Attachment A

IN BUILDING RADIO DISTRIBUTION AGREEMENT

This Agreement (“Agreement”) is made as of __________________, 2015 between The County Board of Arlington County, Virginia, a political subdivision of the Commonwealth of Virginia, whose principal place of business is 2100 Clarendon Boulevard, Arlington, VA 22201 (“Licensor” or the “County Board”), and Cellco Partnership d/b/a Verizon Wireless, a Delaware general partnership, whose principal place of business is One Verizon Way, Mail Stop 4AW100, Basking Ridge, NJ 07920 (telephone number 866-862-4404) (“Licensee”). Licensor and Licensee are at times collectively referred to hereinafter as the “Parties” or individually as a “Party.”

Background

A. Licensor is the owner of a parcel of real estate in Arlington County, Virginia more fully described as 909 South Dinwiddie Street (RPC #22-001-004) (the “Property”). The Property is improved by a building owned by Licensor, and commonly known as the Arlington Mill Community Center (the “Premises”).

B. A distributed antenna system (the “DAS”), owned, operated and maintained by Licensor, which broadcasts and receives 800 MHz public safety signals, exists at the Premises. The type, location, and owner of the existing equipment which constitutes the DAS are described in Exhibit A to this Agreement.

C. The existing DAS is not suited to the transmission of signals on Licensee’s wireless network. The Parties desire to upgrade the existing DAS so that Licensee can use it, as permitted by Licensor.

D. Licensor and Licensee enter into this Agreement to establish the terms upon which the DAS will be upgraded by Licensee to allow Licensee to connect its equipment (the “Licensee Equipment”) to, and use, the DAS.

NOW THEREFORE, the Parties agree to enter into this License Agreement on the terms and conditions set forth herein.

Agreement

1. License.

a. Licensor hereby licenses Licensee to use on a non-exclusive basis certain space(s), on and within the Premises to permit Licensee, subject to the terms of this Agreement, to place, construct, install, maintain, repair, replace, remove, alter, modify, augment, upgrade, and relocate (if such relocation is permitted by Licensor) (collectively, “Work”) the Licensee Equipment and to connect such Licensee Equipment to, and use, the DAS at locations approved by Licensor for the sole purpose of providing
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enhanced wireless communications to the Premises, with a possible expansion of the DAS to provide coverage to an adjacent apartment project located at 901 S. Dinwiddie St (the “Arlington Mill Residences”), provided that a separate in building radio distribution agreement is fully executed with the party that controls the Arlington Mill Residences. A list of the Licensee Equipment thereto is contained in Exhibit A. Licensee agrees to provide to Licensor, by the ninetieth (90th) day after the Effective Date, the design of the proposed installation of the Licensee Equipment including, without limitation, the means by, and locations at which, Licensee will connect the Licensee Equipment to the DAS, subject to the approval of Licensor. The Licensee Equipment may include microcell(s), rerad(s), racks, panel antennas, and maintenance, repair, and operations cabinets, or other similar or comparable in-building radio-distribution devices and the antennas serving such devices. The Licensee Equipment may further include cables, fibers or the equivalent equipment connecting such Licensee Equipment, whether through conduit or otherwise, to the DAS. The Licensee Equipment and the DAS Upgrade Equipment, as defined in Section 2.a hereof, shall be for the exclusive use of Licensee.

