
CITY OF OTYMPIA

GROUND LEASE AGREEMENT

Bush Street Water Storage Tank

505 Birch Street NW, Olympia, WA 98501

Carrier: New Cingular Wireless PCS, LLC

This non-exclusive Lease Agreement ("Lease") is made and entered into this day of
2017 by and between the City of Olympia, herein referred to as "Lessor/', "Olympia" and

"Cily", and New Cingular Wireless PCS, LLC, a Delaware limited liability company, herein referred to as

"Lessee".

IT IS HEREBY MUTUALLY AGREED BETWEEN THE PARTIES AS FOLLOWS:

L. Propertv, Area, and Antenna Facilities

A. Olympia hereby grants to Lessee the non-exclusive right to occupy a portion of the Bush Street

Water Storage Tank Site, the legal description for which is shown on the attached Exhibit A1, The

Property Legal Description, and 42, The Area Lease Legal Description, which shall hereafter be called

"the Property." Provided, however, that Lessee's use shall be limited as shown on the attached Exhibit

42, which shall hereafter be called "the Area."

B. The parties acknowledge that the Property was previously leased by and between Lessee's

predecessor-in-interest and Olympia under the terms and conditions of that certain Antenna Lease

Agreement dated May 22,2002, as may have been amended (collectively, the "Previous Lease").

Olympia and Lessee hereby irrevocably agree to terminate their respective rights and obligations under

the Previous Lease effective as of the Commencement Date (defined below)of this Lease, without
necessity of any additional documentation, and the terms and conditions of this Lease shall be the sole

instrument governing Lessee's lease of the Area and use of access and utilities routes by Lessee from

Olympia on the Property. Notwithstanding anything to the contrary contained herein, the Lessee's

Equipment (defined below) was initially installed on the Area on June t,2002.

2. Permitted Use

A. "Ground Equipment" shall include, but is not limited to, equipment installed on the permitted
ground leased Area, and includes but is not limited to such items as switches, power supplies, batteries,

equipment shelter, generator, generator shelter, accessories, and necessary appurtenances. The

Ground Equipment may be referred to as the "Equipment" (see attached Exhibit B, Equipment). Said

Equipment shall be considered Lessee's personal property and not fixtures, regardless of how it is

attached to Olympia's Property. Any upgrade or other alteration to the "Equipment" that would result

in an increase from the original leased square footage occupied by the Lessee's Equipment on the Area,
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as depicted in the Exhibit 42, the Area, and Exhibit B, Equipment, shall be subject to review and approval

byOlympia priorto installation, which approvalshallnot be unreasonablywithheld, delayed or
conditioned, and may be subject to an adjustment to the rent based on the pricing structure under

Exhibit C, Pricing Structure, and the annual escalation under Section 3.8, Rent Adjustment, payable by

Lessee hereunder.

B. Any other use of the Area shall cancel this Lease. This Lease does not grant to Lessee any

zoning or land use approvals for the uses mentíoned herein. Lessee shall obtain any and all land use and

zoning approvals as are necessary for its operations, including but not limited to, permits for buildings,

structures, towers, and antennas. Olympia agrees, at no cost to Olympia, to cooperate (by signing as

property owner for all applications and/or permits that are required by governmental agencies) with
Lessee in making application for and obtaining all licenses, permits, and any and all necessary approvals

that may be required for Lessee's intended use of the Area as provided in this Lease. Olympia grants

Lessee reasonable access through the Property to the Area twenty-four {241hours a day, seven (7) days

a week and for utilities necessary to operate the Equipment.

C. Lessee shall provide City with as-built drawings of the Equipment and improvements installed on

the leased premises, which show the actual location of all Ground Equipment within thirty (30) days of
the Commencement Date of this Lease and within thirty (30) days of completion of any material

alterations to the Equipment thereafter. Said drawings shall be accompanied by a complete and detailed

inventory of all Equipment actually placed on the leased premises.

3. Compensation.

A. Rent.

Lessee shall pay rent ("Rent") to Olympia in the amount of Fourteen Thousand Nine Hundred

Twenty-Five and No/100 Dollars (S14,925.00) annually, the calculation for which is attached hereto as

Exhibit C, Pricing Structure, commencing on the Commencement Date (as defined below). The Rent

shall be due and payable annually on or beforeJanuary L't of each year, subjectto the annual

adjustment set forth in Section 3.8, Rent Adjustment. Partial years at the beginning and end of the term

ofthisLeaseshallbeprorated. Paymentshall bemadetotheDirectorofFinanceandBudgetatOlympia
City Hall, 601- 4th Avenue East Olympia, WA 98507.

Rent amount is based on a) Ground Area: square footage, and b) Utility, Electrical and Conduit Runs:

linear feet, and will increase as Lessee expands beyond the Area's leased footprint.

B. Rent Adjustment.

The annual Rent shall be increased on January 1't of each year by an amount of four percent (4%).

