
City of Piedmont 
COUNCIL AGENDA REPORT 

DATE:  May 4, 2026 

TO: City Council 

FROM: Rosanna Bayon Moore, City Administrator 

SUBJECT: Consideration of Approval of a License Agreement with New Cingular Wireless PCS, 
LLC (AT&T) for Wireless Communication Facilities at 120 Vista Avenue 

RECOMMENDED ACTIONS 

1. Approve the attached License Agreement with New Cingular Wireless PCS, LLC (AT&T);
2. Authorize the City Administrator to execute the agreement in substantially the same form as

presented

EXECUTIVE SUMMARY 

The current microcell lease agreement with AT&T allows for wireless communication facility antennas 
to be installed on the tower atop the Fire Station and related equipment within the easternmost garage 
along Magnolia Avenue. The lease was originally executed in 1999, was amended in 2002 to increase 
the lease area within the garage, and was again amended in 2019 to extend the lease term to May 1, 2026. 

Beginning in 2024, based on the fact that the City had an outdated agreement that was close to expiration, 
City staff conducted negotiations with AT&T on a new agreement. Staff’s intent was to replace the 
amended original lease with a new license agreement that incorporates the best and most current industry 
practices to better protect the City’s interests.  A license agreement is preferrable to the City because a 
lease confers the exclusive right to occupy property, whereas a license grants permission to use certain 
property for a specific purpose. 

Key terms of the new Revocable License and Wireless Telecommunications Agreement (License 
Agreement) include the following: 

• An initial term of 5 years with two additional 5-year extensions, for a total of 15 years.
• An initial license fee (rent) of $4,471.64 per month, with an annual license fee adjustment of 3.00

percent each year.
• A one-time $2,000 administrative fee to cover the City’s costs to negotiate and prepare the license

agreement.
• A performance and removal bond of $25,000 to be provided by the licensee.
• No change to the leased area or equipment.

Staff finds that the terms of the new License Agreement for the existing microcell wireless 
communication facility at the Fire Station are favorable to the City and recommends adoption. 



DISCUSSION 

Piedmont residents rely upon wireless telecommunications services, such as those provided by AT&T 
through the company’s facilities at 120 Vista Avenue. 

Pursuant to the City’s Charter, all leases of City property must be approved by ordinance.  On June 7, 
1999, the City Council approved the second reading of Ordinance 606 N.S. establishing a lease with Bay 
Area Cellular Telephone Corporation (AT&T) to install microcell wireless communication antennas, 
cables, and equipment on the roof of the Piedmont Fire Station and in the garage at City Hall at 120 
Vista Avenue.  

On August 12, 2002, the City Council approved Ordinance 632 N.S. amending the lease with AT&T, to 
expand the geographic area of the ground lease in the City Hall garage by 13 square feet, replace two 
antennas, modify the cabling, and increase the rent paid by AT&T. The amended lease did not change 
the expiration date or term of the lease. 

May 20, 2019, the City Council approved Ordinance 745 N.S. amending the lease with AT&T. 
Amendments included an extension of the term to May 1, 2025, an increase of the base rent to $2,951.65 
(a 5% increase) to be adjusted annually in accordance with the local consumer price index, and the 
provision for up to $2,000 for staff and attorney time spent preparing the amendment.  

Recommended Revocable License and Wireless Communications Agreement 

The table below provides a comparison of key terms between the current (amended) 1999 lease 
agreement and the recommended license agreement that would replace it. 

Key Terms Comparison 
Current (1999) Lease Terms as Amended Terms of Recommended License Agreement 

1. Term

5 years, plus three 5-year renewal options for a 
total of 20 years. As amended expires May 1, 
2026 

5 years, plus two additional 5-year terms, for a 
total of 15 years 

2. Rent (License Fee)

Base rent of $750 per month (currently $3,849) License fee (rent) of $4,471.64 per month 

3. Rent (License Fee) Adjustment

Annual adjustment of an amount equal to CPI, 
but no less than 3% and no more than 10% 

Annual License fee adjustment of 3% 

4. Premises

The premises consist of approximately 58 
square feet of space in the equipment shed 
located at City Hall and two antennas and 
radios attached to the existing communications 
tower located on the roof of the Fire Station 

No change 

5. Cost Recovery

$2,000 administrative fee $2,000 administrative fee 
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6. Relocation

NA The City may require AT&T to relocate, at its cost, 
to other locations on the property, only once and 
subject to a 1-year notice  

7. Performance and Removal Bond

NA Licensee shall provide a performance and removal 
bond in the amount of $25,000 

CONCLUSION 

The recommended License Agreement replaces the amended 1999 Lease Agreement with AT&T for its 
facilities at the City-owned property at 120 Vista Avenue. This update includes provisions informed by 
best practices developed during the past 25 plus years of implementing agreements between wireless 
communications industry and local governments. Surveys of other microcell sites in other jurisdictions 
indicate the new license fee is appropriate for the scale of the facility. The 3 percent annual adjustment 
provides assurance of the revenue for the next 15 years. The administrative fee helps cover the cost of 
negotiations involving this agreement. The License Agreement enables the City to have AT&T relocate 
its equipment should the City redevelop the property. 

FISCAL IMPACT 

The proposed License Agreement will generate ongoing revenue to the City through a base license fee 
of $4,471.64 per month (approximately $53,660 annually), with a fixed annual increase of 3 percent over 
the initial 5-year term and any exercised extensions. This represents approximately a 16% increase over 
the current monthly revenue of $3,849. 

In addition, the City will receive a one-time administrative fee of $2,000 to recover staff and legal costs 
associated with negotiating and preparing the agreement. The agreement also requires a $25,000 
performance and removal bond, providing financial assurance for the removal of equipment if necessary. 

Report by:  Kevin Jackson, Planning & Building Director 

ATTACHMENTS 

1. Revocable License and Wireless Communications Agreement between the City of Piedmont and
New Cingular Wireless PCS, LLC
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Approved by the City of Piedmont May 4, 2026 
 
 

 
LICENSE 

AND 
WIRELESS TELECOMMUNICATIONS AGREEMENT 

 
This Revocable License and Wireless Telecommunications Agreement ( the “License”) is made 
and entered into this 4th day of May, 2026 (the "Effective Date"), by and between the City of 
Piedmont, a California municipal corporation (Licensor" or “City”), and New Cingular Wireless 
PCS, LLC, a Delaware limited liability company, having a mailing address at 1025 Lenox Park 
Blvd. NE, 3rd Floor, Atlanta, GA 30319 (“Licensee"). The Licensor and Licensee are sometimes 
referred to herein, individually, as a “Party”, and. collectively, as the “Parties”.   The Parties agree 
as follows: 
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ARTICLE 1.  PROPERTY AND BACKGROUND. 

1.01 The Property.  Licensor is the owner of that certain property located at 120 Vista 
Avenue, Piedmont, California 94611, and also known as Assessor’s Parcel No. 050-4625-001 (the 
"Property") as more particularly described in Exhibit A attached hereto. Licensee entered into a 
MicroCell Site Lease  dated April 29, 1999 to install a wireless telecommunications facility at the 
Property.  The MicroCell Site Lease was amended twice and will expire on May 1, 2026.  

1.02 Wireless Telecommunications Facility.  Licensee wishes to receive a license from 
Licensor, and Licensor wishes to grant a license to Licensee, respecting the use of a portion of the 
Property for the sole purpose of installing, constructing, maintaining, repairing, replacing, 
operating, and removing ("Work") a wireless telecommunications facility, including, ground-
mounted equipment and antenna and radio equipment (the "Facility") that will occupy 58 square 
feet  which is located at the City of Piedmont’s Fire Station and City Hall (the "Licensed Area"), 
as described and depicted in the attached site plan at Exhibit B attached hereto.   Consistent with 
all requirements of the Piedmont Municipal Code and the Piedmont Design Standards and 
Guidelines, Licensee may apply to modify the Facility described in the attached site plan (and, as 
may be necessary, the approved Wireless Communications Facilities Permit), to allow 
modifications of the approved Facility only with Licensor's consent to file such application for 
land use entitlements and/or permits and with prior approval of a modification to the License, 
which License approval may be withheld at Licensor’s sole and absolute discretion.  If approved, 
such License modification shall become the Facility subject to this License and replace Exhibit B; 
or, in the Licensor’s sole discretion, this License shall be amended in writing to add a new Exhibit 
B-1 to depict the modified Facility. 

ARTICLE 2.  GRANT OF LICENSE. 

2.01 Grant of License.  Licensor, acting in its proprietary capacity, grants to Licensee 
and Licensee accepts from Licensor a revocable license for the nonexclusive use of the Licensed 
Area, as provided for herein, by Licensee.  By taking possession of the Licensed Area, Licensee 
accepts the Licensed Area in its "as-is, where-is condition" as of the Commencement Date of this 
License.  The Parties  agree that said licensed use is upon and subject to the terms, covenants, and 
conditions herein set forth and Licensee covenants as a material part of the consideration for this 
License to keep and perform each and all of said terms, covenants, and conditions and that this 
License is made upon the condition of such performance.  Licensee acknowledges and agrees that 
this License shall be subject and subordinate to the terms and conditions of any and all prior 
covenants, conditions or restrictions affecting the Property. 

2.02 Access.  In accordance with the provisions herein including the notice and approval 
provisions below, Licensee shall have the nonexclusive right to use (in common with Licensor and 
other occupants, users and licensees on the Property), and subject to any rules and regulations 
promulgated by Licensor pertaining to the use of such Property, the Property 24 hours per day, 7 
days per week, via foot via the access area delineated as such in Exhibit B  (“Access Route”), in 
order to install, operate, and maintain the Facility, subject to the limitations set forth below.  
Licensee agrees that Licensee’s vehicular parking, for routine maintenance, shall be limited to 
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parking within the public right-of-way.  Should said public parking present a logistical issue for 
the Licensee, Licensor may consider alternate parking options.  

