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Telecommunications Site Manager Service Agreement

This Telecommunlcatlons Site Manager Serv1ce Agreement
("Agreement") made this 25th day of August, 1997, by and
between the New York State Police, acting on thelr own
behalf and on behalf of the other state agencies listed in
Appendix A attached (hereinafter collectively "Contractor"
or "The State"), Building 22, State Office Campus, 1220
Washington Avenue, Albany, New York 12226, and Castle Tower
Holding Corp., a Delaware corporation (herelnafter
"Contractee" or "CTHC"), whose principal offices are located
at 510 Bering Drive, Suite 310, Houston, Texas 77057.

WITNESSETH

WHEREAS, the State, through a coalition of State
agencies and Public Autheorities desires CTHC to perform the
services described below and CTHC-agrees to provide these
services:

Site Management Services Relating to the Marketlng,
Design, Construction, and Maintenance / Operaticn of el
Telecommunications Sites within New York State ("NYS"); and

WHEREAS, the State has ex*stlng facilities and )
richts-of-way available for the in stallatlon/construcblon of
telecommunication Sites, including telecommunications
towers; and

WHEREAS, CTHC desires to license the use of space and
facilities a tthe Sites to Users who will use such Sites for
telecommunication transmission ané receiving purposes for
the term of this Agreement; and

WHEREAS, the State has determined that this Agreement
is in the best interests of the State; and

WHEREAS, the participating State agencies have executed
a Memoranda of Understanding a sample of which is attached
here to as Appendix B, designating the State Police as their
agent for negotiating, executing and administering the
master service agreement for the Sites. (The participating
agencies are included in Appendix A.); and

WHEREAS, albeit the State and CTHC intend that this
Agreement be binding on the parties, the State and CTHC
recognize that this Agreement dces not constitute a
commitment of, or authorization f£rom, the State or any of
its agencies with respect to the construction, expansion or
operation by CTHC of any particular communications site or
group of Sites within NYS, sclely to the extent that any
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such commitment or authorization for such site or sites is
subject to, and contingent upon, prior compliance with any
applicable provisions of the State Environmental Quality
Review Act ("SEQRA") and its underlying requlations; and

WHEREAS, the State acknowledges that this Agreement
obligates the State to assist in gocd faith CTHC in CTHC's
efforts to comply with SEQRA.

NCW, THEREFORE, in consideration of the foregoing. and
of the mutual covenants herein ccntained, the sufficiency of
which the parties acknowledge, CTHC and the State hereby
agree as follows:

1. Definitions. For purpcses of this Agreement, the
following terms are defined:

a. Agreement" shall mean tais Telecommunications Site
Manager Service Agreement and any r=newa7s or amendments
thereof.

b. 'Contractee Project Manager" - Contractee shall
promptly appoint and maintain during the Term of this
Agreement, a Project Manager who may change from time to
time and shall be authorized to act for Ceontractee.
Contractze Project Manager shall be subject to Contrac*or"
reascnable approval.

c. "Contractor’s Procject Manager" - The Contracter
shall promptly appoint and maintain during the Term of this
Agreement, a Project Manager whc shall be authorized to act
for the Contractor.

d. "Construction Ccsts" shall mean all of CTHC's
expenses relating to the development, design and
construction of Facilities at a Site. Construction Costs
shall include any labor, materials, permits/licenses and
professional services necessary for obtaining the rights to
use and develop, and for develcping and censtructing, new or
replacement Facilities.

e. "Envircnmental Assessment” shall mean an
assessment cocnducted in accordance with the then current
ASTM standard for environmental assessments, or other
appropriate review of the environmental conditions then
existing at a site, including such sampling or testing as
deemed appropriate by CTHC's environmental consultant.

£. "Existing Site" shall have the meaning assigned to
such term in Section 2.B.
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g. "Facilities" shall mean any and all new or
existing structures, including, but not limited to, towers,
shelters, buildings, cabinets, Zcundations, and fencing
located on or about a Site. The term "Facilities" does not
include User Equipment.

h. "Gross Receipts" shall mean all User Fees
(excluding sales taxes) charged ts, and collected by CTHC
from, Users in connection with their use of the Facilities.

i. "Hazardous Condition" shall mean the release, or
the threatened release, or the prasence, use, treatment,
storage or disposal of, any material or substance regulated
as a hazardous, toxic or dangerous substance or pollutant
under Environmental Laws. Hazardcus Condition shall
include, but not be limited to, any activity whatscever
involving the presence at, on, under or about (including in
scil, surface water or groundwater), of (i) any hazardous
waste, extremely hazardous wasts, rastricted hazardcus
waste, toxic peollutant or hazardeus pollutant, or words cf
similar import, as defined in the Resource Conservation &
Recovery Act, as amended, and any regulations or guidelines
promulgated thereunder; (ii) any hazardous substance as
defined in the Comprehensive Environmental Respeonse,
Coempensation and Liability Act as amended, and any
regulations or guidelines promulgatad thereunder; (iii) any
toxic substance or hazardcus chemical as defined in the
Toxic Substances Control Act, as amended, and any
reculations or guidelines promulgated thereunder; (iv) th
discharge of any pollutant under the Federal Water Pollution
Control Act, as amended, and any rsgulations or guidelines
thereunder; (v)-any petroleum or rafined petroleum product,
or other petroleum hydrocarbon; (vi) asbestos; (vii)
polychlorinated biphenyls; (viii) any pollutant or hazardous

ir pollutant under the Clean Air Act, as amended, and any
regulations or guidelines promulgated thereunder; and (ix)
any substance or waste regulated under other applicable
environmental law, including but not limited to the New
York State Environmental Cconservation Law, the New York

Navigation Law, and the Public Health Law. "Envirconmental
Laws" hersunder shall mean the statutes refer=anced in
clauses (i), (ii), (iii), (iv), (viii) and (ix), atcve, the

Occupatiocnal Safety & Health Acz, the Hazardous Materials
Transportation Act, any state analcgues to any of them, and
any regulations or rules promulgatad under each of them,
each as amended and in effect from time to time.

3. "Hookup Fee" shall mean the fee, reasonably

approved by the State, impcsed by CTHC upen a User for the
ight to install the User’s User Zguipment at a Sita. These
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fees shall be used by CTHC to defray the costs associated
with additional Users on an Existing Site.

k. “"interference" shall mean unwanted signals that
interfere with the intelligibility of desired signals.

1. "Public Safety" shall mean those functions‘of
State Authorities directly related to the protection of life
and property.

m. "Replacement Tower" shall have the meaning
assigned to such term in Section 2.

n. "Site" shall mean those State lands or
rights-of-way made available by the State for Facilities or
where Facilities presently exist, other than such lands or
rights-of-way which the State reserves for its development
of exclusively non-commercial facilities similar to the
Facilities.

©. "State Authorities" shall mean any subsidiary
corporation of the State, including, without limitaticn,
State agencies, boards, commissions and other State
authorities.

p. "Term" shall have the meéning assigned to such
term in Section 4.

g. "User" shall mean a third party user of any of the
Facilities (excluding State Authorities) that executes a
User License with CTHC.

r. "User Equipment" shall mean telecommunication
transmitting and receiving equipment, antennae and/or cable
installed by a User on a Facility.

s. "User Fees" shall mean the mcnthly Site rental fee
due to CTHC from Users. User Fees do not include the
surcharge for electricity, Construction Costs or Hookup Fees
imposed by CTHC to recover its expenses.

t. "User License" shall mean an executed Antenna Site
license agreement with a User, in substantially the form of
Exhibit A attached hereto, granting a User a license to use
Facilities on a Site.

u. "Work" shall mean the design, engineering,

construction, management, marketing and operaticn of the
Facilities under the terms of this Agreement.
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2. Agreement and Grant. A. During the Term of this
Agreement, the State hereby grants to CTEC an exclusive
license to use all rights of the Stats in and to the Sites
which are necessary for CTHC's full use and exploitation of
the Sites for the purposes set forth in this Agreement and
hereby grants to CTHC the right to design, develop,
censtruct, market, install, maintain and operate Facilities
subject to the provisions hereof. Exc=pt as otherwise
provided in this Agreement, CTHC shall bear the entire cost
and expense related to design, deve’opmenc, constructien,
installation, inspection, marketing, maintenance and
cperation of the new and replacement towers, and CTHC shall
indemnify and hold the State harmless therefrom.

B. The State hereby specifically grants to CTHC the
exclusive right to develop theose of the State’s existing
Sites which the parties, within ninety days of the execution
cf this Agreement, mutually agree that CTHC may develcp (the
"Existing Sites"). At the time tlZe parties agree on the
Existing Sites, a list of such Sites (including the names of
the State’s existing tenants at such Sites and whether, and
to what extent, towers on such Sites need to be refurbished
or replaced) shall be appended tc this Agreement as Exhibit
B. As set forth on Exhibit B, towers on Existing Sites will
be refurbished or, if CTHC determines in its reasonable
discretion that an existing State-cwned tower which is to be
replaced can be used for co-locaticn or is otherwise:
marketakle (such an existing tower, a "Replacement Tower"),
replaced with new Facilities. Tc¢ the extsnt an existing
tower to be replaced is not a Replacement Tower, CTHC shall
replace such Facilities at the State’s scle expense if the
State dirscts CTHC to do so. A list of such non-Replacement
Towers on Existing Sites which have been identified by the
parties to date is set forth on Exhikit C. CTHC’s scle
cbligation with respect to any ncn-Replacement Tower shall
be to monitor the condition of such towers.

C. The State hereby specifically grants to CTHC the
exclusive right (i) to develcp new Sites at locations chosen
by CTHC and approved by the Stats and (ii) to act as the
State’s agent and manager with respect to any new Sites
developed for the State by third parties (other than State
Authorities), in each case subjec:t to and in accordance with
the terms of this Agreement. Such new Sites are listed on
Exhibit D or any supplement thersto.

D. CTHC shall have the right to install, subject to
the prior written approval of the State in accordance with
Section 2.E. below, such Facilities upcn the Sites
necessary, in CTHC’s judgment, for the successful and secure
operation of User Equipment, and may alter or medify the
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same as may be so necessary. CTHC shall alsc have the right
in connection with its use of the Sites to place warning
signs and do whatever else is r=asonably necessary to comply
with applicable existing and proposed safety standards, ~
including, but not limited to, electromagnetic-energy (EME)
safety standards, related to CTHC'S use of the Site. CTHC
may enter into User Licenses with Users to use all or any
part of a Site and Facilities and improvements located
thereon. The term of any User License may not, without the
State’s consent, be longer than the Term of this Agreement.

E. Prior to any propcsed installation of a Facility
on a Site, CTHC shall provide to the State a schedule, which
shall include the following infcrmation:

a. An Environmental Assessment.

b. Drafts of any dccuments required by SEQRA.

c. Whether a new or replacement tower.

d. Draft site plans and construction plans.

e. Proposed tower descripticn, including type,
height and design specifications, including wind resistance.

£. A description of any remediation work or other
State action required.

g. List of local apprevals, if any, that will be
required.

The State shall review such schedule and, within 30
days of receipt of the schedule, shall notify CTHC in
writing whether the State apprcves or disapproves of the
proposed installation. If the State approves such
installation, the State shall izform CTHC in the State’s
notice of approval whether, and at what elevation, if any,
it intends to install any of its telecommunications
equipment at such Site; provided, that CTHC may decline to
proceed with a propcsed installation of a Facility if, in
CTHC's determination, the teleccmmunications egquipment the
State intends to install at such Facility would adversely
affect the profitability of such Facility to CTHC. Failure
by the State to notify CTHEC of its approval or disapproval
of a proposed installation within such 30 day period shall
constitute approval of such installation for purposes cof
this Agreement.

F. Not later than 10 days prior to any proposed
installation of a Facility on a Site approved by the State
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in accordance with paragraph E. above, CTHC shall provide to
the State a supplement to the schedule referenced in
paragraph E. above, which shall include the following
information:

a. Final site plans, construction plans and tower
description. ‘

b. A schedule of construction.

c. Names of contractors who will fabricate and erect

the tower and equipment building.

d. Boundary line survey by a NYS licensed surveyor
(new Sites only).

e. The approximate Construction Costs of the
Facilities.

£. Whether there will be one equipment building or
whether any User will erect its own building or shelter or
both.

g. Description of security measures.

h. A listing of any existing State agencies or
subdivisions which the State has requested pursuant to
paragraph E. above be accommodated and at what elevation.

3. Compensation and Collection of User Fees.
A. Compensation for Existing Towers and Rooftops.

With respect to existing towers and rocoftops, during
the term of this Agreement the State’s share of Gross
Receipts shall be 50% of the Gross Receipts generated from
User Fees with CTHC retaining the balance of the Gross
Receipts generated. Subsequent resnewals of this Agreement
shall be at the same 50% split of Gross Receipts.

B. Compensation for New Towers and Replacement Towers
developed under the terms of this Agreement.

With respect to new tcowers and Replacement Towers,
during the first 10 years of the Term the State’s share of
Gross Receipts shall be 30% of the Gross 21XRece igpnserated
from User Fees with CTHC retaining 70% of the Gross Receipts
generated. For the next 10 years, the State’s share of
Gross Receipts shall be S0% of the gross receipts generated
from User Fees with CTHC retaining 50% of the Gross Receipts
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generated. Subsequent renewals of this Agreement shall be
at the same 50% split of Gross Receipts.

cC. Collection of User Fees.

All User Licenses shall identify CTHC as the party
responsible for the inveicing, ccllecticn and monitoring of
User Fees. CTHC shall perform all inveicing and collection
of User Fees, including actions necessary to secure
collecticn from past due payments in a commercially
reascnable fashion. CTHC shall cbtain the State’s consent
to any write-off of accounts recsivable from Users or any
material agreements with Users f£cr a reduced payment of past
due User Fees, which consent shall not be unreascnably
withheld. Nothing herein shall te deemed to obligate CTHC
as a surety, factor or guarantor with respect to such User
Fees.

CTHC shall make available mcnthly rsports detailing all
User Fees and any other menies billed and remitted from each
Site in accordance with the User Licenses. On the 15th day
of each month, CTHC shall remit tc the State the State’s
share of Gross Receipts collected for the previous meonth.

4. Term. The Agrzement srtall commence on the date it
is approved by the NYS Ccmptrecller and shall continue for 20
years thereafter (together witl any period of renewal of
this Agreement, if applicable, tie "Term"). Contractor
shall give Contractee cral notice of said approval within
three business days thereafter and shall follow up promptly
with written notice cenfirming said commencement date.
Provided Contractee is not then in default of any of the
provisions of the Agrsement bevcnd any applicable grace
pericds, Contractee shall have four 5-year renewal options
which must be exercised by written notice to Contractor in
accordance with Section 29, infra, given not more than 12
months nor less than 6 menths before the expiration of any
Texrm.

S. Title.

A. Title to Facilities. The State shall be the legal
and equitable owner of any existing Facilities and all new
Facilities.

B. Property Interest. This Agreement shall not
confer upon CTHC any ownership or possessory interest,
except for the rights granted by this Agreement, in real
property owned by or under the jurisdiction of the State,
and CTHC agrees that it shall never make any claim of such
cwnership or possessory interest.
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6. CTHC’'s Use of Sites. The Sites are to be used
for the installation, operation and maintsnance of User
Equipment along with associated other electronic equipment
(which may be passive and/or active) and mounting
structures, including towers and egquipment shelters. Other
uses not specifically contemplatec in the Agreement cannot
be implemented withocut the State’s approval.

7. State’s Use of Sites. A. Subject to space
availability, capacity and the richts of any then existing
Users, and subject to the provisicns of Section 13 of this
Agreement, the participating State agencies shall have the
right to install their telecommunications equipment at any
Site (new or existing); provided, that the cost of such
equipment and its installaticn ané any liabilities
(including, without limitation, environmental liabilities)
arising out of the installation and medification of such
equipment (other than as provided in the next succeeding
sentencs) shall be the responsibility of the-State. Such
use cf a Site (new or existing) and any custcomary
improvements or customary measursas necessary to accommcdate
such use shall be at no charge to the State. CTHC shall
make the Site available to the State for such installation
of its telecommunications equipment within 60 days after
notice from the State of the prcpcesed installation. At the
time of the installation ¢f new Facilities on a new tower,
the States shall have the right and first choice to install
its telecommunicaticns equipment at any elevation on such
new tower, provided that the State has nctified CTHC of the
State’s intention to install, and the location at which it
intends to install, such equipment in accordance with
Section 2.E. S = - .

- B. The Contractor’s teleccmmunications equipment
shall operate independently of any other User’s User
Equipment installed at a Site.

C. Should develcopment include constructing a new
tower as a replacement for a currantly used tower,
Centractor shall arrange for relccating Contractor’s
telecommunications egquipment from the old tower to the new
tower at Contractor’s cost. Such use of a new tower shall
be at no charge to the State other than the relocation
costs.