Any additionalchanges in square footage of the leased Area, and/or Utility, Electricaland Conduit Runs

shall be amended in the Exhibit C, Pricing Structure, to reflect the increases in Rent amount.
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C. Late Charge

ln the event the Lessee fails to make any payment of Rent or any other payment due hereunder

within ten (10) business days of the due date, the City shall be entitled to a late fee from the Lessee

equalto ten percent (I0%) of the past due amount. Acceptance of late rent payments or any other
payments by the City from the Lessee after any breach by the Lessee shall not constitute a waiver of any

such breach or any other breach.

D. Leasehold Excise Tax.

ln addition to such annual Rent, Lessee shall also pay to Olympia, to the Director of Finance and

Budget as set forth above, leasehold excise taxes assessed pursuant to RCW 82.29A and OMC Chapter

3.36, ¡f applicable. Lessee shall pay all personal property taxes, leasehold taxes, other taxes and

assessments, if any, assessed on, or any portion ol the Equipment and Lessee's improvements made to

the Property.

E. Failure to Pay

Any failure to pay Rent or any amount due in Section 3.4 or 3.8, or any other amount to be paid by

Lessee under the terms of this Lease, within thirty (30) days of Lessee's receipt of written notice that

such amounts are past due shall be considered a breach of contract and shall entitle the City to pursue

all remedies legally available, including the right to terminate this Lease.

F. Assignment and Sublease

No assignment, transfer, or sublease (including those deemed approved pursuant to Section 17A)

shall release Lessee from Lessee's obligations under this Lease or alter the liability of Lessee to pay the

Rent and to perform all other obligations to be performed by Lessee hereunder. As a condition to

Olympia's approval, any potential assignee otherwise approved by Olympia shall assume all obligations

of Lessee under this Lease and shall be jointly and severally liable with Lessee for the payment of Rent

and performance of all terms, and conditions of this Lease.

4. Disclaimer of Liability and lndemnitv.

A. Olympia shall not at any time be liable for injury or damage occurring to any person or property

from any cause whatsoever arising out of or in any way related to Lessee's construction, maintenance,

repair, use, operation or dismantling of the Area or its Equipment, except to the extent that any such

injury or damage arises out of the sole negligence, or any willful or intentional acts of Olympia, its

employees, or agents.

B. Lessee shall defend, indemnify and hold harmless Olympia, its officers, agents, employees, from

any and all claims, lawsuits, actions, damages or costs, (including but not limited to reasonable

attorneys'fees), or liability whatsoever which arises from Lessee's use of the Property, Area and

Equipment. The foregoing promise shall include, but not be limited to, claims of radio, television, or

microwave interference, antitrust violations and anticompetitive acts, liability due to falling objects such
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as antennas, attachments of equipment and lines on the Property, and liability due to any other
condition of plaintiff's equipment, facilities or operations that arise out of Lessee's use and/or
occupancy of the Property, Area and Equipment. This obligation shall survive expiration or termination
of this Lease. Lessee shall not be responsible to defend, indemnify or hold harmless Olympia for the

solely negligent acts or omissions or willful misconduct of Olympia, its employees or agents.

ln the event that Lessee fails or refuses to accept Olympia's tender of any claim or lawsuit, said

tender having been made subject to this Section 4, and said refusal is subsequently determined by a

court having jurisdiction to have been a wrongful refusalon the part of the Lessee, then Lessee shall

indemnify Olympia for all of Olympia's costs for defense of the action and all costs of recovering under

this indemnification clause, including attorneys'fees, and any damages, liability and/or settlements for
which a reasonableness determination is made.

C. Lessee specifically and expressly waives any immunity that may be granted it under the
Washington State lndustrial lnsurance Act, Title 51 RCW. Further, the indemnification obligation under

this Lease shall not be limited in any way by any limitation on the amount or type of damages,

compensation or benefits payable to or for any third party under the workers' compensation acts,

disability benefits acts, or other employee benefits acts. Lessee's duty to defend, indemnify and hold

Olympia harmless shall include, as to all claims, demands, losses and liability to which it applies,

Olympia's personnel-related costs, reasonable attorneys' fees, court costs and all other claim-related

expenses.

THE PARTIES HERETO CERTIFY THAT THE WAIVER lN Section 4C ABOVE WAS MUTUALLY NEGOTIATED BY

THE PARTIES.

D. Lessee shall be liable to Olympia for any damage or loss caused to the property by Lessee's agents,

employees, or representatives.

E. ln the event any action or proceeding shall be brought against the City of Olympia or its agents,

officers or employees by reason of any matter for which the same are indemnified hereunder, the

Lessee shall, upon notice from Olympia, at the Lessee's sole cost and expense, defend the same with
legal counsel reasonably selected by the Lessee; provided however, that the Lessee shall not admit
liability for, nor enter into any compromise or settlement of, any such matter on behalf of Olympia

without Olympia's prior written consent.

F. Each party shall give each other prompt notice of the making of any claim or the commencement of

any action, suit or other proceeding covered by this Section. Olympia shall cooperate with Lessee in the

defense of any action subject to the defense, indemnification and hold harmless provisions hereof, and

may participate in the defense of any litigation with Olympia's own legal counsel.