b. Upon the installation of the Licensee Equipment and its connection to the DAS, subject to Licensee’s right to terminate this Agreement pursuant to the terms and conditions of this Agreement, Licensee shall provide to the Premises and, if a separate in building radio distribution agreement is fully executed with the party that controls the Arlington Mill Residences, to the Arlington Mill Residences, enhanced wireless communications through Licensee’s licensed frequencies only, by means of the DAS and the Licensee Equipment. If, at any time following installation, Licensee fails to provide enhanced wireless communications to the Premises (and the Arlington Mill Residences if applicable) through the DAS and the Licensee Equipment for more than ninety (90) consecutive days (excluding periods of inoperability due to casualty or other events beyond Licensee’s reasonable control), then until Licensee begins or resumes providing such enhanced wireless communications, Licensor may terminate this Agreement on at least thirty (30) days’ written notice. Notwithstanding the foregoing, Licensee may avoid the termination by beginning or resuming the provision of enhanced wireless communications to the Premises (and the Arlington Mill Residences if applicable) through the DAS and the Licensee Equipment before the expiration of the foregoing thirty (30)-day termination notice period. Licensee shall comply with all applicable governmental laws, rules, statutes, ordinances, regulations, and policies relating to Licensee’s installation, maintenance, repair, removal, and use of the Licensee

Equipment and Licensee’s use of the DAS. Licensee shall not install macrocells on the Property or use the DAS or the Licensee Equipment to broadcast signals substantially beyond the boundaries of the Premises and the Arlington Mill Residences or to provide any other class of service without Licensor’s prior written authorization, which Licensor may withhold in its sole discretion.

c. Nothing herein gives Licensee any ownership interest in the DAS. With the exception of the Licensee Equipment and the DAS Upgrade Equipment as hereinafter defined, Licensor shall have the right in its sole discretion to allow other third-party wireless communications providers to use the DAS, provided such use is
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consistent with applicable law. Licensor shall provide Licensee with thirty (30) days advance notice that a third party wireless communication provider will use the DAS, provided that a failure to provide such notice will not be considered a breach of this Agreement. Licensee shall reasonably cooperate with Licensor and with other authorized carriers in the shared use and maintenance of the DAS. In no event will third-party wireless communications providers be allowed to share the Licensee Equipment or the DAS Upgrade Equipment intended for the exclusive use of Licensee.

2. Construction; Installation; Maintenance & Interference.

a. Licensee shall purchase and install the equipment necessary to upgrade the DAS to broadcast Licensee’s FCC-licensed signals (the “DAS Upgrade

Equipment”). Such equipment is described in Exhibit C attached hereto. Licensee additionally may make connections and/or install attachments to the DAS to allow Licensee to monitor the DAS from outside of the Property, including summary alarm notification in the event of a DAS failure. The locations of the Licensee Equipment are shown on Exhibit B attached hereto. Licensee shall use commercially-reasonable efforts to complete the installation of the DAS Upgrade Equipment and the Licensee Equipment and to commence providing the service required by Section 1.b hereof by the two hundred and tenth (210th) day after the Effective Date. If the DAS Upgrade Equipment and the Licensee Equipment are not installed by the two hundred and tenth (210th) day after the Effective Date plus any additional time in which Licensee is unable to perform the installation due to casualty or other events beyond Licensee’s reasonable control, then until they are installed, as Licensor’s sole remedy for Licensee’s failure to install such equipment, Licensor may terminate this Agreement on thirty (30) days’ notice. Notwithstanding the foregoing, Licensee may avoid the termination by completing the installation before the end of the foregoing thirty (30)-day termination notice period. All equipment installation authorized by this section shall be subject to the provisions of Section 2.b hereof.