8. Existing Tenants. A. This Agreement shall not
limit or alter (i) the State’s richts or relationship with
any existing tenants of the State listed on Exhibit B or
State Authorities which beccme terants of the State
following the commencement of this Agresement (such tenants
collectively, the "State Tenants"), or (ii) such State
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Tenant’'s right, where applicable, to renew those existing
agreements; provided, that the State’s and the State
Authorities’ rights and relationship under any new agreement
between the State and State Authorities shall not conflict
with the terms of this Agreement. This Agreement is subject
to all of the State’s leases and licenses with State Tenants
existing at the time of the commencement of this Agreement
and is not purpcrted to limit or alter the State’s right to
rénew those of such leases and licenses under which State
Authorities are leasees or licensees, as the case may be.

B. Subject to Section 10 of this Agreement, CTHC may,
in its sole discretion, renew upcn expiration any leases or
licenses of any State Tenants which are not State
Authorities. If such leases or licenses are renewed by
CTHC, such leases or licenses shall be deemed User Licenses,
and the State Tenants under such leases and licenses shall
be deemed Users, and shall cease to be State Tenants, for
purposes of this Agreement. « : .

S. State Approval of New Sites. The State shall have
scle and final approval, acting reasonably, of the
development of any and all proposed new Sites; provided,
however, that the State may not unreasonably discriminate
among providers of functionally equivalent services, and the
State shall not base a determination regarding the
pPlacement, construction, or medilication of User Eguipment
at a Facility directly or indirectly on the effects of radio
frequency emissions to the extent a Facility complies with
the radioc frequency emission rules of the Federal
Communications Commission ("FCC"). Issues to be considered
by the State include, but are not limited to, Public Safety,
aesthetics and revenue. Such approval shall be granted or
withheld within 30 days following CTHC'’s submission of a
Schedule pursuant to Section 2.E.

10. Compliance.

A. CTHC shall cemply with all present applicable
local, state and federal laws pertaining to the Work,
including, without limitation, Article XIV of the NYS
Constitution. 1In the event of a substantial change in
local, State and federal laws, czdes, ordinances, statutes
or regulations which has a material adverse affect upon the
econcmic benefits of this Agreement to either party, the
parties shall negotiate in gocd faith to effect an equitable
reformation of this Agreement subject to the further
approval of the Attorney General and the NYS Comptreller,
which approval shall not be unreasonably withheld.
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B. CTHC or its subcontractors shall use all
commercially reascnable efforts to obtain all necessary
permits, certificates and cther approvals required to
fulfill CTHC's obligations under this Agreement. CTHC shall
provide copies of all such documentation to the State.

C. During the course of the Work, CTHC shall use all
commercially reasonable efforts to procure any and all
permits and licenses (including, at the State’s sole
expense, the standard State work permit) that are necessary
for performance thereof and shall observe and abide by all
applicable restrictions and all laws, rules and regulations.
Additicnally, CTHC shall, if required, comply with public
works requirements of Article 9 of the State Finance Law and
Article 8 of the State Labor Law.

D. CTHC shall act within a reasocnable pericd of time
on any requests from Users for authorizaticn to install or
medify their User Equipment at.a Facility. "Any decision by
CTHC to deny a User’s request to install or medify its User
Equipment at a Facility shall be in writing and supported by
substantial evidence. No such decision by CTHC denying a
User access to a Facility shall be based on the potentially
hazardous effects of radic frequency emissions if the
Facility complies with the FCC’'s radic frequency emission
rule. .

E. Although coversd by the general compliance
mandated by this provision, it is specifically understced
that if CTHC erects a tower on a Site, CTHC shall be
responsible for the maintenance of the tower erscted by CTHC
and for ensuring that it is operatsd in eompliance with all
existing 1lighting and painting rules and requirements cf
the FCC and the Federal Aviation Administration ("FAA") (the
"FCC/FAA Rules").

11. Marketing. A. CTHC shall take commercially
reasonable steps to market the Sitas to potential Users;
provided, that the failure to achisve any projected level of
marketing activity shall not constitute a default under this
Agreement. This shall include, but is not limited to,
identifying, investigating, contacting, and negotiating with
potential Users, and taking such cther commercially
reasonable marketing steps designed to maximize the amount
of User Fees to be collected; provided that (i) CTHC shall
not unreascnably discriminate among providers of :
functiocnally equivalent services and (ii) User Fees shall be
commercially fair and reasonable. CTHC shall obtain
approval from the State’s Project Manager, which.approval
shall not be unreasonably withheld, prior to the initial
distribution of ‘any printed materials or publication of
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advertisements. CTHC warrants tc the State that any
agreements between CTHC and any related company or
subsidiary of CTHC shall be treatsd as an arms length
agreement and any fees charged shall be at fair market
value.

B. CTHC shall make available monthly reports on its
marketing efforts to the State Project Manager, including a
summary description of all entities contacted, the results
of such contacts and all advertising efforts.

12. Management of Site Engineering.

A. CTHC shall require Users in the User Licenses to
ensure that all telecommunications equipment is free from
any and all third party interference. CTHC shall be
responsible for implementing site management processes and
procedures in accordance with the "Stata - CTHC Site
Management Plan" (the "Plan") (see Exhibit E). CTHC shall
timely comply with the requirements of the Plan.
Modification to the Plan will be made at the reasocnable
discretion of either party in cocrdination with and upon
approval of the other party, which approval shall not be
unreasonably withheld. In the event of a medification of
the Plan, this Agreement shall be amended, which amendment
shall be subject to the apprcval cf the Attorney General and
the State Comptroller, which apprsval shall not be -
unreasonably withheld. Any additicnal incremental expenses
which result from a modification ¢f the Plan by the Statse,
or the reduction in revenues caused thereby, shall be borme
by the State.

a. Except for equipment owned by the State or by
State Tenants under State leases and licenses, CTHC shall
have exclusive engineering supervision over its own
equipment and User Equipment on tlke Sites. Such supervisicn
shall include: (i) frequency cocriination and
acceptability; (ii) engineering sgecifications; (iii)
establishment of standards and practices consistent with,
and necessary for, the avecidance cr elimination of
interference; and (iv) acceprability of telecommunications
equipment. Any liabilities (including, without limitaticn,
envircnmental liabilities) arisinc cut of the State’s
engineering supervision of equipment owned by the Stats or
by State Tenants under State leases and licenses shall be
the responsibility of the Stats. '

b. In the event that the State or a State Tenant
desires tc modify or otherwise change its
telecommunications equipment or frsguency, the State shall
coordinate such change with CTHC sc as -0 not interfere with
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- CTHC's operation or the cperation of then existing Users.
Except as provided in Secticn 7 of this Agreement, the cost
and any liabilities (including, without limitation,
environmental liabilities) arising out of such modification
or change to such equipment shall be the responsibility of
the State.

c. CTHC shall coordinate the use of all frequencies
and equipment of new Users in order to prevent interference
with the State’s or any other existing communication
systems.

d. CTHC agrees that no new User under a User License
procured by CTHC shall interfere with telecommunications
equipment owned by the State or by any existing State Tenant
where such equipment is located on a Site. If such a User
should cause such intexrfersnce, CTHC shall cause the User
to eliminate it as scon as practicable. ;

13. Public Safety Communications. CTHC shall use its
reasonable best efforts to accommcdate ragquests for adding
Public Safety communicaticns systems equipment to
Facilities, subject to space avallability, capacity and the
rights of any then existing Users.

A. The State shall direct such regquests to CTHC.
Within 30 days, CTHC shall rsview the recuest and propcosed
equipment to determine if it will cause material
interference with the operation of CTHEC's or other Users'’
User Equipment. Should CTHC detarmine that such
interfersnce would occur, CTHC shall notify the State in
writing of the predicted interfersnce and shall nect install
such equipment until such time that the parties can mutually
agree that the prédicted interference is eliminated or
substantlally reduced. Such approval by CTHC shall not be
unreasonably with Reld™

B. The equipment and installation costs of any such
Public Safety communication system, and any liabilities
(including, without limitaticn, environmental liabilities)
arising ocut of the installation or medification therect,
shdll be the responsibility of the system’s owner. Any
equipment of any such Public Safaty communication system
shall be installed using CTEC’s approved contractor or
solely by CTHC.

14. Work. Except as octherwise provided in this

Agreement, CTHC shall perform all Work on new towers and
Replacement Towers at its scle ccst and expense.
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A. Design. CTHC shall prepare and submit all design
documents for the State’s review and approval. CTHC shall
bear the cost of all design work, with the exception of the
State’s own internal or external design review. The State
Project Manager shall notify CTHC in writing of the State’s
approval, disapproval or requirement for additional plan
review of the proposed construction within 30 days after
delivery by CTHC to the State Project Manager of plans and
specifications therefor pursuant to Section 2.E.

All design plans must be under the sign and seal of a
NYS Professiocnal Engineer.

Should a backup generator be necessary at any Site (in
the determination of CTHC, in the case of CTHC's or a User’s
equipment, or the State in the case of State owned
equipment), the petrcleum storage tank shall be an above
ground unit approved by the States, which approval shall not
be unreascnably withheld. .

B. Construction of the Facilities. The parties agree
that in connection with the construction of a tower:

a. CTHC shall construct or improve approved towers,
including all necessary (as determined by CTHC) site
development including, but nct limited to, any necessary
(as determined by CTHC) remediation, and equipment, at its
sole cost and expense. :

b. In the case of a Replacement Tower, CTHC shall
dismantle the old tower within 90 days of the completion of
the new tower and shall dispese cf the old tower upon such
terms and conditions as the State may reasonably prescribe.
Regarding the old tower, CTHC shall be responsibkle for any
and all costs associated with (1) dismantling, (2) removinag
or altering of the cld foundation, (3) moving the old tower
structure to any other lccation, (4) disposal and (5) any
other customary costs asscciated with dismantling the old
tower, in each case other than ccsts arising out of
Discovered Hazardous Conditicns (as defined below).

c. CTHC ackncwledges that time is of the essence in
moving the State’s equipment frcm an old tcwer to a new
tower structure upon its completion and shall fully
cooperate with the State’s and any State Tenant’s
arrangements to install the State’s and any State Tenant’s
equipment upon a new tower. CTEC shall use all commercially
reascnable efforts to minimize any "downtime" associated
with relocating the State’s and any State Tenant’s equipment
on the new tower.

NY-228051.3 ~-14-



d. Each User, including Contractor and any State
Tenant, shall bear any and all ccsts (or shall reimburse
CTHC for all costs) in connection with meving their
respective equipment either on an improved tower or from an
cld tower to a new tower.

e. Upon completion of a Facility on a Site, CTHC
shall provide the State 3 complets sets of as-built site
plans and drawings, stamped by a NYS Professional Engineer,
detalllng the tower const*uctlon and all Site improvements.

C. Site Conditions.

a. The State hereby represents and warrants to CTHC
that (i) the State has the authcrity and all requisite
right, title and interest in the Sites to grant to CTHC the
rights pursuant to this Agreement and (ii) to the knowledge
of the State, except as set forth on Schedule 14.C.a., the
activities conducted at each Sits are and have been in
compliance with applicable Environmental Laws, and there is
ne Hazardous Condition at any Sits which would result in
liabilities (whether accrued or contingent) to CTHC or
adversely affect the perfcrmance of CTHC's cobligaticns
hereunder, currently or in the future. Except as set forta
herein, the State makes nc reprssentation or warranty to
CTHC, either express or implied, as to the use, operatiocn,
safety, envircnmental condition, title or fitness for a
particular purpcse of the Sites, and CTHC's use of the Sites
shall be on an "as is" basis.

b. CTHC, or its agents anc environmental contractoers,
shall-have access at all re=asonable hours to, and may
inspect, the Sites, including without limitation any
location being considered as a new Site, and shall have the
right to conduct such reviesws, iacluding an Environmental
Assessment or environmental sampling or investigatiorn, as
appropriate at any Site, including any location being
considered as a new or replacement Site. Without limiting
the preceding sentence, with respect to Sites which the
State reascnably considers, for security r=ascns, to be
sensitive, CTHC will use its reascnable best efforts to
nctify as soon as practicable the Contractor’s Project
Manager of CTHC's need to gain access to such Sites. CTHC
shall bear its own costs ci review, inspection and
assessment, and shall make nc claim for ccsts, damages, or
expenses arising from the condicicn of the Site, except as
provided in this Section 14.C.

c. CTHC shall notily the State in writing procmptly

after CTHC learmns of the following ccnditions and before
such conditions are disturzed (excapt.to the extent
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necessary to conduct an Environmental Assessment or _
environmental sampling or investigation): (1) subsurface or
latent physical conditions at the Site such that remediation
(at the State’s cost) would be required pursuant to any
applicable laws, rules or regulations or (2) physical
conditions at the Site, of an unusual nature, differing
materially from those ordinarily encountered and generally
reccgnized by CTHC as inherent in work of the character
provided for in this Agreement. The State shall investigate
the conditions, and if it finds that such conditions exist
and that they are likely to cause a significant increase or
decrease in the time required for substantial completion of
a Site, then the State shall approve an adjustment of the
time, if any, scheduled for the substantial completion of
the applicable Work under this Agreement.

d. In the event CTEC or other perscns learn of any
Hazardous Conditions in the performance of the Work or
ctherwise which were not introduced to the Site directly or
indirectly by CTHC, its affiliates, agents, or assigns
("Discovered Hazardous Conditicns"), CTHC shall not be
responsible or held liable for, and the State shall protect,
‘indemnify, defend and save harmless CTHC against, any
Discovered Hazardous Conditions, except for any increase,
exacerbation or disturbance of any Discovered Hazardous
Conditions caused by its actions or activities after first
becoming aware of their existence. This indemnity shall-
survive the expiraticn or esarlier termination of the
Agreement.

If CTHC or its affiliates, agents, or assigns
introduces toxic or hazardcus materials to the Site directly
or indirectly, CTHC shall be solely liable for the removal
or remediation of such intrcduced materials and for any
resulting delays.

With respect to any Discovered Hazardous Condition, the
State, at its sole discretion and at its sole cost, shall
either remedy the Site for use or reject the Site
altogether. 1In the event a Disccvered Hazardous Condition
is encountered after, but not as a result of, a Phase I
Environmental Assessment and the State elects to reject the
Site (as opposed to remedy the Site), the State shall
reimburse CTHC for all Ccnstructicn Costs expended after the
date of the Phase I Envircnmental Assessment. The State, at
its sole discreticon, may allow CTHC, at the State’s sole
cost, to remedy the Site for use. CTHC may reject a
proposed Site based on the findizgs of an Environmental
Assessment. '
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e. The State makes no representation or warranty as
to Site conditions, except as expressly set forth in this
Agreement.

f. Any remediation for which a party is liable under
this Section 14.C, shall be conducted in compliance with any
rules, orders or guidelines promulgated or enforced by
jurisdictional government authcrity, and applicable to the
Site. For any remediation for which the State is liable,
CTHC agrees to give access to the Site, and to cooperate
reasonably with the State’s contractors, provided that CTHC
shall not bear any cecsts in relation to such remediation.
For any remediation for which CTHC is liable, the State
shall give CTHC, its contractors and agents such access as
is reascnably necessary for the conduct of any investigation
or remediation, provided that CTHEC shall bear the costs to
the extent it caused the ccnditicn giving rise to the need
for such investigation or remediation. Upon the reguest of
the other party, either party conducting a remediation shall

rovide a copy of any final repert submitted to any
gevernmental authority with regard tec an investigation or
remediation of a Hazardous Condition. '

15. Audit Procedurss.

~A. Records. CTHC shall maintain true and correct
sets of records, permits and aprrovals required thersfor in
cecnnection with the performance of this Agrsement and all
transactions related thereto ancé shall retain all such
records for a period of nct less than 6 years after
ccmpletion of the Work. CTHC shall maintain true and
correct sets of records in connection with its accounting,
billing and collection of all fees including, but not
limited to, User Fees, Hockup Fees, surcharges and
Censtructions Costs billed in accordance with User licenses
and its payment of a porticn thersof to the State as
required hereunder and shall retain all such records for a
period of not less than 6 years aiter each such transacticn
or payment.

B. Right to Audit. The State or its authorized
representative may from time to time and upon at least S
business days advance nctice tc CTHC, make an audit of all
records of CTHC in connection with its accounting, billing
and collection of all User Fees, Hookup Fees, surcharges and
Constructions Costs billed in accordance with User licenses,
its payments to the State hereunder, and all records in
connection with its Maintenance/Cperation and marketing
responsibilities. Such audit may also cover CTHC's
procedures and controls wicth resgect to the costs to be
reimbursed and the billing and ccllection cf all charges.
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Any overpayment or underpayment shown by such an audit.
shall be promptly corrected. Such right of inspection shall
exist during the Term of this Agreement and for a period of
6 years thereafter. Annually, CTHC shall provide the State
with a certified list of Users of the tower sites during the
previous year and a copy of CTHC's own internal annual
audit. Such list shall include User name, number of sites
licensed, period used and contract number under which the
User is operating.

All of CTHC's operaticnal records and Facilities
sufficient to verify the Users of the Facilities, shall be
open to inspection and audit by the State or its designated
representative at all reascnable times during business hours
following 5 business days’ notice.

