Attachment 2

TELECOMMUNICATIONS FACILITY FRANCHISE
AGREEMENT

This Telecommunications Facility Franchise Agreement ("Agreement") is entered into this
day of ,2020, by and between the City of Alexandria, Virginia, amunicipal
corporation of the Commonwealth of Virginia (the "City"), and [ ] (the "Franchisee").

RECITALS:

A. The City is responsible for management of the Public Rights-of-Way, as hereinafter
defined, and performs a wide range of vital tasks necessary to preserve the physical integrity of
Public Rights-of-Way, to control the orderly flow of vehicles, to promote the safe movement of
vehicles and pedestrians, and to manage a number of gas, water, sewer, electric, cable television,
telephone, telecommunications, and other facilities that are located in the Public Rights-of- Way.

B. The City has the authority to regulate the time, location, and manner of attachment,
installation, operation, and maintenance of telecommunications facilities located in the Public
Rights of-Way, subject to applicable law.

C. The Franchisee is in the business of transporting signals by means of
telecommunications facilities.

D. The Franchisee desires to attach, install, control, operate, maintain, repair, replace,
reattach, reinstall, relocate, and remove Franchisee's Facilities, as hereinafter defined, on
specified facilities located in the Public Rights-of-Way and owned by third parties or Stand-Alone
poles owned by Franchisee.

E. Subject to applicable law, the Franchisee is willing to compensate the City for
permission to use the Public Rights-of-Way for the installation of the Franchisee's Facilities upon
the Available Poles.

[F. The City and Franchisee have previously entered into a Telecommunications Facility
License Agreement dated , as amended by an Amendment to Telecommunications Facility
License Agreement dated , authorizing the Licensee to use the Public Rights-of-Way and to
install certain additional facilities in the Public Rights-of-Way (collectively, the “Short-Term
License”). The Short-Term License is intended to be replaced by this Agreement immediately upon
this Agreement becoming effective pursuant to Section 11.4 hereof. ] [May or may not be applicable
to Proposer].

G. The City is willing to permit the Franchisee to enter the Public Rights-of- Way in
order to use and occupy the Available Poles, upon the terms and conditions set forth herein.

AGREEMENT:

Now, therefore, in consideration of good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, the parties agree as follows:



Section 1. Definitions. The following definitions shall apply to the provisions of this
Agreement:

1.1 "Affiliate" means any entity that own or controls, is owned or controlled by, or
is under common ownership or control with the Franchisee. The term "control," as used in this
definition, means the right and power to direct or cause the direction of the management and
policies of an entity, in whatever manner exercised.

1.2 “Approved Equipment" means a Small Cell Facility to be installed and operated by
Franchisee, whose installation in the Public Rights-of-Way has been approved by the City pursuant
to this Agreement.

1.3 “Approved Pole” means (i) any Standard Design Pole, and (ii) any Individual
Request Pole that has been approved by the City Engineer and the Director in accordance with
Section 4.4.

1.4 "Available Pole" means any existing Light Pole or Utility Pole that is suitable for
the installation of Franchisee's Facilities.

1.5 "City Engineer" means the Director of the Department of Transportation and
Environmental Services or designee.

1.6 "City Facilities" means any City-owned property, other than the Public Rights-of-
Way, whether or not affixed to the land.

1.7 "Effective Date" means the date this Agreement is signed on behalf of the City, with
the approval of the City Council.

1.8 “Director” means the Director of Planning and Zoning or designee.

1.9 "Franchisee" means [ ].

1.10 "Franchisee's Facilities" means (i) any Approved Pole installed in the Public Rights-
of-Way pursuant to this Agreement; (ii) any Approved Equipment that is attached to an Approved

Pole; or (iii) any Approved Equipment installed elsewhere in the Public Rights-of-Way pursuant to
this Agreement.