b. Except as set forth in this subsection b., Licensee may not install, alter, modify, or relocate the Licensee Equipment, the DAS Upgrade Equipment, or other equipment or improvements on the Premises, whether belonging to Licensee, to Licensor, or to a third party, without Licensor’s prior written approval in each instance. The foregoing notwithstanding, Licensee may alter or modify the Licensee Equipment and the DAS Upgrade Equipment without Licensor’s approval if the alteration or modification does not change the location of, or materially increase the size of, the Licensee Equipment or the DAS Upgrade Equipment, and the Licensee Equipment and the DAS Upgrade Equipment as altered or modified comply with the applicable provisions of this Agreement. Whenever Licensor’s approval of any Work is required by this Agreement, Licensee shall submit the design for the Work. Licensee shall submit any additional information reasonably requested by Licensor concerning the Work that is available to Licensee. With respect to any Licensee Equipment to be located on the roof of the Premises, Licensor may require, prior to any installation, relocation, modification, alteration, or replacement, that Licensee deliver to Licensor either (i) a survey of the roof by an engineer approved by Licensor, confirming compliance with FCC and OSHA rules
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and regulations, including without limitation those relating to radio frequency emission levels and maximum permissible exposure or (ii) evidence satisfactory to Licensor that such FCC and OSHA rules and regulations do not apply to the equipment or its installation. When performing Work on or about the roof of the Premises in connection with the Licensee Equipment or with this Agreement, Licensee shall use reasonable care to avoid damaging the roof and shall take all steps, at Licensee’s sole expense, necessary to avoid the invalidation of the roof warranty. Such steps shall include, among other things, if required by the roof’s manufacturer, using a contractor approved by the roof’s manufacturer. If roof inspections are required by the roof’s manufacturer to maintain or reinstate the roof warranty in connection with any Work by Licensee, Licensee shall pay the cost thereof. Notwithstanding anything to the contrary contained herein, unless otherwise approved by Licensor in writing (which approval may be withheld in Licensor’s sole and absolute discretion), (i) Licensee is strictly prohibited from penetrating the roof of the Premises and (ii) any of the Licensee Equipment installed on the roof of the Premises shall be installed using a non-penetrating mount.

c. Licensee shall perform all Work on or about the Property (i) in a safe manner consistent with current wireless industry engineering and construction standards and practices and in compliance with applicable law, (ii) in accordance with designs approved by Licensor to the extent Licensor’s approval is required or obtained and with reasonable construction rules and regulations established by Licensor from time to time, (iii) using licensed contractors when required by law, (iv) diligently and continuously to completion, and (v) in a manner so as not to interfere with the business or operations of Licensor or the other users of the Property. Except in emergencies, Licensee shall provide Licensor at least twenty-four (24) hours’ advance notice before commencing any Work at the Premises. Licensee shall notify Licensor of planned Work by calling telephone number

(703) 558-2222, which number shall be manned by Licensor on a 24/7 basis. Licensor may change the foregoing phone number upon notice given in accordance with Section 12 hereof. Should Licensee need to perform emergency work, as determined in Licensee’s sole discretion, Licensee shall notify Licensor as soon as reasonably practicable, and in no event later than twenty-four (24) hours after the emergency occurs. Upon completing the emergency Work, Licensee shall immediately notify Licensor in writing of the nature of the Work.

d. Licensee shall not install or operate equipment (whether or not consented to by Licensor) that causes measurable radio-frequency interference with any equipment of Licensor’s or of other tenants or licensees on or about the Property which is existing as of the time of Licensee’s installation, so long as such non-Licensee equipment is operating in accordance with applicable law. Should the Licensee Equipment cause measurable interference with such pre-existing equipment, and provided Licensor gives written notice, Licensee will take all steps necessary, at no cost to Licensor, to correct and eliminate the interference. If Licensee notifies Licensor that Licensor’s equipment on the

Property installed after the Licensee Equipment is causing measurable radio-frequency interference with such pre-existing Licensee Equipment in violation of applicable law, and if Licensor does not exercise its termination option under Section 7.c hereof, then Licensor either shall remove the new Licensor equipment or take all steps necessary to correct or
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eliminate the interference. If Licensee notifies Licensor that any equipment belonging to a third-party tenant installed after the date of the installation of the Licensee Equipment is causing measurable radio-frequency interference with the Licensee Equipment in violation of applicable law, then Licensor shall reasonably cooperate with Licensee in notifying the third-party tenant of the interference and in working with the third-party tenant to correct or eliminate the interference, but Licensor shall not be obligated to evict or sue the third-party tenant. The Parties acknowledge that there will not be an adequate remedy at law for noncompliance with the provisions of this subsection. Therefore, each Party shall have the right to specifically enforce the provisions of this subsection in a court of competent jurisdiction. Notwithstanding any other provision of this Agreement to the contrary, Licensor shall not be required to remove, modify, or cease operating any component of the DAS or any other equipment used by Licensor to transmit public safety signals and shall not be deemed to have violated this Agreement by reason thereof.

