity to be present during any such installation or construction. in addition to lhe
foregoing, Lesson sh"lInolify Lessor of the actual clato of Losses's commencement oiany installation or construction at
the Tower Site no more limn sixty (60) days following such commencement. l.essee's right to cure undor this Loose
shall be applicable to a failure to deliver timely written notice of such commencement nonce. Lessor shflll provlde
Lassse with OM set of keys and/or codes to access tho Tower Eliie so that Lessee shall have the right of access 10Iha
Leased Premises 24 hours per d8y, 7 days per week, 10the e~lenl pllrrnltlad under tl1~ Ground Lease. Lessee shall be
roaponeible for ensuring that Lessor has, at all limes. a complele and accurate writlen Ii~l of all employees anCiagents of
l.essoa WllOhnvo iJnen provided the access codes to the Tower Site,

2. EXHIBITS, Within slxly (60) days following the commencement of Ihe lnstallauon of 1I1e·Approv(l(] Equipment, Lessee
shall provide Lessor with as-buill clrawings or construction drawings of the Approved Equipment o~ Installed In both hard
copy and eleolronlc form ("Con~lruction Drawings"), such Construction Orawings shall includo the location of eny
sholtOTS,cabinets, grounding rings, cablos, and utility lines asseciated with Lessee's use of thfl TowAr Site. Upon
receipt, Lessor Silailinsert hereto the Construction Drawings flS Exhibit C. In tile evenl thai Lessee fails to deliver the
construction brawings as required by this seotion, Lessor may cau~e sllch Construction DraWings to be prepared on
behalf of Lessoe and Lossor shnll assess a fee for Ihe cost of such Conslructioll Drawings, which llpon invoice shall
become <iue end payable In Net 30 clays, In the evenl of inconsistency or discrepancy between (a) EXhll2J1.6flnc! [;xhiiJil
g hereto, Exhibit A shall goVom, and (b) between exhibit A (wltil respect 10Approvec! EqUipment and antenna locations)
t"uelher witil !i~blJli.UiJ. (With respect to ground spaca installation locations) and exhibil C hereto, Ex,hib1!~8.a_Q9..ll sholl
Qovern, nolwithstanding any approva! or signeture by Lassor or Its empioyees, Any SUCll material inconslslency or
discrepancy betwClen Exhibits A, Band C as ~et forth in the foregoing sentence shall be doomod a material default by
Lessee hereunder,

3. LEASE FEES; TAXES; ASSESSMENTS, Tile M0I1t11IyI_ease FAS, as <lclJustedby the applicable Annual Escalator,
shail be payable in aclvance on the ~rsl day of each calendar month beginning upon the COmmellcement Dale, if tho
Commencement Date is nollha first d"y or a calendar month, lhe Monthly I,easo Fco fo'- the first paliial month ~hall be
pror<ltad on a daily basis. Tho Monthly LOflse Fee for any last pa,iial month in tile term of tills I.ease shail also be
prordted 011 a dally basis, Lessee shall be solely reflpollsil1io for all utility charges directly attributable to tile Approved
EqUipment, except as otherwise provided on page 1 of this Lease, Lassor shall be responsibitl for the payment of any
applicable t<lxes or govammental flsaessm",nl:s against the Tower Site or personal property and Il!IprovemAnj~ thoreon
owned and malnlalned by Lessor. Lessee sllall be responsiblo For tile payment of any applicHble taxes, fees or
govornmental assessments against any equipment, .persrln81pmpelly andlor Improvements owned. leased or operated
by Lessee or dimctly associflted with Lossee's use of the Leased Premises. All payrnents due uilder tills I.Sfl$O shall be
made to La~sor al 010Americtln Tower Corporation,. Dept. 5305, P,O. 80x .~()OOO,Hartford, CT, 06150-5305 or slleh
oUler address as Lessor may notify Lessee of In writing and/or Upon such Invoice, All payments due undor this Lease
5hall be rounded up to the nearest wholo dollar amount.

4, TERNI. The Initial Term of this -Lease shall be as speolr.etj on page ·1. This· Lease ahaII automatically be renewed UpOIl
lhe same terms and oonclltion6 as stated heroin for tile Renewal Terms, if any, also staled on page 1 unless lassoA
gives Lessor ninety (gO) days written notice of ·termlnatlon prier to lIle expiration of the then-cun'snt leom. Within sixty
(60) days of expiration, cancellation or termination of tlti5 Le"se for eny reeson, Lessee Gllell: (i) romOVf) the Approved
EqUipment and flny oth",r property of Lessee from the Leased r'remises at Lessee's aole risk, eOSl, end expense; (ii)
deliver the Leased Premises in substantially the sam", And In as good a condition as recolved (ordinary wear, lear, ~re
damage and casualty and approved alteralions and Im~ruVert1enISexcepted): and (IIi) repair any demflgo caused by the
ramov,,! of the Approved EqUipment within ten (10) business days of the occurrence of such damage,

5, COMMON r:XPF.NSES, I.essee shall roimhurse Lessor for Lessee's pro-rata share uf costs and expenses incurred by
Lessor for the maintenance, and repoir of common facilities at lhe Tower Site incllJdlng, witholJllimilation, normal Wear
and tear to fonces, gatos, access roods, and the tower structure. Nolwithstandillg tI·lll foregoing, tha cost and expenses

4 Version Occcmber 2006
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associated with any damage which is diroctly attrlbutabie 10the acts 01' omissions of Lessee or Lessee's cootrectore
shall be bomn solely by t.ossee. Lessee Sh8111\01be' requlred to pay "ny share of costs Orexpenses inourred to replace
pM or all of the lower structure or eny of its components, In the avent that Lsssoo also teases space within a building
or shelter owned by the Lasser 011 tile Tower Slle, Lessoo shall also reimburse Lessor for lis pro-rata share 'of all
common expenses Incurred for tile operation, and routine maintenance, and repair associated with such building or
sheller, Including, withoullimltation, the physical structure of tho building, INAC system, and common utility expanses.
In Ihe ovont tllat l.ossoe is connected to a generator or back-up power supply oW(led by 1~leLeS$or, Lessee shall afao
reimburse Lessor fQr Its pro-rate share of all expenses incurred for tho operation, routine mainlenance and repair
associated with such generator, including, vvjlhout ilmltatlon, Iliel expenses. For tho purposes of this seotion, a "pro-rata
share" of costs and expenses shall be detsrrnlned uaseO on lhe Climber of Lessees lIsillg lhe Tower Site On tI'la flrsl dey
of the month in which an invoice is mailed to tosseo. Lessee shall rombursc Lessor for common expenses within thirty
(30) clays following receipt of an invoice rrcm Lessor. Notwlthslandlng anything to tl1e contrary, in no event ehali
Lessee's pro-rata share exceed one' ('1) month of the then-current Lease Fee for any given calendar yeer. Lessor
and/or' Lssses sha[1bA responsible for Ihe utility costs assoclatno will1 the operation of Lessee's Approved equipment as
set forth On page 1: provided, however, that (a) in no event shall Lessor provide Lessee with telephone service; and (b)
in tho ovont that Lef>s~r pmvides access to ctoctriclty or utilities to Lessee for a tixed fee or inelosive in the Monthly
I.oase Fee, Lessor rosorvos 1110dgl11to reasonably incra~se such fees lJased on any cnnnqo in oqulpmcnt or tncreasec
power requirements by Lessee.