G. Except for indemnification pursuant to this Section 4 and Section L2, neither party shall be liable to
the other, or any of their respective agents, representatives or employees for any lost revenue, lost

profits, loss of technology, rights or services, incidental, punitive, indirect, special or consequential
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damages, loss of data, or interruption or loss of use of service, even íf advised of the possibility of such

damages, whether under theory of contract, tort, strict liability or otherwise.

H. Nothing in the preceding paragraphs of Section 4 shall be construed to create any additional

liability to any third party. Rather the preceding provisions are solely for the purpose of allocating risk

and liability between the parties to this Lease.

5. lnsurance

While this Lease is in effect orwhile any Equipment is located on the Property, Lessee shall maintain

in effect and pay for a policy or policies of insurance in according with OMC 11.1.0.220 as follows:

Comprehensive general liability insurance, written on an occurrence basis, with lim¡ts not less than:

L. 53,000,000.00 for bodily injury or death to each person;

2. 53,000,000.00 for property damage resulting from any one accident; and

3. S5,000,000.00 per occurrence.

Automobile liability for owned, non-owned and hired vehicles with a limit of 53,000,000.00 for each

person and 53,000,000.00 for each accident;

Worker's compensation within statutory limíts and employer's liability ínsurance with limits of not

less than S1,000,000.00; however, Lessee may self-insure this coverage in accordance with statutory

requirements in the State of Washington.

Comprehensive form premises, operations, explosions and collapse hazard, underground hazard and

products completed hazard with limits of not less than $3,000,000.00;

Olympia and its agents, officers and employees shall be named as additional insureds under such

policies.

Lessee shalldeliverto Olympia a certificate evidencingsuch insurance coverage upon execution of

this Lease, and that coverage shall not be terminated without sixty (60) days written notice to Olympia

6. Securitv.

A. Pursuant to OMC tt.IO.2sO, Lessee shall obtain a performance bond (the "fund") for the benefit

of the City in the amount of Twenty Thousand and No/100 Dollars (520,000.00), or such lesser amount

as deemed necessary by the Community Planning and Development Director, which fund shall be

maintained at the sole expense of the Lessee so long as any of the Lessee's Equipment is located upon

the City's Property.

B. The fund shall serve as security for the full and complete performance of this Lease, including

any costs, expenses, damages, or loss the City pays or incurs, including civil penalties, because of any
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failure attributable to the Lessee to comply with this Lease or the codes, ordinances, rules, regulations,

or permits of the City.

C. Before any sums are withdrawn from the fund, the City shall give thirty (30) days written notice

to the Lessee:

7. Describing the default to be remedied, or the damages, costs or expenses, which the City

has incurred by reason of Lessee's default;

2. Providing a reasonable opportunity for Lessee to first remedy the existing or ongoing

default, if applicable;

3. Providing a reasonable opportunity for Lessee to pay any monies due the City before the

City withdraws the amount thereof from the fund, if applicable; and

4. That the Lessee will be given an opportunity to review the default described in the notice

with the City's representative or designee.

D. Lessees shall replenish the security fund within fourteen (14) days after written notice from the

City that there ís a deficiency in the amount of the fund.

7. Term and Renewal.

The term of this Lease is approximately five (5) years, commencing on the date this Lease is fully

executed by both parties and expiring on December 31,2022, unless sooner terminated as provided

herein. ln the event Lessee wishes to extend this Lease at the end of the initial five (5) year term, Lessee

shallgive notice to Olympia at least one hundred eighty (180)days before expiration of the then current

initialterm. The decision to extend this Lease shall be within the sole but reasonable discretion of

Olympia, in accordance with the terms of Olympia Municipal Code 11.08.060. Notwithstanding anything

stated herein to the contrary, Lessee may not extend this Lease, unless it is in full compliance with all

terms and conditions contained herein. Unless Lessee wishes to extend this same Lease, it shall comply

with the terms of Olympia Municipal Code 1L.08.020.

8. Amendment

Lessor hereby delegates authority to those staff members who hold the positions designated in this

Section to authorize amendments to Exhibits " AI," " A2" , "8," and "C" as necessary for the proper

administration of this Lease. All amendments to this Lease must be in written form, signed by the

authorized representative for both parties, dated, and filed with each party prior to taking effect.

LESSOR CITY OF OLYMPIA
ATTN: Water Resources Line of Business Director
Public Works Department
P.O. Box 1967

Olympia, WA 98507-1967
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9. Breach.

A. ln the event Lessee shall violate any term or condition of this Lease, Olympia shall give notice in

writing to Lessee to cease the violation and comply with the terms of this Lease. lf Lessee fails to cease

the violation and comply within thirty (30) days of receipt of such written notice, Olympia may

terminate this Lease and reenter the Area upon prior written notice to Lessee. Olympia's failure to use

remedies provided herein shall not constitute a waiver by Olympia. Olympia may not maintain any

action or effect any remedies for default against Lessee unless and until Lessee has failed to cure the

breach within the time periods provided in this Section.