(a) Requesting Access. Prior to accessing the Property in each instance, 
Licensee shall comply with the following requirements: 

(i) For planned, non-emergency work or work that must be completed 
outside of business days from 9:00 am to 5:00 pm, and which requires access to the roof, Licensee 
shall provide written notice to Licensor during Licensor’s normal business hours at least two (2) 
business days in advance of the date of its requested access date.  As used in this License, “business 
day” means each calendar day, except Saturday, Sunday and national holidays. Access requests 
submitted outside of normal Licensor business hours and on weekends and national holidays, shall 
not be deemed submitted until 9 a.m. PST the next Licensor business day, at which time the two 
(2) business days advance notice period shall commence.   

(ii) In the event Licensee requires emergency access to Property in order 
to correct a bona fide imminent threat of harm or damage to its property, Licensee’s designated 
site manager shall contact Licensor by phone at (510) 420-3030 (during normal Licensor business 
hours) or (510) 420-3000 (outside of normal Licensor business hours) to arrange such access.  
Licensor shall in good faith attempt to expeditiously provide emergency access as requested 
provided Licensor personnel is available to provide access.  

(b) All access to the Property by Licensee shall be subject in each instance to 
all permits, as well as any applicable local, state, and federal laws, statutes, codes, ordinances, 
orders, rules, regulations and standards  (collectively, “Laws”) in addition to this License.   

ARTICLE 3.  TERM. 

The initial term of this License (the "Initial Term") shall be five (5) years commencing on the 
date Licensor has approved and executed this License (“Commencement Date”). Unless Licensee 
gives written notice at least six (6) months prior to the end of the Initial Term or any Renewal 
Term, as applicable and then in effect, and provided Licensee is not default under this License, 
this License shall automatically be extended upon the expiration of the Initial term, or Renewal 
Term, as applicable for two (2) additional five (5) year terms (each a "Renewal Term"), subject 
to all terms and conditions of the this License.  Each twelve (12) month anniversary of the first 
day of the first full calendar month following the Commencement Date during the Term shall be 
referred to as a "License Year".  Notwithstanding the foregoing provisions of this Article 3, or 
any other provisions of this License, this License may be terminated and is revocable at any time 
in accordance with the provisions of Sections 11.01 and 11.03(d). 

ARTICLE 4.  LICENSE FEE. 

4.01 License Fee. Commencing on the first day of the month immediately following the 
Commencement Date, Licensee shall pay Licensor on or before the fifth (5th) day of each calendar 
month in advance,  FOUR THOUSAND, FOUR HUNDRED, SEVENTY ONE DOLLARS 
64/100 ($4,471.64) (“License Fee”).  In any partial month occurring after the Commencement 
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Date, the License Fee will be prorated based upon the number of days in such partial month. The 
License Fee shall be payable by check sent to Licensor's address specified below or to any other 
person or firm as Licensor may, from time to time, designate in writing at least sixty (60) days in 
advance of any License Fee due date.   

4.02 Net License.  This License is a net license and the License Fee payable by the 
Licensee hereunder to or on behalf of Licensor shall be paid without notice or demand and without 
offset, counterclaim, abatement, suspension, deferment, deduction or defense. 

4.03 Administrative Fee.  Concurrent with the full execution of this License, and as a 
condition precedent to its effectiveness, Licensee shall pay to Licensor a one-time, nonrefundable 
fee of TWO THOUSAND DOLLARS ($2,000) (the "Administrative Fee") as consideration to 
Licensor on the terms and conditions set forth herein.  Licensee acknowledges that the 
Administrative Fee is not a security deposit and is not applicable against the License Fee or any 
other charge or fee under this License. 

4.04 License Fee Adjustment.  After the first License Year, the License Fee shall be 
increased annually throughout the Term as of the beginning of every License Year (each an 
“adjustment date”) by Three percent (3.00%) over the License Fee paid during the previous year.    

4.05 Late Charge.  If Licensee fails to deliver to Licensor the License Fee within ten 
(10) days after it is due, Licensee shall pay Licensor a late payment charge equal to 5% of the 
overdue payment as liquidated damages, in lieu of actual damages.  The parties agree that this late 
charge represents a fair and reasonable estimate of the costs Licensor will incur by reason of 
Licensee's late payment.  Licensor's acceptance of a late charge shall in no event constitute a waiver 
by Licensor of Licensee's default for the overdue payment, or prevent Licensor from exercising 
any of the other rights or remedies granted Licensor under this License, at law or in equity. 

4.06 Interest.  If the License Fee under this License is not paid to Licensor within the 
timeframes set forth in Section 4.01 through Section 4.04 hereof, they shall commence to bear 
interest starting thirty (30) days after the date due until fully paid at the lesser rate of (a) 10% per 
annum or (b) the maximum rate permitted by law.  Neither the accrual nor Licensee's payment of 
interest to Licensor shall be deemed to cure any other default by Licensee under this License. 

ARTICLE 5.  CONSTRUCTION OF THE FACILITY 

5.01 Wireless Communications Facilities Permit and Government Approvals.  Licensee 
shall obtain, at Licensee’s sole cost and expense, all land use entitlements or approvals required 
by applicable law, including the Piedmont Municipal Code (collectively, the “Approvals”) for the 
Facility from the Licensor, acting in its regulatory capacity.    

5.02 Upon approval, a copy of the Approval(s) shall be attached to this License as 
Exhibit B, with the right to perform the Work on the Facility and all improvements related thereto 
on the Licensed Area including, but not limited to, wireless telecommunications transmitting and 
receiving equipment, generators, utility lines, transmission lines, wireless telecommunications 
transmitting and receiving antennas, and supporting structures and improvements of Licensee.  
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Licensee may construct the Facility subject to the terms and conditions required by the Approvals 
and this License.  All improvements and the Facility shall be at the expense of Licensee, and the 
installation of all improvements shall be at the discretion and option of the Parties, provided that 
such improvements, and all Work related thereto, is consistent with the Approvals and this License.  
Licensee shall maintain the Licensed Area and the Facility in good condition and repair.   

5.03 Construction and Work. 

(a) Licensor approved specifications detailing the type, location, and size of the 
Facility and specifically describing any proposed construction and Work ("Scope of Work") and 
all related Licensor approved plans and renderings are set forth as described in Exhibit B attached 
hereto.  Any change to the Scope of Work shall be subject to Licensor’s approval as set forth in 
this License. 

(b) Licensee shall complete the construction of the Facility no later than twelve 
(12) months after the Commencement Date (the "Construction Period").  Licensee's failure to do 
so shall be deemed a material default under this License and Licensor may terminate this License 
due to an event of default as provided in Section 11.02 hereof. 

(c) Licensee shall:  (i) perform all Work in substantial compliance with the 
Scope of Work in a neat, safe and workmanlike manner consistent with generally accepted 
construction standards and in compliance with all applicable building codes; (ii) notify Licensor 
of any construction Work and coordinate such Work in such a way as to minimize, to the extent 
reasonably practical, any interference with Licensor's or any other licensee’s or occupant’s 
operations on the Property; (iii) obtain, prior to the commencement of any Work, all necessary 
federal, state and municipal permits, licenses and approvals, including but not limited to a building 
permit for the installation of the improvements for the Facility, furnish copies thereof to Licensor 
prior to commencement of any Work; and perform all Work in compliance with the same and with 
all Laws; (iv) obtain, and cause any and all contractors and subcontractors to obtain, prior to 
commencement of any Work, the insurance required under Section 9.02 hereof, including specific 
requirements to name Licensor as additional insured under such policies, with appropriate 
endorsements making such policies primary and non-contributory to any insurance maintained by 
Licensor, and requiring such contractors and subcontractors to provide waivers of subrogation in 
favor of Licensor; (v) Licensor not permit any mechanics' or materialmen's liens to be attached to 
the Property; and (vi) cooperate and comply with the existing easements for access, utilities, 
maintenance, installation and repair on the Property. 

(d) In no event shall Licensor’s approval of the plans and specifications 
attached as Exhibits to this License, or of any other plans or specifications, if any, be deemed a 
representation that the Facility will not cause interference with other equipment or systems on the 
Property or that the plans or specifications of Licensee comply with applicable Laws; 
responsibility for such compliance will remain with Licensee. 

(e) Licensee shall, at its sole cost and expense, repair (or replace, as necessary), 
including any surface of, the Licensed Area or the Property that are damaged by or during the 
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installation, operation, maintenance, repair or replacement of the Facility, ordinary wear and tear, 
which could not have been avoided by the exercise of reasonable maintenance practices, excepted.  
If Licensee fails to repair (or replace, as necessary) or refinish any such damage within thirty (30) 
days following receipt of written notice from Licensor, then Licensor may, in its reasonable 
discretion, repair (or replace, as necessary) or refinish such damage and Licensee shall reimburse 
Licensor for all reasonable costs and expenses incurred in such repair (or necessary replacement) 
or refinishing within thirty (30) days of receipt of an invoice thereof. 

(f) Licensee shall not make any alterations, additions or improvements in or to 
the Licensed Area except as shown on Exhibit B,  (collectively, "Alterations"), without Licensor's 
prior written consent.  

(g) Licensee, shall have the right, during the Term, at its expense, to install 
utilities (including, but not limited to, the installation of emergency back-up power) on the 
Property as approved by the Licensor and identified  at locations set forth on Exhibit B or 
otherwise reasonably approved by Licensor in writing, and to improve on the present utilities on 
the Property.  Third party utility providers shall be entitled to install electric utilities and broadband 
facilities to service the Facility in the locations set forth in Exhibit B or as otherwise reasonably 
approved by Licensor in writing. 

(h) Licensee shall fully and promptly pay when due for all utilities furnished to 
the Licensed Area for the use, operation and maintenance of the Facility. 

ARTICLE 6.  USE, OPERATION AND MAINTENANCE OF THE FACILITY. 