e. RIGHT TO BID ON INSTAll WORK. Intentionally omitted.

7, SITE iNSPECTION: Intentionally ornltted.

B. LABELING. Lessee 5i1811Identify Its equipment and equipment cabinets (unless such Cabinet is located in a bulldinR
owned by Lessee) witl1 labels permanently affixed theroto ann stating Lassee's name, contact phone number, dnd
installation date. Lessee's coaxial cables shall be labeled at bolll lile top and bottom of tha tower structure. Should
LASSoAfail to labGI Ii:; oquipment within ten (10) business days of receipt of wrillen notice from l.essor, l.essor may laboi
Lessee's equipment and assess against Lessee a fee not to exceed Fivo liundrcd Dollars ($500.00), which Upon thirty
(30) days after receipt of invoice Shall become immediately due and payable.

9, WORK; ALTERATiONS; STRUCTURAL ANALVSIS & MODIFICATIONS. Lessee agrees that all of Losses's property
to be [nstalled upon the Tower Site and "iI frequencies utilized by Lessee purslJant 10 this Lease will be in exact
aC'cordal1ce with til at specified in Exhibit A attached herelo. Lessee snail submit to Lessor dalallacl plans and
specifications accuralely describing all aspectl; of the proposod work to be performed inclUding, wHhout limitation,
weight and wind [0ad requiremenIs .md power sup~ly I'equirements ~nd evidence thot Lessee has obtained ali
epprovals, permits and consants raquired by, and has otherwise complied with, all legal requireillenis appliCflblo to the
performanGe of the Work. Lessee agrees that it wili not Install or msko any atterations at additions 10 the Approved
eqUipment without Ihe prior written consent of Lessor, hereinafter referred to flS a Notica 10 Procoed (N 1"1», \0 be
obl.1lined in all cases. An amendment to Exhibit A to this Lease shall be prep"reLilO renect eacll addition or modification
to Los:mo's oquipment'from time 10time 10which Lessor 11asgiven its written Gonsent. Any and all work at the Tower
Sile sllall be performed inaccordance with the foregoing standards and by qualiJled contractors approved orin advance
by Lessor (which "pprovel of contractors shall not bo unreasonably withheld, except as otherwise provlcled in the
fo[lowing sentence). Lessor reserves the riglll, In its sole discretion, [0 refuse to permit any person or company 10climb
any lower structure at tho Tnwer Site. Such conlraGters shall have valid and Current worker's compensation and goneral
liability insurance cerlllic8tes on file wllll Lassor, naming LesSOr05 an addit[onal insured end whleh IJlherWlsa satisfy the
insurance coverage reqUirements described in Section 14 oftilis Lease. At its sole eleclion. Lessor may, In its sale but
reasonable judgll1anl, porform or cause to be performed a structural analysis 10cletennine the availability of capacity at
the 'fower Site for,the in"laliatlon or modification of .ny Approved Equipment and/or addllional equipment al the Leased
PromisAs by Lessee. Nothing herein shali prevenl Lessee from performing svch ona[ysis for its own account: provlc/ed,
however, nlal Lessor shal[ approve such vendor in Lessor'S sale discretion and Lessee shail provide a completo copy of
any structural analysis th"l It perrorms to l.essor at 110cost to I..ossor no more than thirty (30) dt'ys folloWing the
complellon of that analysis. In the AvenI a structural analysis is performed aller lhe execution of -this Lease by Lossor
but prior to lhe illsl<lllalion of Lasses's Approved EqUipmont. and such analysis indicales that tha existing IOWAI'

structure can not structurally aocommodete the proposed installation of l.CSSQC'SAppr.oved EqUipment thereon, LesoOr
or l.essee may terminate this Le~se upon written notice al any time prior to the commellcement of Lassee's installation.
With respect to any permitted stflJcturalmodificatlons to tllS Towar or upgrade of utilities by Les~ee thet are approved by
Losaor, L~ssor reserves the right 10elmultaneously upgrade tile tower structure or utilitioa in oxcess of the modiJlcation
required to acconlmodato Lessee's Approved Equipment in order to Increase capacity ("Excess Upgrade"); provided,
however, that Lessor sh.1I b0 solely responsible for the costs associated with such Exees" Upgrade. In the event lJ1at
Lessee's Approved Equlpmanl is located witllln ten (10) feet of another Lessee's .Appro.ved Equipment and/or If
I.essee's F.ffectlvA Radiated Power is or becomes greater than 500 walts, priot to 8ny Lessaa-rgqU(lsted aubsequent
Installations or sUbsequ~nt modiffGatlons, Lessor may elecllo perform a shared site inlarference study ("SSIS") ond
Lessee shall pay Lessor a fea of one th<1lJsandDollars ($1 ,000.00) per sludy. This fce sh,,11be payable thirty (30) days
after Lessee's receipt of wrlti.en noUce from' Lessor explaining the determtn~tion by Loasor that a 58[S [s required.
Lessor's performance of the SSIi;' shp[1 in no way constitute a warranly 01 reprlisenlatlon from lessor Ihat Lessen's
proposed operetlons from tho Tower Silo will not suffer or causa interference with olhar users, bUI ohall merely be a
customary report intended to assist In tile provenijon of potonti~1 interference.
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10, RF INTERFERENCE.
(a) Interfere/lce with a Pre-Exlsllng U8a, Lessee's us. or the Tower Site and Its operattcn of all of il.