B. ln the event there is a breach by Olympia with respect to a ny of the provisions of this Lease or

Olympia's obligations under it, Lessee shall give Olympia written notice of such breach. After receipt of
such notice, Olympia shall have thirty (30) days in which to cure any such breach. lf Olympia fails to cure

the breach within the cure period set forth herein above, Lessee shall have the right to all remedies

available to it at law and in equity, including but not limited to the right to terminate this Lease upon

written notice thereof to Olympia. Lessee's failure to use remedies provided herein shall not constitute

a waiver by Lessee. Lessee may not maintain any action or effect any remedies for default against

Olympia unless and until Olympia has failed to cure the breach within the time periods provided in this

Section.

l-0. Condition of Propertv upon Termination.

Subject to Sections t2 and 1"4, upon termination of this Lease, Lessee shall return the Area to
Olympia in good, undamaged, useable condition, normal wear and tear excepted, and shall remove all

above-ground Equipment from the Property within thirty (30) days after the effective termination date

Lessee shall be liable to Olympia for any unpaid annual Rent as of the date of termination of this Lease.

Ll". Notice

Any notice required to be given under this Lease shall be deemed given three (3) days subsequent to

deposit of such notice(s), properly addressed, in the United States mail, postage prepaid, sent by

registered or certified mail, return receipt requested, or by a nationally recognized courier service.

TO LESSOR: CITY OF OLYMPIA
ATTN: Public Works Department
601 4th Avenue East

Olympia, WA 98507-1967

TO LESSEE NEW CINGULAR WIRELESS PCS, LLC

Attn: Network Real Estate Administration
RE: Cell Site: W46529 / Black Hills (WA)

Fixed Asset #: 10029562
575 Morosgo Drive NE

Atlanta, GA 30324

PageT of 2L Bush Street Lease/AT&T



With a copy to: NEW CINGULAR WIRELESS PCS, LLC

Attn: Legal Department
RE: Cell Site: W46529 / Black Hills (WA)

Fixed Asset #: 10029562_
208 S. Akard Street
Dallas, TX75202-4206

The copy sent to Lessee's Legal Department is an administrative step that alone does not constitute
legal notice. Either party hereto may change the place for the giving of notice to it by thirty (30) days

prior written notice to the other as provided herein.

12. Alteration.

Lessee shall not make any alterations, additions, or improvements in the Area, which are not within

the usual and customary method of installation of its Equipment, without first obtaining the consent of
Olympia in writing, which consent shall not be unreasonably withheld, conditioned or delayed. All

alterations, additions, and improvements to the Area shall be at the sole cost and expense of Lessee and

shall become the Property of Olympia, excluding Lessee's Equipment, and be surrendered with the
Property as a part thereof at the termination of this Lease, without disturbance, molestation, or injury,

including but not limited to all foundations and utilities. At the City's discretion, all above-ground

alterations, additions and improvements, and Equipment shall be removed by the Lessee within ninety
(90) days after the termination of this Lease and Lessee's receipt of Olympia's written request to remove

such improvements.

l-3. Cooperation

Olympia will cooperate with Lessee's efforts to obtain utilities, electrical power, and telephone

services necessary to operate Lessee's Equipment.

lf Lessee shall perform work in the Property with the consent of Olympia, Lessee agrees to comply

with all applicable laws, ordinances, rules, regulations and Engineering Design and Development

Standards of the City of Olympia and any other authorized applicable governmental authority.

Lessee shall have the right to alter, replace, enhance and upgrade the Equipment at the Area at any time

during the term of this Lease with equipment that is of similar or smaller size in share or number, upon

prior written notice to Olympia; provided, however that such changes shall not cause measureable

interference with existing facilities or operations at the Property. For other alterations, including but
not limited to an increase in the height of the Equipment, increase in the use of ground space on site, or
the substitution of substantially larger equipment, the Lessee must satisfy requirements set forth in
Section 2, Permitted Use of this Lease and Olympia willapprove such alterations, with such approvalnot

to be unreasonably withheld, conditioned or delayed.

l-4. Ownership and Removal of lmprovements.

All foundations, utilities, landscaping and all other improvements, including fixtures, except Lessee's

Equipment, shall become the property of Olympia upon expiration or termination of this Lease. ln the
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event that Olympia requires removal of such above-ground improvements and restoration upon the

expiration orearliertermination of this Lease, such removaland restoration shallbe accomplished at

the sole expense of Lessee and completed within ninety (90) days after the termination of this Lease and

Lessee's receipt of written notice from Olympia requiring removal of the improvements. ln the event

Equipment is left upon the Property after expiration or termination of this Lease, it shall become the

property of Olympia if not removed by Lessee upon thirty (30) days written notice from Olympia. lf such

time for removal causes Lessee to remain on the Premises at the termination of this Agreement, Lessee

shall pay rent at the then existing monthly rate or on the existing monthly prorate basis if based upon a

longer payment term, until such time as the removal of the building, antenna structure, fixtures, and all

personal property are completed.

L5. lnterference with Other Users.