6.01 Use.  The Licensed Area may be used by the Licensee for the purpose of installing, 
constructing, maintaining, repairing, replacing, operating and removing the Facility, at its sole cost 
and expense, for receiving and transmitting wireless telecommunications signals including, but not 
limited to, cellular and PCS, and for such activities as may be related thereto.  Licensee shall not 
do or permit anything to be done in or about the Licensed Area which will in any way obstruct or 
interfere with the rights of other licensees or occupants of the Property, or injure or annoy them, 
or use or allow the Licensed Area to be used for any  unlawful or objectionable purpose, nor shall 
Licensee cause, maintain or permit any nuisance in, on or about the Licensed Area.  Licensee shall 
not commit or suffer to be committed any waste in or upon the Licensed Area and shall keep the 
Licensed Area in first class repair and appearance. 

6.02 [Intentionally Omitted]  

6.03 Use Prohibitions.  Licensee agrees that in connection with the use and operation of 
the Licensed Area and the Facility it will not: 

(a) Cause or permit substantial and noxious odors to emanate or be dispelled 
from the improvements; or 

(b) Permit undue accumulations of garbage, trash, rubbish, or any other refuse; 
or 
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(c) Create, cause, maintain, or permit any nuisance (as defined under applicable 
Law) in, on, or about the Licensed Area; or 

(d) Knowingly use or allow the Licensed Area to be used for any unlawful 
purpose, or for any purpose which violates the terms of any recorded instrument which affects the 
Licensed Area and which is senior in priority to this License; or 

(e) Violate any Law applicable to the Licensed Area and the improvements 
thereon. 

6.04 Interference with Operation. 

(a) Licensee’s operation of the Facility shall not adversely interfere with the 
use or enjoyment of the Property by Licensor or other pre-existing licensees or occupants of the 
Property.  If such interference, including signal interference, shall occur, Licensee shall, upon 
receipt of written notice thereof, immediately commence commercially reasonable, diligent efforts 
to correct or eliminate such interference.  Any such material and adverse interference to Licensor's 
operations at the Property shall be deemed a material default under this License and if such 
interference cannot be corrected by Licensee to the reasonable satisfaction of Licensor within the 
cure period set forth for such herein, Licensor may terminate this License due to an event of default 
as provided in Section 11.03(d) hereof. 

6.05 Maintenance.  Licensee hereby covenants and agrees, at its sole cost and expense:  
(a) to keep and maintain the Facility in good and safe order and repair and proper operating 
condition at all times throughout the Term, and to promptly repair all damage to the Licensed Area 
and the Property caused by Licensee, its agents, representatives, employees, contractors, 
subcontractors or invitees to Licensor's reasonable satisfaction, ordinary wear and tear, which 
could not have been avoided by the exercise of reasonable maintenance practices, excepted; and 
(b) to comply with any and all  Laws and the Approvals applicable to the Facility.   

ARTICLE 7.  OWNERSHIP OF FACILITY. 

7.01 The Facility.  The Facility, and all improvements and equipment associated 
therewith, shall remain the exclusive property of Licensee and Licensee shall have the right to 
replace or remove all or any portion of the Facility, and all improvements and equipment associated 
therewith provided Licensee has Licensor’s written approval and any applicable permit.  Licensor 
shall not be liable for damage, theft, misappropriation or loss of any of the Facility, except to the 
extent such is the result of any negligent act or omission of Licensor or its employees or agents.  

7.02 Licensee’s Duty to Remove.  At the expiration or sooner termination or revocation 
of the Term, Licensee shall remove from the Licensed Area all fixtures and improvements, 
including without limitation the Facility, constructed or placed on the Licensed Area by Licensee 
and shall return the Licensed Area to the condition it was in prior to any construction pursuant to 
this License, reasonable wear and tear, which could not have been avoided by the exercise of 
reasonable maintenance practices, excepted.  The cost of such removal shall be paid by Licensee.  
The duty imposed by this provision is limited to restoring the Licensed Area, and those portions 
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of the Property used in connection with the operation of the Facility by Licensee, to the same 
condition existing on the Commencement Date, reasonable wear and tear, which could not have 
been avoided by the exercise of reasonable maintenance practices, and casualty caused by Licensor 
excepted.  The duty(ies) imposed by this Section 7.03 shall survive the expiration, termination or 
revocation of this License and shall continue until the duty imposed by this Section 7.03 has been 
performed to the reasonable satisfaction of Licensor. 

7.03 Performance and Removal Bond.   Licensee shall provide a performance and 
removal bond in the amount of $25,000 which is the reasonable estimated costs of removal of the 
Facility and related facilities.  This amount shall be adjusted at each renewal of this License to a 
current reasonable estimated cost of removal of the Facility and related facilities at the time of 
renewal. The bond shall secure (1) Licensee's removal of its equipment from the Property 
following the expiration or earlier termination or revocation of the License and restoration of the 
Licensed Area to the condition it existed prior to the Commencement Date, reasonable wear and 
tear, which could not have been avoided by the exercise of reasonable maintenance practices, 
excepted, and (2) the recovery of any unpaid sums duly owed to the Licensor under this License. 
The bond shall be maintained in force by Licensee throughout the Term. Licensee agrees to deliver 
to Licensor a copy of the bond prior to full execution of the License.  Prior to the commencement 
of any Renewal Term, Licensor and Licensee shall review the amount of the bond to assess 
whether the amount of the bond is reasonably sufficient to cover then current removal and 
restoration costs.  If it is reasonably determined to be insufficient, Licensee shall obtain and 
maintain in force a bond for such additional amount that Licensor reasonably determines to be 
sufficient. 

ARTICLE 8.  TAXES AND ASSESSMENTS. 

8.01 Personal Property Taxes.  Licensee shall pay (before delinquency) all taxes, 
assessments, license fees, and other charges that are levied and assessed against Licensee's 
personal property installed or located in or on the Licensed Area which become payable during the 
Term.  On demand by Licensor, Licensee shall furnish Licensor with satisfactory evidence of these 
payments. 

8.02 Revenue & Taxation Code Section 107.6 Statement. Possessory Interest Tax.  
Notwithstanding the intent of the Parties as set forth in Section 14.12, Licensee acknowledges that 
the interest under this License may be determined to create a property interest subject to taxation 
pursuant to Revenue & Taxation Code Section 107.  If this License creates a possessory interest 
subject to property taxes under California law that is applicable to Licensee, then Licensee shall 
be responsible for the payment of such taxes. 

8.03 Licensee's Tax Liability Prorated.  Licensee's liability to pay any taxes shall 
be prorated on the basis of a 365-day year to account for any fractional portion of a fiscal tax 
year included in the Term at its inception and expiration or earlier termination or revocation in 
accordance with this License. 

8.04 Tax Contest.  Licensee, at its cost, shall have the right at any time to seek a reduction 
in the assessed valuation of the Licensed Area and the Property or to contest any taxes that are 

Agenda Report Page 11Attachment 1



03693173   
City of Piedmont and New Cingular Wireless PCS, LLC License 
Page 9 of 24 
 
 

assessed against Licensee.  If Licensee seeks a reduction or contests any taxes, the failure on 
Licensee's part to pay the taxes shall not constitute a default so long as Licensee complies with the 
provisions of this Section.  Licensor shall not be required to join in any proceeding or contest 
brought by Licensee unless the provisions of any law require that the proceeding or contest be 
brought by or in the name of Licensor or any owner of the Property.  In that case Licensor shall 
join in the proceeding or contest or permit it to be brought in Licensor's name so long as Licensor 
is not required to bear any cost.  Licensee, on final determination of the proceeding or contest, 
shall immediately pay or discharge any decision or judgment rendered, together with all reasonable 
costs, charges, interest, and penalties incidental to the decision or judgment.  

ARTICLE 9.  INSURANCE AND INDEMNITY. 

9.01 Indemnity by Licensee.   

(a) To the furthest extent allowed by law, Licensee shall indemnify, hold 
harmless and defend Licensor and its officers, officials and employees from any and all claims, 
loss, liability, fines, penalties, forfeitures, costs and damages (whether in contract, tort or strict 
liability, including but not limited to personal injury, death at any time and property damage, 
including damage by fire or other casualty) incurred by Licensor, Licensee, or any other person, 
and from any and all claims, demands and actions in law or equity (including reasonable attorney's 
fees and litigation expenses), arising or alleged to have arisen directly  out of Licensee’s: (i) 
occupancy, maintenance and/or use of the Property, Licensed Area and/or  Facility; or (ii) 
performance of, or failure to perform, this License.  Licensee’s obligations under the preceding 
sentence shall not apply to any loss, liability, fines, penalties, forfeitures, costs or damages caused 
solely by the  negligence, or by the willful misconduct, of Licensor or its officers, officials, 
employees, agents or volunteers.   

(b) Licensee’s occupancy, maintenance and use of the Property and 
Facility shall be at Licensee’s sole risk and expense.  Licensee accepts all risk relating to 
Licensee’s: (i) occupancy, maintenance and/or use of the Property, Licensed Area and/or Facility; 
and (ii) the performance of, or failure to perform, this License, except for risks arising from the 
negligence or willful misconduct of Licensor, its officials, officers, employees, agents or 
volunteers.  Licensor shall not be liable to Licensee or Licensee’s insurer(s) for, and Licensee and 
its insurer(s) hereby waives and releases Licensor from, any and all loss, liability, fines, penalties, 
forfeitures, costs or damages resulting from or attributable to an occurrence on or about the 
Property or the Licensed Area in any way related to the Licensee’s operations and activities except 
for loss, liability, fines, penalties, forfeitures, costs or damages arising from the negligence or 
willful misconduct of Licensor, its officials, officers, employees, agents or volunteers.  Licensee 
shall immediately notify Licensor of any occurrence on the Licensed Area resulting in injury or 
death to any person or damage to property of any person.  

(c) If it is necessary for Licensee to contract for the design, construction and/or 
maintenance of the Facility, Licensee shall require each consultant and contractor to indemnify, 
hold harmless, defend and release Licensor and its officers, officials and employees in accordance 
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with the terms of the preceding paragraphs.  The section shall survive termination, revocation or 
expiration of this License.  