Approved Equipment thereon (including any subsequent modification or alteration thereto) shall be conducted In a
marmsr lhat does not Interfere electrically, or In any other manner whatsoever with any then prc-oxisting USGof the
Tower Site by Lessor Or other users ·of the Tower Site ("Pre-Existing Use"). In the event that any Pre-Existing Use
oxpcrlcnccs interferonce allegedly caused by Lessee or Lessee's Approved Equipment (including any subsequent
modification or altsratlonthereto), Lessee shall be notlflad In writing of such Interrerence arld Lessee shall power down
its equipment andlor cease operations in order to cerrect and eliminate such interference within sevenly-two (72) hours
after Lesaaa's receipt of SUCll nonce If Lessee docs not cease "II inlnrforlng operation proven to be from Lessee's
Approved Equipment within such seventy-two (72) hour period, Lessor shall h~ve the rlglil to disconnect Le6St>Il'S
Equipment until SUch time as tsssee can affect repairs to the intertering Approved Equipment, If Lessee is unable to
eliminate th~ InterFerenoe, or reduce It to e level reasonably. acceptable to the affected user of the Pr<l-Existing Use,
within a period of forty-five (45) days following such initial notice (provided that during such forty-five (45) cloY period,
Lessoe may operate Its equiprnenllnlermHtentiy elurlng orf-peak hours for testing purposes only), then Lessor may. In
addition to ally other rights it may have for Lessee's breach hereof, terminate this Lease, In the event that Lessee is
notified of ony interference csponencec by a Pre- EXisting Use on the Tower Site alleged 10 be caused by Lessee's
operations thereon, t.essee shall be obllgatarl to psrform whotAvAr r:ommencially reasonable actions are neoessary, at
Lessee's sole cost and expense, to eliminate such interference and shall not be released from its obligation to continue
to pay tile Montilly Lessee ree during any period that Lesseo can not operate from the Tower Site pursuant to this
Section 10,

(b) Interference by s Suu8equeni Use, Lessor agrees that Lessor and Lessor's tenants' usc of the "ower Site
whose oqulpmont is Installed 01' modlfiod SUbsequent to the Lessee's then-current operation of Lessee's Approved
E:quipment thereon ("Subsequent Use") Shall not, Inlerfer'. Wltl·lLessee's Ihen-current permitted operalions. In the event
that Lesses expertsnccs interference caused by any SUbsequent Use, Lessee shall notify Lessor of Such intcrtcronce
arlClLessor shall, or shell cause the operator of tho interfering Sobsequent Use, to power down Its equipment and/or
cease operations in order to correct and ellminete such Interfwenca within seventy-two (72) hours after Lessor's recelpt
of such nonce. If .uch SUbsequent Use is unable to operate without causing such interFerenca, or if such interference is
not reduced to a level acceptable ((I Lessee, within a parloc of tI,irty (3D) days (provided Ihal during such 30 doy portod
the Subsequent Use rnoy be eperated intermittently during off-peak hours for testin!) purposes only), then Lessee l1lay,
in addilion to any other rtghts it may have for Lessor's breech hereof, terminate this I.oaso, In the event that Lessor Is
notified of any interferance experienced by Lessee alleged to be caused by a Sobsequenl Use on the Towor Sito,
I.ossor shall be Obligated to perfonm (or causa 10 be performed) Whatever actiens are commercially reasonable and
necessary, at no oosl or expense to Lasseo, to ellminat. suoh interferenee,

(c) Inrerferenoe wllh Lighting Dnd Building Sysfems end Bui/din~ TenanlS, In no event shall Lessee's use or
tile Towor Site or opera lion ot any of its equipment tllijr80n be conQlJcted.lna manner that interferes with Lessor's
lighting system looflled on any of the tow,era, building .systems, or, In the event that' Lessee's oquipment is Installed on
the rooftop of a building, with equipment of any kind osed by building tenants who are not tenants of the I..os.or.

(d) Ne Illegal, Unperrnilleq Use,or Unlicensed Freqvenoy Protaclien, Notwithstanding erlYthlng te tile contl"lry
herein, Lessee "Ilall not Illegfilly tmnsmit on any frequency, transmit·on a chtitmal Or freqllency not speclficd in E~hibit A
attached hereto, operale at varianoe from the s~ecifications in its FCC license or the FCC's nt/es governing i..0SMO's
operation of its Approved Eqoipment, and Lessor shall noLprovl.de any prelectlon to Lessee from interference frern
parUes wllo are not Lessors tenants at tho Tower Site, Nothing in this Section 10 shall be doomed or interpreted to
provide any protection 10Lessee from ar,y forln of InterfBl'ence from any person in Ihe event thai LeSaee fs operating on
any unliconsed frequenoy spectrum er pursuant 10FCC Pari 15,

11, SITE RUI.ES AND REGULATIONS, Lessee agrees to comply with the reasonable rUles ancl regul~lIons established
from time to time €It fhe Towor Site by Lessor in its discretion, whluh may be modified hy Lessor from tlmo to tir,neupOn
receipt by LeSsee of ouch revised rules ~nC)reglJlations or in accordance with Lessor's obligations under tho Greund
Loose, Such rules and regUlations will not unr.~sonably interfere with Lessee's nomnol business operations,

12, CASUALTY; CONDEMNATION, Per purpe.cs of this Lease it shall be daemed a Casually I!vent, If the Leased
Promisos or the Tower Site is destroyed or condemned, In whole or part, whether by Gminent domain Or otherwise, In
th. event that the Leased Premises or the Tewer Site is wholly destroyed Qr condemned, wh€lthor by eminent domain or
otherwise, this Lease shell terminate witll0Ut further liability to oither Party except for paymal1loF the Monthly Leaso
Fees duo up to the time of such destruction er cer1elemnation, If the L,eased Promises are partially destroyed or
condemll"d and me usable by Lessoe for its purposes, then Lessor shell, within ninety (DO) days (which sholl be
exlended ror any cornmerclally reasonable delays directly caused by governmental acllon or inaction), rapair tho Leased
Promisos or the Tower Site with a ressonable reduction of the Monthiy Leaso Fee te Lessee dUring the peried of r<lpalr,
In the ovont lImt the site repair or raconstruction has not commenced wllhln sixty (60) days folloWing such CasrJaity
Event, Lessee may terminate this Lease upon wntten netice to Lessor prior to the commencement of any such repair er
reconstruction of the ,'ewer Site, If (he Leased Premises or lhe Tower Site Is partially destroyed' or condemned and, in
Lessee's reasenable judgment, are unu5able by Lessee, the Monthly Lease Fee Shall abate in full during any period or
Urne 1I1811.esseeIs unable te operate lessee's I:quiprnent on the Leased Premises or the Tower Site, Lessee rnay also
elect to tennlnate this Lease as of the date of such portiol destruction or condemnation by so notifying I.essor wltIlin
.ixty (60) days following the date of euch parU~1daa!r.ur:t1onor con~omnation, If, however, any such partial destl'uotinn
er condol11natlon eccurs wi/ilin three (3) months prior to termination of this Leaso. oither Party mey terminate this Laa~e
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without further liability except for' payment ot the Monthly Lease Fees up to the lime uf such destruction or
cortdemnation. Any Monthly Lease Fens prepaid by t.ossoa Sllotl be retllmed to ~ as part of the operation of this
secuon,