e. Licensee shall maintain, repair, and replace the Licensee Equipment and the DAS Upgrade Equipment, including any modifications and additions thereto, as necessary to keep such equipment in working condition and in compliance with applicable law. During the term and any renewal term, Licensee shall remove from the Property any Licensee Equipment that Licensee no longer uses. Licensor shall maintain, repair, and replace the DAS (except the DAS Upgrade Equipment) as necessary to keep it in working condition and in compliance with applicable law with respect to the Licensee Equipment. Licensee shall notify Licensor promptly of any need to repair the DAS. Other than

Licensor’s obligations to maintain, repair, and replace the DAS as set forth above in this subsection, Licensor shall not be obligated to upgrade or alter the DAS.

f. Licensee shall repair any damage or impairment to the DAS, to the Premises, or to other improvements on the Property occurring in connection with any Work performed by or for Licensee on or about the Property and restore the damaged areas to substantially the same condition as existing before the Work commenced.

g. Licensor may disrupt the operation of Licensee Equipment in connection with the maintenance, repair, replacement, or alteration of the DAS, the Premises, or any other improvements on the Premises. If requested by Licensor in order to accommodate any such maintenance, repair, replacement or alteration, Licensee shall temporarily move the Licensee Equipment as requested by Licensor upon at least thirty

(30) days’ notice, but in no event shall Licensor move the Licensee Equipment. Licensee reserves the right to shut down equipment rather than temporarily relocate equipment if shutting down the equipment will enable Licensor to conduct its maintenance, repair, replacement, or alteration of the DAS, the Premises, or any other improvements on the Premises.

h. Upon at least two (2) months’ written notice from Licensor, Licensee shall move any Licensee Equipment specified by Licensor to new permanent locations on the Property reasonably specified by Licensor so long as the License Equipment is capable of functioning in the new locations without degrading or diminishing

Licensee’s signal. If a new permanent location that will not degrade or diminish Licensee’s
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signal is not agreed upon within thirty (30) days after Licensee receives the relocation notice, then Licensee shall have the right to terminate this Agreement upon notice given within two (2) months after Licensee’s receipt of the relocation notice. If Licensee does not terminate this Agreement within such two (2)-month period, then upon the expiration of the two (2)-month period Licensee shall move the Licensee Equipment to the locations specified by Licensor. After the completion of the relocation and Licensor’s receipt of Licensee’s reimbursement demand, copies of all invoices, and reasonable evidence of payment, Licensor shall reimburse Licensee for its reasonable out-of-pocket costs paid by Licensee to perform any relocation pursuant to this section. Prior to performing the relocation, Licensee shall provide a good-faith estimate of the cost thereof.

3. Power. Licensor, at no cost to Licensee, will supply electrical power, in quality, quantity, and levels currently available, for the operation of the Licensee Equipment on the Property as indicated in Exhibit A. In addition, Licensee may, as determined necessary in its sole discretion, utilize for the Licensee Equipment, at Licensee’s sole cost and expense, Licensor’s emergency power backup system serving the DAS. Licensee shall be responsible for connecting and disconnecting the Licensee Equipment to the emergency power backup system, which work shall be performed in accordance with Section 2 hereof and with all other applicable provisions of this Agreement. Notwithstanding anything to the contrary in this Agreement, no interruption or discontinuance of electrical power will render Licensor liable to Licensee for damages.

4. Ownership & Control. The Parties agree that the Licensee Equipment and the DAS Upgrade Equipment is, and shall remain, personal property of Licensee. Licensee at all times shall own and control the Licensee Equipment the DAS Upgrade Equipment. The Licensee Equipment shall be under Licensee’s exclusive control, free and clear of any liens or encumbrances other than those permitted by Licensee, and shall be deemed to be and remain personal property and not part of the real estate on which such equipment is located. The DAS is and shall remain the personal property of Licensor. Licensor shall at all times own and control the DAS; Licensee shall have no

right to own or control the same.
.