1.11  “Individual Request Pole” means a Light Pole, Utility Pole, or Stand-Alone Pole that
is not a Standard Design Pole, but whose design and specifications have been approved by the City
Engineer and the Director as suitable for attachment in accordance with Section 4.4 of this
Agreement.

1.12  “Light Pole” means any structure that supports a light fixture that is: (i) installed for
the purpose of lighting a street or roadway; (ii) located in the Public Rights-of-Way; (iii) owned by
a public utility; and (iv) no more than fifty (50) feet in height above ground level.



1.13  “New Pole” means a Light Pole, Utility Pole, or Stand-Alone Pole that does not exist
at the time of Licensee’s application to the City for approval of the installation of Facilities on such
structure. A Replacement Pole is not a New Pole.

1.14  "Public Rights-of-Way" means the space in, upon, above, along, across, over, and
below the public streets, roads, lanes, courts, ways, alleys, and boulevards, including all public
street easements, as the same now exist or may hereafter be established, that are under the legal
jurisdiction and physical control of the City or of the Virginia Department of Transportation
("VDOT").

1.15 “Replacement Pole” means a Standard Design Pole or Individual Request Pole that
will replace an existing Light Pole or Utility Pole and will be used to support a Small Cell Facility.

1.16 "SCC"means the Virginia State Corporation Commission.
1.17 "Services" means those wireless communications services provided by
Franchisee.
1.18 “Small Cell Facility” means a wireless facility that meets each of the following
conditions:
(a) The facility:
(1) Is mounted on structures 50 feet or less in height including any antennas;
or

(i1) Is mounted on structures no more than 10 percent taller than other
adjacent structures; or
(i11) Does not extend existing structures on which it is located to a height of
more than 50 feet or by more than 10 percent, whichever is greater;
(b) Each antenna associated with the deployment, excluding ancillary equipment, is
no more than three cubic feet in volume;
(c) All other wireless equipment associated with the structure, including the wireless
equipment associated with the antenna and any pre-existing associated equipment on
the structure, is no more than 28 cubic feet in volume;
(d) Does not require antenna structure registration under Federal Communications
Commission regulations; and
(e) Does not result in human exposure to radiofrequency radiation in excess of the
applicable safety standards specified in Federal Communications Commission
regulations.

1.19 “Stand-Alone Pole” means a support structure that will be owned by the Franchisee
and that will support only the Franchisee’s Facilities.

1.20 “Standard Design Pole” means a Light Pole, Utility Pole, or Stand-Alone Pole
whose design and specifications have been approved in advance by the City Engineer and the
Director, a current list of which is set forth on Exhibit A.




1.21 “Utility Pole” means any structure other than a Light Pole that is (i) located in the
Public Rights-of-Way; (ii) owned by a public utility; (iii)) used to support electrical,
telecommunications, or cable television lines; and (iv) no more than fifty (50) feet in height above
ground level.

Section 2. Term.

2.1 Term and Extension. The term of this Agreement is ten (10) years ("Initial Term"),
commencing on the Effective Date, unless this Agreement is earlier terminated in accordance with
the provisions hereof. After the Initial Term, the term shall automatically be extended for up to
three (3) additional periods of five (5) years each (each an “Extension Term”) unless Franchisee
provides written notice to the City at least ninety (90) days prior to the end of the Initial Term or
then-current Extension Term that Franchisee does not elect to extend the Agreement. As used herein
the “Term” shall mean the Initial Term and any applicable Extension Terms.

Section 3. Scope of Agreement.