A. The City acknowledges, for purposes of this Section l-5, that Lessee has leased the Area and

been operating its Equipment thereon since May 22,2002. The City has previously (prior to May 22,

2002) entered into leases with other tenants for their equipment and antennae facilities ("pre-existing

tenants") on the Property. Lessee acknowledges that the City is also leasing the City's Property to other

tenants for the purposes of transmitting and receiving telecommunication signals from the City's

Property. The City, however, is not in any way responsible or liable for any interference with Lessee's

use of the City Property that may be caused by the use and operation of any other tenant's equipment,

even if caused by new technology. ln the event that any other tenant's activities interfere with the

Lessee's use of the City's Property, and the City and Lessee cannot work out this interference with the

other tenants using commercially reasonable efforts, the Lessee may seek injunctive relief against the

interferor or, upon written notice to the City, terminate this Lease and restore the Area in accordance

with the terms of Sections 'J.0, 12 and 14 herein above. The City and Lessee shall cooperate with all other

tenants to identify the causes of and work towards the resolution of any electronic or radio frequency

interference problems. ln addition, the Lessee agrees to eliminate any radio or television interference

caused to City-owned facilities or surrounding residences at Lessee's own expense and without

installation of extra filters on City-owned equipment. Lessee further agrees to accept such interference

as may be receíved from City owned and operated telecommunications or other facilities located upon

the City's Property prior to the Commencement Date of this Lease.

B. The Equipment that Lessee installs shall be of the type and frequency which will not cause

measurable interference, as defined by the Federal Communications Commission (the "FCC"), to any

currently (as of the Commencement Date of this Lease) licensed and operating communications

equipment of Olympia, or other pre-existing tenants on the tower or at the Property. ln the event

Lessee's Equipment causes such interference, Lessee shall take all reasonable steps necessary to correct

and eliminate the interference. Lessee shall eliminate any radio or television interference caused to

Olympia owned and operated facilities located on the Property prior to the Commencement Date of this

Lease at Lessee's sole expense and without installation of extra filters on Olympia-owned equipment.

C. Upon the Commencement Date of this lease, Lessee shall provide written assurance, in a format

reasonable and customarily accepted by the federal government, ensuring that Lessee's Equipment
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complies with all applicable federal requirements for radio frequency (RF) emissions, and that Lessee's

Equipment does not cause measurable interference with other equipment located on the Property.

D. Lessee understands that no use of the Property will be permitted which exceeds federal RF

emissions standards at the boundaries of the Property. lf the cumulative RF emissions levels ever

exceed applicable federal standards, all users of the Property, including Lessee, willcooperate to bring

the overall RF emissions into compliance. Notwithstanding the foregoing, the last user to add

equipment on the Property that causes radio frequency interference and/or causes the cumulative RF

emissions levels on the Property to exceed permissible levels shall have primary responsibility to
investigate the cause of the interference and to incur the expense to cure the interference. lf the

interference cannot be cured using commercially reasonable efforts, such user shall remove from the

Property the equipment that causes the interference.

E. Lessee's installation, operation, and maintenance of its Equipment shall not damage or

materially interfere in any way with Olympia's facility operations or related repair and maintenance

activities of Olympia's owned and operated facilities located at the Property, or with such activities of
other pre-existing tenants at the Property. Lessee agrees to cease all such actions which materially

interfere with such use by Olympia of the Property immediately upon actual notice of such interference,

except for intermittent testing to determine if the interference has been cured; provided however, in

such case, Lessee shall have the right to terminate this Lease.

F. Olympia does not guarantee to Lessee subsequent noninterference with Lessee's Equipment

operations; provided, however, that in the event any other party except a governmental unit, office or

agency requests a lease and/or permission to place any type of additional antenna or transmission

facility on the Property, the procedures of this section shall govern to determine whether such antenna

or transmission facility will interfere with Lessee's Equipment operations. lf Olympia receives any such

request, the Lessee causing the interference shall take steps to remove such interference, which include

technical specifications submitted to Olympia for review. The third party shall be responsible for the

reasonable cost of preparing the technicalspecifications for its proposed transmission facility. Lessee

shall have thirty (30) days following receipt of said proposal to make any objections thereto, and failure

to make any objections within said thirty (30) day period shall be deemed consent by Lessee to the

installation of antennas ortransmission facilities pursuant to said proposal. lf Lessee gives notice of

objection due to interference during such 30 day period and Lessee's objections are verified by Olympia

to be valid, then Olympia shall not proceed with such proposal unless Olympia modifies the proposal in

a manner determined, in Olympia's reasonable judgment, to adequately reduce the interference. ln

that case, Olympia may proceed with and be allowed to place antennas or other communications

facilities on the Property regardless of potential or actual interference with Lessee's use, provided

however, if Lessee's use of the Area is materially affected in Lessee's sole discretion, Lessee may

terminate the Lease.
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16. Hazardous Substances.