16. Site Access. CTHC shall have the right to gain
access to all Sites 365 days a year, 24 hours a day.
Withcut limiting the preceding sentence, with respect to
Sites which the State reascnably cocnsiders, for security
reasons, to be sensitive, CTHC will use its reasonable best
efforts to notify as soon as practicable the Contractor’s
Project Manager of CTHC’s need to gain access to such Sites.

17. Maintenance and Repairs. Regarding any Site
developed or improved under this Agreement, CTHC shall be
responsible for performing all rspairs necessary to keep its
improvements on the Site and easements or other access to
the Site (other than access roads which shall be the State’s
cbligaticn) in good and tenantable condition including such
maintenance, alterations, additicns or improvements
necessary (as determined by Ccntractee’s Project Manager) to
remain in compliance with generally accepted engineering
practices, all applicable FCC/FAA Rules, and all other laws,
rules and regulations.

During the Term, CTHC shall keep the Sites and their
equipment (other than User Equipment or similar egquipment of
Contractor or any State Tenant) i good order and repair;
provided, however, that the forsgeing shall not obligate
CTHC to upgrade any Site beyond the condition reascnably
contemplated by this Agreement for such Site (i) in the case
of Existing Sites, at the time of the execution of this
Agreement or (ii) in the case of new Sites, at the time of
the initial installaticn of Facilities thereon.

CTHC's cobligation to maincain and repair any Site and
any activities incidental thexr=ts shall be subordinate to,
and shall not conflict with, all the Contractor’s uses
including, but not limited to, the use and operation of the
Contractor’s telecommunication systems.
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18. Utilities. CTHC shall be, and, as applicable,
shall cause its Users to be, responsible for and promptly
pay all charges for gas, electrlczty, telephone service,
water, or any other utility or charges applicable to CTHC or
its Users. The State shall in nc way be liable for these
charges. '

The State agrees to allow access (by easement or
otherwise) to a utility company requesting an occupancy or
access to, over and across the Sites or other lands owned by
the State in order that such utility company may provide
service to CTHC or its Users. As necessary, CTHC shall
have, or shall cause its Users tc have, electrical current
meters installed at each Site. The cost of such meters and
the installation, maintenance and repair thereof shall be
incurred by CTHC, or directly by Users, as the case may be
(except for with respect to Facilities existing at the
commencement of this Agreement, which shall be the State’s
obligaticon) ,—and the owner of the teleccmmunications
equipment on the related Facilities (i.e., Users or the
State and/or State Tenants) shall pay for any current used
unless payment therefor has been otherwise arranged for wit
CTHC.

The State and the State Tenants sba-- be responSLble
for paying all their respective utilities consumed in
cperating the State’s or the State Tenants’
telecommunications systems, as the case may be. The State
and the State Tenants shall alsc be responsible for any
costs associated with the procursment or operation of backur
generators which the Stats or a State Tenant determines is
necessary with respect to its eguipment.

Any utility company shall obtain a State Work Permit
and, if necessary, Occupancy Permit pricr to any
installation, maintenance and/ocr repair.

19. CTHC’s Right to Maintain Security. Subject to the
State’s approval, which approval shall nct be unreascnably
withheld, CTHC at its scle cost and expense shall place,
construct, and maintain a fence with a locked gate around
each separately, or the entirety of, the base of any new
tower or Replacement Tower, any eculpme 1t building or any
guy anchors, or undertake any other appropriate means to
restrict access thereto provzded that it is approved by the
State. CTHC shall give a key or access ccde to the State.
Fencing at Existing Sites shall be provided for and
maintained at the State’s sole discreticn, cost and expernse.

20. Beautification. CTEC shall maintain and, to the
extent reascnable in light of the proper design, operation
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and maintenance of the Facilities, preserve the aesthetic
appearance of any Site, and shall implement reasonable
measures to preserve and maintain the aesthetic or historic
integrity of a Site.

21. Inspecticns. The State shall have the right,
upen reascnable prior notice to the Contractee Project
Manager, to inspect the Facilities at all stages and at all
reasconable times. CTHC shall provide at its sole cost and
expense for professional annual inspection (and other times
as determined necessary by CTHC) of all towers constructed
or otherwise utilized under the terms of this Agreement.
Inspections shall be performed by firms with at least three
years inspection experience and shall be in accordance with
ANSI EIA/TIA-222-E (1991 or current). A cepy of the results
of each annual inspection shall be provided to the State.

22. Envircnmental.

A. CTHC, at its sole expense, shall, with respect to
all Work, Facilities and Sites, ccmply or cause compliance
with all material provisicns of arrlicable Environmental
Laws, provided however that CTHC shall have no liability for
Hazardous Conditions, except as set forth in Section
14.C(4). )

B. In addition to the general indemnity contained in
Section 27 of this Agreement, CTHC specifically and
comprehensively agrees to fully and completely indemnify and
save harmless the State, the State’s successors and assigns
and the State’s present and futurs officers, directors,
employees or agents (collectively "Indemnities") from and
against any and all liabilities, penalties, fines, ‘
forfeitures, demands, damages, losses, claims, causes of
action, suits, judgments, and reascnable costs and expenses
incidental thereto (including cost of defense, settlement,
attorneys’ fees of any scrt whatscever, censultant fees and
expert fees), which the State or any or all of the
Indemnities may hereafter suffer, incur, be responsible for
or disburse as a result of any liability or responsibility
whatscever directly caused by or arising cut of any
Hazardous Condition which results exclusively from CTHC'S
use of the Sites; provided that this indemnity shall not
relate to any obligations of the State under Section 14.C.
hereof, nor for any Hazardcus Conditicn existing at a Site
or arising from State activities thereon. Furthermore, CTHC
shall assume and indemnify and save harmless the State and
all Indemnities for any and all liability, penalties, fines,
forfeitures, demands, damages, losses, claims, causes of
action, suits, judgments, and reascnable costs and expenses
incidental thereto including but not limited to cost of
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defense, settlement, attcorneys’ fses, consultant fees and
expert fees, arising from or based on any Hazardous
Condition with regard te any Site, Facilities or Work which
results exclusively from CTHC’'s use of the Sites; provided
that this indemnity shall not relate to any obligations of
the State under Section 14.C. heracf, nor for any Hazardous
Condition existing at a Site or arising from State
activities therecn. This shall include but not be limited
te (i) environmental contaminaticn or (ii) non-compliance,
or vioclation of Envircnmental Laws, rules or regulatiosms,
and shall include, but not be limited to, liability,
responsibility or expenses arising from any governmental
action, order, directive, administrative proceeding or
ruling whatsoever; perscnal or bcdily injuries including
death or damages to any property, real or perscnal,
including loss of use, or natural resources; and/or cleanup,
remediation, investigaticn monitcring or other response
actiocn.

C. The parties acknowledge that the Work may be
subject to SEQRA and may requirs the preparation of
environmental reports or consideration cof potential
environmental impacts under SEQRA, or the National
Envircnmental Pclicy Act ("NEPA"). The State hersby agrees
to designate the New York State Police as lead agency for
the conduct of any envircnmental reviews, unless a separate
notice is provided to CTHC designating ancther lead agency
for a particular Site. To whatever extent that the
aforesaid review or reviews are conducted pursuant to SEQRA,
the State’s obligation to so designate the State Police as
lead agency is contingent on the State Police having the
status of "Involved Agency" pursuant to SEQRA. In the event
that the State Police dces not have such status, the State
shall designate such other agency as is considered the
"Involved Agency" under SEQRA. . The lead agency shall werk
with CTHC in identifying any required reports or analyses,
and shall undertake any required cocrdination with federal,
state or local agencies related to compliance with SEQRA or
NEPA. CTHC shall bear the cost cf preparing any required
environmental reports and analyses related to any new Site
and development of existing sites, but the State
ackncwledges the lead agency’s rasponsibility regarding the
contents and conclusions therect. The parties agree to
work in good faith to accomplish any required environmental
reviews, in compliance with applicable law, and to enter
into such arrangements on mitigation of pctantial impacts as
are appropriate, provided that neither party shall be
cbligated to agree to any specilic mitigation proposal with
regard Lo any particular site, and may, at the party’s
option, remove the location from the list of Sites.
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D. In accordance with Section 2.8, at the time it
proposes the development of a new Site, CTHC shall provide
the State with a copy of an Environmental Assessment for the
proposed Site, including any data derived from any sampling
conducted at the Site. CTHC may reject a proposed Site
based on the findings of the Environmental Assessment.

) E. This provision shall survive the expiration or
earlier termination of the Agreement.

23. Local Zoning and Planning. A. The State
desires to maintain a positive relatiocnship with its
neighboring communities. To that end, CTHC shall be
responsible at its scle cost for providing reasonably
required public relations at the State’s direction
including, but not limited to, public notices and meetings
to determine and respond to local concerns about proposed
sites. CTHC shall develcp plans, subject to the State’s
review, to address such conceras. :

B. CTHC shall promptly nctify and subsequently keep
informed the State of any local ccncerms, opposition to or
support of a Site. CTHC shall provide the State a written
copy of CTHC's plan to address the concerns/opposition at
least 15 days prior to any release or disclosure.

24. Integration. Subject tc space availability and to
the rights of then existing Users, and subject to Section
12.A. of this Agreement, the Stats reserves the sole right
to link and/or integrate any present or future State
communication system to any Sit2 or State-owned network at
its discretion unless it affects or interferes with then
existing Users. '

-
-
~
-

25. Insurance.

/

Prior to the effective date of this Agreement, CTHC
shall file with the State, Certificates of Insurance
evidencing compliance with all resquirements mandated by tihe
insurance required by this Secticn 25. Such Certificates
shall be of form and substance reascnably acceptable to the
State.

Acceptance and/or approval by the State does not and
shall not be construed to relieve CTHC of any obligatioms,
responsibilities or liabilities under the Agreement.

All insurance required by tae Agreement shall be
cbtained at the sole cost and exgense of CTHC; shall be
maintained with insurance carriers licensed to do business
in New York State, and acceptatle to the State; shall be
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primary and non-contributing tc any insurance or self
insurance maintained by the State, shall be endorsed to
provide written notice be given to the State, at least 30
days prior to the cancellaticn, non-renewal, or material
alteration of such policies, which notice evidenced by
return receipt of United States Certified Mail, shall be
sent to Attn..: Contractor’s Project Manager, and shall
name the Pecple of the State of New York, and their
directors, officers, agents, and employees as additional
insureds thereunder.

CTHC shall be solely responsible for the payment of all
deductibles to which such policies are subject.

Each insurance carrier must be rated at least "A-"
Class "VII" in the most recently published Best’'s Insurance
Report. If, during the term of the policy, a carrier’'s
rating falls below "A-" Class "VII", the insurance must be
replaced no later than the regewal date of the pclicy with
an insurer licensed to dc business in New York and rated at
least "A-" Class "VII" in the mcst recently published Best's

Insurance Repcort.

CTHC shall cause all insurance to be in full force and
effect as of the date of the Agreement ané to remain in full
force and effect throughout the term of this Agreement and
as further required by the Agreement. CTHC shall not take
any action, or omit to take any action that would suspend or
invalidate any of the reguired ccverages during the pericd
of time such coverages are required to be in effect.

Not less than 30 days-prior to the expiration date or
renewal date CTHC shall supply tle State updated replacement
Certificates of Insurance.

CTHC throughout the term of this Agreement, oOr as
otherwise required by this Agreement, shall obtain and
maintain in full force and effect, the following insurance
with limits not less than those described below and as
required by the terms of this Agreement, or as required by
law, whichever is greater (limits may be provided through a
combination of primary and umbrella/excess policies):

a. Commercial General Liability Iasurance with a
limit of not less than $5,000,000 each occurrence. If such
CGlL insurance contains a general aggregate limit it shall
arply separately to the lccaticns covered by this Agreement.
CGL insurance shall be written on ISO occurrence form CG 00
01, or a substitute form providing equivalent coverages and
shall cover liability arising from premise, operations,
independent contractors, preducts-completed operations,
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broad form property damage, perscnal & advertising injury,
cross liability coverage, and liability assumed under an
insured contract.

b. Workers’ Compensation, Employers’ Liability, and
Disability Benefits as required by New York State.

c. Comprehensive Business Automcbile Liability
Insurance with a limit of not less than $1,000,000 each
accident. Such insurance shall cocver liability arising out
of any automobile, including owned, leased, hired, and
non-owned autos.

d. Upon completion of each Facility covered by this
Agreement, CTHC shall provide Commercial Property Insurance
covering the towers, fixtures, eguipment, improvements, and
betterments. Commercial property insurance shall, at a
minimum, cover the perils insured under the ISO Special
Causes of Loss Form (CP 10 30), or a substitute form
providing equivalent coverages, iacluding debris removal,
demclition and increased cost of constructicn that ars
caused by Legal requirements regulating the constructicn
or repair of damaged Facilities, including an ordinance and
law endorsement, in an amount of not less than the
replacement cost of the property insured. 1If coverage for
radio towers is not available under a commercial property
insurance policy, an inland marine insurance form with
coverage equivalent to ISO Special Causes of Loss Form (CP
10 30) may be used.

The amount of insurance shall equal the full estimated
replacement cost of the Facilities as described in Exhibit
F . - . . . . B

The State shall be included as an additiocnal insured
and loss payee under the commercial property insurance.

CTHC may, at its opticn, purchase business income,
Pusiness interruption, extra expense or similar coverage as
part of this commercial property insurance, and in no event
shall the State be liable for any business interruption or
other consequential loss sustained by CTHC, whether or not
it is insured, except in the event that such loss is caused
by the negligence of the State, its employees, officers,
directors, or agents.

CTHC shall be sclely responsible for any deductible
amcunt in the event of a less.

e. CTHC shall require any engineering or
architectural firm involved in this Agreement to maintain
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professional liability insurance in the amcunt of $2,000,000
with tail coverage for 2 years.

CTHC shall require any ceontractors hired, to carry
suitable insurance.

26. Taxes And Fees. CTHC shall be responsible for
payment of all taxes, assessments, levies and fees of any
kind whatsoever incurred as a dirsct result of the
construction of Facilities or tihe license of space con
Facilities pursuant to a User L;,_nse provided, however,
that CTHEC shall have no responsizility for the ‘State’s
income taxes, if any, or for real estate taxes for the
Sites.

27. Indemnification.

A. Notwithstanding any ctler provision of law, CTHC
shall protect, indemnify, defend and save harmless the State
and shall assume any and all ccsts and liability for any
loss, liability, obligaticn, claim, penalty, cause of
action, cost, damage, harm or expense of any nature
whatscever arising ocut cf cr relating to CTHC’s conduct of
the Work or its use of the Facilities (other than (i) fer
any period ¢f time prior to the ccocmmencement of this
Acreement, with respect to Faclilities existing at the
commencement of this Agreement, (ii) in connection with the
State’s or a State Tenant’'s installation or modification of
the State’'s or a State Tenant’s telecommunications equipment
at any Site pursuant to Sections 7 and 12 hereof and (iii)
in connection with the installaction or mcdification of
Public Safety communicaticns systems equipment pursuant to
Section 13 hereof) includizg but nct limited to CTHC’s
installation, relocation, rsmoval, operaticn or maintenance
of the Facilities and the use oI any Site or any damage,
personal injury or otherwise, allegedly caused by radio
freguency transmissions. Further, by this Agreement, CTHC
agrees to indemnify and hcld harmliess the State, and their
respective officers, agents, empicyees and assigns from any
and all loss, liability, ccligaticn, claim, penalty, cause
of action, cost, damage, harm or expense cf any nature
wbatscever, including wizhcut limitation, attornmeys’ fees

rising out of or relating to CTEC’s conduct of the Work cor

izs use of the Facilities (other than (i) for any period of
time prior to the commencsment of this Agreement, with
respect to Facilities existing at the commencement of this
Agreement (ii) in connecticn witlh the State’s or a State

Tanant’'s installation or mcdification of the State’s or a
Stat= Tenant’'s telecommunicaticns egquipment at any Site
pursuant to Sections 7 and 12 hersof and (iii) in connection
with the installation or mcdificacion of Public Safety

[\8}
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]
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communications systems equipment pursuant to Section 13
hereof) including but not limited to property damage, real
or personal, or bedily injury, including death. CTHC
further agrees that it will make no claim against the State
for damages to the Work or Facilities, except as otherwise .
autherized by this Agreement. This indemnity shall survive
the termination of this Agreement and upeon such termination
CTHC will execute a general release to the State for any
damages claimed to have been sustained by CTHC arising from
the Work or Facilities (cther than (i) for any period of
time prior to the commencement of this Agreement, with
respect to facilities existing at the time of the
commencement of this Agreement, (ii) in connection with the
State’s or a State Tenant’s installation or modification of
the State’s or a State Tenant'’s telecommunications equipment
at any Site pursuant to Sections 7 and 12 herecf, (iii) in
connection with the installation or mcdification of Public
Safety communications systems equipment pursuant to Section
13 her=scf and (iv) with respect to such damages for which
CTHC is indemnified pursuant to paragraph C. below).