3.1 Non-Exclusive Permission. The City hereby grants to the Franchisee the
permission, on a non-exclusive basis, to: (i) attach Approved Equipment to Available Poles; (ii)
install New Poles or replace existing ones in the Public Rights-of-Way, as permitted by this
Agreement; (iii) control, operate, maintain, repair, replace, reattach, reinstall, relocate, and remove
Approved Poles and Approved Equipment installed on Approved Poles for the limited purpose of
providing Services; (iv) make electrical and fiber optic communications utility connections in the
Public Rights-of-Way as required for the purpose of operating the Franchisee’s Facilities, subject to
approval by the City of the locations of such utility connections; and (v) to enter the Public Rights-
of-Way for the purpose of performing work permitted by the foregoing clauses (i) - (iv). The
permission granted by this Section 3.1 is subject to the terms of this Agreement, all applicable City
permitting requirements, all other applicable laws including without limitation the City Zoning
Ordinance, and all VDOT requirements of whatever nature.

3.2 Permitted Services. The Franchisee's Facilities shall be used exclusively by the
Franchisee solely for the rendering of Services. If the Franchisee wishes to use the Franchisee's
Facilities for the purpose of offering services not specifically described in, or authorized by, this
Agreement, then the Franchisee shall notify the City Engineer in writing before providing any
such additional proposed services. If the City Engineer does not approve of proposed services set
forth in any such notice, the City shall notify the Franchisee in writing that the City requires an
amendment to this Agreement, or another form of authorization, before the Franchisee may provide
such services, subject to applicable law. Such approval or authorization shall not be unreasonably
withheld, delayed, or conditioned.

33 Electricity. The City shall have no responsibility for providing electricity to the
Franchisee's Facilities, nor any liability related to the loss or unavailability of power for such
use. For the avoidance of doubt, Franchisee is permitted to contract directly with local utility
companies for the provision of electric and fiber optic communications service to Franchisee’s
Facilities.



3.4 No Interference. The Franchisee's use of any Approved Poles shall not materially
interfere, in any manner, with the existence, operation, or use of the Public Rights-of-Way or the
City Facilities or the then-previously installed property of any third party, including, without
limitation sanitary sewers, storm sewers and drains, water mains, gas mains, and aerial and
underground electric, telephone, or cable television facilities, except as expressly permitted by
this Agreement or by express permission of the respective owner.

3.5 Franchise Subject to Rights of City and of Others; No Property Interest. The
permission granted to the Franchisee pursuant to this Agreement shall be: (i) exercised by the
Franchisee at the Franchisee's sole risk and expense; (ii) subject to, and subordinate to, the rights
of the City to use the Public Rights-of-Way and City Facilities exclusively or concurrently with
any other person; and, (iii) subject to all deeds, easements, dedications, conditions, covenants,
restrictions, encumbrances, claims of title, and rights (whether recorded or unrecorded) of others
that may affect the Approved Poles, and also including all recorded or unrecorded rights of
VDOT or the City. Nothing in this Agreement shall be deemed to grant, convey, create, or vest
any real property interest in the Franchisee, including any fee or leasehold interest, easement, or
vested right. Nothing herein contained shall be construed to require or compel the City to maintain
any particular portion of the Public Rights-of-Way for a period longer than that required by the
City's needs. Nothing herein shall restrict the City from exercising its authority to vacate,
abandon, or discontinue use of any portion of the Public Rights-of-Way and request the relocation
or removal of the Franchisee's Facilities therefrom subject to the procedures, time periods, and
remedies established within Section 5.8.

Section 4. Approval of Facilities and Equipment.

4.1 Approval Required. This Franchise grants the Franchisee the right to install only
Approved Poles and Approved Equipment in accordance with all applicable city regulations and
aesthetic guidelines, as amended. This Franchise does not authorize the Franchisee to use or attach
any equipment to any City Property, other than the Public Rights-of-Way, including without
limitation any streetlight poles, utility-type poles, or traffic signal poles owned by the City.

4.2. Replacement of Available Poles.

4.2.1 The Franchisee may replace existing Available Poles with Standard Design
Poles anywhere in the City without further review of their design or technical specifications by the
City Engineer or the Director. The Franchisee shall apply for all permits or authorizations required
by the City, and the City shall review such applications subject to all applicable requirements and
standards other than design and technical specifications.