5. Consideration. In consideration of the mutual promises and covenants and the permissions granted herein, and of Licensee’s agreement to purchase and install the DAS Upgrade Equipment, as described in Exhibit C, Licensor agrees to permit the installation and operation of the Licensee Equipment and the DAS Upgrade Equipment to broadcast Licensee’s FCC-licensed signals using the DAS consistent with this Agreement.

6. Access. Licensor agrees to provide Licensee, its employees and/or agents access to the Premises twenty-four hours a day, seven days a week for the performance of Work by Licensee permitted by this Agreement on the Licensee Equipment, subject to any reasonable rules, policies, and procedures governing access to the Premises adopted by Licensor from time to time, provided that Licensor provides Licensee such rules, policies and procedures in advance. Licensee may access the Licensee Equipment only using routes approved by Licensor, as revised from time to time. Licensee agrees to
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provide advance telephonic notice of the need for access by calling telephone number

(703) 558-2222. Licensor shall notify Licensee of any change in the applicable number(s) to call for access in accordance with Section 12 of this Agreement. If Licensor requires an escort to accompany Licensee during access, Licensor shall provide such escort at no charge to Licensee. When the community center on the Property is closed to the public, Licensee may access the Property, on an emergency basis only, by calling

Licensor’s emergency service access number (currently (703) 558-2222). Licensor and Licensee acknowledge that, when the community center on the Property is closed to the public i) Licensor will provide Licensee with access to the Premises, ii) Licensor will not be responsible for the provision of any security, and iii) Licensor shall have no liability with regard to the person or property of Licensee or its agents accessing the Premises when the community center is closed and Licensee shall indemnify Licensee from such liability in accordance with the provisions of paragraph 8 of this Agreement.

7. Term; Default; Cure; Termination.

a. The term of this Agreement shall be five (5) years from and after the Effective Date, with four (4) automatic five (5)-year renewal terms, on the same terms and conditions, without the necessity of notice. Licensee is permitted to terminate this Agreement, effective at the end of the then-current term, by giving Licensor written notice of Licensee’s intent to terminate this Agreement at least six (6) months prior to the end of the then-current term.

b. Notwithstanding anything to the contrary contained in this Agreement, Licensee shall have the right to terminate this Agreement at any time without cause provided that thirty (30) days’ prior notice is given by Licensee to Licensor.

c. Notwithstanding anything to the contrary contained in this Agreement, commencing after the first five (5)-year term of this Agreement, Licensor shall have the right to terminate this Agreement at any time without cause provided that thirty

(30) days’ prior notice is given by Licensor to Licensee.

d. In the event Licensee defaults in the performance of any of its covenants or obligations hereunder and such default continues for a period of thirty (30) days after written notice thereof from Licensor to Licensee (unless the nature of the default event takes longer to cure and Licensee commences a cure within the time period and diligently pursues it thereafter), Licensor may thereafter terminate this Agreement by written notice to Licensee.

e. Except as otherwise expressly provided to the contrary in this Agreement, all of Parties’ remedies under this Agreement are in addition to any other remedies available under this Agreement and applicable law.

f. Upon the termination of this Agreement, Licensee shall remove the Licensee Equipment, repair any damage to the Premises occurring in connection therewith, and restore the repair areas to their prior condition.
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8. Indemnification, Insurance, No Consequential Damages.

a. Licensee shall indemnify, defend, and hold harmless Licensor and its elected and appointed officials, officers, employees, agents, and contractors (collectively, the “Indemnified Entities”) from and against all costs, damages, claims, causes of action, obligations, liabilities, and expenses (including without limitation attorneys’ fees) resulting from or arising out of the use or operation of the Licensee Equipment, Work performed by or for Licensee thereon, Licensee’s entry onto the Property, or the acts or omissions of Licensee or its agents or contractors or the employees of any of them on or about the Property in connection with this Agreement, excepting claims or damages finally determined by a court of competent jurisdiction to be caused solely by the acts or omissions of any Indemnified Entities.