Olympia represents that it has no knowledge of any substance, chemical, or waste (hereafter called

"Hazardous Substance") on the Property that is identified as hazardous, toxic, or dangerous under any

applicable federal, state, or local law or regulation. Lessee shall not introduce any Hazardous Substance

on the Property in violation of any applicable law. Lessee represents warrants and agrees that its use of
the Area and the Property shall be in compliance with all applicable state and federal environmental

laws. Lessee will be solely responsible for and shall defend, indemnify, and hold Olympia, its agents and

employees harmless from and against any and all direct claims, costs, and liabilities, including

reasonable attorneys' fees and costs, arising out of or in connection with the cleanup or restoration of
the Property associated with the introduction by Lessee to the Property of such Hazardous Substance(s).

Olympia will be solely responsible for and will defend, indemnify, and hold Lessee, its agents and

employees harmless from and against any and all direct claims, costs, and liabilities, including

reasonable attorneys' fees and costs, arising out of or in connection with the removal, cleanup, or
restoration of the Property with respect to Hazardous Substances from any and all sources other than

those Hazardous Substances introduced to the Property by Lessee. The obligations of this Section 16

shall survive the expiration or other termination of this Lease.

17, Assignment; Sublease

A. Lessee shall not assign or transfer this Lease or sublease all or any portion of the Area either in

whole or in part, either by involuntary sale or by voluntary sale, merger, consolidation; nor shall title

thereto, either legal or equitable, or any right or property ¡nterest therein pass to or vest in any entity
without the prior written consent of Olympia, which consent shall not be unreasonably withheld,

conditioned ordelayed; Lessee shallpromptly notifyOlympia of any proposed change in, ortransferof,
or acquisition by any other party of control of the Lessee. Any such assignment, transfer, or sublease

shall make this Lease subject to cancellation unless and until Olympia shall have consented thereto.

B. Notwithstanding the foregoing, this Lease shall not be assigned or sublease if Lessee is in

violation of any provision thereof.

C. Notwithstanding anything contained herein to the contrary, this Lease may be sold, assigned or

transferred by the Lessee without approval or consent of Olympia to the Lessee's, affiliates, subsidiaries

of its principal or to any entity which acquires all or substantially all of Lessee's assets in the market,

defined by the Federal Communications Commission in which the Property is located, by reason of a

merger, acquisition or other business reorganization. Lessee shall notify Olympia within sixty calendar

days (60) after the conclusion of such activities. No change of stock ownership, partnership interest or

control of Lessee or transfer upon partnership or corporate dissolution of Lessee shall constitute an

assignment hereunder.
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18. Venue.

ln the event of suit to enforce the terms and conditions of this Lease, venue shall be in the Superior

Court in Thurston County, Washington. Washington law shall apply, and the prevailing party shall be

awarded costs and reasonable attorney's fees.

19. Liens

By law, no lien may attach to public property. lf Lessee has work performed on the Property, Lessee

shall inform all of its contractors, subcontractors, suppliers, materialmen, laborers, and others who may

have a lien against private property that they are prohibited from claiming a lien on City property.

20. Termination

ln addition to termination under Section t herein, Lessor may terminate this Lease after written
notice to Lessee of its intent to do so given at least one hundred eighty (180) days prior to such

termination; provided there is a bona fide threat of public health and safety hazard to the public caused

or contributed to by Lessee's continued use of the Area (as permitted herein). Lessee may terminate

this Lease with six (6) months written notice. Such termination shall be permitted in the event Lessee

wishes to terminate this Lease at any time for any reason.

21. Rieht of Entrv.

Olympia, and íts agents, officers, and employees, may enter the Area (excludíng the interior of the

equipment shelter, unless accompanied by a representative of the Lessee) upon twenty-four (24) hours

pr¡or written notice to Lessee for the purpose of conducting inspection for compliance with this Lease or
to conduct other business; provided, however, that in no event will Olympia modify, remove, relocate or

otherwise tamper with the Equipment. ln the event of an emergency, Olympia's agents, officers, and

employees may enter the Area without notice to Lessee. Olympia shall be liable for any damage to the

Equipment caused by Olympia or its duly authorized agents, officers and employees.

22. Whole Agreement.

This Lease contains the whole and entire agreement between the parties as to the transaction

contained herein, and supersedes all offers, negotiations and other agreements concerning the subject

matter contained herein. Both parties have read this Lease, understand its contents, and have

opportunity to consult with their respective attorneys regarding it. Any amendments to this Lease must

be in writing and executed by both parties.

23. Maintenance and Security

A. Lessor shall maintain the Property (except for the Equipment and those parts of the Area Lessee

has exclusive use and control of), including the water tank and access to the Area, in good repair and

acceptable condition during the term of this Lease. Olympia has no responsibilityfor maintenance of or

security for the Equipment placed upon the Property by Lessee.
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B. Lessee shall have the right to install private utilities, at Lessee's expense, and to improve the

present utilities on the Property (including, but not limited to, the installation of emergency power

generators). Lessee shall install separate meters for utilities it uses on the Property.