4.2.2 If the Franchisee determines that neither an existing Available Pole nor a
Standard Design Pole will meet its technical requirements at a particular location, the Franchisee
may propose to replace an Available Pole with an Individual Request Pole, pursuant to Section 4.4.

4.2.3 Only Standard Design Poles approved for installation in one of the City’s
historic preservation areas consistent with applicable Board of Architectural Review guidelines and



designated as such on Exhibit A may be used to replace Available Poles in such areas.

4.3 New Poles. The Franchisee may install New Poles only with the prior approval of
the City (which approval shall be granted or denied pursuant to City standards, as they exist from
time to time). If a proposed New Pole is a Standard Design Pole, the Franchisee shall apply for all
permits or authorizations required by the City, and the City shall review such applications in
accordance with Section 4.2. If a proposed New Pole is not a Standard Design Pole, then Section
4.4 shall apply.

4.4 Individual Request Poles. The Franchisee may install Individual Request Poles only
with the prior approval of the City. The Franchisee shall submit the required application or
applications and the City shall consider each application and grant or deny each application in
accordance with applicable law. The Director shall evaluate the design and technical specifications
of such an application in accordance with all applicable City requirements and standards.

4.5 Approval of Standard Design Poles. The Franchise may at any time request that a
new or additional type of Light Pole, Utility Pole, or Stand-Alone Pole be deemed a Standard Design
Pole by submitting an application to the Director. If the Director determines that the proposed
design and specifications meet the City’s applicable safety standards and aesthetic guidelines, the
Director shall designate the proposed new type as a Standard Design Pole and Exhibit A shall be
amended accordingly. The Director shall have the discretion to approve a new type of Standard
Design Pole that would be applicable only for installation in limited or designated areas of the City
that are specified by the Director at the time such new type of Standard Design Pole is approved.

4.6 Equipment. Only Approved Equipment may be attached to Approved Poles or
otherwise installed in the Public Rights-of-Way. The Franchisee shall apply for all permits or
authorizations required by the City in connection with any proposed installation of any Small Cell
Facility, and the City shall review such applications subject to all applicable design standards,
technical specifications, and other requirements. Upon issuance of all such permits and
authorizations, the applicable Small Cell Facility shall be deemed Approved Equipment.

4.7  City Standards. The parties agree that the various City regulations, guidelines,
specifications, requirements, authorizations, applications, consents or other standards or approval
criteria promulgated from time to time by the City related to Franchisee’s Approved Equipment
and/or Approved Poles under this Agreement will be enacted and enforced in compliance with
applicable law.

Section 5. Installation of Franchisee's Facilities.

5.1 Installation of Approved Equipment on Approved Poles. Approved Equipment shall
be installed only on Approved Poles or in the Public Rights-of-Way and only in accordance with
accepted industry standards for such installation, including applicable safety codes. Any
installation method or configuration that materially differs from industry standards shall not be
employed without the prior written permission of the City Engineer. If Franchisee installs any
equipment other than Approved Equipment without the prior written approval from the City
Engineer, the Franchisee, upon notice from the City Engineer, shall promptly remove such



equipment at Franchisee's sole cost and expense subject to the procedures, time periods, and
remedies established in Section 5.8.

5.2 Installation of New Poles and Replacement Poles. New Poles and Replacement
Poles shall be installed only in accordance with the accepted industry standards for such installation,
including applicable safety codes. Any installation method or configuration that materially differs
from industry standards shall not be employed without the prior written permission of the City
Engineer.

5.3  As-Built Drawings. Upon completion of any installation on any Approved Pole,
the Franchisee shall promptly deliver to the City Engineer, in hard copy and electronic format,
documentation, in substance and in form reasonably acceptable to the City Engineer, clearly
identifying each of the Approved Poles to which the Franchisee's Facilities have been attached,
all of the Franchisee's Facilities attached to each such Available Pole, and any portions of the
Public Rights-of-Way occupied by Franchisee's Facilities in connection with the installation on
such Available Pole. The foregoing information shall be delivered within thirty (30) days after
(1) completion of installation of Franchisee's Facilities at any given location, and (ii) completion
of any changes to the Franchisee’s Facilities located in the Public Rights-of-Way that render the
information previously provided to the City Engineer under this Section 5.3 inaccurate or
incomplete.