   (b)  Damage to Licensee’s Property.  Without limiting the provisions of Section 
9.01(b), Licensor and its officers, officials, employees, agents and volunteers shall not be liable 
for any damage to property entrusted to them, or any of them by Licensee, nor for loss of or damage 
to any property by theft or otherwise, except for loss or damage arising from the negligence or 
willful misconduct of Licensor, its officials, officers, employees, agents or volunteers.  Licensor 
shall not be liable for any damages arising from any act or neglect of any other licensee or occupant 
of the Property, or of any employee, agent, contractor, licensee or invitee of any such licensee or 
occupant.  Licensee shall give prompt notice to Licensor in case of fire or accidents in the Licensed 
Area or at the Property. 

9.02 Insurance. 

(a) General.  Without limiting Licensee's indemnification of Licensor, Licensee 
shall provide and maintain at its own expense during the Term the programs of insurance described 
below, covering its operations hereunder.  

(b) Specific Insurance Required. 

(i) Licensee shall maintain property insurance in the amount of 100% 
of the replacement cost of Licensee's equipment and the Facility.  This coverage may be self-
insured., Licensee shall also carry commercial general liability insurance with coverage at least as 
broad as Insurance Services Office (ISO) form CG 00 01, with a limit of $2,000,000 per 
occurrence, $4,000,000 general aggregate, and $2,000,000 products and completed operations. 
Such liability insurance shall be written on an occurrence, and not a claims made, basis.  Licensee 
shall also provide and maintain in effect statutory worker's compensation insurance and employer's 
liability insurance with limits of $1,000,000 per each incident, $1,000,000 by disease-policy limit, 
and $1,000,000 by disease-each employee.  Licensee shall also provide Automobile Liability with 
a combined single limit of $1,000,000 per accident.  Evidence of insurance and amendatory 
endorsements reasonably satisfactory to Licensor shall be provided to Licensor within ten 
(10) days after the mutual execution of this License.  All insurance to be carried by Licensee shall 
allow and be endorsed primary to, and not contributory with, any similar insurance maintained by 
Licensor.  .  

(ii) To the extent permitted by law, any policy or policies of worker's 
compensation, fire, extended coverage or similar casualty insurance, which either party obtains in 
connection with the Licensed Area, the Property or the Facility shall include a clause or 
endorsement denying the insurer any rights of subrogation against the other party to the extent 
rights have been waived by the insured prior to the occurrence of injury or loss.  Each party hereto 
waives on behalf of itself and its insurers any claim it may have against the other party on account 
of property damage to its own property (even if caused by the negligent or intentional conduct of 
such party) if the damage is covered by any policy of insurance required to be provided hereunder. 
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9.03 Review.  The liability insurance requirements may be reviewed by Licensor and 
Licensee every five (5) years for the purpose of assessing the adequacy of (in consultation with 
their respective insurance advisors) the limits of such insurance.  Such limits shall be reasonable 
and customary for similar facilities of like size and operation in accordance with generally accepted 
insurance industry standards.  If the parties are unable to mutually agree upon new limits within 
thirty (30) days of a written demand by one party upon the other, the determination of an 
independent insurance advisor selected by the parties' insurance advisors shall be binding upon the 
parties. 

9.04 Proof of Coverage.  All policies required hereunder shall be with companies having 
a Best’s rating of not less than A-:VII (and if Best’s no longer exists, an equivalent rating).  
Executed copies of certificates and endorsements thereof shall be delivered to Licensor.  All 
insurance policies, except Workers’ Compensation and property coverage insurance, required by 
this Article 9 shall include Licensor as an additional insured by endorsement as respects this 
agreement.  The Commercial General Liability insurance policy shall provide additional insured 
coverage on Insurance Services Office (ISO) form CG 20 10 (or equivalent) for ongoing operations 
and ISO form CG 20 37 (or equivalent) for completed operations. As often as any such policies 
shall expire or terminate, renewal or additional policies shall be procured and maintained in like 
manner and to like extent.  All policies of insurance must contain a provision that the company 
writing such policy will give all parties thirty (30) days' advance written notice of any cancellation 
or lapse of the effective date or any reduction in the amounts of insurance if not replaced.  Any 
available insurance proceeds broader than, or in excess of the specified minimum insurance 
coverage requirements and/or limits shall be available to the additional insureds.  Furthermore, the 
requirements for coverage and limits shall be (1) the minimum coverage and limits specified; or 
(2) the broader coverage and maximum limits of coverage of any insurance policy or proceeds 
available to the named insured; whichever is greater. No representation is made that the minimum 
insurance requirements are sufficient to cover the obligations of the Licensee.    

9.05 Environmental. 

(a) For purposes of this License, the term “Hazardous Substances” means: (a) 
any substance, products, waste, or other material of any nature whatsoever which is or becomes 
listed, regulated, or addressed pursuant to the Comprehensive Environmental Response, 
Compensation, and Liability Act (CERCLA), 42 United States Code Section 9601 et seq.; the 
Resources Conservation and Recovery Act, 42 United States Code Section 6901 et seq.; the 
Hazardous Materials Transportation Conservation and Recovery Act, 42 United States Code 
Section 1801 et seq.; the Clean Water Act, 33 United States Code Section 1251 et seq.; the Toxic 
Substances Control Act, 15 United States Code Section 2601 et seq.; the California Hazardous 
Waste Control Act, Health and Safety Code Section 25100 et seq.; the Hazardous Substance 
Account Act, Health and Safety Code Section 25330 et seq.; the California Safe Drinking Water 
and Toxic Enforcement Act, Health and Safety Code Section 25249.5 et seq.; California Health 
and Safety Code Section 25280 et seq.  (Underground Storage of Hazardous Substances); the 
California Hazardous Waste Management Act, Health and Safety Code Section 25170.1 et seq.; 
California Health and Safety Code Section 25501 et seq.  (Hazardous Materials Release Response 
Plans and Inventory); or the California Porter-Cologne Water Quality Control Act, Water Code 
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Section 13000 et seq., all as amended; or any other federal, state, or local statute, law, ordinance, 
resolution, code, rule, regulation, order or decree regulating, relating to, or imposing liability or 
standards of conduct concerning any Hazardous Substance, now or at any time hereinafter in 
effect; (b) any substance, product, waste or other material of any nature whatsoever which may 
give rise to liability under any of the above statutes or under any statutory or common law theory 
based on negligence, trespass, intentional tort, nuisance or strict liability or under any reported 
decisions of a state or federal court; (c) petroleum or crude oil, other than petroleum and petroleum 
products which are contained within regularly operated motor vehicles; and (d) asbestos. 

(b) Except as otherwise specifically permitted under the terms of this License, 
Licensee shall not use, create, generate, store, deposit, dispose of or allow any Hazardous 
Substances on, under, about or within the Property or the Licensed Area in violation of any federal, 
state, or local law, rule, regulation, order, decree or other requirement listed in this Section 9.05. 
Licensee shall submit a hazardous materials business plan to the California Environmental 
Reporting System (CERS) and shall be subject to permitting/inspections by the local Certified 
Unified Program Agency (CUPA).  Batteries for emergency power and fuel for temporary 
generators during power outages may only be used or stored on-site with the prior written approval 
of Licensor.  On site use, but not storage, of ordinary paints, solvents and similar substances 
commonly used in small quantities and necessary for maintenance of the Facility are excepted 
from the preceding prohibition of use by Licensee of Hazardous Substances on the Property, so 
long as Licensee complies with all applicable federal, state and local laws rules and regulations 
governing the use of such items. 

(c) Unless depicted in Exhibit B, no underground or above ground storage tanks 
shall be installed on the Licensed Area.  If depicted in Exhibit B and duly authorized by Licensor, 
all underground or above ground storage tanks shall utilize secondary containment at all times. 

(d) Licensor or its officers, employees, contractors, or agents shall at all times 
have the right to go upon and visually inspect the Licensed Area and the operations conducted 
thereon to assure compliance with the requirements herein stated.  This inspection may also include 
taking samples for chemical analysis of substances and materials present and/or testing soils on 
the Licensed Area and taking photographs.  Except in case of emergency, Licensor will not take 
samples or test soils on the Licensed Area without providing Licensee with reasonable advance 
notice and the opportunity to have a representative present. 

(e) Licensee shall, within forty-eight (48) hours of the discovery by Licensee 
of the presence of, or believed presence of, a Hazardous Substance as defined herein, give written 
notice to Licensor in the event that Licensee knows or has reasonable cause to believe that any 
release of Hazardous Substance has come or will come to be located on, under, about or within the 
Licensed Area. The failure to disclose in a timely manner the release of a Hazardous Substance by 
Licensee, including but not limited to, an amount which is required to be reported to a state or 
local agency pursuant to law (e.g., California’s Hazardous Materials Storage and Emergency 
Response Act, Health and Safety Code Section 25550 et seq.) shall be grounds for termination of 
this License by Licensor in addition to actual damages and other remedies provided by law.  
Licensee shall immediately clean up and completely remove all Hazardous Substances placed by 
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Licensee on, under, about or within the Licensed Area or the Property, in a manner that is in all 
respects safe and in accordance with all applicable laws, rules and regulations. 

(f) In the event Hazardous Substances are discovered, Licensee shall disclose 
to Licensor the specific information regarding Licensee’s discovery of any Hazardous Substances 
placed on, under, about or within the Licensed Area or the Property by Licensee, and provide 
written documentation of its safe and legal disposal. 

(g) Breach of any of these covenants, terms, and conditions, and Licensee’s 
failure to cure within thirty (30) days of Licensee’s receipt of written notice from Licensor, shall 
give Licensor the authority to either immediately terminate this License or to shut down Licensee’s 
operations thereon, at the sole discretion of Licensor.  In either case, Licensee will continue to be 
liable under this License to remove and mitigate all Hazardous Substances placed by Licensee on, 
under, about or within the Licensed Area or the Property.  Licensee shall be responsible for, and 
bear the entire cost of removal and disposal of, all Hazardous Substances introduced to the 
Licensed Area or the Property by Licensee during Licensee’s period of use and possession of the 
Licensed Area.  Upon termination of this License, Licensee shall, in accordance with all laws, 
remove from the Licensed Area any equipment or improvements placed on the Licensed Area by 
Licensee that may be contaminated by Hazardous Substances. 

ARTICLE 10.  TRANSFERS. 