b. Licensee shall procure and maintain throughout the term of this Agreement (i) commercial general liability insurance with limits of not less than two million dollars ($2,000,000) for bodily injury (including death) and property damage per occurrence, (ii) all risk property insurance covering the Licensee Equipment, (iii) workers’ compensation insurance as required by law, and (iv) employers’ liability insurance with coverage limits of one million dollars ($1,000,000) each accident/disease/policy limit. Licensee’s commercial general liability insurance policy shall include as additional insured as their interests may appear Licensor, Licensor’s property manager (if any), and any other persons or entities reasonably designated by Licensor upon notice to Licensee.

c. All insurance policies that Licensee is required to maintain under this Agreement must: (i) be issued by a company that is authorized to do business in the Commonwealth of Virginia and that has a rating equal to or exceeding A-VII from Best’s Insurance Guide; (ii) be issued on an occurrence (not claims-made) basis; and (iii) provide that the insurance maintained by Licensee hereunder is primary to any insurance available to, or carried by, Licensor and that Licensor’s insurance shall be noncontributing thereto.

d. The Parties waive and release any and all rights of action for negligence against the other which may arise on account of damage occurring on or about the Property resulting from any fire or other casualty of the kind covered by standard fire insurance policies with extended coverage, regardless of whether or not, or in what amounts, such insurance is now or hereafter carried by the Parties, or either of them. These waivers and releases shall apply between the Parties and to any claims under or through either Party as a result of any asserted right of subrogation. All policies of insurance covering property damage obtained by either Party concerning or including the Property or any property therein shall waive the insurer’s right of subrogation against the other Party. Notwithstanding the foregoing provisions of this section, the waiver and release set forth above shall not apply to any claim to the extent of any deductible applicable thereto under any fire insurance policy actually carried by the claiming Party.
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e. Consequential Damages. In no event shall either Party be responsible or liable to the other Party for anticipatory profits or any indirect, special, incidental, or consequential damages of any kind or nature arising directly or indirectly in connection with any breach of this Agreement or the construction, use, or operation of the Premises or the exercise of any rights related thereto, whether based on an action or claim in contract or tort, including negligence, strict liability, or otherwise.

9. Title; Representations of Licensor. Licensor covenants that Licensor owns fee simple title to the Property and is authorized to enter into this Agreement. Licensor represents that (i) Licensor has obtained all required consents or approvals from any landlord, mortgagee, or other person or entity having an interest in the Premises and (ii) that no lead paint, asbestos or other hazardous substance, as defined by any applicable state, federal or local law or regulation, is present on the Premises as of the date of this Agreement in violation of applicable law.

10. Assignment.

a. Licensee may not assign or transfer any interest in this Agreement without Licensor’s prior written consent, such consent not to be unreasonably withheld.

Notwithstanding the foregoing, Licensee may assign its interest in this Agreement without Licensor’s consent to (i) Licensee’s principal, affiliates, or subsidiaries or (ii) any entity which acquires all or substantially all of its assets in the applicable Federal Communications Commission license area by reason of a merger, acquisition or other business reorganization.

b. Licensee shall provide reasonable written notice to Licensor following the consummation of the assignment. Within sixty (60) days of receipt of Licensor’s written request following such assignment, the assignee shall provide to Licensor written evidence of the assignment, which evidence may be redacted as to financial and/or proprietary information, and a signed and legally-binding assumption agreement, meeting the requirements set forth above in this subsection.

11. Casualty. Notwithstanding anything to the contrary in this Agreement, Licensor is not required to repair casualty damage to the Property or any part thereof.