5.4 Attachment and Access Agreements. Prior to beginning any construction or
installation of Franchisee's Facilities, Franchisee shall, at its sole cost and expense, submit to
the City evidence reasonably demonstrating that the applicable public utility company has granted
Franchisee the right to attach Franchisee's Facilities to Available Poles occupying the Public
Rights- of-Way, or to install Franchisee's Facilities in conduit occupying the Public-Rights-of-
Way.

5.5  Plans, Specifications and Maps. Before beginning any construction or installation of
Franchisee's Facilities, Franchisee shall, at its sole cost and expense, prepare and submit, together
with payment of all required fees, applications for all permits required by the City in connection
with the types of facilities the Franchisee proposes to install and the nature of the work required.
All plans and specifications required by the respective applications, detailed maps showing the
planned construction, the size, the location, and number, and all other relevant details regarding the
placement of the Franchisee's Facilities proposed to be located on any Available Pole or in any
portions of the Public Rights-of-Way shall be prepared by the Franchisee at its sole cost and
expense. The City Engineer may, in writing, condition approval of plans and specifications on
Franchisee meeting reasonable requirements necessary to protect the public health, safety, and
welfare of the traveling public. The City Engineer may also condition approval of plans and
specifications on Franchisee’s agreement to use an alternate location for the Franchisee's Facilities
when the City Engineer reasonably determines that it is necessary to avoid conflict with public
safety as well as other permitted uses in, or future public needs of, the Public Rights-of-Way in the
vicinity of any Approved Pole or other proposed location for Facilities. The Franchisee shall, at its
sole cost and expense, submit traffic control plans related to installation of Franchisee's Facilities,
for approval by the City Engineer. The City Engineer may, at any time, inspect the attachment,
installation, control, operation, maintenance, reattachment, reinstallation, relocation, removal, and
replacement of Franchisee's Facilities. Subject to applicable law, the Franchisee shall pay all fees




required by this Agreement or the City Code, prior to the issuance of any permit for the installation
and construction of Franchisee's Facilities. All work within the Public Rights-of-Way shall be
performed in compliance with all requirements of the City (and VDOT, if applicable) and the owner
of the respective Approved Poles, as the case may be, and all plans and permits approved and
issued by the City (and VDOT, if applicable), respectively. Subject to applicable law, the
Franchisee agrees that the City may require the Franchisee to obtain generally applicable single use
permits and pay generally applicable fees that are charged for similar work by public utility
companies for such permits, pursuant to the City's rules and regulations, for each of the following
activities: (1) work within the travel lane or require closure of a public right-of-way; (i1) disturbance
of the pavement, shoulder, roadway, or ditch line; and (iii) placement on limited access rights-of-
way. The City may also require the Franchisee to take specific precautions to ensure the safety of
the traveling public or the protection of public infrastructure or the operation thereof.

5.6 Costs and Expenses Borne by Franchisee. The Franchisee shall bear all costs
incurred by Franchisee in connection with the Franchisee's planning, design, construction, repair,
modification, disconnection, attachment, installation, control, operation, maintenance,
reattachment, reinstallation, relocation, removal, and replacement of the Franchisee's Facilities.
The Franchisee shall waive any claim against the City for any movement in, damage to, repair
of, or deterioration of, Franchisee's Facilities due to (i) repair, maintenance and/or
failure/collapse of any street or highway improvements, sanitary sewers, storm sewers and drains,
water mains, gas mains, poles, aerial and underground electric and telephone wires, cable
television facilities, and other telecommunications, utility or City-owned property, or (ii) any
other improvements or works proximate to Franchisee's Facilities; except in both instances to the
extent caused by the gross negligence, willful misconduct, or breach of this Agreement by the City,
its officers, employees, or agents. Franchisee also agrees to bear the costs of repair or replacement
of Franchisee’s Facilities regardless of whether or not such damage is directly or indirectly
attributable to the installation, operation, maintenance, repair, or upgrade work on the Franchisee's
Facilities, except to the extent the damage results from the gross negligence, willful misconduct, or
breach of this Agreement by the City, its officers, employees, or agents.