13. COMPLIANCE WtiH LAWS. Lessor is responsible for ensuring that the tower structure at Ihe Tower Site is operated in
compliance with all govern menteI lighting and marking requlremehts and all other applicable laws, rules and ~gIJlations.
Lessor shall indemnify and defend Lessee from and against any toss, cost, or oxpense sustained or incurred by Lessee
as a resull of Lessor's failure to comply wilh duly Issued govemmenlal regulations relating to tower lighting and marking.
NDtwithstanding anything to the contrary in the Lease, Lessee shall at all limes comply with all applicable laws and
ordlnancoe and ail rules "nd regUlations of munlcjpa! state and flildorol govornmental authorities relating to the
installation, maintenance, location. use, operalion, and removal of the Approved Equipment and other altorations or
improvements authorized pursuant to the provisions of this Lease.

14. INDEMNIFICATION; INSURANCE. Each Party shall, to the f\llles! extenfpenmllted by law, indemnify, dofend and hold
harmless the oth()r Party, its respoctivo Afflliato., and tlleir rnspoctvo dlroctors, employees, officers, shareholders,
successors and assig~5 against all Ihird parly claim, and resullillU losses, reasonable costs and expenses (including
reasonable attorney's fees). liabilities and' damages (subject to the limitatlons set furth in SeeUon 15 of this Lease)
arislno from: (i) the negligence, willfUl misconoucr or strict Iiobility .of such Party, or its agents, employees,
representatives, contractors: or (iil eny material breach by such Party of any provision of this Leaso: provided, however,
that tho P~rty sooking indemnification must taka ail commercially reasonable steps to mlligate any loss, costs,
expenses, fees, liabilities or clarn.g~s arising from any clanns giVing rise to a r.lairn for Indemnity hereunder. Nellher
Party shall have an obligation to Indemnify as provided above untessthe Party seeking indemniMeation hereunder
prOVides prompt wrnten notice to the other Party of any such claim and allows the other Party to control tll~ def~nBo
and/or settlement of such ctaim. The Party seeking Indemnification Ilf:lraundar and its counsel may nevertheless
participate in such proceedings at its own expense but not control such prdceedlngs, negoli.lIons or defense as counsel
of record. Ths Party so~king indemnification hereunder shall nol admit any Iiabilily, settie, compromise, pay or
discharge any such claim without the prior written consent of the other Party, which will not be unreasonably withheld or
deiayed. In addition to the foregoing, Lessee shall indemnifY Lessor Tor all reasoMble C()stsand expenses (inclUdil1g
reasonable ilttorney's f00~) a.:;soci'lled with commercially reasonable actions taken by Lessor to resolv,), any
interference c"usetl by Lessee or Lessee's Approved Equlpl11entpursuant to Section 10(3), (Ill, and (dl; proviciecl,
howovel', that Lessor must lake all commercially reasonable. steps to mitigate any SllCh costs, expenses and fees
assoclaled willl such actlol1s. Neither Party sholl be responsible Dr liable to the other for any damage arising fmm any
claim to Ihe extent allributable to any aels or omissions of oUler tenants at illS Tower Sile. Additionally, Lessor and
Lessee shall keep in full force and effect, doring the term of this Lease and the lerm of any Leaso, insurance coverage
in accordaflce with Exhibit E altar-hed heroto. Notwithstanding anything to the contrary, Lessor may provido all or somo
of the insu,ance coverage limits required herein through an umbrella polley,

15. WAIVER OF CERTAIN DAMAGE:S. NOTWITHSTANDING ANYTHING TO THE CONmARY IN THIS LEASE, EACH
PARTY HERI;;BY WAIVES THE RIGHT TO RECOVER INCIDENTAL, SPECIAL, CONSEQUENTIAL (INCLUDiNG
LOST PROFtTS), PUNITIVE, EXEMPLARY AND SIMIlAR DAMAGES AND 'fHE MULTIPLIED PORTtON OF ANY
DAMAGES EVE:N tF ADVISED OF THE POSSIBILITY OF SUCH DAMAGES OR IF SUCH POSSIBILITY WAS
REASONABLY FORESEEABLE.

16. NOTICES. Any r'flqulmd or permitted notice Dr demand shall be m"de by certified mail, postago propaid or via
nationally rocognized ovornight courier service addressed to the "ther Party at tll11address set forlh on page 1. ciHler
Party may modify, odcl, or dolote notice 'addresses from lime to time by nolice given in accordance With this neclion.
Any notice or demand shall be desl1'lsdlO IIBve been given or mad~ at the time it is deposited in a United States Post
Office or with a private overnight courier service.

17. ASSIGNMENT; SUBLEASING. l.essee may es.lgn this Laase as a whole with Lessor's prior written consent which
sllall not unreasonably ""lhheld; proVided, however, thai Lesoor's'oonsenl will not I)e reqUired for an assignment to any
person or entity which is oontrolled by, c¢ntrolling or under common control with Lessee ('Affiliates"), For Iflese
purposo., 'control" means ownership, directly or Indlreotly, of 50% or mora of the voting slack, equily or beneficial
interest or a ganeml p:Jrtn0r of any partnership. Notwithstanding the foregoing or llny other pr'ovislon contained in this
Lease Agreement to the contrary, 1.~8sae shall not be deemed to haYe assigned Lessee's interest In this Lease
Agreement as a result of an internal financial rewucturing of Lessee for a bona fine hlJRinesspurpose, including wilhout
IImllatlon any aate, conveY"'lr~, or othor transfer of, or grant of a security interest in ~ny shares of Lessee's slack, the
merger of Lessee into or with anothar entllY, or any Issuanea, sale or transfor of an interest In Lessee's oapital stOCk,or
a wi1hdrawal or change, whether volunl~ry, Involuntary or by operation of law, of 0 shareholder or .shareholders of
I.essee or it Lessee is divesrod from its porant company or engeges in an initial pllbllr; offering ("IPO"). In no event may
Lessee sublet, sublee.e, or permll any other ~imilar usa of the Tower Sito or Leased Premises by any olher party. In no
event ~lay Lessee dip lex or combine signals or grant any sharGd ')sa rights for IIsoN or othera. In the evenl of il
pennitted assignment hereunder, Lessee shall be relieved of any of Its obligations IJl1derIllis Lease arising on or after
Itle effeclive dolG of Such pormlttod essignment. Any permilled assignee shall e,pressly assume. and become bound
by, all of Lesaee'o obligalions lIlIder thla Lease, Lessor may freoly assign, trensfer, or soblease this Le~se and, ill slJch
event, Lessor shall be relieved of all of Its obllgatlonn undor this Loose 1rom and oftor the date of such atisiQnment.