3. CTHC shall defend and indemnify the State against
and hold the State harmless from any and all loss, costs and
expenses including, withcut limitation, attorney’s fees and
costs, associated with all mechanic’s or supplier’s liens
and claims respecting any new or upgraded towers and shall
keep the rights-of-way free and clear of all liens, claims
and encumbrances arising from its performance of its
obligations hereunder. The obligations of CTHC pursuant to
this Agreement shall be declared a public works project anc
subject to all legal reguirements that accompany such a
legal designation including prevailing wage requirements
under the State Laber Law. - S S

- C. In accordance with the NYS Court of Claims Act,
the State shall indemnify CTHC for, and hecld its harmless
from, any judgments for damages, including reascnable
attorneys’ fees, for bedily injury, death or damage to real
property or tangible perscnal prcperty attributable to the
negligence of the State cr the State Authcrities, their
officers or employees acting within the course and scope of
their employment in connection with the performance or non-
performance of the State’s or the State Authorities’
obligations, or the exerczise of its rights, under this
Agreement or with the ownership and operation of any
Existing Site prior to the ccommencement of this Agreement
and any new Site priocr tc the installation by CTHC of
Facilities therecn pursuant to this Agreement. This
indemnity shall survive tle expiration or earlier
termination of the Agreement.
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28. Bonding. Attached herefs as Exhibit G is a form
Faithful Performance Bond. Attached hereto as Exhibit H is
a form Labor and Material Bond. CTHC shall as soon as
reascnably practicable (but in no event later than the start
of any construction) deliver to the State bonds
substantially in the forms of Exhibits G and H. Such bonds
may, in CTHC’s discretion, cover work on a project-by-
project basis or blanket basis (i.e. covering the aggregate
cutstanding value of uncompleted projects); provided, that
each bond has a penal sum not less than the value of the
work covered by such bend. The State hereby agrees that
CTHC's posting and delivery of bonds substantially in the
form of Exhibits G and H shall satisfy in full CTHC's or its
contractors’ obligations to furnish beonds during the
construction of the Facilities.

Attached hereto as Exhibit I is a form financial
Guaranty Bond. CTHC shall, pricr to operation of the Sites,
post and deliver to the State a bend substantially in the
form of Exhibit I, and with a penal sum equal to one millicn
dollars ($1,000,000). This Bond shall remain in effect
until the end of the Term. In the event that the surety
under such bond terminates the bord in accordance with the
terms thereof, CTHC agrees that itz will, within 30 days
after receiving notice from such surety of termination,
reprocure a bond in a form substantially identical to
Exhibit I, and issued by a surety equally rated to the
previous surety and satisfactory to the State.

The parties further agree that, in the event that the
State exercises its rights under and pursuant to the bonds
referenced in Exhibits G, H, or I hereto, and the surety
fulfills its obligations under ancd pursuant to said bonds,
the State and CTHC agree that upcn substantial completion of
the Facilities, the surety issuing such bonds shall, unless
such surety has otherwise been ccmpensated for any payment
made by it under the bonds, be entitled to receive any
compensation that would have otherwise been paid to CTHC
under the Agreement including without limitation, the
percentage share of the User Fees that wculd have been
retained by CTHC under Secticn 3 of the Agreement, until the
surety has been fully reimbursed for its actual costs
incurred in discharging its cobligaticns under such bonds
(subject to verification by audit by the State, at the
State’s expense) .

29. Notices. Any nctice or demand required or
permitted to be given or made hersunder shall be in writirng,
and shall be deemed sufficiently given or made if sent by
perscnal delivery, facsimile transmission followed by
written confirmation of resceipt, certified or registered

NY-228051.3 -27-



U.S. Mail in a sealed envelope postage prapaid, or via
Federal Express or other generally reccgnlzed commercial
"overnight" courier service, addrsssed in the case of:

Contractor to: New York State Police

' Bldg. 22, State Campus
1220 Washington Avenue
Albany, NY 12226
Attn.: William J. Callahan

Contractee to: Castle Tower Holding Corp.
510 Bering, Suite 310
Houston TX 77057
Attn.: N. Lohr Bangle, Jr.

with a copy to:

Paul Hastings Janofsky & Walker LLP
399 Park Averue, 3lst Floor

New York, NY 10022

Attn.: William F. Scawitter, Esqg.

Any such communication shall be deemed to have been given
when delivered if deliverad perscnally, the same day as
facsimile transmission (or the first business day thereafte
if faxed on a Saturday, Sunday or legal hecliday), on-the
first business day after dispatch if sent by overnight
commercial air courier, or on the fifth busmness day after
posting if sent by mail.

30. Assignment. Except as provided in Section 41 of
this Agreement CTHC may nct assign or otherwise transfer
this Agreement or any of the rights herein granted withocut
the prior written consent of the State except to a
wholly-owned subsidiary of the Company.

31. Severability. If any clause or provision herein
contained operates or would prcsmectively operate to
invalidate this Agreement in wheole or in part, then such
clause or provision shall be held for naught as though nct
contained herein, and the remainder of this Agreement shall
remain operative and in full force and effect.

32. Amendment; Waiver. Nc revision or alteration of
this Agreement shall be valid unless made in writing and
signed by an authorized agent or officer of CTHC and by the
State and approved by the Q0flics of the State Comptroller.
Ne provision may be waived except in writing signed by the
party to be charged with such waiver. Failure to enforce
any provision of this Agreement shall not constitute a
waiver of that provisicn.
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33. Relocation or Replacement. 1If a Facility is to be
relocated or replaced due to the order of any governmental
agency or in conjunction with the operational needs of the
State, CTHC agrees to perform such removal or replacement at
the State’s sole cost and expense.

If CTHC requests permission to relocate or remove a
Facility after installation, CTHC shall be allowed to do so
only after receipt of written approval from the State, which
approval shall not be unreascnably withheld. CTHC shall
cbtain any and all necessary permits prior to commencing
such relocation or remcval and shall be responsible for
bearing all costs of such relocation or removal.

34. Termination.

A. Written Notice. This Acgreement may be terminated
by written notice by the State upcn the oczurrence of an
Event of Default, or upon the -consensual written agreement
of both parties. 1In addition, this Agreement shall
automatically terminate in the event the parties fail to
agree on a list of Existing Sites within the time period
provided in Section 2.A. of this Acreement and any bonds
currently posted by CTHC shall ke cancelled.

B. Assignment of User Licenses. Subject to any
rights granted to a mortgagee pursuant to Section 41 of this
Agreement, at the State’s sole cption and determination, in
the event this Agreement terminates or expires prior to the
termination of the User Licenses, CTHC shall be deemed to
have assigned all of its rights and duties under each and
every User License to the Contractor.

35. Default. The following events shall constitute
"Events of Default":

A, Failure of CTHC to make any payment to the State
when due, following 15 days written notice of such failure;

B. Failure of CTHC to cobserve or perform any term,
condition or provision of this Acreement (other than with
respect to payments due and other than such failures which,
‘individually or in the aggregate, do not materially
adversely affect CTHC's delivery of the services
contemplated by this Agreement), provided such failure
continues for 30 days following written notice thereof or
such longer period of time if CTHC is diligently endeaveoring
to cure the same;

C. If CTHC files a voluntary petition in.bankruptcy,

or has an involuritary petiticn Ziied against it and such
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petition is not dismissed within 50 days, is adjudicated
bankrupt or insolvent, or files any petition or answer
seeking or acquiescing in any reorganization, arrangement,
compositicn, readjustment, liquidation, dissoluticn or
similar relief under any present or future federal, state or
other statute, law or regulaticn relating to bankruptcy,
insolvency or other relief for debtors, or seeks or consents
to or acguiesces in the appointment of any trustee,
receiver, custodian, liquidator, or makes any general
assignment for the benefit of creditors.

36. Remedies. If any Event of Default under this
Agreement occurs, the State shall have the right, subject to
any rights granted to a mortgagee pursuant to Section 41 of
this Agreement, to (1) terminate this Agreement, (2) cure
any Event of Default to preserve either party’s rights that
may be prejudiced as a result of such default, and/or (3)
exercise and pursue all other rights and remedies available
to it under applicable law.

In addition to the remedies contained in the preceding
paragraph, all amcunts paid by the Contractor to cure any
default by the Contractee, as provided in this Agreement,
that are not paid when due hereunder shall bear interest at
the rate set by the State Comptrzoller under Article 11A of
the State Finance Law, accruing from the 30th day after such
payment is due until the date such payment is received.

CTHC shall be liable for any and all costs incurred by
the State in connection with any Event of Default by CTHEC.

37. End of Term. Subject to CTHC'’s obligation to
maintain the Sites in accordance with this Agreement, upcn
termination or expiration of this Agreement, CTHC shall
surrender the Sites to the State "AS IS, WHERE IS" and any
title of CTHC therein shall immediately revert to the State.
The State, in its sole determination, shall choose from
among the following courses of action:

A. Accept pcssession ¢f any or all Facilities frem
CTHC, whereupon CTHC or its assigns shall have nc further
obligation to maintain, relocate or rsmcve such Facilities.
The State may choose to cperate and mainctain any User
Licenses associated with the Site(s) itself or hire a firm
tc manage the Site(s). ‘

B. Accept possession of any or all Facilities,
whereupon CTHC or its assigns shall have no further
obligation to maintain, relocate or rsmcve such Facilities
and CTHC shall terminate any existing User Licenses toc the
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extent CTHC has the right to dc sc under the applicable User
Licenses. ,

38. Force Majeure. The time of performance of any
duty or obligation of the State cr CTHC hereunder shall be
extended for the pericd during which performance was delayed
or impeded by reason of riots, insurrections, war, fire,
casualty, earthgquake, acts of God, governmental action or
other reascons of a like nature nct the fault or, in the case
of governmental action, not reascnably within the control,
of the party performing such duty or obligation.

39. No Joint Venture. No joint venture or partnership
is intended by this Agreement, ncr shall CTHC be deemed to
be an agent of the State.

40. Legal Proceedings. Each party shall promptly
notify the other party of any lecgal proceedings of which it
becomes aware relating to the Sites.

41. Financing Provisions. Contractee and every
successer and assign of Contractze is hereby given the right
by Contractor in addition to any other rights herein
granted, without Contractor’s prior written consent, to
mortgage its interests in this Acreement and assign this
Agreement as cocllateral security for such mortgacge(s), upen
the cecndition that all rights acguired under such
mortgage (s) shall be subject to each and all of the
covenants, conditions and restrictions set forth in this
Agreement, and to all rights and interests of Contractor
herein, none of which covenants, conditions or restrictions
is or shall be waived by Ccntractor by reason of the right
SO given to mortgage such interest in this Agreement, except
as expressly provided herein. IZ Contractee or Contractee’s
successors and assigns shall mertgage this Agreement and if
the holder(s) of such mertgage(s) shall, within thirty (30)
days of its execution, send to Contractor a true copy
therecf, together with written notice specifying the name
and address of the mortgagee and the pertinent racording
date with respect to such mortgage(s), Contractor agrees
that so long as any such mertgage(s) shall remain
unsatisfied of record or until written notice of
satisfaction is given by the holder(s) to Contractor, the
following provisions shall apply:

(a) There shall be nc cancellaticn, surrender or
modification of this Agreement by joint acticn of Contractor
and Contractee unless the mortgacee(s) is notified in
writing and given a reascnable opportunity to respend prior
toc the taking of such acticn.
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(b) Contractor shall, upcn serving Contractee with any
notice of default, simultanecusly serve a copy of such’
notice upen the holder(s) of such mortgage(s). The
mortgagee (s) shall thereupon have the same period, after
service of such notice upon it, to remedy or cause to be
remedied the defaults complained cf, and Contractor shall
accept such performance by or at the instigation of such
mortgagee (s) as if the same had been done by Contractee;

(c¢) Anything herein contained notwithstanding, while
such mertgage(s) remains unsatisfied of record, or until
writcen notice of satisfaction is given by the holder(s) to
Contractor, if any default shall occur which, pursuant to
any provision of this Agreement, entitles Contractor to
terminate this Agreement, and if before the expiration of
thirsy (30) days from the date of sexrvice of notice of
termination upon.such mor:zgagee(s) such mortgagee(s) shall
have notified Contracter of its desire to nullify such
notice and shall have paid to Cecntractor all Gross Receip
and cther payments herein provicded for, and then in defau
and shall have complied or shall ccmmence the work of
complying with all of the other rsquirements of this
Agreement and be diligently and zromptly pursuing to
completion the curing of all defaults, then in such event
Contractor shall not be entitled to terminate this Agreemen
and any nctice of terminaticn theretofore given shall be
veid and of no effect;

ts
lc

’

(d) 1If Contractor shall elect to terminate this
Agreement by reason of any default of Contractee, the
mortgagee (s) shall not only have the right, subject the
State’s approval, which approval shall not be unreasonably
withheld, to nullify any nctice of termination by curing
such default, as aforesaid, but shall also have the right to
postpone and extend the specified date for the terminaticn
of this Agreement as fixed by Ccntractor in its notice of
termination, for a period of nct more than six (6) months,
provided that such mortgagee(s) shall cure or cause to be
cured any then existing mcney defaults and meanwhile comply
with and perform all of the cther terms, conditions and
provisions of this Agreement on Contractee’s part to be
complied with and performed, other than past ncn-monetary
defaults, and provided further that the mortgagee(s) shall
forchwith take steps to acguire cr sell Contractee’s
intersst in this Agreement bv fcreclosure of the mortgage(s)
or otherwise and shall prosecuts the same to completicn with
all due diligence. If at the end of said six (6) month
pericd mortgagee(s) shall be actively engaged in steps Cto
acquire or sell Contractee’s interest herein, the time of
said mortgagee to comply witih the provisions of this Section
40 shall be extended for such pericd as shall be reasonably
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necessary to completeé such steps with reascnable diligence
and continuity;

- (e) Contractor agrees that the name of the
mortgagee (s) may be added to the "Loss Payable Endorsement’
of any and all insurance policies required to be carried by
Contractee hereunder on condition that the insurance
proceeds are to be applied in the manner specified in this
Agreement and that the mortgage(s) or collateral document(s)
shall so provide;

(f). Contractor agrees that in the event of termination
of this Agreement by reascn of any default by Contractee
other than for non-payment of Gross Receipts and other
payments herein provided for, that Contractor will enter
into a new Agreement with the mcrtgagee(s) or its
nominee(s), for the remainder of the term, effective as of
' the date of such termination, upon the terms, provisions,
covenants and agreements as hersin centained.

(g) Contractee’s share of the proceeds from any
insurance policies or arising from a condemnation are to ke
held by any mortgagee(s), but the mortgagee(s) may reserve
its rights to apply toc the mortgage debt all, or any par<t,
of Contractee’s share of such proceseds pursuant to such
mertgage (s) ;

(h) The mortgagee(s) shall be given.notice by
Contractee of any legal proceedings relating to the Sites,
and shall have the right tc intervene therein and be made a
party to such proceedings, and the parties hereto do heredy
consent to such intervention. In the event that the
mortgagee (s) shall not elect to intervene or become a party
to such proceedings, the mortgagee(s) shall receive notice
of, and a copy of any award or decisicn made in said legal
proceedings;

(1) Contractor shall, upon rsquest, execute,
acknowledge and deliver tc each mortgagee(s), an agreemen!
prepared at the sole cost and expense of Contractee, in form
satisfactory to the parties and such mortgagee(s), between
Contractor, Contractee and mortgagee(s), agreeing to all of
the provision of this Section 41. The term "mortgage",
whenever used herein, shall include whatever security
instruments are used in the State of New York and its
localities, such as, without limitation, deeds of trust,
security deeds and conditicnal deeds, as well as financing
statements, security agreements and cther documentation
required pursuant to the Uniform Commercial Code. The
provisions of this Section 41 shall survive any termination
of this Agreement.
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1§) ~ Contractor covenants and agrees to consider in
good faith any reascnable medification to this Agreement
which may be requested by any prospective mortgagee. Any
modification to this Agreement which is agreed to by
Contractor at the request of any prospective mortgagee shall
become effective only upon the effective date of any
mortgage entered into between such prospective mortgagee and
Contractee. If any mortgagee shall enter into a mortgage
with Contractee without first requesting and obtaining
Contractor’s consent to any modification contemplated in
this paragraph (regardless of whether any funds have been
advanced thereunder), then such mortgagee shall be deemed to
have accepted the terms of this Agreement, without
reservation, and contractor shall have no duty to consider
any further modifications requested hereunder regardless of
whether such modifications adversely effect any of
Contractor’'s rights, financial or otherwise, under this
Agreement.

42. Appendices. Standard clauses included in Appendix
C, along with the other Appendices attached hereto, are
incorporated herein by this reference.

CTHC shall maximize opportunities for participation of
New York State business entserprises as bidders,
subccntractors, and suppliers as described in Appendix C,
the Omnibus Procurement Act of 1992.