5.7 Installation in Public Rights-of-Way. To the same extent required of all similarly-
situated occupants of the Public Rights-of-Way, no equipment, facility or structure shall be installed
by or on behalf of Franchisee at any location in the Public Rights-of-Way, unless Franchisee shall
have first obtained all required permits and permissions and complied with all generally applicable
City ordinances, regulations and policies, including but not limited to, all applicable provisions of
the City Code pertaining to underground utility facilities and the City Zoning Ordinance.

5.8 Improvements. The Franchisee shall promptly modify, repair, replace, relocate,
restore, remove, maintain, reattach, reinstall, underground, or refinish Franchisee's Facilities,
Public Rights-of-Way, street or highway improvements, or other City or third party facilities,
including, without limitation pavement, streets, alleys, sidewalks, sewer pipes, water pipes or
other pipes, located in the Public Rights-of-Way or any other public property, real or personal,
belonging or dedicated to the City to the extent the same are disturbed or damaged as a result of
acts of Franchisee or its agents in connection with the operation of the Franchisee's Facilities
("Improvements"). Franchisee shall promptly perform Improvements upon receiving notice
from the City. All Improvements shall be performed at Franchisee's sole cost and expense. If
Franchisee defaults (beyond applicable notice and cure periods) in the performance of any



Improvement in accordance with the terms of this Agreement, the City may cure the default itself,
and may charge to Franchisee the reasonable cost the City incurs in curing the default; provided
that, prior to performing any such work to cure a default, the City shall give Franchisee written
notice of the default and a period of thirty (30) days from the date of the notice in which to
initiate action to cure the default and a period of (sixty) 60 days in which to complete the cure.
In addition, the foregoing commencement and completion periods will be extended by the City
Engineer for a reasonable amount of time if a cure of the default cannot reasonably be
commenced, or the default cannot reasonably be cured, within such periods respectively, and
Franchisee has diligently pursued commencement of, or completion of, a cure during the
applicable time period ("Cure Period"). Notwithstanding the provisions of this Section 5.8, if
the City Engineer determines, in his sole discretion consistent with applicable law, that the failure
to perform or complete any Improvement threatens the public health, safety, or welfare, the City
may commence the Improvement and assess its costs upon Franchisee, as provided herein. Prior
to commencing such work, the City shall make a reasonable effort to provide Franchisee with
telephonic notice and an opportunity to promptly perform or complete the Improvement itself.
In the event Franchisee is unable to, or otherwise fails to, timely perform or complete the
Improvement in accordance with this Agreement and the City performs the repair work City shall,
immediately upon completion of the work, provide Franchisee with written notice of the work
it has performed, and also shall, reasonably soon after the completion of the work, provide
Franchisee with a statement of the City's reasonable costs and expenses incurred in performing
the work. Franchisee shall promptly repave or resurface the portion of the Public Rights-of-
Way disturbed or damaged by Franchisee’s work in accordance with the then-current
standards set forth by the City Engineer if there are any street cuts or other disturbances of the
surface of the Public Rights-of- Way as a result of any Improvements.

5.8.1 Any costs assessed upon Franchisee under this Section 5.8 shall be paid to the City
within 30 days of the Franchisee’s receipt of notice of the assessment and a description of
the basis for the costs from the City.