7 vc",iort [)c"",ber 2006
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transfer, or sublease. The covenants and conditions of this Lease sh~1I be binding upon the heirs, SUOOBSSOrs
executors, administrators and pennittod ossigns of both partles,

18. QUIET ENJOYMENT.I.essor covenants ~nd'~grees that, upon Lessee's paying the Monthly Lease Fee end observing
and porfonning all of the terms, covenants and condllions to be observed and performed by Lessee under this t.eass,
l.essse shall be entliled to qulet enjoyment of the Leased Premises dUring the term of this Leese. At Lessee's request,
Lessor shall obtain for the, benefit of Lessee a raasonabla Non-Disturhance Agraemant using commercially reasonabte
offorts from any future mortgogee(s) or holder(s) of a deed of trust connrming 'tilet Lessee's right to quiet enjoyment of
Ihe Leased Premises during the term of this Lease shall not be disturbed, So long as Lessee is not in default under this
Lease,

19, SUBORDINATION -TO GROUND LEASE. The Parties acknowledge and a9ree that in the event Lessor's ril)hts in the
Leased Premises andlor ony port of the Tower Site I" derived In whole or pert pursuant to an l"1derlylng tease,
SUblease, permit, easement or other right of use agreement ('Ground Lease"), all terms, conditions end covenants
containod in tllis t.oasc Shall be spGcifically subject 10 anrJ suboromste to the terms enc conditions of on appllcall/e
Ground Lease, In the-event that any of lI,e provisions uf the Ground Le~~e are in CQnfiiolwiihany of the ,provlsiuns of
this Lease (other than those provlelcns relating to the lengtll of term. tannination rights or financial conaideretion), Ihe
terms of tho Ground Loose shall control. Further, Lessee agreas to be bound by such Ground Lease as appncacio to
the access and occupancy of the Leased I"remises. Lessor warrants and agrees that it will not to taKe any action with
respect to the Ground Lease as then in effect which will cause the Ground t.saso to be prematurely terminated durtng
tile Term of this Lease. l..eBsllr hereby warrants and aarees tllet It shell exercise any existing renewal option available
to II pursuant tu Ihe Ground Leese dUring the term of thie Leese, Prior to signature of lhis Lease, Lessor shall provide a
copy of any applicable Ground Lease with the economic terms and other terms that Lessor deems reasonably
confidential redacted, unless prohlblted.by tile terms of such Grouilcll.ease.

20. bEFAULT_ Either Party shall ~Ieve lwenly ,(20) deys after receipt (iJr refusaltu accept deilvery, which ref(!sal shall be
deemecl (ecelpI for tile pU~Joses hereof) of written noUce from the other Porty fo CUT'll'lny monotory dafault (provided,
howovor, that if Lessee fells to make any payment,of the Monthly Lease Fee when due and cures such defeulllhrli>B (3)
times wlthih any twelvo (12) month perion, then any fiJrtller failurB willlin t11~same twelve (12.)month period shall be all
automatic defHull willi no cure period) and, except as otherwise provided In this l.ease with respoct to RF interference,
labeling and Construction Drawings, thirty (30) deys atter receipt of written notice from lhe oliler Porty to curo any
non-monetary default. Excopt with msroct to RF interferenco so long as the Party charged with the default diligenlly
pursues a cure during Ihe prescribed lime period, thAt Parly shall be given additional time reasonably necessary to cure
Iho defuulL If subsequent to the foregoing requisite periods of tlrne, there contirlues (0 be an event of default, lila non-
defaulting Pal1y may tennlnoto this Looso upon written netice to the defaulting Party and may institute allY olilar
available proceedings at law or in equity to recover damagas from'the defaultlllg Party.

2'1, COLLECTIONs, Lesso" shall pay ell reasonable attorney's fees, courl cost", and other ite"," of cost or expen.e
reasonab.ly incurred by LesBor ill recovering the Monthly Leese Fee. No endorsement or stat~m~l1t 011 ~ny check or
letter accomp"nying D check for poymont ·of ~ny monies due and payable under the tenns of this LeH6e shall be
deemed a,l accord and satisfaction, Dnd Lessor may acc~pt such cl1ecK or p"ymant without prejUdice to its right to
recover the balance of such moni~~ ur 10purSUHHny olher remedy prOVidedby law or in tills Lease. l.essor sholl occept
any sllcll p~rtl81p~ymenl for tho account of Lessee. Lessee shall be assessed a late p~yment fee equal (0 one and
one quarter percent (-1.25%) of the tllen-current Monthly l.ease Fee for allY p,\ymont or reimblJrsement due to Lessor
undor this Lonse which is overdue by thirty (30) days or more and such fee shHl1be assessed fur eaoh thirty (30) d"y
period thereafter tllat any sucll ameunt (er portioll tllereof) remains unpaid_