10.01 Assignment by Licensee.  Licensee shall not in any way assign this License without 
the prior written consent of Licensor, which consent shall not be unreasonably conditioned, 
withheld or delayed.  If Licensor consents to any assignment, that consent shall not constitute a 
waiver of any of the restrictions of this Section 10.01 and the same shall apply to each successive 
proposed assignment related to this License.  Licensee shall promptly provide Licensor with all 
reasonably requested information regarding the assignment, including background and financial 
information on the proposed assignee.  In no event shall Licensor's consent to an assignment affect 
the continuing duties and obligations of the Licensee under this License.  Any assignment in 
violation of the terms of this Section 10.01, whether voluntary or involuntary, by operation of law, 
under legal process or proceedings, shall, at Licensor's option in its sole and absolute discretion, 
be voidable and shall be deemed to constitute an incurable default under this License.  If Licensor 
shall consent to assignment, that assignment shall not be effective until the assignee shall execute, 
acknowledge and deliver to Licensor an agreement, in form and substance reasonably satisfactory 
to Licensor, whereby the assignee shall assume all of the obligations of Licensee under this License 
and the assignee shall agree that the provisions contained in this License shall be deemed 
controlling over any contrary provisions of the assignment.  Upon the assignee’s execution of such 
agreement, Licensee shall be fully released from Licensee’s obligations hereunder. The assignment 
shall be duly executed, and a fully executed copy thereof shall be delivered to Licensor. 

10.02 Permitted Transfers.  Notwithstanding the provisions of Section 10.01 hereof, 
Licensee shall have the right, without Licensor's consent, to assign this License to any person that 
is: 
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(a) Licensee's parent entity; 

(b) A wholly-owned subsidiary of Licensee; 

(c) The surviving entity of any merger or consolidation of Licensee;  

(d) The purchaser in one transaction of all or substantially all of Licensee's 
assets and/or outstanding ownership interest; provided, however, that Licensee shall promptly 
notify Licensor of any such transaction; and/or 

(e) The purchaser of the Facility. 

10.03 Transfer by Licensor.  Licensor shall have the right to freely assign, encumber, sell, 
lease or otherwise enter into transactions involving the Property, or any portion thereof, and to 
assign Licensor's rights and obligations under this License; provided that any such transfer or 
assignment shall fully respect Licensee’s rights under this License.  Upon any conveyance of the 
Property (or any portion thereof) or an assignment by Licensor of this License, Licensor shall be 
entirely released from all liability under any and all of its covenants and obligations contained in 
or derived from this License, excepting any and all liabilities, duties and obligations of Licensor 
that arose prior to such conveyance or assignment.  Licensee agrees to attorn to any transferee 
individual or entity purchasing or otherwise acquiring Licensor's interest in the Licensed Area, and 
to recognize such party as the Licensor under this License, under the terms and conditions set forth 
herein; provided that any assignment or transfer shall preserve Licensee’s rights under the terms 
of this License.  Licensor shall provide Licensee with written notice of any such assignment. 

ARTICLE 11.  TERMINATION AND REVOCATION RIGHTS, DEFAULTS AND 
REMEDIES. 

11.01 Licensee's Limited Right to Terminate and Revoke.  It is understood and agreed 
that Licensee’s ability to use the Property is contingent upon Licensee continually maintaining in 
full force and effect, after the Commencement Date, all the certificates, permits, and other 
approvals that are required by any federal, state, or local authorities.  In the event that any 
certificate, permit, license, or approval issued to Licensee is canceled, expires, lapses, or is 
otherwise withdrawn or terminated by any governmental authority so that Licensee is unable to 
use the Property for its intended purposes, Licensee may terminate and revoke this License upon 
ninety (90) days written notice to Licensor, except that those terms that by their nature survive 
termination or revocation such as Licensee’s obligations to remove the Facility and restore the 
Property, and the indemnity obligation shall survive in accordance with the terms of this License.   

11.02 Licensee's Defaults.  The occurrence of any one or more of the following events 
shall constitute a default under this License by Licensee: 

(a) The failure by Licensee to make any payment of the License Fee, or any 
other payment required to be made by Licensee hereunder, within ten (10) days after Licensee's 
receipt of written notice from Licensor that any such payment is overdue. 
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(b) Licensee assigns (whether or not such assignment is deemed to be effective) 
this License or any improvement constructed thereon in violation of this License. 

(c) Licensee's failure to complete construction of the Facility prior to the 
expiration of the Construction Period, subject to events of force majeure pursuant to Section 14.14. 

(d) The failure by Licensee to observe or perform any of the express 
requirements, covenants or provisions of this License to be observed or performed by Licensee, 
other than as specified in Sections 11.02(a), (b) or (c) hereof, where such failure shall continue for 
a period of thirty (30) days after Licensee's receipt of written notice thereof from Licensor to 
Licensee, unless the failure cannot be reasonably cured within such thirty (30) day period, and 
Licensee shall have commenced the cure of such failure within such thirty (30) day period and 
thereafter pursues such cure to completion with reasonable diligence.  Notwithstanding the 
foregoing, if Licensor notifies Licensee in writing that a particular failure endangers persons or 
property, Licensee shall be in default unless Licensee promptly cures the failure. 

(e) (i) The making by Licensee of any general assignment for the benefit of 
creditors; (ii) the filing by or against Licensee of a petition to have Licensee adjudged a bankrupt 
or a petition for reorganization or arrangement under any law relating to bankruptcy (unless, in the 
case of a petition filed against Licensee, the same is dismissed within sixty (60) days); (iii) the 
appointment of a trustee or receiver to take possession of substantially all of Licensee's assets 
located at the Property or of Licensee's interest in this License, where possession is not restored to 
Licensee within thirty (30) days; or (iv) the attachment, execution or other judicial seizure of 
substantially all of Licensee's assets located at the Property or of Licensee's interest in this License 
where such seizure is not discharged within thirty (30) days. 

(f)  In addition to any rights that may exist in the License, Licensee may terminate, the 
License at any time with 90 days prior written notice to Licensor for any or no reason. 

11.03 Licensor's Right to Terminate and Revoke.  In addition to other rights of 
termination and revocation Licensor has under this License, Licensor may terminate and revoke 
this License prior to expiration of the Term in any of the following circumstances:   

(a) By giving Licensee thirty (30) days prior written notice, if Licensee fails to 
maintain and repair the Facility according to the requirements of the License and fails to cure such 
non-compliance in response to any Licensor request for such repairs within thirty (30) days or 
within such shorter time specified by Licensor in such written request.  Further, if the Facility is 
in a state of disrepair which imminently endangers the health and safety of Licensor other licensees 
or occupants of the Property, Licensor may terminate and revoke this License and take steps to 
address the situation immediately with prior notice to Licensee..  

(b) If Licensee fails to pay the License Fee when due, Licensor may, after 
giving thirty (30) days prior written notice to Licensee, terminate and revoke this License and seek 
other remedies, as appropriate, under the laws of the State of California, unless Licensee cures 
such default by payment of the License Fee and accrued interest charges within such notice period.  
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(c) If Licensee fails to perform or observe any of terms or conditions of this 
License, Licensor may, after giving sixty (60) days prior written notice to Licensee terminate and 
revoke this License and seek other remedies, as appropriate, under the laws of the State, unless 
Licensee cures such default within such notice period. 

11.04 Remedies Cumulative.  All rights, options and remedies of the parties contained in 
this License shall be construed and held to be cumulative, and no one of them shall be exclusive 
of the other, and each party shall have the right to pursue any one or all of such remedies or any 
other remedy or relief which may be provided by law or in equity, whether or not stated in this 
License.  No waiver of any default hereunder shall be implied from any acceptance of any payment 
due hereunder or any omission by the non-defaulting party to take any action on account of such 
default if such default persists or is repeated.  Any such waiver must be in writing, and such express 
waiver shall not affect defaults other than as specified in the waiver.  The consent or approval to 
or of any act requiring the non-defaulting party's consent or approval shall not be deemed to waive 
or render unnecessary such party's consent or approval to or of any subsequent similar acts by the 
defaulting party. 

ARTICLE 12.  INTENTIONALLY OMITTED. 

ARTICLE 13.  CASUALTY, CONDEMNATION OR RELOCATION 

13.01 Casualty.  If any damage to or destruction of the Licensed Area or of the Facility 
located thereon and any improvements associated therewith, which, in Licensee's reasonable 
opinion, renders the Facility or the Licensed Area unusable or inoperable or renders Licensee's 
continued use thereof impracticable, Licensee shall have the right, but not the obligation, to 
terminate this License by giving written notice to Licensor within thirty (30) days after such 
damage or destruction.  If Licensee elects to terminate this License, Licensee shall, within a 
reasonable period after such termination, remove the damaged Facility thereon and any 
improvements associated therewith and restore the Licensed Area to its pre-License condition, less 
reasonable wear and tear, which could not have been avoided by the exercise of reasonable 
maintenance practices.  If Licensee elects to not so terminate this License, Licensee shall, within 
a reasonable period, make suitable repairs to the Facility, the Licensed Area and any improvements 
serving the Licensed Area necessitated by any such damage or destruction to the extent and only 
upon the receipt of any associated insurance proceeds and shall be entitled to use any and all such 
insurance proceeds to pay for such repairs.  In no event shall Licensor be obligated to repair any 
casualty or other damage or destruction to the Facility and/or the Licensed Area, whether or not 
covered by Licensor's casualty insurance, if any. 

13.02 Condemnation.  If a condemning authority takes all or a portion of the Licensed 
Area which in Licensee's reasonable opinion is sufficient to render the Licensed Area unsuitable 
for Licensee's intended purpose under this License, then this License shall terminate as of the date 
when possession is delivered to the condemning authority.  All condemnation proceeds attributable 
to Licensee's interest in the Licensed Area, the Facility and any improvements serving the Licensed 
Area, shall belong solely to Licensee.  Provided that Licensor's award for the Property and the 
Licensed Area is not decreased by such action, Licensee may separately claim against the 
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condemning authority for just compensation for the value of Licensee's moving expenses, prepaid 
License Fee, business dislocation expenses and other losses or expenses as may be incurred.  Sale 
of all or part of the Property by Licensor to a purchaser with the power of eminent domain, in the 
face of the exercise of its power of eminent domain, shall be treated as a taking by a condemning 
authority. 