5.8.2 The obligation of the Franchisee- to act promptly at its sole cost and expense, the
default and cure procedures, the time periods, and the City's right of self-help, all as set
forth in this Section 5.8, shall apply to those matters addressed in Sections 5.1, 7.3, 7.4,
7.5, 11.1, and 11.3, as if such matters constitute "Improvements' as defined herein.

59 No Liens. Franchisee shall not suffer, permit, or give cause for the filing of any
lien against the City, the Public Rights-of-Way, or any City Facilities, or perform any other act that
encumbers or might encumber the City’s title or subject the City Facilities, the Public Rights-of-
Way, or any part of thereof to any lien. Franchisee shall promptly pay all persons furnishing labor,
materials, or services with respect to any work performed by or for the Franchisee on or with respect
to the City, the Public Rights-of-Way, or any City Facilities. If any lien is filed against the City,
the Public Rights-of-Way, or any City Facilities, by reason of any work, labor, services, or materials
performed or furnished, or alleged to have been performed or furnished, to or for the benefit of
Franchisee, Franchisee shall promptly cause the lien to be discharged of record. If Franchisee fails
to cause the lien to be discharged within thirty (30) days after being notified of the filing thereof,
then in addition to any other rights and remedies available under the terms of this Agreement or
under applicable law, the City may cause the lien to be discharged by paying the amount claimed
to be due or posting a bond, and the Franchisee shall reimburse the City within thirty (30) days



following the City’s demand for all costs incurred in connection therewith, including without
limitation reasonable attorneys’ fees.

Section 6. Fees Paid to the City.

6.1 Administrative Fee. Within sixty (60) days after the Effective Date, the Franchisee
shall make a one-time initial payment to the City of Seven Hundred Fifty Dollars ($750.00) (the
"Administrative Fee") as consideration for the grant of this Agreement and to defray the City's
administrative costs incurred in connection with the negotiation and approval ofthis Agreement.

6.2 Form of Payments. Payments by the Franchisee of all sums required to be paid to
the City pursuant to this Agreement shall be paid to "Treasurer, City of Alexandria, Virginia" at
the following payment address (or such other address at the City may provide from time to time on
30 days’ advance written notice to Franchisee):

City of Alexandria
Treasury Division

PO Box 323

Alexandria, Virginia 22313

6.3 No Waiver. Acceptance by the City of any payment due hereunder shall not be
deemed to be a waiver by the City of any breach of this Agreement. The acceptance by the City
of any such payment shall not preclude or prohibit the City from thereafter establishing that a
larger amount in fact was due, or from collecting any balance due to the City.

6.4  No Relief From Other Fees and Taxes. The fees required by this Section 6 shall
be in addition to, and not in lieu of, all fees and taxes required by the City, and all other amounts
Franchisee may be required to pay the City by law, ordinance, or other agreement.

Section 7. Maintenance. Removal and Relocation of Franchisee's Facilities.

7.1 Limited Risk or Liability to City. The Franchisee hereby acknowledges and assumes all
responsibility, financial and otherwise, for the Franchisee’s permitted use of the Approved Poles
and Franchisee’s use of the Public Rights-of-Way, and the planning, design, construction, repair,
attachment, installation, control, operation, maintenance, reattachment, reinstallation, relocation,
removal, and replacement of the Franchisee's Facilities, which shall be undertaken without risk
to, or liability of the City. All planning, design, construction, repair, attachment, installation,
control, operation, maintenance, reattachment, reinstallation, relocation, removal, and
replacement work shall be performed at Franchisee's sole cost and expense and in accordance
with applicable law, and any work affecting the Public Rights-of-Way shall be performed using
City (and VDOT, if applicable) construction standards.