NY-228051.8 -34-



IN WITNESS WHEREOF, the parties hereto have. caused this
Agreement to be executed on the above date by the parties
hereto.

corpecrate seal

o -04904YSH

Federal Identification No.

do de de de de de de e dedededede dede dode ek

Apdroved August 25, 1997 .

Castle Tofer Helding C

. A )
By /4///@&/ @,&,J

Name: Wicw fm V. Liticm 44 _
Title: DIRECTOR, FISCAC AAAGSMENS

M hhdeehhbooovir

R

ROVED AS TO FO

N ATTORNEY GENERAL

Approved as to form: pproved , 1897

E. CARL MCCALL
State Cymptroller

e’ 7 |
/. s

‘Assistant Attorney N Atace cﬁgptroller e ,
General : Sl e . NOV 1 3@
Contract Number _ EXHIBITS

STANDARD LEGAL ACXNOWLZDGEMENT
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on_thi é;iy—aay of August, 1997, before me personally
came H’Ag (e Jr- , to me known, and known to
me to be the person’who executed the above instrument, who,
being duly sworn by me, did for himself depose and say.that
he is the fiéft) of Castle Tower
Holding Corp., and that he executed the foregoing instrument
in the name of said corporation, and that he had to sign
same, and he did duly acknowledge to me that he executed the
same as the act and deed of said corporation, for the uses
and purposes mentiocned therein.

Notarial Seal —

Michael K. Vennum, Notary Public
Naorth Fayette Twp.. Allegheny Cou No¥ary Pun.T
My Commission Expires Oct. 13, 199

Member, Pennsyivania Association of Notaries

Jo de de Je de do dr Je ke ke e v R

STATE OF NEW YORK )

COUNTY OF ALBANY )

On this day of Aucust 1997, before me perscnally
came , to me .
known and kncwn tc me to be the New York State, who being by
me duly swormn, did depose and say that he is the
of NEW YORK STATE POLICE, the
corporation described in and which executed the foregoing
instrument; that he knows the corporate seal of the said
corperation; that it was so affixed by State of the Board
constituting NEW YORK STATE, ané that he signed his name by
like State.

Netary Public
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LICENSE AGREEMENT

THIS LICENSE AGREEMENT ("Agrsement") is entered into as

of this day of , 1997, by and
between CASTLE TOWER HOLDING CORP., a Delaware Corporation
("Licensor"), on behalf of itself and as agent for the State (as
defined below), and ("Licensee"), in

consideration of mutual covenants contained herein.
WITNESSETH

WHEREAS, CASTLE TOWER HCOLDING CORP. has entered into a
Master Service Agreement with the New York State Police, acting
on their own behalf and on behalf of other state agencies
(hereinafter referred to as the "State") to provide Site
Management Services Relating to the Marketing, Design,
Construction, and Maintenance/Operaticn cof Telecommunicaticns
Sites within New York State; and

WHEREAS, the State has existing facilities and
rights-of-way available for the installation/construction of
telecommunication Sites, including telecommunications towers; and

WHEREAS, CASTLE TOWER HOLDING CORP. acting through its
service agreement with the State desires tco license the use of
space and facilities at the Site to
("Licensee"), who will use the Site for telecommunication
transmission and receiving purpcses for the term of this License;
and

WHEREAS, the State has determined that this license is in
the best interests of the States; and

NOW, THEREFORE, in consideration of the foregeing and of
the mutual covenants herein contained, the sufficiency of which
the parties acknowledge, CASTLE TOWER HCLDING CORP. desires to
license the use of space and facilities at the Site to

(*"Licensee"), hersby agree as follows:

1. License to Uge. Subject to the terms and provisicns
of this Agreement, Licensor grants untd Licensee a nonexclusive
license (the "License") to use the applicable portions of the
tower and building designated by Licenscr ("Antenna Site") which
are loccated on the land described as the
Tower Site, ' .
County, , for the installation, operation and
maintenance, at Licensee’s scle expense, of Licensee’s
communications equipment, including base stations, antenna(s),
poles, dishes or masts, cabling or wiring and accessories used
therawith, which are described in Exhibit "A" and which are
approved by Licensor ("Site Equipment"”). A copy of Licensee’s
Federal Communications Commission ("FCC") Licenses are attached
hereto as Exhibit "B".




. " 2. Term. The term (the "Term") of this Agreement shall
commence on + 1997 (the "Commencement
- Date"), and shall continue for three (3) years. Upon expiration
of the initial Term, this Agreement shall automatically renew for
cne (1) year periods. Said renewal shall become effective unless
either party shall give the cther party written notice of its
intent not to renew at least one hundred eighty (180) days prior
to the expiration of the initial Term and at least ninety (90)
days prior to the expiration of each renewal term.

- 3. Payments. Licensee shall pay Licensor or its
specified agent, without demand, ofiset or counterclaim on the
Commencement Date and on the first of each calendar month
thereafter during the first year of the Term a monthly fee (the
"Mcnthly Licensee Fee") in the amount of § with
respect to Licensee’s Site Equipment. Licensee agrees to pay
Licensor at its lockbox located at P. O. Bex 710994, Cincinnati,
Ohio, 45271-0994. The Monthly License Fee shall thereafter
incresase by five percent (5%) on each and every anniversary dats
during the initial Term f{and the renewal term) of this Agreement.
In the event Licensee shall heresafter desire to add additiocnal
equipment to its Site Equipment which is the subject of this
Agreement, and Licensor consents to such addition, the Meonthly
License Fee shall be increased by an appropriate amount
determined by Licensor to reflect such additional equipment. 1In
additcion to the Monthly License Fee, Licensee shall pay Licensor
or the appropriate taxing authority, if and when due, any sales,
use, ad valorem or other taxes or assessments which are assessed
or due by reason of this Agreement or Licensee’s use of the
Antenna Site hereunder. (Licensee acknowledges that Licenscr is
required by law to render its interest in the land and tower for
the assessment of ad valorem taxes.)

4. Technical Standards. Licensee agrees that the
installation, operation and maintenance of its Site Egquipment
shall at all times, and at Licensee’s expense, comply with such
technical standards as may from time to time be established by
Licensor for the Antenna Site (the "Technical Standards"). The
current Technical Standards in effect have been delivered to
Licensee and are made a part of this Agreement by reference Ior
all purposes.

5. Interference. The installaticn and operation of
Licensee’s Site Equipment shall not interfere electrically, cr in
any cther manner whatscever, with Licensor (including its
lighting system) or with any other party presently operating and
maintaining radio communicaticns systems and equipment at the
tower. Licensee shall upon reguest (verbal or otherwise)
immediately suspend its operaticns and do whatever Licensor deems
necessary to eliminate or remedy any such interference, and if
Licensee fails to do so Licensor may at its option immediately
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and without notice remove any and all of the Licensee’s Site
Equipment or eliminate or remedy such interference, all at
Licensee’s cost and expense, or terminate this Agreement and
disconnect Licensee’s Site Equipment. Thersafter, Licensor shall
have all rights given to it in paragraph 17 below.

6. Blectrical Facilities. In the event Licensee
requires an electric supply different from the power currently
provided, Licensee shall pay (i) for the cost of installing such
power supply facilities and any separate meters required by
Licensor, and (ii) the sums charged to Licensor by the applicatle
utility for such service as reflected by any such meter. 1In
addition, Licensee shall pay or reimburse, promptly upon demand,
the utility charges (estimated if necessary) incurred in the
event and to the extent Licensee’s Site Equipment (singly)
consumes more than 1.0 kilowatts per hour at rated capacity or
requires a voltage other than 120 velts single phase. Temporary
interrupticon in the power provided by such facilities shall not
render Licensor liable in any respect for damages to either
person or property nor relieve Licensee from fulfillment of any
covenant or agreement herescf. Notwithstanding the foregeing,
Licensor shall at all times be able to shut down the electrical
service to the Antenna Site and Licensee’s Site equipment in
connection with any maintenance cperation conducted for the tcwer
or building. Licensor agrees to make a reascnable effort to
schedule any such shutdown ocutside the normal business day, and
to cooperate with Licensee in cbtaining temporary alternate power
during scheduled maintenance cperaticns, but shall have no
cbligation hereunder to provide alternmate power from emergency
power sources. In connection therewith, Licensor agrees to give
Licensee reasonable prior notice, except in emergency situatiocms,
which notice may be verbal.

7. Compliance with Laws. The access to, and
installation, maintenance and operation of, Licensee’s Site
Equipment must at all times be in strict compliance with the
Technical Standards, all applicable federal, state and local
laws, ordinances, and regulations (including without limitaticn
the FCC, Federal Aviation Administration, city zoning, building
and fire codes) and any reascnable rules and regulations of the
tower and building which may be adoptad by Licensor from time O
time.

8. Maintenance. Licensee shall keep its Site Equipment
and the areas immediately surrounding same neat and clean.
Licensee shall clearly mark for identification its Site Equipment
in the tower shelter by name, address, phone number and
frequency. Licensee shall conduct its business and control its
agents, employees, invitees and visitors in such manner as not to
create any nuisance, or interfere with, annoy or disturb any
other Licensee or Licensor in its operation of the tower and
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.building Licensor shall have no ctligation to maintain or
feguard the Site Equipment.

S. Inspection. Licensee snall permit Licensor and its
agents or representatives at all thrs to have access to
Licensee’'s Site Equipment teo (a) inspect Licensee’s Site
Equipment, (b) make technical measursments or tests related to
the Site Equipment, provided that nc hard electrical connections
are made to Licensee’s Site Equipment when Licensee or its
representative is not present, (c) perform any obligations of
Licensee hereunder which Licensee has failed to perform, and (d)
assure Licensee’'s compliance with tie terms and provisions of
this License and all apollcanTe laws, ordinances, rules and
regulations.

10. Licensor’s Review of Plans and Approval of
Contractor. Prior to installing or allowing any Site Equipment

tec be installed in or on the Anternna Site, Licensee shall submit
to Licensor the names of. contractors and detailed plans and
specifications of the plafned installation for Licensor’s
approval, which approval shall nct e unreasonably withheld.
Approval of plans shall nct be deemed a representation that they
cmply with applicable laws, ordinances or rules and regulaticns
or will not cause interference witla other communications
cperations.

11. Removal of Site Egquipment. If Licensee is
performing all of its obligations hersunder, Licensee may remove

its Site Equipment at any time prior to the termination of this
Agreement provided Licensee repairs any damage to the tower or
bulldlng caused thereby. If Licensee doces nct remove its Site
Equipment (to the extent such is entitled to be removed) on or
prier to the -expiratiom or termination of this Agreement the Site
Equipment shall be conclusively deemed to be abandoned (after
Licensor has given Licensee ten (10) days written notice of such
expiration or terminaticn) and shall become Licensor’s property
and Licensor may remove and/or disgcse of such Site Equipment as
Licensor sees fit, all at Licensee’s cost and expense.

12. Assigoment and Sublicenging. Licensee may not
assign this Agreement or sublicense to or share its Site

Equipment with third parties, withcut the prior written consent
of Licenscr. In the event Licenscr consents tc any assignment by
Licensee, Licensee shall not be rslesased or relieved of its
obligaticns hereunder. Licenscr shall have the right to freel
ransfer and assign, in whole or iz part, all of its rights and
obligations hereunder and in che land, tower and building and no
further liability or obligation shall thereafter accrue against
Licensor heresunder. ‘



13. Condemmation. If all or any perticn of the Antenna
Site shall be taken or condemned for any public purpose to such
an extent as to make Licensee unable to utilize its Site
Equipment, this Agreement shall terminate at the option of either
party. All proceeds from any taking or condemnation of the
Antenna Site shall belong to and be paid to Licensor.

14. Damage or Destruction from Certain Causes. Licensor
or its agents shall nct be liable or responsible to Licensee for

any loss or damage to any property or person occasioned by
theft,fire, act of God, public enemy, injunction, riot, strike,
insurrection, war, court order, requisition or other order of
governmental body or authority, or for any damage or
inconvenience which may arise through maintenance, repair or
alteration of any part of the tower or building, or failure to
make any such repairs. If the Antenna Site through no fault or
neglect of Licensee, its agents, employees,invitees or visitors,
shall be partially destroyed by fire or other casualty sc as to
render the Antenna Site unusable, the Mcntihly License Fee
provided for hersin shall abate thereaftesr until such time as the
Antenna Site is made usable as determined by Licenser. In the
event of total destruction of the tower and/cr building without
fault or neglect of Licensee, its agents, employees, invitees or
visitors, Licensor may construct a new tcwer and/or building
similar to the one destroyed within 180 days from the date of
destructicn, and if Licenscr fails tc do so within such time
pericd, Licensee may, at its cption, terminate this Agreement of
the date of such destruction. If Licensee dces not terminate
this Agreement, Licensee’s sole remedy shall be abatement of the
rent for the pericd during which its use cf the tcwer and/or
buﬂldvng is interrupted. Ncthing herein shall be construed to
require Licensor to rebuild the tower and/or building, but if
Licenscr decides not to rebuild, this Agreement shall terminate
as of the date of such destructlon

15. Licensee’s Liability Ingurance. Licensee shall
either provide a statement of self-insurance acceptable to

Licensor, or shall at its expense maintain a policy or policies
of comprshensive general liability and werkers compensaticn
insurance with the premiums thereon fully paid in advance, issued
by and binding upon a solvent insurance company acceptable to
Licensor, such insurance to afford minimum protection of
(1)$1,000,000 per injury including death te any person and for
all lnjur‘es sustained by more than one perscn in any one
accident; (1i)$500,000 for damage as a result of any one
accident; (iii) $1,000,000 for contractual liability; and (iv)
statutory limits for worker’s compensaticn. Licensee agrees that
each such Policy (1) shall name Licensor and its mortgagee(s) as
additicnal insured, (2) shall contain a provision that it may not
be cancelled or amended without fifteen (13) days prior written
nctice to Licenscr, and (3) contain a waiver of subrogaticn



against Licensor. -Licensor will be furmished a Certificate of
Insurance of each such policy, attached hersto as Exhibit "C".
License will also be furnished with a renewal Certificate prior
to the policy’s expiraticn.

16. Indemnification. Neither the State nor Licensor or
its agents, servants, employees and contractors shall be liable
to Licensee, or to Licensee’s agents, servants,
employees, customers or invitees for any damage to person or
property caused by any act, omissicn or neglect of Licensee, its
agents, servants, employees or contractors. Licensee agrees to
indemnify, defend and held the State and Licensor, its agents,
servants, employees and subcontractcrs, harmless from all
expenses, liability and claims, including by third parties, for
any damage to person or property caused by an act, omission or
neglect of Licensee, its agents, servants, employees and
contractors. LICENSEE AGREES TO USZ THE LAND, TOWER AND
BUILDING, AND PLACE ITS SITE EQUIPMENT, AT ITS OWN RISK AND
HEREBY RELEASES THE STATE, LICENSCR, ITS SHAREHOLDERS, DIRECTORS,
QFFICERS AND AGENTS FROM ALL CLAIMS FOR ANY DAMAGE OR INJURY TO
THE FULL EXTENT PERMITTED BY LAW.

17. Default and Remedies. Each of the following acts or
omissions of Licensee or occurrences shall constitute an "Event
of Default":

(a) Failure or refusal by Licensee to timely pay
the Monthly License Fee or any other sum when due hereunder;

(b) Failure or refusal by Licensee to timely
perform or observe any non-menetary covenant, duty or obligation
of Licensee under this Agreement, which failure or refusal
centinues for a peried of twenty (20) days following written
notice to Licensee;

(¢) The commencement by Licensee of a voluntary
case under the federal bankruptcy laws; the entry of a decree or
order for relief in an involuntary case under the federal
bankruptcy laws; the appointing of a receiver, liguidator,
assignee, custcdian, trustee, sequestrator (or similar
official) of Licensee’s obligations hereunder or for any
substantial part of Licensee’s property; the winding-up or
liquidation of Licensee’s aflairs; or the making of any
assignment for the benefit of creditors by Licensee.

Whenever any Event cor Default shall occur, Licenscr may,
at its option, do any cne or mers of the following: (i) terminate
this Agreement; (ii) enter upcn and take possession and/or rsmove
the Site Equipment, at Licensee’s cest; (iii) alter locks and
other security devices at the tower and building; (iv) terminate
electrical power supplied to the Site Equipment; and/cr (v)



pursue any other remedy available hersunder, or at law or in
equity, without limitation, a suit to recover Licensor’'s damages.

18. Mortgage Provisions: icenscr reserves the right to
assign, transfer, mortgage or octherwise encumber its interest in
the land, tower and building and/or its interest in this
Agreement. Licensee agrees upon demand to execute and deliver to
Licensor such further instruments subordinating this Agreement in
connection with any debt of Licensor as may be required by
Licensor or its lender(s). Licensee further agrses to execute
and deliver to any lender of Licensor an estcoppel certificate
containing such information as may be reasonably requested by
such lender.

19. Limitation of Licensor’s Liability. Licensee
specifically agrees to loock solely to Licenser’s interest in the

land, tower and building for the recovery of any judgment from
Licensor or any successor of its interestc, it being agreed that
Licensor or any successor shall never be perscnally liable for
any such judgment.