22, GOVERNMENTAL APPROVALS: PERMITS. In the event that any govemmentai permit, approval or nuthorlzatlon
required for Lessor's usa of, oporolion of, or right to IOOS05P~Ct') to LesSee at tile Tower Site is terminated or Withdrawn
by any 90vernmentai authority or third party as parl of any governmental, regulatory, or legol procoo<;ling. Lessor may
tllrminat0 this L0aso, In the event thot Lessor does not terminate' thi. Lease, Lessee Illay elect to install or conllnue to
opemle its equipment at its sola cost and risk. l.assee understann~ and agmes that, In the event of a governmental or
legol order requirtng the removal of Lessee's equipment frorTI the lower or removal of the tow",r structure or any
stnlctural mo(liftc:;Jt!onrequired to accommodate Lessee's ApprOVed I:quipmenl, Lessee shall do so promptly at Its sole
cOSIand expense. Lessor shall cooperate with Lessee In Lessee's efforts to obt~in ony p~rmits or other approvais thaI
may be necesoary for Lessee's installation and opelC1l1onof Ihe Approved Equipment provided. hOWever such
coopnrolion sh~1Ibe subject to the foregoing: (a.)Lessor sra" not be required to expend any funds or ,undertake any
liability or obligation in connection with such cooperation: (b) Lessor reservos the rtght to obtoin such required approvals
or pe~ils on Lessoe's behalf, at Lessee's sole cost and expense: and (c) In ,no evellt may Lessee ellCOUl'flge, suggest,
porticipate in or pomlit the imposition of Bny restricUens or additional obligHliorts whatsoever on the Tower Site or
Le.sur's Cllrnmt 0" Milre use or ability to lo~se Bpoe", at the Tower Silo os pnrl of or in oxchonge for obtaining any such
approval or permit. In the event that Lessee's shelter or c~hinets ore installed flbov", a thiro-party or Lessor-owned
slleltor or building, Lessor shall be solely responsible for obtaining any ,-equlred ~onsenl$ or peunlts in C<lnnaclion with
BIJcllSlloltor or cabinet installation.

23, REPLACEMENT OF TOWER, Lessor msorves the right, in ~s sale discretion, to replace or rebuild the tower BtrUC\llre
or Ihe top of the tower, In suoh event, Lessor shall provide Lessee with space at the Tower Site deemed suit~ble by

8 VC:T:iionI)tcember2006

9/68



Jan-23-2008 09:57 AM Med~O 8588458740 • 10/68

ATC SITE NAME I NUMBER: Woodson, Mt #1 n,CA I 81,6
CUSTOMER SITE: NAM.I NUMBER; MFTS-Son Diego~O,

Lessee, in It9 sale discretion, to allow Lessee to continue III operate lile Approved Equipmont in e simiiar manner dUring
the construction penod. Lessor shall be solely responsible for the costs assoclated with removing and re-ilistaliino the
Approved Equipment. Lessor also expressly reserves the right to erect ono or marc towers on the Tower Site, SUbject
to l.eeaor's obligations to Lessee under this Lnase. Lessee shaHalso have the right to establish a temporary facility on tile
Tower Siro to provide SUChservloes as Lessee deems necessary during any SLIOhconstruction by Lessor 50 long as
adequate space Is then available. The location of such temporary facilities shall be subject to Lessor's approval.
Notwithstanding any term or provision to the contrary, Lessor shall make all commercially reasonable efforls to pruvide
Lessee with re~sonable ~dvence llclic~ or such relocation.

24. GOVERNING LAW. This Laase shall be governed by tho taws of lho state in wllicll the Tower Site is located, wil11tho
exception of its choice of laws provlslons. if any provision of this L"<lsO is found invalid or unenforceable under judicial
decree or docision, the remaining provisions of til is Lease shall remain In fUll force and effect. Any aporovat consent,
(lecI61011,or election 10 be made ur !Jlvel1 bye Party may' be made or given In such Party's sale judgment and discretion,
unless a different standard (such as reasonableness. or good faith) is provided for explicitly.

25. EXCUSABLE DELAY~. If either Party Is unable due to causes beyond Its reasonable control tu carry out II>;obli0ations
under Ihis Lease in whole or in part and if. such Party give.s written notice end full dotailr, of on oxcusantc delay
(including, without lirnltatlnn, <'Iforce majeure event) to Ihe other as soon as pmcllooillao~or tho occurronca of the
event, then the Obligations of the affected PartY will tie suspended to the extent reasonably required as a result of such
event. Excusoblo Doloy moans on event that is not within tho reasonable control of tho affectod Party, including, without
IlrnllaUon, war, rlots, clvll lnsurrecllon or acts or a common ener'rry, fire, flcod, strikes or other labor diffiCUlty, eels of civil
or mililary authority, inclUding governmental laws, orders, actions, inaclions or regulations, embargo.

MISCELlANEOUS.
a, :rhe olfor of lease expressed In lhis Lease sholl autemotlc:;llly expire and become void if nol accepted and

QXQellt"ri hy l.esseo ann "Llel1 <'IoGeptanearoceived hy Lessor wlthln sixty (60) days from the Effective
Dale.

b. Upon Lessor's written reqUest, Lessee shail WIThin thirty (30) days furnish Lessor with cornplele and
accurate Informalion in response to any commercially reasonable requer,! by Lassor for informotion about
any of the Approved EquliJlTlenl or uUlities utilized by Lessee at any Tower Sile or any of tha Channels ond
frequencies utilized by Lessee thereon,

c. Lessor hereby warrants and ropresents that Lessor 110ldsthe real proporty or Icosehold Interest in the
affected Tower Site and thaI Lessor has lhe fuli power 10execute 11115Le'lse.

d. Either Lossor or L.ossee may be referred to herein as a 'Party" end both Lessor end Lessee logaUle,' IHay
be referred to herein <'ISthe "parties".

e, At the sole electicn of Lessor, In tile event thaI Lessee and Lessor enter Into a master towor ~r'lco loase
agroement ('Now Leoso") which is \Ipplicuble to this Tower Site during the Initial Term 01' any Renewal
Term of lhe Lease, i_ossor may give notice to Lessee that this Loose is terminated (''Termination Date")
and Lessee and Lessor Shall exeoute a New Leese far Lessee's Approved Equipment listed on Exbihit A
hereto within forty-fivo (45) d<lYs following such no~eo. Sueh New Loase shall specify that the
commenCemenl dale is the Termination Date, If the New Lease has pl'e-detemlinod monthly leasofco
rates andlor annual esoaiator rales that conOict with Ihe Monthly Lease Fee Bndlor the Annual Escalator
listod on pogo 1 of lhis Lease, then the lease Foerato andlor lhe Annual Escalator rale in the Lea"e shall
govern,

f. Within thirty (30) days of a request therefore, Lessor shall execute a Memorondum of Leese providecl by
t..os~o", if saiel document cerrec~y reflects the terms and conditions of the agreement in recordable form for
reoortlinQ in the recorde!". orne" for the jlllisdlction in Which .1I1e~ite Is located. Upon the tennination or
Gxplration of this Laaso; Lessee shallupon!ho request of Lessor deliver a release of any instruments of
record evidencing SUCllLeasGwithln sixty (60) Qays:

g. Notwithstanding the explratlon.or earller1erminatiun of the Lease, Sections 14, 15, 20 and 21 sh,,11sUlvive
tho oxplratlon or earlier termination of the Lease.

h. No' walvet of any' or the provisions of this Lease shall constitute a waiver of any o!h",r provision heroof
(whether or not similar), nor shall such waiver constitute a cohtinulng waiver unless expressly egreed to 111
writing tJy the affectod Party,

i. This Ledse conslilutes the enUre agreement of ti,e Parties hereto c<)ncernlng the subject matter hereol and
shall supersede all prior orr"",. negoti~tions and Leases, whether written ur ural.