13.03 Relocation.   

(a) In the event Licensee’s improvements to the Licensed Area, or the Licensed Area, 
are damaged by fire or other perils covered by extended coverage insurance, Licensee 
agrees to repair the damage, and this License shall remain in full force and effect. In the 
event the improvements are damaged as a result of any cause other than the perils covered 
by fire and extended coverage insurance, either Party shall have the option to give notice 
to the other Party at any time within one hundred eighty (180) days after such damage, 
terminating and revoking this License  as of the date specified in such notice (which date 
shall be no more than thirty (30) days after the giving of such notice). In the event such 
notice is given, this License shall expire and all interest of Licensee  in the Licensed Area 
shall terminate on the date so specified in such notice and the License fee, reduced by a 
proportionate reduction, based upon the extent, if any, to which such damage interfered 
with the business carried on by Licensee  in the Licensed Area, shall be paid up to date of 
such termination. 

(b) It is understood and agreed that during the Term of the License, Licensor may need 
to redevelop the Property. In the event Licensor redevelops the Property, Licensee  agrees 
that Licensor may require Licensee to relocate the Licensed Area to other locations on the 
Property, relocation will be restricted to once during the term of the License, such location 
being at Licensor’s sole and absolute discretion (the “Replacement Licensed Area”); 
provided, however, the Replacement Licensed Area shall be similar to the current Licensed 
Area in size and compatible for Licensee’s Facility. Licensor shall provide one (1) year 
notice of relocation request. Licensee also agrees that it shall cause such relocation to be 
accomplished within the one (1) year after Licensor delivers to Licensee written notice 
from Licensor requesting Licensee to relocate, including obtaining all Governmental 
Approvals required for the relocation. Licensee further agrees that any and all costs 
attributable to such relocation shall be borne and paid for by Licensee; provided, however, 
in lieu of relocating, Licensee shall have the option of terminating and revoking this 
License by providing Licensor with written notice of its election to do so and removing all 
component parts of the Licensee’s Facility from the Licensed Area prior to the date 
Licensor required Licensee to complete the relocation of the Property. Licensee shall be 
permitted to operate a temporary facility at the Property (e.g. cell on wheels) in a location 
reasonably approved by Licensor during any such relocation; provided that Licensee  has 
obtained all required Governmental Approvals. Licensee hereby WAIVES ALL 
RELOCATION RIGHTS AND BENEFITS UNDER CALIFORNIA LAW IN 
CONNECTION WITH ANY SUCH RELOCATION OR LEASE  TERMINATION. 
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ARTICLE 14.  MISCELLANEOUS. 

14.01 Proprietary and Governmental Roles; Actions by City.  Except where clearly and 
expressly provided otherwise in this License, the capacity of the Licensor in this License shall be 
as owner and licensor only (“Proprietary Capacity”), and any obligations or restrictions imposed 
by this License on the Licensor shall be limited to that capacity and shall not relate to, constitute a 
waiver of, supersede or otherwise limit or affect its governmental capacities, including enacting 
laws, inspecting structures, reviewing and issuing permits, and all of the other legislative and 
administrative or enforcement functions pursuant to federal, state or local law (“Governmental 
Capacity”).  When acting in its Proprietary Capacity, discretionary actions may be undertaken by 
the City Manager or other designees as designated by the City Manager to the extent otherwise 
provided for in this License.  In addition, nothing in this License shall supersede or waive any 
discretionary or regulatory approvals required to be obtained from the Licensor under applicable 
law, nor guarantee that the Licensor, in its Governmental Capacity, will grant any particular 
request for a license, permit or other regulatory approval.  Licensee understands that the Licensor 
may grant or deny such request in its sole discretion and may impose such terms and conditions as 
it deems consistent with that discretion and applicable law.  

14.02 Attorneys' Fees.  If any action or arbitration is brought by either Party hereto as 
against the other Party hereto for the enforcement or declaration of any rights or remedies in or 
under this License or for the breach of any covenant or condition of this License, then and in that 
event the prevailing Party shall be entitled to recover, and the other Party agrees to pay, all 
reasonable fees and costs to be fixed by the court or arbitrator therein including, but not limited to, 
reasonable attorneys' fees. 

14.03 Notices. All notices, requests, payments of rent, demands, and other 
communications required or permitted hereunder shall be given as follows: 

        For Notices of Default to Licensee: 
        (a) To Licensee’s Lease Administration Department at NoticeIntake@att.com; and 
        (b) To Licensee’s Law Department via First Class certified or registered mail, return receipt 
requested, or by a nationally recognized overnight courier, postage prepaid: 
 
        New Cingular Wireless PCS, LLC 
        Attn.: Legal Dept - Network Operations 
        Site No. CCL03977; Cell Site Name: DT PIEDMONT (CA) 
        Fixed Asset: 10087905 
        208 S. Akard Street 
        Dallas, TX 75202-4206 
 
        For Notices of Default to Licensor: 
        (a) To Licensor at  

City of Piedmont 
Attn: City Administrator 
120 Vista Avenue 
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Piedmont, CA 94611 
Email: cityclerk@piedmont.ca.gov 
 

        (b) To Licensor’s Law Department via First Class certified or registered mail, return receipt 
requested, or by a nationally recognized overnight courier, postage prepaid: 

 
        Burke, Williams and Sorensen, LLP 

Attn: Deepa Sharma, Piedmont City Attorney 
1901 Harrison Street, STE. 900 
Oakland, CA 94612 
Facsimile: 510-839-9104 

         
All other Notices will be sent: 
        (a) To Licensee’s Lease Administration Department at NoticeIntake@att.com; and 
        (b) To Licensor at  
 

City of Piedmont 
Attn: City Administrator 
120 Vista Avenue 
Piedmont, CA 94611 
Email: cityclerk@piedmont.ca.gov 

 
Notices by email will be effective on the first calendar day after it was sent unless the 

sender receives an automated message that the email has not been delivered. Electronic mail shall 
be sent with a read receipt, but a read receipt shall not be required to establish that notice was given 
and received. All other Notices shall be effective when received unless returned undelivered. 
Either party hereto may change the place for the giving of notice to it by thirty (30) days' prior 
written notice to the other party hereto as provided herein. 

 
14.04 Waiver.  No waiver of any breach of any of the terms, covenants, agreements, 

restrictions, or conditions of this License shall be construed to be a waiver of any succeeding 
breach of the same or other terms, covenants, agreements, restrictions, and conditions hereof. 

14.05 Surrender.  Upon the expiration or sooner termination of the Term of this License, 
and notwithstanding anything herein contained to the contrary, Licensee shall surrender to 
Licensor the Licensed Area, and, subject to the provisions of Sections 7.03 and 7.04, and Article 13 
hereof, the improvements then situated thereon. 

14.06 Binding.  Subject to the restrictions set forth herein regarding assignment, each of 
the terms, covenants, and conditions of this License shall extend to and be binding on and shall 
inure to the benefit of not only Licensor and Licensee, but to each of their respective successors, 
and assigns.   

14.07 Licensor's Right to Enter the Licensed Area.  Licensor and its authorized 
representatives shall have the right to enter the Licensed Area at all reasonable times, after giving 
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Licensee one business day prior written notice, for any of the following purposes:  (a) to determine 
whether the Licensed Area is in good condition and whether Licensee is complying with its 
obligations under this License; and (b) to do any necessary maintenance and to make any 
restoration to the Licensed Area that Licensor has the right or obligation to perform.  
Notwithstanding the foregoing, in the event of an emergency, Licensor may enter the Licensed 
Area for the foregoing purposes without giving Licensee prior written notice. 

Licensor shall not be liable in any manner for any inconvenience, disturbance, loss of 
business, nuisance, or other damage arising out of Licensor's entry on the Licensed Area as 
provided in this Section other than those caused by Licensor's or its agents or contractors sole 
negligence or willful misconduct. 

Licensee shall not be entitled to an abatement or reduction of the License Fee if Licensor 
exercises any rights reserved in this Section; provided however, that Licensor's exercising of such 
rights does not materially affect Licensee's rights under this License. 

14.08 [Reserved]  

14.09 Interpretation.  The titles to the Sections of this License are not a part of this License 
and shall have no effect upon the construction or interpretation of any part of this License.  It is 
the intent of the Parties that this License not be construed to convey to Licensee any interest or 
estate whatsoever in the Property or the Licensed Area (other than a mere license to use the 
Licensed Area), nor to create any landlord-tenant relationship between the Parties, or create any 
type of tenancy whatsoever.  Licensee agrees that it will never contest Licensor’s title or interest 
in the Property and the Licensed Area, nor assert any claim thereto beyond the revocable license 
granted to it hereunder. 

14.10 Covenants and Conditions.  Each term and each provision, including, without 
limitation, the obligation for the payment of the License Fee, to be performed by Licensee or 
Licensor, as the case may be, shall be construed to be both a covenant and a condition of this 
License. 

14.11 Force Majeure.  If performance by a Party of any portion of this License is made 
impossible by any prevention, delay, or stoppage caused by strikes; lockouts; labor disputes; acts 
of God; inability to obtain services, labor, or materials or reasonable substitutes for those items; 
government actions; civil commotions; fire or other casualty; epidemic or pandemic; or other 
causes beyond the reasonable control of the Party obligated to perform, performance by that Party 
for a period equal to the period of that prevention, delay, or stoppage is excused.  

14.12 Integration.  This License and the exhibits and documents incorporated by 
reference, constitutes the entire agreement between the Parties and there are no conditions, 
representations, or agreements regarding the matters covered by this License which are not 
expressed herein. 

14.13 Modification.  This License shall not be varied or modified in any way, except by 
an instrument in writing, executed by the Parties hereto. 
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14.14 Mutual Consent.  Wherever in this License the consent or approval of Licensor 
and/or Licensee is required, it is agreed that such consent or approval shall not be unreasonably 
withheld, conditioned or delayed, unless otherwise specified herein. 