20. Notices. All notices reguired or permitted to be

iven hersunder shall be given in writing either by facsimil
transmission, overnight delivery, messenger service, or
registered or certified mail. Notice sent by registered or
cercified mail shall be effective from and after the expiraticn
of three (3) days after such depcsit or as of earlier actual
receipt. Notice given in any other manner shall be effective
cnly if and when received by the party to be notified. For the
purposes of notice, the addresses of the parties shall, until
changed as provided below, be as indicated at the end of this
Agreement. Each party hereto shall have the right from time to
time to change its address by not less than then (10) days prior
written notice to the other party.

21. Non-Waiver. Failure of Licenscr to insist on strict
performance of any of the conditions, covenants, terms or
provisions of this Agreement or to exercise any of it rights
hereunder shall not waive such rights, but Licensor shall have
the right to enforce such rights at any time and take such action
as might be lawful or authorized hersunder, either in law or in
equity. The receipt of any sum paid by Licensee to Licensor
after a breach of this Agreement shall not be deemed a waiver of
such breach unless expressly set for:th in writing.

22. Governing Law: Location of Performance. THIS
AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH

THE LAWS OF THE STATE OF NEW YORX. All mcnetary obligations of
Licensor and Licensee (including, without limitation, any
monetary obligation of Licensor or Licensee for damages for any
breach of the respective covenants, duties or cbligations of



Licensor or Licensee -hereunder) are performable exclusively in
Cincinnati, Hamilton County, Ohio.

23. Migcellanecus. This Agreement shall be binding on
and inure to the benefit of the respective heirs, perscnal
representatives, successors and assigns of the parties. This
Agreement may not be altered, changed, or amended except by an
inst;ument in writing signed by both parties.

The parties have executed this Agreement effective the
date set out above.

. LICENSOR:

CASTLE TOWER HOLDING CCRP.

By:

Name:

Title:

Address: P.O. Box 572497
Housteon, TX 77257-2487
Attn: License Administration

Phone: (713) 78%8-7651
Telefax: (713) 974-1926

LICENSEE:

By:

Name:

Title:

Address:
Attn:

Phone:
Telefax:
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o~

[To be complétéd within 90 days
of execution of Service Agreement] -
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EXHIBIT C

Current Li Non- lacemen wers

it

None to date.
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Summary

Relationship

Marketing

Co-location

Approach

Construction

NY-297202

New York State - Castle Tower Holding Corp.

Site Management Plan

Pursuant to a Telecommunications Site Manager Service
Agreement (the "Service Agreement”), the State of New York
(the "State") is establishing a long term relationship with Castle
Tower Holding Corp. ("Castle”) to meet the evolving
communications needs of State agencies, departments and
authorities. This relationship will promote private sector. access
to State facilities and real estate holdings, where appropriate, for
commercial communications.

In accordance with the Service Agreement, Castle will market,
lease, maintain and manage private sector use of State facilities
for telecommunications. In addition, in accordance with the
Service Agreement, Castle will upgrade and/or replace facilities
and/or develop new facilities at which the State may share tower
space with commercial wireless providers. :

The relationship berween the State and Castle will allow various
State agencies and authorities to participate in this initiative.
The process is expected to evolve to help plan and meet the
State’s and commercial providers’ changing telecommunications
peeds.

Castle will communicate closely with the State through ail
phases of work. In order to retain and continue to grow the
customer base and effectively serve the State’s interests, Castle
will remain flexible and adaptable to evolving technology and
applications which offer opportunities to the State and
commercial providers.

Castle will develop and implement a marketing plan to
maximize use of existing facilities and ascertain additional
interest in new sites. Castle’s Project Manager intends to build
working relationships with the market managers for major
licensed wireless carriers.

Castle’s co-location approach will enable the State to increase
revenue and minimize the need for new structures. All tenants
on a site will be required w comply with specified technical
standards to assure compatbility.

Local firms will be selected to build the structures and
equipment sheiters and landscape the sites, and may also be
selected for site location survey work.



Inspection &
Maintenance

Site
Security

RF Interference

NY-229720.2

In accordance with the Service Agreement, Castle will manage
facility inspection, permitting, engineering and construction
services relating to the facilities. Existing facilities will be
inspected according to priorities and protocols established by
Castle to determine structural integrity and condition of
structyres and capacity for additional users. Castle also will
determine long term maintenance, improvement and replacement
needs, while working closely with the State to address its needs,
concerns and issues related to its facilities. The Project .
Manager will develop site maintenance contracts with local and
regional site maintenance firms.

In accordance with the Service Agreement, Castle will manage
ongoing physical maintenance of sites and facilities. Routine
inspection of towers and other facilities will be conducted to
monitor the condition of mechanical systems, tower lighting and
painting. Castle may subcontract with regional and local site
managers for routine maintenance or to provide more timely
response in emergency situations.

To meet the State’s and commercial providers’ needs for secure
facilities, Castle’s security procedures will be utilized to prevent
damage to equipment and structures, injuries to the public,
vandalism, theft and communications breaches.

In keeping with standard policy for co-located facilities, Caste
requires wireless providers to maintain their own equipment.
New users seeking t0 come t0 a telecommunication site must
protect existing site users from interference. If interference is
detected, specific testing is done to locate and quantify the
interference. If the interference cannot be rectified, the
prospective new site user is required to terminate its use and

remove its equipment from the site.
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This MEMORANDUM OF UNDERSTANDING dated this __ day of ,
- 1997, by and between the STATE OF NEW YORK, and the [INSERT STATE AGENCY], located
2t (INSERT ADDRESS] (hereinafter referred to as “State Participant”).

WHEREAS, the State has issued a Request for Proposal dated January 9, 1997 through a
coalition of Stats Agencies and Public Authorities for site management of New York State owned
Infrastructure for RF/Wireless Communication Applications,

WHEREAS, the State is interested in making availabie for commercial communications use:

1) wﬂabbapamymenmgmedmmmcmommu;

2) spaceonu'mbleinﬁ'asuucture(mhaslﬁghrise'btﬂdinggsmoke
stacks, etc.) For the installation of commumications facilities; and

3) suitable real estate holdings for commercial communications facility
development; and

m&mmmwmammwMto manage and coordinate
the use of its existing towers and real estate imerests (inciuding rights-of-way) for all types of
RF/wireless tecanologies for commercial commmuAications purposes;

WHEREAS,theSuteimmdsmhawﬁmmmagmmtmnsmmdhatetheuseof
ceminmwersmdmdumeiumesuundaitsjuﬁsdicﬁonforSmeParﬁcipans;

WHEREAS, the State Police has been designared the Lead Agency for the purpose of
eoordinatingt]ﬁscﬁ'onforthesweandshaﬂmanagethzcomactbmtheswemdtheﬁm

management consultant;
WHEREAS the following person is designated as the State Police contact person:
Name: _William I. Callahan '

Title: _Director of State Police Fiscal Management.

Telephone: _(518) 457-6767
Fax: (518) 457-1776

E-Mail: _weallaha@capital oet

R=37TX% 5 3
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WHEREAS,thspmpouofﬂﬁsmcmmmmmoiduﬁﬁdmspwiﬁcSmAgmdamd :
M&Auﬁoﬁﬁsﬂmwﬂmﬂewﬁhbhtommmagmmm existing towers and
real estate interests (inchuding rights-of-way) for all types of REF/Wireless technologies for the
pmposessetfmhintheRFP(seeprojeampemdmd); and

WHEREAS,SmePuﬁdpmmsppohaIﬁmmmolvemypmblmwﬁchmayaﬁse
intheimplanmtaﬁonandopmﬁonofthisagm The fiaisop shail: '

89) contact all concerned parties within his/her agency on any matter

(i) coordinatehis/h:agmy’shmdlingofitsmponsfnﬁﬁsunderthe
agreement;

@if) med:ezmif‘mmﬂyofﬁsagmy’sopunﬁngpmcedurardaﬁngm
or affected by the agreement; and

Gv) mgmemhis/huagencyinthaﬁrsthstanceinmohingormpﬁng
tomolveanambigaiﬁesandismaﬁsingmderoroomuingthe
agreement,

WHEREAS, the following person is designated as the Stats Participants’s contact person

Name:
Title:
Mailing Address:

Telephone:
Fax:
E-Mail:

NOWTMOEMSWWMWMMWOW&M
indicaethdrimgnmpuﬁdpuahﬂ:ispmjeandagreemuwneammmchmof
understanding consistent with the RFP mdtheageanembetweenﬂxeSmePoﬁccmdmcoessﬁﬂ
proposer for the mapagement of some or all the communications facikities and real estate holdings

under that agency’s jurisdiction.

Iﬁsmammmm:hnbmafec&vewhmi@edanddmdbythe State Participant having the
legal and administrative authority to bind the State Partcipant to terms and conditions set forth




SCOPE OF PROJECT

Themwmconsida‘sitemamgemzntpmpcsalsfcrcoordimﬁonoftheuscofftsadsting
wwmmdmdestateinwuu(mh;dingﬁghs-oﬂwzy)foraﬂtypuofkﬂwirdw
technologies. Successflil proposer(s) will be responsible for all activities associated with the
use of Stats infrastructure by the private sector. The successful praposer(s) will operate,
m&ﬁdmwm@mﬁwmmmmm
wireless co i ‘onsprovidm),mmgemdmintainachofthemmmiuﬁons
facilities instailed or upgraded as a result of this RFP.

The State’s goals for this project are to 1) assure that the communications needs of its
agencies, deparmments, and authorities aro met during the reasonsbly foreseeable fiture while
providing the private qector access to the State’s commumications infrastructure, and
appropriate real estate holdings suitable for commercial communications purposes; and 2)
obtain additional revenues.

Mare specifically:

‘s -- The successfill proposer will manage and/or coordinate the installation and/or
upgrading of individual commumications installations at state-owned
infrastructure.

’ ThcmxessﬁﬂmomwwmmbﬁﬁﬁﬁrdpmaMmagemd
maintain each communication installation developed or upgraded as a result
of this RFP for the entire term of the agreement.

. Thesuecessﬁnprapowwﬂlcoordinztepﬁvmandpubﬁccommicaﬁm
sector use of state-owned communications installations as well ag al
frequencies in order to pravent interference with the State's or axy other
existing or subsequent communication system.

. The successful proposer will be responsitie for developing a marketing
strategy which will include marketing of sites to proposed tenants and could
inchude marketing assessmeat.

. Theprcpowmnstimﬁcazeﬁxedairedownmlﬁpmgmmtofanynew
communications instailations developed or upgraded as a result of this RFP
both during and at the end of term.

. The proposer will describe a revezue sharing arrangement for establishing
mkdpwwuﬁraﬂmmedin&mmueuﬁﬁzedasamkof
this RFP.

Pmposussdmdfcrmawardunderﬂn'sRFPwﬂlmimo an agreement with the State
for the mapagement of state-owned nffastructure for commercial commupication instailations



for an extended period of time. Separate agreements may be condgidered between site
mansgers and State Authorities. .

PROPOSAL REQUIREMENTS

ThiSsecﬁonpmvidesaﬁstofthcminimmrequirmmfornchpmposal submitted.
Pmpommstdesaibehow&eywﬂlaomplywi:hmhofthemequtﬁmm.
Proposals that fal to conformwiththe:erequﬁementswinbedecmedunmeptable.

A Proposers shall include 2 marketing strategy and proposed implemenmtion schedule
forgtabﬁshingthirdpartyagreanetﬂfcruse of State-owned infrastructure.

B.  With the State’s knowledge and approvul,themcessﬂzlpropowwmobtainan
permits, mdeoordinateﬁswssicnszndobt:inanappmvalswith other governmental
entities. Sirmilarly, with the State’s knowledge and approval, the successful proposer
will be responsible for public relations (public participation), including public notices
and public hearings. The proposer must 3otify the State’s Contract Manager of any
plhﬁchemingsormeetingswhmitmaybe appropriate for & representative to bein
attendance to protect and preserve the State’s interest, and ensure a positive
commmuty image. In the vent that addition land rights may be necessary to provide
access 1o state-owned facilities, acquisition of such additional rights shall be the
responsibility of the proposer.

¢ Al compumications instailations or modifications and all terms of my and all

rules regulations and requirsments, hchxdingwtnotlinﬂtedto,thoseofthe State of
New York, its Authoritics, the Pederal Communications Comumission, Federal
Aviation Adrministration, and Federal Fighway Administration.  All designs and
construction shanbeincompliamewiﬁnhaNewYork State Uniform Fire Preveation
mdeﬁldix:gCodeandmyoﬂmmagmcyappmvdprm a8 may be pertinent.

LOCATIONS BEING COMMITTED TO UNDER THIS RFP. EXHIBITS A and B

PROVIDE A SAMPLE OF TOWERS AND BUILDINGS THAT EXIST UNDER
VARIOUS STATE AGENCY AND AUTHORITY JURISDICTION, AND NEW YORX
STATE CANNOT GUARANTEE ANY AMOUNT OF USAGE FROM THE

CONTRACTS TO BE AWARDED.



'BID/CONTRACT INSERT CLAUSES ~~7°
- OMNIBUS PROCUREMENT ACT

It is the policy of New York State to maximize opportunities for the
participation of New York State business enterprises, including
minority and wemen—owned business enterprises as Dbidders,
subcontractors and suppliers on its procurement contracts.

Inforzation on the availability of New York State subcontractors and
suppliers is available from:

NYS Department of Economic Development
Procurement Assistance Unit

One Commerce Plaza

Albany, NY 12245 e :

Phone: (518) 474-7758§ Fax: (518) 486-7577

- . NOTE: Companies requesting lists.of potential
subcontractors and suppliers are encouraged to
jdentify the SIC code, size and location of
vendors.

A directory of certified minority and women-owned business enterprises
is available from:

NYS Departament of Economic Development

Minority and Women’s Business Development Divisien
One Commerce Plaza

Albany, NY 12245

Phone: (518) 473-13979 Fax: (518) 473-0665

Bidders located in foreign countries are hereby notified that New York
State may seek to obtain and assign or otherwise transfer offset
credits created by this procurement contract to third parties located
in New York State. The successful contractor shall agree to cooperate
with the State in efforts to get foresign countries to recognize offset
credits created by the procurement centract.

The Omnibus Procurement Act requires that by signing this bié
propesal, contractors certify that whenever the total bid amount is
greater than $1 millien:

1. The successful contracter shall document efforts to
encourage the participation of New York States Business
Enterprises as suppliers and subcontractors on this
project, and has retained the documentation of these
efforts to be provided upon request to the State.

(DED - 9/94)



2. Documented efforts by a successful contractor shall
consist of and be limited to showing that such contractor
has: ' '

a. Solicited bids, in a timely and adequate
manner, from New York State business
enterprises including certified minority
and women-owned businesses, or

b. Contacted the New York State Department of
Economic Develcpment to obtain listings of -
New York State business enterprises, or

c. Placed notices for subcontractors and

' suppliers in newspapers, journals and
other trade publications distributed in
New York State, or

d. ©Participated  in bidder outreach
conferences.

e. If the contractor determines that New York
State Dbusiness enterprises are not
available toc participate on the contract
as subcontractors or suppliers, the
contractor shall provide a statement
indicating the method by which such
determination was made.

£. If the contractor does not intend to use
subcontractors on the contract, the
contractor shall provide a statement
‘verifying such intent.

1. The contractor has complied with the Federal Equal
opportunity Act of 1972 (P.L. 92-261), as amended;

4. The contractor agrees to make reascnable efforts to
provide notification to New York State residents of
employment opportunities on this project through listing
any such pesitions witd the Community Services Division
of the New York State Departaent of Labor, or providing
such notificatien in such manner as is consistent with
existing collective bargaining contracts or agreements.
The contractor agrees to doccument these efforts and to
provide said documentation to the State upon request.

(DED = 9/94)



IV. RECIPROCITY AND SANCTIONS

¢  The OPA reguires DED to identify and negotiate with other
states which impose preferences or other penalties against New
York bidders.

e = TIf these states do not lift the preferences or penalties
against New York bidders, Chapter 684 of the Lavs of 1994
requires that agencies, departments and authorities impcse
sanctions on bidders from these states.

. To implement Chapter 684:

1. DED must attempt to negotiate a lifting of penalties
imposed on NYS companies by other states.

2. DED must prepare a list of states which refuse to lift
sanctions and circulate this list to all states agencies
and authorities. (Note: This list may change in the
future because DED can add or remove names as
circumstances change.)

3. Agencies, depgrtments and authorities should deny

placement on 1ts bidders lists and/or deny contract
awards to a company if two tests are met:

o The vendor has a principal place of business in one
of the listed states

and

° The gcods or services (except construction) offered
are substantially produced or performed ocutside New
York State.

4. A construction ceontractor must only have its principal

place of business in a listed state in order to require
the sanctionms.

L A state agency head or authority chief executive officer may
waive these sanctions by describing in writing why it is 1n
the best intarests of the state to do so, and delivering the

waiver to DED in care of +he Procurement Assistance Unit.