12. Notices & Contacts. All notices permitted or required by this Agreement shall be in writing and shall be sent certified mail, return receipt requested or by commercial courier (provided that the courier's regular business is delivery service) to Licensor at Arlington County Government Building, 2100 Clarendon Boulevard, Suite 302, Arlington, VA 22201, Attention: County Manager; and with copies to the Real Estate Bureau Chief, at the Arlington County Government Building, 2100 Clarendon Boulevard, Suite 800, Arlington, VA 22201 and to the Director of the Department of Information Technology, at the Arlington County Government Building, 2100 Clarendon Boulevard, Suite 610, Arlington, VA 22201; and to Licensee at 180 Washington Valley Road, Bedminster, NJ 07921, Attention Network – Real Estate (or to any other address that the Party to be notified may have designated to the sender by like notice). Unless
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otherwise specifically provided elsewhere in this Agreement, all notices shall be effective upon delivery.

13. Role of Licensor Decisions: No Waiver; Approvals by Licensor. Nothing in this Agreement shall be construed to waive any of Licensor’s powers, rights, or obligations as a governing authority or local governmental body, including, without limitation, its police powers. Except as otherwise provided in this Agreement or otherwise required by law, whenever in this Agreement Licensee is required or permitted to obtain from Licensor approvals of equipment, plans, and related matters, or consents to, assignments or transfers of, this Agreement, the Director of the Department of Information Technology or the Real Estate Bureau Chief, as the case may be, are authorized to provide such approvals and consents on behalf of Licensor.

14. Appropriation of Funds. All obligations of Licensor pursuant to this Agreement shall be subject to the appropriation of funds by the County Board of Arlington County, Virginia for the specific purpose of satisfying any payment and other obligations under this Agreement.

15. Sovereign Immunity. Nothing in this Agreement, nor any action taken by Licensor pursuant to this Agreement, nor any documents which arise out of this Agreement, shall constitute or be construed as a waiver of either the sovereign immunity or governmental immunity of Licensor, the County, or of its elected and appointed officials, officers and employees.

16. Mechanics’ Liens. Licensee shall not suffer, permit, or give cause for the filing of a mechanic’s against the Property or perform any other act that encumbers or might encumber Licensor’s title or subject the Property or any part of thereof to any lien. Licensee shall promptly pay all persons furnishing labor, materials, or services with respect to any work performed by or for Licensee on or with respect to the Property. If any mechanic’s or other lien is filed against the Property by reason of any work, labor, services, or materials performed or furnished, or alleged to have been performed or furnished, to or for the benefit of Licensee, Licensee shall promptly cause the lien to be discharged of record. If Licensee fails to cause the lien to be discharged within thirty

(30) days after being notified of the filing thereof, then in addition to any other rights and remedies available under the terms of this Agreement or under applicable law, Licensor may cause the lien to be discharged by paying the amount claimed to be due or posting a bond, and Licensee shall reimburse Licensor within thirty (30) days following Licensor’s demand for all costs incurred in connection therewith, including without limitation reasonable attorneys’ fees.

17. Indemnification and Hold Harmless. Notwithstanding any provision of this Agreement to the contrary, no provision of this Agreement shall be construed as Licensor, explicitly or implicitly, agreeing to indemnify, hold harmless, or defend Licensee or any third party or parties from liability of whatever nature.
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18. No Rights in Third Parties. This Agreement shall not create in the public, nor in any person or entity other than those signing the Agreement, any rights as a third party beneficiary.

19. Transfer of Licensor’s Interest. Upon any transfer to a third party of fee title to the Property, Licensor automatically shall be deemed released from all obligations under this Agreement accruing after the transfer without any act required of either Party.

20. Employment of Unauthorized Aliens Prohibited. In accordance with § 2.2-4311.1 of the Code of Virginia, 1950, as amended, Licensee acknowledges that it does not, and shall not during the performance of this Agreement for goods and/or services in the Commonwealth, knowingly employ an unauthorized alien as that term is defined in the federal Immigration Reform and Control Act of 1986.