14.15 Governing Law.  This License shall be governed by and construed according to the 
laws of the State of California applicable to agreements made and entirely performed therein.  
Venue in any action on this Agreement shall be in the courts of Alameda County, California. 

14.16 Executing Authority.  The Parties  have full power and authority to enter into this 
License and complete their respective responsibilities and duties contemplated by this License. 

14.17 Time.  Time is of the essence with respect to each and every term and condition of 
this Agreement. 

 

 

 

 

 

[Signatures on following page.] 
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LICENSEE: 

 New Cingular Wireless PCS, LLC, a Delaware 
limited liability company 
 
By:  AT&T Mobility Corporation 
Its:   Manager 
 

 
Dated:  _________________ 

 
By:  
Name:   
Title:   
 

LICENSOR: 

 City of Piedmont, 
a California municipal corporation 

 
Dated:  __________________ 

 
By:  
Name:  Rosanna Bayon Moore 
Title:  City Administrator  
 

 

 

 

Attest:  ________________________ 

Anna Brown, City Clerk 

 

 

 

 

 

Approved as to Form:  

 ______________________________ 
Deepa Sharma, City Attorney 
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EXHIBIT A 

PROPERTY DESCRIPTION 

The land described herein is situated in the State of California, County of Alameda, City of 
Piedmont, and is described as follows: 

120 Vista Avenue, Piedmont, California 94611, and also known as Assessor’s Parcel No. 050-
4625-001-03 
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EXHIBIT B 

CITY APPROVED PLANS INCLUDING ALL SPECIFICATIONS AND ALL LAND USE 
APPROVALS 
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	Licence report for compilation
	License for compilation
	ARTICLE 1.   PROPERTY AND BACKGROUND.
	1.01 The Property.  Licensor is the owner of that certain property located at 120 Vista Avenue, Piedmont, California 94611, and also known as Assessor’s Parcel No. 050-4625-001 (the "Property") as more particularly described in Exhibit A attached here...
	1.02 Wireless Telecommunications Facility.  Licensee wishes to receive a license from Licensor, and Licensor wishes to grant a license to Licensee, respecting the use of a portion of the Property for the sole purpose of installing, constructing, maint...

	ARTICLE 2.   GRANT OF LICENSE.
	2.01 Grant of License.  Licensor, acting in its proprietary capacity, grants to Licensee and Licensee accepts from Licensor a revocable license for the nonexclusive use of the Licensed Area, as provided for herein, by Licensee.  By taking possession o...
	2.02 Access.  In accordance with the provisions herein including the notice and approval provisions below, Licensee shall have the nonexclusive right to use (in common with Licensor and other occupants, users and licensees on the Property), and subjec...
	(a) Requesting Access. Prior to accessing the Property in each instance, Licensee shall comply with the following requirements:
	(i) For planned, non-emergency work or work that must be completed outside of business days from 9:00 am to 5:00 pm, and which requires access to the roof, Licensee shall provide written notice to Licensor during Licensor’s normal business hours at le...
	(ii) In the event Licensee requires emergency access to Property in order to correct a bona fide imminent threat of harm or damage to its property, Licensee’s designated site manager shall contact Licensor by phone at (510) 420-3030 (during normal Lic...

	(b) All access to the Property by Licensee shall be subject in each instance to all permits, as well as any applicable local, state, and federal laws, statutes, codes, ordinances, orders, rules, regulations and standards  (collectively, “Laws”) in add...


	ARTICLE 3.   TERM.
	ARTICLE 4.   LICENSE FEE.
	4.01 License Fee. Commencing on the first day of the month immediately following the Commencement Date, Licensee shall pay Licensor on or before the fifth (5th) day of each calendar month in advance,  FOUR THOUSAND, FOUR HUNDRED, SEVENTY ONE DOLLARS 6...
	4.02 Net License.  This License is a net license and the License Fee payable by the Licensee hereunder to or on behalf of Licensor shall be paid without notice or demand and without offset, counterclaim, abatement, suspension, deferment, deduction or ...
	4.03 Administrative Fee.  Concurrent with the full execution of this License, and as a condition precedent to its effectiveness, Licensee shall pay to Licensor a one-time, nonrefundable fee of TWO THOUSAND DOLLARS ($2,000) (the "Administrative Fee") a...
	4.04 License Fee Adjustment.  After the first License Year, the License Fee shall be increased annually throughout the Term as of the beginning of every License Year (each an “adjustment date”) by Three percent (3.00%) over the License Fee paid during...
	4.05 Late Charge.  If Licensee fails to deliver to Licensor the License Fee within ten (10) days after it is due, Licensee shall pay Licensor a late payment charge equal to 5% of the overdue payment as liquidated damages, in lieu of actual damages.  T...
	4.06 Interest.  If the License Fee under this License is not paid to Licensor within the timeframes set forth in Section 4.01 through Section 4.04 hereof, they shall commence to bear interest starting thirty (30) days after the date due until fully pa...

	ARTICLE 5.   CONSTRUCTION OF THE FACILITY
	5.01 Wireless Communications Facilities Permit and Government Approvals.  Licensee shall obtain, at Licensee’s sole cost and expense, all land use entitlements or approvals required by applicable law, including the Piedmont Municipal Code (collectivel...
	5.02 Upon approval, a copy of the Approval(s) shall be attached to this License as Exhibit B, with the right to perform the Work on the Facility and all improvements related thereto on the Licensed Area including, but not limited to, wireless telecomm...
	5.03 Construction and Work.
	(a) Licensor approved specifications detailing the type, location, and size of the Facility and specifically describing any proposed construction and Work ("Scope of Work") and all related Licensor approved plans and renderings are set forth as descri...
	(b) Licensee shall complete the construction of the Facility no later than twelve (12) months after the Commencement Date (the "Construction Period").  Licensee's failure to do so shall be deemed a material default under this License and Licensor may ...
	(c) Licensee shall:  (i) perform all Work in substantial compliance with the Scope of Work in a neat, safe and workmanlike manner consistent with generally accepted construction standards and in compliance with all applicable building codes; (ii) noti...
	(d) In no event shall Licensor’s approval of the plans and specifications attached as Exhibits to this License, or of any other plans or specifications, if any, be deemed a representation that the Facility will not cause interference with other equipm...
	(e) Licensee shall, at its sole cost and expense, repair (or replace, as necessary), including any surface of, the Licensed Area or the Property that are damaged by or during the installation, operation, maintenance, repair or replacement of the Facil...
	(f) Licensee shall not make any alterations, additions or improvements in or to the Licensed Area except as shown on Exhibit B,  (collectively, "Alterations"), without Licensor's prior written consent.
	(g) Licensee, shall have the right, during the Term, at its expense, to install utilities (including, but not limited to, the installation of emergency back-up power) on the Property as approved by the Licensor and identified  at locations set forth o...
	(h) Licensee shall fully and promptly pay when due for all utilities furnished to the Licensed Area for the use, operation and maintenance of the Facility.


	ARTICLE 6.   USE, OPERATION AND MAINTENANCE OF THE FACILITY.
	6.01 Use.  The Licensed Area may be used by the Licensee for the purpose of installing, constructing, maintaining, repairing, replacing, operating and removing the Facility, at its sole cost and expense, for receiving and transmitting wireless telecom...
	6.02 [Intentionally Omitted]
	6.03 Use Prohibitions.  Licensee agrees that in connection with the use and operation of the Licensed Area and the Facility it will not:
	(a) Cause or permit substantial and noxious odors to emanate or be dispelled from the improvements; or
	(b) Permit undue accumulations of garbage, trash, rubbish, or any other refuse; or
	(c) Create, cause, maintain, or permit any nuisance (as defined under applicable Law) in, on, or about the Licensed Area; or
	(d) Knowingly use or allow the Licensed Area to be used for any unlawful purpose, or for any purpose which violates the terms of any recorded instrument which affects the Licensed Area and which is senior in priority to this License; or
	(e) Violate any Law applicable to the Licensed Area and the improvements thereon.

	6.04 Interference with Operation.
	(a) Licensee’s operation of the Facility shall not adversely interfere with the use or enjoyment of the Property by Licensor or other pre-existing licensees or occupants of the Property.  If such interference, including signal interference, shall occu...

	6.05 Maintenance.  Licensee hereby covenants and agrees, at its sole cost and expense:  (a) to keep and maintain the Facility in good and safe order and repair and proper operating condition at all times throughout the Term, and to promptly repair all...

	ARTICLE 7.   OWNERSHIP OF FACILITY.
	7.01 The Facility.  The Facility, and all improvements and equipment associated therewith, shall remain the exclusive property of Licensee and Licensee shall have the right to replace or remove all or any portion of the Facility, and all improvements ...
	7.02 Licensee’s Duty to Remove.  At the expiration or sooner termination or revocation of the Term, Licensee shall remove from the Licensed Area all fixtures and improvements, including without limitation the Facility, constructed or placed on the Lic...

	ARTICLE 8.   TAXES AND ASSESSMENTS.
	8.01 Personal Property Taxes.  Licensee shall pay (before delinquency) all taxes, assessments, license fees, and other charges that are levied and assessed against Licensee's personal property installed or located in or on the Licensed Area which beco...
	8.03 Licensee's Tax Liability Prorated.  Licensee's liability to pay any taxes shall be prorated on the basis of a 365-day year to account for any fractional portion of a fiscal tax year included in the Term at its inception and expiration or earlier ...
	8.04 Tax Contest.  Licensee, at its cost, shall have the right at any time to seek a reduction in the assessed valuation of the Licensed Area and the Property or to contest any taxes that are assessed against Licensee.  If Licensee seeks a reduction o...