C. Lessee shall, at its own expense, maintain those parts of the Area Lessee has exclusive use and

controlof and its Equipment in a safe condition, in good repair and in a manner reasonably acceptable

to Olympia. Additionally, Lessee shall keep those parts of the Area it has exclusive use and control of
free of debris and anything of a dangerous, noxious or offensive nature or which would create a hazard,

or any undue vibration, heat or noise. Lessee shall have responsibility for the maintenance, repair and

security of its Equipment and leasehold improvements. Lessee's Equipment shall, at all times, be

painted, at Lessee's expense, the same color as the underlying City property to which its Equipment is

attached, or other color as Olympia may specify. Any tree pruning or cutting that Lessee deems is

reasonably required for installation and/or maintenance of the Area Lessee and/or Lessee's Equipment

shall require Lessee to obtain permission from Olympia, and shall follow best management practices in

accordance with City Code.

D. ln the event that Olympia desires to make water tank repairs, or conduct maintenance or
painting of the Property, Olympia agrees to provide thirty (30) days written notice to Lessee. Lessee

agrees to accommodate Olympia by taking whatever action is necessary to secure the improvements of
Lessee, or to remove them temporarily, if necessary, in order for Olympia to make repairs and do the

maintenance. Olympia will use its best efforts to speedily take care of any work that requires Lessee to

remove or otherwise disable its Equipment. lf Lessee is required to temporarily remove all or any of its

Equipment or disable its operations to accommodate Olympia's repair or maintenance work, Olympia

agrees to permit Lessee to place and operate temporary transmission and reception facilities on the

Property in a mutually acceptable location until such time as Lessee is able to relocate its Equipment

back to the Area and/or recommence operations therefrom; use and operation of such temporary

facilities will be governed by all of the terms and conditions of this Lease, including Rent. Olympia

agrees that the Rent shall be abated until Lessee's use of the Area and right to operate its Equipment

therefrom is restored, unless Lessee places and operates temporary transmission and reception facilities

on the Property.

E. Olympia may require an annual site visit to discuss the general conditions of "The Area". lf a site

visit is needed, a mutually agreed upon date and time will be determined. The Lessee and any subleasee

must post onsite a24hour emergency phone number.

24. Warrantv of Title and Quiet Eniovment

Olympia warrants that: (i) Olympia owns the Property in fee simple and has rights of access thereto

and the Property is free and clear of all liens, encumbrances, and restrictions affecting Lessee's use; (ii)

Olympia has full right to make and perform this Lease; and (iii) Olympia covenants and agrees with

Lessee that upon Lessee paying the Rent and observing and performing all the terms, covenants, and

conditions on Lessee's part to be observed and performed, Lessee may peacefully and quietly enjoy the

Property subject to this Lease. lf Olympia sells or transfers all or any portion of the Property affecting
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the Property, any such sale, hypothecation, or transfer of allor any portion of the Property shall be

made subject to the terms, provísions, and conditions of this Lease.

25. Holdins Over.

Any holding over after the expiration of the term hereof, with the consent of Olympia, shall be

construed to be a tenancy from month to month at two times the Rent, or two hundred percent (200%l

herein specified (prorated on a monthly basis) and shall otherwise be for the term and on the conditions

herein specified, so far as applicable.

26. Acceptance ofArea.

Lessee is currently in possession of the Area and has been since June I,2002; Lessee accepts the

Area in the condition existing as of the date it took exclusive possession thereof. Except as provided

elsewhere in this Lease, Olympia makes no representation or warranty with respect to the Area's fitness

for Lessee's particular purpose. Lessee shall, upon not less than forty-five (45) days prior request by

Olympia, deliver to Olympia an estoppel statement in writing certifying that (a) this Lease is unmodified

and in fullforce (or if there have been modifications, that the Lease is in fullforce as modified and

identifying the modifications); (b) the dates to which Rent and other charges have been paid; (c) so far

asthe person makingthe certificate knows, Olympia is not in default underanyprovisionsof the Lease;

and (d) such other factual matters as Olympia may reasonably request.

27. Successors and Assigns.

This Lease shall be binding upon and inure to the benefit of the parties, their respective successors,

personal representatives and assigns.

28. Non-Waiver

Failure of either party to insist on strict performance of any of the conditions, covenants, terms or
provisions of this Lease or to exercise any of their respective rights hereunder shall not waive such

rights, but such party shall have the rights to enforce such rights at any time and take such action as

mightbelawfulorauthorizedhereunder,eitherinlaworequity. ThereceiptofanysumpaidbyLessee
to Olympia after a breach of this Lease shall not be deemed a waiver of such breach unless expressly set

forth in writing.

29. Miscellaneous.

A. Olympia, and Lessee represent that each, respectively, has full right, power and authority to

execute this Lease.

B. lf any term of this Lease is found to be void or invalid, such invalidity shall not affect the

remaining terms of this Lease, which shall continue in full force and effect.
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C. Over the term of the Lease, the Lessee will give reasonable consideration to adopting, installing

and using new technologies on the Property which would reduce the footprint, height, width and/or

area occupied by its equipment.

D. The Property houses critical structures and infrastructure necessary for the delivery of safe

drinking water and fire suppression water. Any risks to such associated with the installation and

operation of the Lessee's Equipment on or around the infrastructure must be minimized. The City's

ability to operate and maintain its infrastructure must not be impeded or compromised in any way. ln

the event Lessee's Equipment or actions conflict with these purposes, this Lease may be terminated at

any time.