. To comply with the new reciprocity and sanctions provisiecns of
the OPA, DED has developed the attached procedures and waiver
form. ’

(DED - 9/94)



RECIPROCITY AND SANCTIONS PROCEDURES

L The following are the procedures agencies and authorities
should follow to comply with the new reciprocity and sanction
provisions of the OPA: .

1. Obtain the current list of states that penalize New York
vendors from DED’s Procurement Assistance Unit, (518)
474~7758);

2. Place a notice in all bid and contract documents
concerning the pessibility that sanctions may be applied
in certain instances. DED has developed the attached
bid/contract insert clauses for your use.

4. place a similar notice in all applications for bidders
list placement, if bidders lists are maintained;

4. Determine two facts about each vender who would otherwise

qualify for the award of a contract or placement on a
bidders list:

. The principal place of business of the vendcr
and
. Whether the goods or services offered by the vendor

will be substantially produced or performed cutside
New York State.

5. The "principal place of business" of a vendor is the
location of the primary control, direction and management
of the enterprise which is seeking the contract.
Divisions and subsidiaries of a parent company can be
evaluated independently of their parent if their

management and direction are sufficiently separate from
their parent to meet this test.

6. nsubstantially produced or performed outside New York
State"” should be defined in terms of the place where nore
than half the value is added to the gocds offered or
services to be performed. '

7. If it is necessary, complete a Standard Waiver
Notification Form and fax to DED.

(DED - 9/94)



BID/CONTRACT INSERT CLAUSES

RECIPROCITY AND SANCTIONS PROVISIONS

° Bidders are hereby nctified that if their principal place of

' business is located in a state that penalizes New York State
vendors, and if the goeds or services they offer will be
substantially produced or performed outside New York State,
the Omnibus Procurement Act 1994 amendments (Chapter 684, Laws
of 1994) reguire that they be denied placement on bidders
mailing lists and contracts for which they would otherwise
obtain.- Bidders of construction services must be denied the
award of a contract if their principal place of business is
.1ocated in a state that discriminates or imposes a preference
against New York State firms listed jurisdiction.

o A current list of states which penalize New York State firms
is available from the office letting this contract, or from
+the Procurement Assistance Unit, NYS Department of Economic
Development, Albany NY (518-474-77586) .

(DED - 9/94)



o 1"".._», RECEIVED
JAMES W. MCMAHON »7
SUPERINTENDENT NEW YORK STATE POLICE NOV 12 1997
BUILDING 22 |
1220 WASHINGTON AVENUE cmggﬁm
ALBANY, NEW YORK 12226-2252 S S FDe
ADDENDUM NUMBER 1

to Contract Number X000761

WHEREAS, the New York State Division of State Police has requested that Castle Tower
Holding Corporation (CTHC) make certain changes and/or additions to the Telecommunications Site
Manager Agreement (Contract number X000761), dated August 25, 1997, hereinafter referred to as
the “Agreement”, and CTHC has agreed to do so, upon the terms and conditions provided herein.
All terms not otherwise defined herein shall have the meanings set forth in the Agreement.”

The Agreement shall be amended as foilows:

In Section 1 Definitions, the reference to “State Authorities” in subdivisions . and q. shall
be changed to “State Agencies and State Authorities”. In addition, subdivision o shall be deleted in
its entirety and replaced with two new subdivisions as follows:

0.(1) “State Agencies" shall mean any state department, State University of
New York, City University of New York, board, division,
commission, council, office or other governmental entity performing
a governmental or proprietary function for the state, except any public

- authority or public benefit corporation, the judiciary or legislature.

0.(2) "State Authorities" shall mean any authority or public benefit
corporation, a majority of whose members are appointed by the
governor or who serve as members by virtue of holding state office to

which they were appointed by the governor, or any combination
thereof.

All references to “State Authorities” in Section 2 shall be changed to "State Agencies and
State Authorities”. ~

The reference to “State Authorities” in section 8 A.(D) shall be changed to “State Agencies

and State Authorities”. The reference w0 “State Authorities” in section 8 A.(if) shall be changed to
“State Agencies and/or State Authorities”. The references to “State Authorities” in last sentence of

[ of 6



Section 8 A. and in Section 8 B shall be changed to “State Agencies or State Authorities".

In Section 27 A and Section 27 B in the first sentence of each section after the first reference

to “State” there shall be inserted the phrase “Including without limitation, State Agencies and State
Authorities,”.

Section 27 C should be deleted in its entirety and replaced with two new subdivisions as
follows:

“C. (1) With respect to the State and the State Agencies, the State shall have the
‘right, but not the obligation, to defend CTHC and the Starte shall indemnify CTHC
for, and hold it harmless from, any judgments for damages, including reasonable
- attorneys’ fees, for bodily injury, death or damage to real property or tangible
personal property attributable to the negligence of the State and/or the State
Agencies, their officers or employees acting within the course and scope of their
employment in connection with the performance or nonperformance of the State’s
and/or the State Agencies’ obligations, or the exercise of their rights, under this
Agreement or with the ownership and operation of any Existing Site prior to the
commencement of this Agreement and any new Site prior to the installation by CTHC
---+--wn-0f Facilities thereon pursuant to this Agreement. This indemnity shall survive the
expiration or earlier termination of this Agreement.

(2) With respect to the the State Authorities, the State will include in any
Memorandum of Understanding with a State Authority, a clause whereby the
Authority agrees that the State Authority shall have the right, but not the obligation,
to defend CTHC and the State Authority shall indemnify CTHC for, and hold it
harmless from, any judgments for damages, including reasonable attorneys’ fees, for
bodily injury, death or damage to real property or tangible personal property
attributable to the negligence of the State Authority, its officers or employees acting
within the course and scope of their employment in connection with the performance
or nonperformance of the State Authority’s obligations, or the exercise of its nights,
under this Agreement or with the ownership and operation of any Existing Site prior
to the commencement of this Agreement and any new Site prior to the installation by
CTHC of Facilities thereon pursuant to this Agreement. This indemnity shall survive
the expiration or earlier termination of this Agresment.” '

Section 30 Assignment should be deleted in its entirety and replaced with a new subdivision
as follows:

“30. Assignment. Subject to the rights granted to the collateral assignee in Section
41 of this Agreement, CTHC may not assign or atherwise transfer this Agreement or

any of the rights herein granted without the prior written consent of the State, which
approval shall not be unreasonably withheld.”
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Section 34(B) Assignment of User Licenses shculd be deleted in its entirety and replaced with
a new subdivision as follows: |

“B. Assignment of User Licenses. Subject to any rights granted to a collateral
assignee pursuant to Section 41 of this Agreement, upon termination of this
Agreement regardless of whether termination of this Agresment is the result of the
default of CTHC, the mutual consent of the State and CTHC or the expiration of this
Agreement, the State shall have the option to receive the assignment of all of CTHC’s
rights and duties under each and every User License, and shall be deemed to have
exercised this option unless the State notifies CTHC in writing prior to or at the time
of termination that it will not exercise said option. At or before the termination of the
Agreement, the State will notify, in writing, each User if the State has accepted the
assignment of CTHC’s rights and duties, however, the failure of the State to notify
a User shall not affect the validity or enforceability of the assignment.”

In Section 36 the word “mortgageé” shall be changed to “collateral assignee”.
Section 41 shall be deleted in its entirety and replaced with the following:

41.  Financing Provisions. Contractes and every successor and assign of
Contractee is hereby given the right by Conrractor in addition to any other rights
herein granted, without Contractor's prior written consent, to create a lien or security
interest against Contractee’s interests in this Agreement and assign this Agreement
as collateral security therefor, upon the condition that (i) all rights acquired under
such collateral assignment(s) shall be subject to each and all of the covenants,
conditions and restrictions set forth in this Agreement, and to all rights and interests
of Contractor herein, none of which covenants, conditions or restrictions is or shall
be waived by Contractor by reason of the right so given to collaterally assign such
interest in this Agreement, except as expressly provided herein, and (i) Contractes
may not create a lien or security interest with respect to that portion of the revenues
-payable to-Contractor pursuant to Section 3 of this Agreement. If Contractee or
Contractee's successors and assigns shall collateraily assign this Agreement and if the
collateral assignee(s) of such collateral assignment(s) shall, within thirty (30) days of
its execution, send to Contractor a true copy thereof, together with written notice
specifying the name and address of the collateral assignee and the pertinent recording
date with respect to such collateral assignment(s), Contractor agrees that so long as
any such collateral assignment(s) shall remain unsatisfied of record or until written
notice of satisfaction is given by the collateral assignes(s) to Contractor, the following
provisions shall apply:

()  There shall be no cancellaton, surrender or modification of this Agreement
by joint action of Contractor and Contractee unless the collateral assignee(s) is
notified in writing and given a reasonable opportunity to respond prior to the taking
of such action.

(b)  Contractor shall, upon serving Conmtractee with any notice of default,



simultaneously serve a copy of such notice upon the coilateral assignes(s) of such
‘collateral assignment(s). The collateral assignes(s) shall thereupon have the same
period, after service of such notice upon it, to remedy or cause to be remedied. the
defaults complained of, and Contractor shall accept such performance by or at the
instigation of such collateral assignee(s) as if the same had been done by Contractee;

(¢)  Anything herein contained notwithstanding, while such collateral
assignment(s) remains unsatisfied of record, or until written notice of satisfaction is
given by the collateral assignee(s) to Contractor, if any default shall occur which,
pursuant to any provision of this Agresment, entitles Contractor to terminate this
Agreement, and if before the expiration of thirty (30) days from the date of service of
notice of termination upon such collateral assignee(s) such collateral assignee(s) shall
have notified Contractor of its desire to nullify such notice and shall have paid to
Contractor all Gross Receipts and other payments herein provided for, and then in
default, and shall have complied or shall commence the work of complying with all
of the other requirements of this Agreement and be diligently and promptly pursuing
to completion the curing of all defaults, then in such event Contractor shall not be

entitled to terminate this Agreement and any notice of termination theretofore given
shall be void and of no effect;

(d)  If Contractor shall elect to terminate this Agreement by reason of any default
of Contractee, the collateral assignee(s) shall not only have the right, subject to the
State's approval, which approval shall not be unreasonably withheld, to nullify any
notice of termination by curing such default, as aforesaid, but shall also have the right
to postpone and extend the specified date for the termination of this Agreement as
fixed by Contractor in its notice of termination, for a pericd of not more than six (6)
months, provided that such collateral assignee(s) shall cure or cause to be cured any
then existing money defaults and meanwhile comply with and perform all of the other
terms, conditions and provisions of this Agreement on Contractee's part to be
complied with and performed, other than past non-monetary defaults, and provided
further that the collateral assignee(s) shall forthwith take steps to acquire or sell
Contractee's interest in this Agreement by foreclosure of the collateral assignment(s)
or otherwise and shall prosecute the same to completion with all due diligence. If at
the end of said six (6) month period coilateral assignee(s) shall be actively engaged
in steps to acquire or sell Contractee's interest herein, the time of said collateral
assignee to comply with the provisions of this Section 41 shall be extended for such
period as shall be reasonably necessary to complete such steps with reasonable
diligence and continuity; '

(e) Contractor agrees that the name of the collateral assignee(s) may be added to
the "Loss Payable Endorsement” of any and all insurance policies required to be
carried by Contractee hereunder on condition that the insurance proceeds are to be
applied in the manner specified in this Agreement and that the collateral assignment(s)
or collateral document(s) shall so provide;

® Contractor agrees that in the event of termination of this Agreement by reason
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Exhibit A to the Agreement shall be deleted in its entirery and replaced with a new Exhibit A -
as attached hereto.

New York State Division of State Police and CTHC agree to comply with provisions of New
York State Appendix A attached hereto and made a part hereof,

Except as expressly provided herein, all other terms and conditions of the Agreement shall
remain unchanged and in full force and effect.

IN WITNESS THEREOQF, the parties hereto have caused this addendum to the Agreement
between the New York State Division of State Police has requested that Castle Tower Holding
Corporation (X000761) to be executed on the above date by the parties hereto.

Castle Tower
corporate seal
By:

vi
ame: Ted B. Miller, Jr.
itle: C. .
0470458

AR ELEE L E S LT T T T P R R g gy

Approved October _, 1997

New York State Police A

v tta e
Name: William J. Callahan
Title: Director of Fiscal Management

LR AL IR L L LT T TR PR g prnprpupngnyviym

Approved as to form: Approved 1997
DENNIS VACCO " 3CVED AS 70 757,/ ~~E CARL McCALL
Attorney General ** 2 ATTORNEY GEnZly te Comptroller

s . P
By: Wity T )
~ Assistant Attorney, N “‘"’Sia'ééemnpyfelle{ R,
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TSIS LICENSE AGREEMENT ("Agresement”) is entered into as
of cthis day of , 1997, by and
between CASTLE TOWER HOLDING CCR?., a Celaware Corporation
nricensor”), on benaif of itsell and as agen: for tie State (as
defined below), and {"Licensee"!, in
congideracion of mutual covenants contalned hezein.

WITNESSET?

WEEREAS, CASTLZ TOWER HOLDING CCRP. has entered ints a
Master Service Agreement with the New York State Police,
on =meir cwr. behalf and con zerali cf other state agencies
(her=inafcer referred to as the "State") tc provide Site
Management Services Relating to the Markezing, Cesigm,
Construction, and Maintenance/Cgersation of Telecommunications
Sitas witain New York Szate; ancd

aciing

WEZREAS, the State has existing facilizies and

rights-of-way available fcr the installation/comstzucticn of -

rtelecommmunicaticn Sites, including telecommunications tewers; and.’

iR yHEREAS, CASTLE TOWER ECLOING CORP. aczing through Its
service agreement with the State desirss o license the use of
space and facilities at the Site t2 ,
("Licengee"), who will use the Sita for teleccmmunicacicn
=ransmission and receiving purgcses for the term of this License;

arc

NHERE=AS, the State has cdetermined that this license is in
the best int=arests of tae State; and

. .. NOW, THERSFCRE, in ccnsideraticn of the foragsing and of
she mutual ccvenants terein centained, the sufficiency of which
the parties acknowledge, CASTLZ TCWER HCLDING CORP. desizes tc

1im

lizense the use of space and facilities at the Site tC
- ("Licenses”), neretv agree as follows:

1. Licegpse o Jsae. Subject to the terma and provisicns
of this Agrsement, Licenscr grants unto Licensee a nonexclusive
license (the °*License") to use the apslicable porticns of the
tower and building designaced Dy Licenscr ("AnZernna Site") wnich
are located on the land descrized as tle
Tower Site, ; ' .
County, , for the installation, cogeration anc

inrenance, at Licsnsee’'s scle expense, of L.censee's
communications equigment, including Sase statlcons, anceanais) .
pcles, cishes or masts, cazlizg or wiring and 3ccesscrles -sed
- therewith, which ars descriled in Exhikit "A" and waich are
approved by Licensecr ("Site Zguipmenc'!. A <opv of Licensee's
Feaderal Communaicacisns Commisgicn ("FCC") Licenses ars actached
herets as Exhibit "B". '




2. Term. The term (the "Terx") of this Agresement shall
muence on » 1997 (the "Commencement

Da:e"), and shall concinue for three (3) years. Jpon exgiration

ef the init:i:al Term, this Agreemen: sha’l aucoma:-ca-ly renew for

ore (1) year pericds. Said renewal shall =e~ome effective urless
eitzer party shall give the other party writrten ncotice oE its
intant net ty renew at least one 1undrad e;gnt} (18Q) days pricr
S0 the expiration of the initial Term arné at least nwzety (9¢C)
days prior ts the expiraticn of each renewal tavrm.

3. Payments. Licensee shall pay Licenscr or izs
specified agent, witheout demand, cffset or ccuntarclaim on ke
Commencement Cate and on the £irst of each calendar mcach
thereafter during tie :-- S Year cf the Term a menthly fee
"Montily Licensee Fee"] in the amcunt of § wi
respect to Licensee's Site Equipment. Licenses agrees tc pay
Lizensor at its lockbcx located at P, C. Box 710894, Cinmcinnazi,
Chio, 435271-093%4, T&- Mcrth’x Licanse Fee shall thers=after
increase ny 5ive percent (5%) cn each and every anniversary date
during the initial Term (and the renewal tarm) of this Agreement.
In the event L'censee shall herealzer desirs to add additicnal

e
equipment €O its Site Equipment which i3 the subject of th:is
Agreement, and Licenscr consenzs TS such additien, the MonzInly
License Fee shall be increased by an apprcpriate amount
decermined by Licensor ts reflect such additicnal egquipmenc. In
addition to the Monznhly License Fee, Licensee shall bay Licensor
Or tRle appropriate taxing autherity, if and when due, any sal.es,
use, ad valcrsm or other =axes Or assessments wnich ars assessed
Qr due by reason of this Ag’eem ent Or Licensgee's usgse cf the

Artenna Site hereundaer. (Licensee ack:cwledges that Licenscr is
required by law to rence* ;:s interest in the land and tower Icr

—tow e -—aa
.

the asseasment ef ad valor em taxes.)