	ARTICLE 9.   INSURANCE AND INDEMNITY.
	9.01 Indemnity by Licensee.
	(a) To the furthest extent allowed by law, Licensee shall indemnify, hold harmless and defend Licensor and its officers, officials and employees from any and all claims, loss, liability, fines, penalties, forfeitures, costs and damages (whether in con...
	(b) Licensee’s occupancy, maintenance and use of the Property and Facility shall be at Licensee’s sole risk and expense.  Licensee accepts all risk relating to Licensee’s: (i) occupancy, maintenance and/or use of the Property, Licensed Area and/or Fac...
	(c) If it is necessary for Licensee to contract for the design, construction and/or maintenance of the Facility, Licensee shall require each consultant and contractor to indemnify, hold harmless, defend and release Licensor and its officers, officials...

	9.02 Insurance.
	(a) General.  Without limiting Licensee's indemnification of Licensor, Licensee shall provide and maintain at its own expense during the Term the programs of insurance described below, covering its operations hereunder.
	(b) Specific Insurance Required.
	(i) Licensee shall maintain property insurance in the amount of 100% of the replacement cost of Licensee's equipment and the Facility.  This coverage may be self-insured., Licensee shall also carry commercial general liability insurance with coverage ...
	(ii) To the extent permitted by law, any policy or policies of worker's compensation, fire, extended coverage or similar casualty insurance, which either party obtains in connection with the Licensed Area, the Property or the Facility shall include a ...


	9.03 Review.  The liability insurance requirements may be reviewed by Licensor and Licensee every five (5) years for the purpose of assessing the adequacy of (in consultation with their respective insurance advisors) the limits of such insurance.  Suc...
	9.04 Proof of Coverage.  All policies required hereunder shall be with companies having a Best’s rating of not less than A-:VII (and if Best’s no longer exists, an equivalent rating).  Executed copies of certificates and endorsements thereof shall be ...
	9.05 Environmental.
	(a) For purposes of this License, the term “Hazardous Substances” means: (a) any substance, products, waste, or other material of any nature whatsoever which is or becomes listed, regulated, or addressed pursuant to the Comprehensive Environmental Res...
	(b) Except as otherwise specifically permitted under the terms of this License, Licensee shall not use, create, generate, store, deposit, dispose of or allow any Hazardous Substances on, under, about or within the Property or the Licensed Area in viol...
	(c) Unless depicted in Exhibit B, no underground or above ground storage tanks shall be installed on the Licensed Area.  If depicted in Exhibit B and duly authorized by Licensor, all underground or above ground storage tanks shall utilize secondary co...
	(d) Licensor or its officers, employees, contractors, or agents shall at all times have the right to go upon and visually inspect the Licensed Area and the operations conducted thereon to assure compliance with the requirements herein stated.  This in...
	(e) Licensee shall, within forty-eight (48) hours of the discovery by Licensee of the presence of, or believed presence of, a Hazardous Substance as defined herein, give written notice to Licensor in the event that Licensee knows or has reasonable cau...
	(f) In the event Hazardous Substances are discovered, Licensee shall disclose to Licensor the specific information regarding Licensee’s discovery of any Hazardous Substances placed on, under, about or within the Licensed Area or the Property by Licens...
	(g) Breach of any of these covenants, terms, and conditions, and Licensee’s failure to cure within thirty (30) days of Licensee’s receipt of written notice from Licensor, shall give Licensor the authority to either immediately terminate this License o...


	ARTICLE 10.   TRANSFERS.
	10.01 Assignment by Licensee.  Licensee shall not in any way assign this License without the prior written consent of Licensor, which consent shall not be unreasonably conditioned, withheld or delayed.  If Licensor consents to any assignment, that con...
	10.02 Permitted Transfers.  Notwithstanding the provisions of Section 10.01 hereof, Licensee shall have the right, without Licensor's consent, to assign this License to any person that is:
	(a) Licensee's parent entity;
	(b) A wholly-owned subsidiary of Licensee;
	(c) The surviving entity of any merger or consolidation of Licensee;
	(d) The purchaser in one transaction of all or substantially all of Licensee's assets and/or outstanding ownership interest; provided, however, that Licensee shall promptly notify Licensor of any such transaction; and/or
	(e) The purchaser of the Facility.

	10.03 Transfer by Licensor.  Licensor shall have the right to freely assign, encumber, sell, lease or otherwise enter into transactions involving the Property, or any portion thereof, and to assign Licensor's rights and obligations under this License;...

	ARTICLE 11.   TERMINATION AND REVOCATION RIGHTS, DEFAULTS AND REMEDIES.
	11.01 Licensee's Limited Right to Terminate and Revoke.  It is understood and agreed that Licensee’s ability to use the Property is contingent upon Licensee continually maintaining in full force and effect, after the Commencement Date, all the certifi...
	11.02 Licensee's Defaults.  The occurrence of any one or more of the following events shall constitute a default under this License by Licensee:
	(a) The failure by Licensee to make any payment of the License Fee, or any other payment required to be made by Licensee hereunder, within ten (10) days after Licensee's receipt of written notice from Licensor that any such payment is overdue.
	(b) Licensee assigns (whether or not such assignment is deemed to be effective) this License or any improvement constructed thereon in violation of this License.
	(c) Licensee's failure to complete construction of the Facility prior to the expiration of the Construction Period, subject to events of force majeure pursuant to Section 14.14.
	(d) The failure by Licensee to observe or perform any of the express requirements, covenants or provisions of this License to be observed or performed by Licensee, other than as specified in Sections 11.02(a), (b) or (c) hereof, where such failure sha...
	(e) (i) The making by Licensee of any general assignment for the benefit of creditors; (ii) the filing by or against Licensee of a petition to have Licensee adjudged a bankrupt or a petition for reorganization or arrangement under any law relating to ...

	11.03 Licensor's Right to Terminate and Revoke.  In addition to other rights of termination and revocation Licensor has under this License, Licensor may terminate and revoke this License prior to expiration of the Term in any of the following circumst...
	(a) By giving Licensee thirty (30) days prior written notice, if Licensee fails to maintain and repair the Facility according to the requirements of the License and fails to cure such non-compliance in response to any Licensor request for such repairs...
	(b) If Licensee fails to pay the License Fee when due, Licensor may, after giving thirty (30) days prior written notice to Licensee, terminate and revoke this License and seek other remedies, as appropriate, under the laws of the State of California, ...
	(c) If Licensee fails to perform or observe any of terms or conditions of this License, Licensor may, after giving sixty (60) days prior written notice to Licensee terminate and revoke this License and seek other remedies, as appropriate, under the la...

	11.04 Remedies Cumulative.  All rights, options and remedies of the parties contained in this License shall be construed and held to be cumulative, and no one of them shall be exclusive of the other, and each party shall have the right to pursue any o...

	ARTICLE 12.   INTENTIONALLY OMITTED.
	ARTICLE 13.   CASUALTY, CONDEMNATION OR RELOCATION
	13.01 Casualty.  If any damage to or destruction of the Licensed Area or of the Facility located thereon and any improvements associated therewith, which, in Licensee's reasonable opinion, renders the Facility or the Licensed Area unusable or inoperab...
	13.02 Condemnation.  If a condemning authority takes all or a portion of the Licensed Area which in Licensee's reasonable opinion is sufficient to render the Licensed Area unsuitable for Licensee's intended purpose under this License, then this Licens...
	13.03 Relocation.

	ARTICLE 14.   MISCELLANEOUS.
	14.01 Proprietary and Governmental Roles; Actions by City.  Except where clearly and expressly provided otherwise in this License, the capacity of the Licensor in this License shall be as owner and licensor only (“Proprietary Capacity”), and any oblig...
	14.02 Attorneys' Fees.  If any action or arbitration is brought by either Party hereto as against the other Party hereto for the enforcement or declaration of any rights or remedies in or under this License or for the breach of any covenant or conditi...
	14.03 Notices. All notices, requests, payments of rent, demands, and other communications required or permitted hereunder shall be given as follows:
	14.04 Waiver.  No waiver of any breach of any of the terms, covenants, agreements, restrictions, or conditions of this License shall be construed to be a waiver of any succeeding breach of the same or other terms, covenants, agreements, restrictions, ...
	14.05 Surrender.  Upon the expiration or sooner termination of the Term of this License, and notwithstanding anything herein contained to the contrary, Licensee shall surrender to Licensor the Licensed Area, and, subject to the provisions of Sections ...
	14.06 Binding.  Subject to the restrictions set forth herein regarding assignment, each of the terms, covenants, and conditions of this License shall extend to and be binding on and shall inure to the benefit of not only Licensor and Licensee, but to ...
	14.07 Licensor's Right to Enter the Licensed Area.  Licensor and its authorized representatives shall have the right to enter the Licensed Area at all reasonable times, after giving Licensee one business day prior written notice, for any of the follow...
	14.08 [Reserved]
	14.09 Interpretation.  The titles to the Sections of this License are not a part of this License and shall have no effect upon the construction or interpretation of any part of this License.  It is the intent of the Parties that this License not be co...
	14.10 Covenants and Conditions.  Each term and each provision, including, without limitation, the obligation for the payment of the License Fee, to be performed by Licensee or Licensor, as the case may be, shall be construed to be both a covenant and ...
	14.11 Force Majeure.  If performance by a Party of any portion of this License is made impossible by any prevention, delay, or stoppage caused by strikes; lockouts; labor disputes; acts of God; inability to obtain services, labor, or materials or reas...
	14.12 Integration.  This License and the exhibits and documents incorporated by reference, constitutes the entire agreement between the Parties and there are no conditions, representations, or agreements regarding the matters covered by this License w...
	14.13 Modification.  This License shall not be varied or modified in any way, except by an instrument in writing, executed by the Parties hereto.
	14.14 Mutual Consent.  Wherever in this License the consent or approval of Licensor and/or Licensee is required, it is agreed that such consent or approval shall not be unreasonably withheld, conditioned or delayed, unless otherwise specified herein.
	14.15 Governing Law.  This License shall be governed by and construed according to the laws of the State of California applicable to agreements made and entirely performed therein.  Venue in any action on this Agreement shall be in the courts of Alame...
	14.16 Executing Authority.  The Parties  have full power and authority to enter into this License and complete their respective responsibilities and duties contemplated by this License.
	14.17 Time.  Time is of the essence with respect to each and every term and condition of this Agreement.
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