J. No revisiOn of tho La'lsQ sholl bG valid unless mode in writing and signed by authortzed representatives of
both Parlies.

I,. beepl as to the terms t11"oIuseti In a memotBndum uf lease, the parties her'eto 911811keep the terms and
conditions of this Agreement confidentisl and shall nol disclose the SHme tu !lny third party (except
lendore, Affillatas, governmentai agencies or IIduclal'les) unless the other party fails (0 Object to such
dlsclcsure within thirty (30) days of notice thereof,

ATTACHED EXHIBITS:
Exhibit A: U"t of Approved Equipment and locetion of lhe Tower Site.
Exhibit B: Sito Drowin9 indicating the location of groUnd space for Lessee's equipment shelter or Space in Lessor's buiiding
(as oppliGflble)

Versiun DeccmbtT 2006



Jan-23-2008 09:58 AM Med4lfLO 8588458740 • 11/68

ATC8/TE! NAME {NUMBER: Woo<l9Qn, Mtfl1 T4, CA{8138
CUSTOMER SITE NAME/ NUMBER: MFTS-San Dkigo-OO3

EJchjbll C: As-8l,1/n Drawings or COflalt'lJetfon Dnswinll'S 10 tMl allached w1ttvn eo <laya after commencement of fll8tal1lltJon or
CClfl8lrucUon (naccordance with SecUon 2.
Exhibit D: IntenUonally Omilled
EllhIbll E: In~ulllnce.
Exhlbn F: C<Jpy of Maaler/Ground Lease

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
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Exhibit B
Site Drawing indicating the location of ground space for Lessee's equipment

shelter or space in Lessor's building (as applicable)

Lessee shall not commence installation until Lessor has approved in writing said drawlnq and
attached it hereto.
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Arc SiTE "lAME 1NlJM$E~: Woodsqn, Mt #11'4,01118138
CUSTOMER SITE NAME! NUMS~R: MFTS-8an DI"fl(HlO3

ExhlbltC
As Built Drawings or Construction Drawings

To be attached hereto within eo days of the date after commencement of Installation or
construction of Lessee's Approved Equipment at the Tower Site.
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ATC SITE NAME INUMUEH: Wooc;lson. Mt #1 1'4, CA! B1JS
CUSTOMER srra NAME! NUMBER: MFTS-San Dlego-003

Exhibit E
Insurance

A. LESSOR shall malnteln in full force during the term of this Lease the following Insurance:

1, Worker's Compensation Insurance with statutory limits iii accordance with all applicable state,
federal and maritime laws, and Employers' Llabltlty Insurance with minimum limits of
$500,000,00 per acc'dent/cccurrence, or In accordance with all applic<lble state, federal and
maritime laws.

2. Commercla' General liability Insurance (Bodily Injury and Property Damage), the limits of
liability <2fwhich slrall riot be less than $1,000,000.00 per occurrence.

3. An umbrella policy of not less than Five Million Dollars ($5,000,000.00),

The above insurance shall provide that LESSEE will receive net tess than 30 days wrltten notice
prior to any cancellation of, or material cl18nge in coverage. The insurance specified in this Ite/11
A shall contain (J waiver of subrogation against LESSEE and shallnama LESSEE as an
additionai lrrsured, and shall be primary over any insurance coverage in favor of LESSEe but
only with respect to and to the extent anhe Insured llabllllles assumed by LESSOR under this
Lease and shall contain a standard cross-liability endorsement.

B. LESSEE shall maintain in full force during the term of this Lease, and shall cause all contractors or
subcontractors performing Work on ;;lny Leased Site prior to the commencement of any such Work on
beilalf a r Le~see, the following lnsurance:

1, Worker's cornoensanon Insurance with statutory limits 111 accoroanca with all appncabte state,
fadoral and maritime laws, and Employers' liability Insurance With minimum llrnits- of
$:)00,000,00 POI' accidontloccurronce, or in accordance with all applicable slate. federal and
maritime laws.

2. Commercial General Liability Insurance (Bodily Injury and Property Damage), lhe limits of
liability of which shall not be less than $1,000,000.00 per occurrence,

3. An umbrella policy of not loss than Five Million Dollars ($5,000,000,00),

Tile above Insurance shall provlde ltlal LESSOR will receive not less than 30 days written
notice prior to tiny canceaanon of, or material change in coverage. The insurance specified in
this Item B sllall contain a walver of $ubrogstioll against LESSOR and $11:.\11 name LESSOR as
additional insured, and shall be primary over any insurance coverage in favor of L[SSOR but
nnly with respect to and to the extent of tho insured liabilities assumed by LESSEt:: under this
Lease and shall contain a slandard cross-liability endorsement.

C, Notwithstanding the foregoing insurance requirements, (a) the Insolvency, bankruptcy, or failure of any
insurance company carrying insurance for either party, or failure of any such Insurance company to pay
claims accruing, shall not be held to waive any of the provisions of this Lease or relieve either party
from any obligations under lhislease, and (b) the Lessor reserves the r!Qht, from timo to time, to
Increase the required lial;llity limits described above in Items A and/or B in accordance with then-current
customary insurance reculrements In the lower Industry natlonally,
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CONSENT TO LICENSE AGREEMENT

The City of San Diego, a municipal corporation ("CITY"), as LESSOR under that certain Lease
Agreement entered into with American Tower, L.P., a Delaware Limited Partnership ("Lessee")
and filed in the Office of the City Clerk as Document R-301101 (the "Master Lease"), consents
to that certain License Agreement between the above LESSEE and Cricket ("LICENSEE") to be
executed subsequent to the execution of this Consent to License Agreement (the " License
Agreement"). The License Agreement shall b~sybordinate to the Master Lease in all respects.
The CITY is merely approving. the LICENsim' and the proposed use, and all terms and
conditions of the Master Lease shall co~tr<?Vand: supersede any inconsistent or contrary
provisions in the License Agreement The CUY is not bound by any term or condition in the
License Agreement which in any way conflicts 'with or is additional to the provisions of the
Master Lease. .