4. Tachmical Standazds. Licensee agrees tha: :he
ingzallat:ion, ooe*a:icn and ma.ntenance of its Site Scuipment
snall at all times, and at Licensee's exgense, cemply u;:h sush
tecinical atandar-s as may frcm time tc zime be established by
Licenscr for the Antenna Site (the "Technical Standazds"). The
Surrent Technical Standards it effacs have baen deliverad
-Licensee and are macde a part of thkig Agreement by raferanc

all pusposes.

te
e for

' ae

S. ISterfezapce. The :installacion and cperazisa of
Licensee's Site Egquipment szall nct intevfars slectxically, =r in
any cther manmner whatscever, with Licensor (inciuding ics
lighting system) cr with any other garty presencly operazing and
maintaining radic communicaticns systams and eguipmenz at the
tcwer, Licensee shall upen resuest !verbal or otherwisgae!)
irmediately suspend its cperaticns and do whatavar Licanscr desm
necesgary to eliminats Cr Zemedy any such interfarence, and if

Licengee fails to d¢ sc L.c-“sc* may at its coption immediztaly



and without nctice ramove any and.all ¢f the Licenses's Site

EqQuipment or el;mlﬂate or remedy such interference, all
Licensee's cost and etpense, Sr terminats this Agreement and
disccmniec: Licensee’'s Site Zguisment. ‘hereaf:e:,

Licenscr srhal
have all rights given to it in paragrazh 17 belzw

-ba ?
6. Elegtxrical Fagiliviss. In zthe event Licensee
requiras an elecsric supply diZfarent from the zcwer currsntl
provided, Licansee shall pay (i) for the cost of -ns:a---.g such

- -

Licensor, and (ii) the sums c“a*ced 2 Licenscr by the applicable
utilizy for such service as refleczed oy any such meter. In
acdizion, Licensee srhall pay or reimturse, promctly zpen demand,
the utility charges (estimated I necessary) c***ed in the
event and tc the extsnt Lxc,“ses's Sits -qu*nwen' {singly}
-consumes more than 1.0 kilowatis per heour at *aced capacity or
regquires a voltage other than ~2¢ volcs siﬂgle phase. Tempcracy
interzupecion in the power c:cv ded by suchk facilities snall not
Tender Licensor ’lable in any respec:z for damages to either
Perscn oOr property nerT reliave L-ce 13ee from fulfillment cf aay
covenant or ag*eeme 1t hereof. Notwithstanding the foragoing,
Licensecr shall at. all times be able :s shut down the elecirical -
sarvice to hnn Antenna Site and Licensae's Size equigment in
connection with any na*nc,"ance operation ccnducted f£or the Ctower
cr building. Licenscr agreses =T make 3 .-asc;ao e effcrs te
schedule &ny such sh:n‘*wr cutside the normal business day, and
£5 cooperate with Licensee Ll SZtalining temporary altermate pcwer
during scheduled maintenance cperaticna, but shall have no
obllgac-on hereunder ta provide alternmate power from emergency
pcwer gouxrces. In csunecticn tzerewitd, Licenscr agrees 0 give
Licsnsee reascnable pricr nctics, except in emergency situaiicns,
which notices may be verial.

power supply facilities and any separate meters required by

7. Comsliance with Laws. The access s, and
ingstallation, mainternance and operation of, Licensee's S.te

Exuipment must at all times be in strict compliance with che
wachnical Standaxzds, all apglicable federal, state and local

taws, crdinances, ani regulaticns (’“'lu*‘“c wizhout limicazion

oot

the FCT, Federal Aviaticn Adm.“-st*a:-cn, city zoning, buildicng
acd fire codes) and any reascracle riles and regulaticos <t the

-~ -‘ oo
Cower and bu-ld;ng wnich may te adcpted by Licensor £zgsm time T
Time.

8. Maigtercance. Licensee shall keep its Site Eguirment
ard the areas in‘ediacely surrsunding same neat and clsan.
Licensee shall clearly mack fcr idenzificaticn its Site EBquipmenc
in the tower shg ter :y nam address, phone number and
freguency. Licensee scall VMch“ its business and canzrol it

acencs, -mc'cye-s, imvitess and visizcrs i such mannes a3 e LS
c-eate any nuisance, 9T iatariere witl, anncy or d;stu:: any

other Licensee 3r LicenscI i it C?EI&.-CI’. of the zower and



builéing. Licensor shall have no cbligaticn to maintain cr
safeguazrd the Site Equipment.

8. P8 £ . Licensee shall permit Licenscr and it
agents or represerntatives at all hours o have access o
Licensee's Site Ecuipment to (a) inspec: Licensee's Site
Equipment, {(2) make tecanical measurements or tests relatad to
the Site Equipment, provided tRka: ro hard electrical connections
ars made to Licensee's Site Zguipmernt when Licensee or its
representacive is nct present, (¢) perisrm any cbligaticns of
Licensee hereunder which Licensee has failed tc gerfcrm, and (d)
assure Licensee's ccmgpliance with tihe tarms and provisions cf
this License and all applicatle laws, crdinances, rules and
regulaticns. '

10. $ ! b1 £ 7 wayval
Coptracter. Prior to installing or allcwing any Site Equipmen
to be installed in or on the Antanna Site, Licensee shall submic
%o Licensor the names of contrac:ors and detailed plans and
specifications of the planned installation for LicsnscI's
aporcval, which approval shall not be unreascnably withaheld.
Approval of plans shall not e deemed a representation that tley .
comply with applicable laws, crdinances or rules and reculaticns
or will not cause interfarsnce with otler communications
operaticns.

11. Removal of Site Iquizmass. If Licensee is
perfsrming all of itca obligations hersunder, Licsensee may ramcve
its Site Equipment at any time prior to the termination of thls
Agreement provided Licensee ra2zairs any damage t3 the tcwer or
building caused thersrcy. IZ Licensee dces not remove its Site
Eqguirment (Lo the extent such is entitled to De removed) on oI

grior to the expiraticn or tarminaticn cf this Agresement the Site
Bouigment shall be conclusively desmed o be abandcned (after
Licenscr has given Licensee ten (10) days written notice of such
exgiration or termination) and shall tecome Licsensor's properly
and Licensor may remove and/cr cispese of such Site Equipment as
Licenscr sees fit, all at Licensee's ccst and exgense.

12. Aaalcnzect and Sublicagaing. Licensee may 20T

assign this AgTeement or sutlicense t: or share its Site
Equigment with third paztizs, without the pricr writien consent

of Licensor. In the svent Licenscr csnsents =3 any assignmenI DY
Licensee, Licensee shall nct De releaged or relieved cI i&s
obligations hersunder. Licenscr stall have the right o Erealy

P ]
Y

transfer and assign, in whsle or in pars, all ¢f its rights nd
cbligacions hereunder and in tle land, tower and building and ne
By wp'w

further liability oz coligaticn stall thersalter accoTue agalnst
Licenscr hereunder.



-In addition, Licensee understands and ackncwledges =hat
Licenscr and State have agreed that upcn termination of the
Master Service Agreement between the Licensor and the State,
Tagardless of wiether terminatica of tke Master Service Agreement -
i3 the resul:t of the default of %he Licenscr,

the rmutual ccnsent
Of the State and the Licensor or the expiration of the Master

Service Agreement, the State shall Rave che opticn Lo receive the
assigrment of all of the Licensor's righzs and ducies under this
Agreement, and the State shall be daemed tc have exercised this
Spticn unless the State notifies the Licensor in writing prior to
Or at the time of termination that it will nct exercise said
option. icensee understands and acknewledges that at or before
the termination of the Master Service Agreement, the State will
etify the Licensee in writing i2 the State hag accepted the
assignment of the Licensor's rights and duties under zhis
Agreement; provided hcwever, zzat the failure of the State to
nocify the Licensee shall not affec:t the validity or
enforceabilizy of the assignme=nt.

. --13. .copgemmation. IZf all cr any gertion of the Antenna
Site shall be taken or condemned fsr any public purpose ts such i
an extent as to make Licensee unable %c usilize its Site .
Equigment, this Agreement srall cerminate at the option of either

party. All proceeds from any taking or condemnacicn of the
Anzenna Site shall belong tc and be paid to Licensor.
14. sxucsien £x z$ais . Licenscr

Cr 1ts agents shall rot e l:iable cr res
ary loss or damage tc any prererty or
thefs,fire, act of God, publiz enemy, injunction, riot, striks,
insurrection, war, court corder, requisition or other order of
governmental body or authority, or fer any damace or
inconvanience which may arise thrzough maintenance, repair or
alteration of any part of the tower or building, or failuze =c
make any such Tepairs. If the Antenna Site thrcugh no fault or
neglec: of Licensee, its agents, employees,invicees or visizcors,
snall be partially destroyed Zv %ize or other casualty sc as =o
rencer the Antennma Site unusazle, the Menthly License Fee
provided for herein shall akbaze thereafter until sucsh cime as the
Antenna Site is macde usable as detarmined oy Licenser. In the
event of total destructicz of the tcwer and/or building without
fault or neglect of Licensee, its agents, employees, invitees or

- e

visitors, Licensor may conatIuct a new tower and/or buildix

similar to the one destrcyed within 180 days from the date of
cestruction, and if Licenscr Zzils =2 32 sc within such cime

pericd, Licensee may, at it3 Spticn, terminate this Agreement of

the dats of such destructicn. If Licensee dces =ot tarminate

pongisle =c Licenses for
serson occasioned by

oS an

tlis Agreement, Licensee's scle remedy shall be akatement of the
Tenz for the pericd dusing wiich itz ise 2f the rower and/cr
suilding ig inzerrupt2d. Ne:thing zera-: snall be ccnstrued =o
recuire Licensor tc resulild zhe Tower and/or suilding, zuc if



Licensor decides nec: to rebuild, thig ACreement shall ¢

sarminacs
as ¢f the date of such destrictisn.
15. ngaa' iabhiliee T rance. Licensee shall

ither provide a statement of self-insurance acceptable to
Liceasor, or shall at its expense maiatain a policy a- policies
of comprenrensive general liaki ity and workers compernsaticen
insurance with the premiums Shersca fully paid in advance, issued
By and binding ugon a sclver: insurance company accestable cc
Licensor, such insurance =o afford minimum pretecticn of |
(1)$1,000,000 per injury including deach to any persen and for
all injuries sustained by mcrs than sne perscn in any cne
acclidenz; (11)s500,000 Zor dacage as a result of any one
accident; (iii) $1,000,000 fcr centraccual liability; ané (iv)
statutery limics for worker's compensaction. Licensea agrees that
each such Policy (1) shall name Licenacr ard its mortgagee(s) as
additicnal insured, (2) shall csrzain a srcvisien that it may znc:t
Ce cancelled cor amended without fiftasen (13) days prior wrizten
netice to Licensor, and (3) centaiz a waiver of subrogaticn
dgainst Liceascor. Licenser will =e furnighed a Cerzificazs of
Insurance cf ezch such pclicy, attached here=zs as Exhibiz “Cn
-

License will also be furmished wizi a renewal . erzif.cace
tc the policy's expiraticn.

16. Indexmmification. Neither the State =or Licenseor ¢z
its agents, servants, employees and con-ractors ghall ke liazle
Ce Licensee, or to Licensee's agents, servants,
employees, customers or invitees for any damage to person or
Property caused by any act, cmissisn or neglec: of Licensee,
Agents, servants, employeses or contractsrs. Licenses agreses
indemnify, cefend and hcld =he State and Licensor, its agen:s,
'servants, employees and subcsntraciors, harmiess from all
expenses, liability and claims, including Dy thizd parcties, for
any damage ‘t©o' perscn Or progerty caused Dy an acs, omissien or
neglect of Licensee, its agezts, sarvan:cs, amzloyees and
cantractors., LICENSEE AGREIS T3 USZ THZ LAND, TOWER AND
SUILDING, AND PLACZ ITS SITE SQUISMENT, AT ITS OWN 2ISK AND
HEREBY RELEASES THE STATE, LICENSCR, ITS SHASIHCLDERS, DIRECTCRS,

- -
cTicr

-
O

CFFICIRS AND AGENTS FROM ALL CLAINS TOR ANY DAMAGE OR INCUZY TO
THE FULL EXTENT PERMITTED 3Y lANX.

17. Qafault acd Remediss. Zach of the follcwing acts oz

omissicng of Licenses or ocaurzTances snall constizute an *Svenc
of Zefault":

(a) Failuze or zefusal by Licensee to Cimelv pay

the Mcathly License Fese Or acy otier sum wnen due hersunder:

(B) Fallure cor refuszl by Licensee 1o ctimely
Teriorm or cotserve any non-mezetaIy ccvenant, ducy or obligazizn
cl Licengee under this Agraerens, which fzilurs sz = fusal



continues for a pericd of twenty (20) days following wricten
notise to Licensee;

(c)  The commencsment by Licensee of 3 veluntary
Case under the federal bankruptcy laws; the entry ¢ a decree or
cxder for relief in an involuntary case under the federal
bankzugtcy laws; the appoinzing ¢f a raecsiver, liguidazor,
assignee, custodian, trustes, SegQuestratsr (or similar
oflicial) of Lizensee's cbligations hereunder or for any
Substantial part of Licensee's EIperty; the winding-up or
liquidation of Licensee's affairs; or the making of any
assignment for the benefit of creditorg Dy lLicensee.

Whenever any Event or Default ghall QCcur, Licenscr may,
~at its option, do any cne sr mere of the fellowing: {i) cerminace
this Agreement; (ii) enter upen and taks poasession and/or rsmcve
the Site Equipmenc, at Licenses's cest; (iii) alzer locks and
other security devices at the tower and building; (iv) terminace
2lectzrical power supplied to the Site Equipment; and/cr (v)

Bursue any other remedy availazle h Teunder, or at law or in .
equity, without limitatiom, a suis £3 recover Licenscr's damages.

; licengscor reserves the right ta
assign, transfer, mortgage or otilerwise encumter its incerest in
the land, tower and Building and/cr its incerest in this
Acreement. Licernsee agrees upcn demand =5 execute and deliver =o
Licenscr such further instrumencs sutcrdinating this Agreement in
cnrecticn with any dezt of Liceznser as may be required by
icenscr or its lender(s). Licansee firther agrees ts executs
and deliver to any lender of Licermsor an estoppel certificace

containing such information as Tay De reascnably requested by
such lender.

18. £ zovision

k3. Lixdsation of Licemsor's Tighiliew  Licensee
specifically agrees to lock sclely o Licenscr's incterest in the
land, tower and building for the fecovery of any judgment frs
Licensor or any successcr of its interest, it teing agr=ed tkat
Licensor or any successor shall never he perscnally liable fcr
any such judgment.

20. Xotices. All nctices Tequired or permitted ta se
giver hereunder shall be given in writing either By facsimile
transmission, overnight delivery, messenger sexvice, or
registared or certified mail. Notice senc Ey regigtsred cr '
certified mail shall be effective Srem and after the expiracion
of three (3) days afzer such degcasis or as of earlier aczual
Teceipt. Notice given in any oties manzmer shall be eff ciilve

nly if and when received by th Party to be notified. for =2
purzoges of ncotice, cthe adiresses of the parties shall, until

fanged as provided Lelow, Be as izmdicaced ac the end cf cihis
Agreement. Each garty hersto shall have t=e Tight izom time :=

-w'tie w - b -~



Cime to change its address by ot less than taen (10). days prier
written notice to the other party. ' ‘

2L. Nop-wailver. Failusas =f Licensor to imsist on s=rice
Feriormance of any of the conditions, ccvenants, terms or
PIovisions of this Agreement or =g exercise any of it rights
heraunder shall ncot waive guc rights, but Licensor skall have
the right to enforce such rights a: any time and take such aczion
as migat be lawful or authcrized Rereunder, either in law or in
equily. The receipt of any sum paid by Licensee to Licenscr
afier a breach of this Agreement shall nct be deemed a waiver af
such breach unlass expressly sec forsh in writing.

22. ' : 5 2 THIS

. ala

AGREEMENT SHALL BE GCVERNED BY, AND CONSTRUED IN ACCORDANCE WITH
THE LAWS OF THE STATE OF NEW YORX, All monetary cbligations &f
Licensor and Licensee (imcluding, withous limitation, any
monetary obligation of Licensecr ar Licensee for damages for any
breach of the respectiive covenazts, duties or obligatizsng of
Licensor or Licensae fersunder) acs performable exclugively in
Cincinnati, Hamilton Ccounty, Ch:ic.

23. Miscellagegus. This Agreement shall be binding on
and inurs %o the benefis of :he Tespective heirs, personal

Tepresentatives, guccessors arg asgigns of the parties. This

Agreement may nct be alterad, charged, or amended except by an
instrument in writing signed by betk zarties.

The parties have execuzed =hig Agreement effeczive che
date se: cut above.

LICSNSOR:

CASTLEZ TOWER HOLDING CORP.

Addxrsga: 3.0. Box 572457
HBousten, TX 77257-2497

Atca: Licenge Adminigtracion
Phene: (712) 788-7831

Telefax: (713) 974-1926