21. Approval of Agreement By Licensor; Effective Date. This Agreement shall not become effective unless and until the County Board of Arlington County, Virginia approves this Agreement as provided therein and this Agreement is executed on behalf of the Board as Licensor (“Effective Date”). If this Agreement is not approved by the County Board, then no liability whatsoever shall accrue and Licensor and Licensee shall have no obligation whatsoever to each other. This Agreement shall be effective on the Effective Date.

22. Incorporation; Recitals and Exhibits. The Recitals and Exhibits are incorporated into this Agreement. This Agreement sets forth the entire agreement of the parties concerning the terms of the rights created hereby. This Agreement supersedes all prior negotiations, representations, agreements and understandings between the parties pertaining to the subject matters hereof. No modification, amendment, limitation or construction of this agreement shall be binding upon either party hereto unless expressed in writing and signed by each of the Parties.

23. Governing Law. This Agreement and the performance thereof shall be governed, interpreted, construed and regulated by the laws of the Commonwealth of Virginia without reference to choice of law rules.

24. No Recording. Neither party may record this Agreement nor any memorandum or other document referencing this Agreement in any public records.

[Signatures Follow Next Page]
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IN WITNESS WHEREOF, the parties hereto have set their hands, intending to be bound, as of the Effective Date.

LICENSOR

COUNTY BOARD OF ARLINGTON

COUNTY, VIRGINIA

By:


Name:


Title:


Date:
, 2015


Approved as to form:

_________________________

County Attorney

LICENSEE

CELLCO PARTNERSHIP

d/b/a Verizon Wireless

By:


David R. Heverling

Area Vice President Network

Date:
, 2015
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Exhibit A

Licensor’s DAS Equipment; List of Licensee Equipment

I. Type, Location, Ownership, Installation, and Maintenance of Licensor’s DAS Equipment Installed/to be Installed at the Premises

	Type
	
	Location
	
	
	Owner
	Installation
	Maintenance

	Headend Unit
	
	G-1 Level
	
	
	County
	County
	County

	Remote Transceiver
	G-1 Level
	(2)
	(telecom
	County
	County
	County

	
	
	closet)
	
	
	
	
	

	Remote Transceiver
	Plaza  Level
	(1)
	(telecom
	County
	County
	County

	
	
	closet)
	
	
	
	
	

	Remote Transceiver
	Fourth Floor (2) (telecom
	County
	County
	County

	
	
	closet)
	
	
	
	
	

	800MHz
	Donor
	Penthouse Exterior Wall
	County
	County
	County

	Antenna
	
	
	
	
	
	
	

	800MHz Amplifier
	Penthouse
	
	
	County
	County
	County


AI. List of Licensee Equipment - The Licensee Equipment shall be for Licensee’s exclusive use and shall include:

· NodeA Rack
· Panel Antenna, 806-896MHz, 12 dBi (DIN)
· Panel Antenna, 1850-1990MHz, 16dBi (N)
· MRO and any related cabinet
E:\AMCC-Verizon Agreement.doc

September 2, 2015
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Exhibit B

Locations of Licensee Equipment

The Licensee Equipment shall be located in a mutually-agreeable location inside Licensor’s Premises, 909 South Dinwiddie Street, Arlington, Virginia, with IBRD System components in the Premises as needed.

Licensee’s donor antennas shall be located in a mutually-agreeable rooftop or exterior wall location at Licensor’s Premises, 909 South Dinwiddie Street, Arlington, Virginia.

E:\AMCC-Verizon Agreement.doc

September 2, 2015
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Exhibit C

DAS Upgrade Equipment

The DAS Upgrade Equipment shall be purchased, installed, and maintained by Licensee.

The DAS Upgrade Equipment shall be for the exclusive use of Licensee and shall include:

· 1900 MHz Input Module for BIU
· 850 & 700 MHz LTE Input Module
· 2100 MHz Input Module for BIU
· 1900 & 2100/1700 MHz AWS AMP Module
· 850 & 700 MHz Full Band Amplifier Module
The DAS Upgrade Equipment shall be colocated with the Remote Transceivers as described in Exhibit A.

E:\AMCC-Verizon Agreement.doc

September 2, 2015