This consent is subject to the following conditions:

ASSIGNMENT AND SUBLICENSING: LICENSEE shall not assign the License Agreement
or sublicense the premises or any part thereof without the prior written consent of LESSEE and
the City of San Diego. An assignment by operation of law shall automatically terminate the
Sublicense.

HOLD HARMLESS: LICENSEE shall assume the defense of, indemnify and hold harmless
LESSEE and CITY from all claims, expenses and liability of every nature, directly or indirectly
arising from, or alleged to have arisen from the operations conducted on the licensed premises,
the condition of the premises or from any actor omission of LICENSEE, his agents and invitees;
provided, however, LICENSEE'S duty to indemnify and hold harmless shall not include any
claims or liability arising from th~ ~stablished ~cttve,negligence, sole negligence, or sole willful
misconduct of the CITY, its agents, ott1c~rs;:?J~employees.

INSURANCE: LICENSEE shali .be i~sur~8:I~W~;~\Asurance carrier acceptable to the LESSEE
and CITY against loss from public lhlbilityari'$i~g' from the lise or condition of or operation
conducted on the licensed premises. MillitnUm coverage shall be two million dollars
($2,000,000) COMBINED SINGLE LIMIT LIABILITY. An insurance certificate evidencing
such policy of insurance shall be filed with CITY and shall name the City of San Diego, its
elected officials, officers," representatives, agents, and employees as additional insureds by
separate endorsement. The policy shall specify that the policy may not be terminated, altered or
canceled without thirty (30) days prior written notice to CITY by the insurance company.

LEGAL PROCEEDINGS: Should it become necessary for LESSEE or CITY to commence
legal proceedings to collect rent, to recover possession or enforce any other provision of this
consent, the prevailing party shall be entitled to an award of reasonable legal costs, including
court and attorney fees.

", \~.;
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SUBORDINATION: The License Agreement is in effect a sublease ofa portion of the premises
covered by the Master Lease. The License Agreement is subject to and subordinate to the
covenants and conditions of the Master Lease.

CITY:
THE CITY OF SAN DIEGO

Dated }/ I e/00
. : . . ! ~,. , .

," ..'
;: ,,(~;".~.. ':

":- ,.APPROVED AS TO FORM AND LEGALITY:
:~t)"; .

. /' :MICHAEL J. AGUIRRE, City Attorney
, . 1 '"

: "
" . "

Dated \1...-'\ -~
By ---:D=-e-p.....~--====I;;>OlCo;A=tt....~-n...:::ey.......~~- .

Dated
LESSEE:
American Tower, L.P ..
a Delaware Limited Partnership, ,y--
BY:'~
Its: Director, Contract Management

J ;~.

Dated rc::::l /.2 S-~ b
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\ CONSENT TO LICENSE AGREEMENT

The City of San Diego, a municipal corporation ("CITY"), as LESSOR under that certain Lease
Agreement entered into with American Tower, LP, a Delaware limited partnership ("Lessee")
and filed in the Office of the City Clerk as Document R-30 110 I (the "Master Lease"), consents
to that certain License Agreement between the above LESSEE and Cricket Communications
Inc., a Delaware corporation ("LICENSEE") to be executed subsequent to the execution of this
Consent to License Agreement (the" License Agreement"). The License Agreement shall be
subordinate to the Master Lease in all respects. The CITY is merely approving the LICENSEE
and the proposed use, and all terms and conditions of the Master Lease shall control and
supersede any inconsistent or contrary provisions in the License Agreement The CITY is not
bound by any term or condition in the License Agreement which in any way conflicts with or is
additional to the provisions of the Master Lease.

This consent is subject to the following conditions:

ASSIGNMENT AND SUBLICENSING: LICENS~E shall not assign the License Agreement
or sublicense the premises or any part thereof without the prior written consent of LESSEE and
the City of San Diego. An assignment by operation of law shall automatically terminate the
Sublicense.

HOLD HARMLESS: LICENSEE shall assume the defense of, indemnify and hold harmless
LESSEE and CITY from all claims, expenses and liability of every nature, directly or indirectly
arising from, or alleged to have arisen from the operations conducted on the licensed premises,
the condition of the premises or from any act or omission of LICENSEE, his agents and invitees;
provided, however, LICENSEE'S duty to indemnify and hold harmless shall not include any
claims or liability arising from the established active negligence, sole negligence, or sole willful
misconduct of the CITY, its agents, officers, or employees.

-,

INSURANCE: LICENSEE shall be insured by an insurance carrier acceptable to the LESSEE
and CITY against loss from public liability arising from the use or condition of or operation
conducted on the licensed premises. Minimum coverage shall be two million dollars
($2,000,000) COMBINED SINGLE LIMIT LIABILITY. An insurance certificate evidencing
such policy of insurance shall be filed with CITY and shall name the City of San Diego, its
elected officials, officers, representatives, agents, and employees a's additional insureds by
separate endorsement. The policy shall specify that the policy may not be terminated, altered or
canceled without thirty (30) days prior written notice to CITY by the insurance company.

LEGAL PROCEEDINGS: Should it become necessary for LESSEE or CITY to commence
legal proceedings to collect rent, to recover possession or enforce any other provision of this
consent, the prevailing party shall be entitled to an award of reasonable legal costs, including
court and attorney fees.
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SUBORDINATION: The License Agreement is in effect a sublease of a portion of the premises
covered by the Master Lease. The License Agreement is subject to and subordinate to the
covenants and conditions of the Master Lease.

CITY:
THE CITY OF SAN DIEGO

Dated~ By~a'~
Michael F. Boyle, Acting Director
Real Estate Assets Department

APPROVED AS TO FORM AND LEGALITY:
.

MICHAEL J. AGUIRRE, City Attorney

Dated _>:..+f ..:....}.-_-z.--.--J/..«:O.::.&_, I By--:::--':-"~W---L-:7-~
Depu

Dated 12·/5-0.5
LESSEE:
AMERICAN TOWER, L.P.,
A Delaware limited partnership
By: ATC GP, Inc.
Its sole member

,---n:C:ENSSEE:
Cricket Communications Inc., a Delaware
corporation

Dated _
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