[SIGNATURES ON FOLLOWING PAGES]
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Approved as to form

tv b-a/* /.r'*^'*^

By:

ß*-
City Attorney

LESSOR:

CIW OF OLYMPIA

Name: Steve R. Hall

Title: Citv Manaser

Date:

STATE OF WASHTNGTON )

)ss

coUNTYoFTHURSTON )

On this _day of 20 _, before me personally appeared

to me known to be the for that executed the

within and foregoing instrument, and acknowledged the said instrument to be the free and voluntary

act and deed of said corporation, for the uses and purposes therein mentioned, and on oath stated that

he/she was authorized to execute said instrument.

lN WITNESS WHEREOF, I have hereunto set my hand and seal the day and year first above written

Print Name:

NOTARY PUBLIC in and for the State

of residing at

My commission expires
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By:

LESSEE

New Cingular Wireless PCS, LLC,

a Delaware limited liability company

By: AT&T Mobility Corporation
Its: Manager

Name:

Title

Date:

STATE OF

)ss

COUNTY OF

On this _day of

to me known to be the

20 _, before me personally appeared

for AT&T Mobility Corporation, Manager

of New Cingular Wireless PCS, LLC, that executed the within and foregoing instrument, and

acknowledged the said instrument to be the free and voluntary act and deed of said corporation, for the

uses and purposes therein mentioned, and on oath stated that he/she was authorized to execute said

instrument.

lN WITNESS WHEREOF, I have hereunto set my hand and seal the day and year first above written

Print Name:

NOTARY PUBLIC in and for the State

of , residing at

My commission expires
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EXlilûtT',At'
åus]t TAN¡{ Sr't'Ë LEüAL ÐH.qçHFT¡nFi

Burdened Parcc!

lats L and l, ISlock 7 ol H¿lc l'festcrn Åctrlition to 0lympia a.s rccordcd in tr¡o]umc 2 of Plats"
I'age 3;'l'ü(;tiTFIHlì n'ilh the r¡cated strcct adjoining said Lot 2 on the South and the'cI'esr
half çf the r'¿catcrl s[rrqt artjoining saiel Luts on the Eü$t,

Page 18 of 21 Bush Street Lease/AT&T



E-J;rtcr ,lrine 1, f rll7
Fr.rjcrî; [3n-ih '['rnr< .11'¡&1' l,¡:;rsr:

ExlllË!'tr "A2"
AT.tTtr[4SE SITg

,4 l5 lil*t b1" ?tÌ f.r':i iease srte ËB;ltrin¿d ',vi:hin iF.r: parc*lclcslrilred r:n Ethibit.{L {Su.,;h
'n";lnk Sitc) rnûrE f.råTtii:ulariy describccl .rs fflllon's;

il*mme nci¡lg åt lhe Siruthe;¡st ürlrnËr uf l.,ot l, [th:ck 7 ,:f t'l¡ie \,Vestnrn ¡kli.!iti*n tu 0lynrpi;i
as r*cÐrúet.l in Valun:e 3 of Plats, Pag* -l; :tr*rrce Nurth 8to,L5'51" l'Vest, along il:e suuth Ii¡re
r¡lsa:tl Lot 2, 53,3fi t-**r tt) the POITIIT OF BEGIHNIITi{i nf tJ:e f"easc $i[e; t.henq:e r:unrinuing
al,rng sa jrJ suulh lint, Nnllh 88"45'5 l" \,l¡ast, 15"{¡ü feel; lhtne e lcaving sajd sou:h line,
Srtt¡th fltol4'ü9" ltlesç ?{}"{Ji} l*cq thenu* 5r¡uth üt'45'51" [ast, ]-Lr,t.](] l'e*t; thence N*rih
ü l"tr"4'{Jtj" H;¡st, ZiJ.ilû fect ro ihe POINI. üF EEGIHNINç.
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EXHIBIT B

EQUIPMENT

Ground Space and Equipment
Ground facility description and size

(concrete pad with fencing and gate,

building, etc.)

List equipment
(Generator, control box, etc.)

Others

70'6"x15'LO" Concrete Pad within fenced
compound

Nokia Cabinet, Purcell
Cabinet, UMTS Cabinet, (2)

Power Cabinets, Battery
Cabinets, (2) GPS antennas, (6)

Diplexers, Utility H-Frame,
Generator Plug

lcebridge, Telco/Fiber
box, Utility H-Frame,
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EXHIBIT C

PRICING STRUCTURE

(lnsert rent list: # of antenna, ground space square footage, etc.)

Total Rent Amount 514,925.00

sub-total S11.550

Ground Facility and Equipment
Ground Facility

(sF)
Unit Cost per SF List equipment

(Generator, control box, etc.)
Ground Facility Rent

300 Sgs.s S11,550

Utility, Electrical and Conduit Runs

Quantity (LF) Cost per LF Utility Easement Rent

900 S3.zs s3,375
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