7.2 Maintenance of Franchisee's Facilities. Franchisee shall ensure that Franchisee's
Facilities are maintained at all times in a clean and safe condition and location, in good repair,
and free of all material defects. Franchisee shall use reasonable care at all times in installing,




maintaining, relocating, removing, repairing, and replacing Franchisee's Facilities. The planning,
design, construction, repair, attachment, installation, control, operation, maintenance,
reattachment, reinstallation, relocation, removal, and replacement of Franchisee's Facilities shall be
performed by experienced and properly trained maintenance and construction personnel in
accordance with accepted industry standards and using commonly-accepted methods and/or devices
to reduce the likelihood of damage, injury or nuisance to persons or entities, including the public.

7.3 Removal/Relocation of Franchisee's Facilities. If the City Engineer, in his
reasonable discretion, determines that removal, relocation, or reconfiguration of any portion of
the Franchisee's Facilities is necessary in order to protect the public health, safety, or welfare, then
the Franchisee shall, at its sole cost and expense, remove, relocate, or reconfigure such portion
of Franchisee's Facilities subject to the procedures, time periods, and remedies established in
Section 5.8, except that (a) the City shall provide Franchisee with at least sixty (60) days prior
written notice before any such removal, relocation or reconfiguration unless the City Engineer
determines immediate action (as described below) is necessary; and (b) the parties will work
together using good-faith efforts to provide Franchisee with a reasonably equivalent replacement
location that affords Franchisee substantively similar engineering and coverage objectives. Should
the City Engineer determine that the public health, safety or welfare require that the City
undertake immediate maintenance, repair or other action as to the Franchisee's Facilities then the
City may do so and the Franchisee shall be responsible for all reasonable expenses. Insuch an
emergency, the City Engineer may take the measures required by Franchisee under this Section
without prior notice to Franchisee, provided that the City Engineer will (i) make reasonable
efforts to provide prior verbal notice to the Franchisee of such measures and (ii) provide written
notice to Franchisee within 10 days of City's taking such measures.

7.4 City Removal of Franchisee's Facilities. If Franchisee does not protect,
temporarily disconnect, relocate, or remove Franchisee's Facilities in accordance with the
applicable procedures and time periods specified in Section 5.8, then the City may perform the
same to the Franchisee's Facilities and charge the Franchisee for the reasonable cost thereof.
Upon Franchisee's request, and subject to Section 7.5, by written notice to Franchisee, City may
approve the abandonment in place of specified Franchisee's Facilities.

7.5 Abandonment of Franchisee's Facilities. If any portion of Franchisee's Facilities
is out of service for a period of one (1) year or more, then Franchisee shall promptly notify the
City in writing of such fact and such Facilities shall be considered abandoned. Franchisee shall
promptly remove the Facilities at the Franchisee's cost and expense subject to the procedures,
time periods, and remedies established within Section 5.8, except that notice shall be deemed
valid upon receipt by City. The Franchisee shall comply with all requirements of any rules
governing the abandonment of Franchisee's Facilities that may be adopted by the City in
accordance with Virginia Code § 15.2-2316.4(B)(6).

7.6 Damage to Property. In exercising the permissions granted by this Agreement, the
Franchisee shall exercise the customary level of care to avoid causing damage to the Public Rights-
of-Way and nearby real and personal property of the City and of third parties. The Franchisee
hereby assumes responsibility and the risk for all loss, expense, and liability arising out of any such
damage. The Franchisee shall make an immediate report to the City Engineer of the occurrence of
any such damage verbally by calling the Director of T&ES (currently: Yon Lambert) and




703.746.4025 (main number at T&ES) and via email to yon.lambert@alexandriava.gov. If
requested by the City after such initial report, the Franchisee shall, within promptly and in all events
within five (5) business days after occurrence, formally report to City, in writing, the incident or
accident causing, or resulting in, property damage or any personal injury resulting from, or arising
out of, any of the Franchisee's activities or permissions under this Agreement. Such report shall
contain the names and addresses of the persons and entities involved, a statement of the factual
circumstances, the date and hour, the names and addresses of all witnesses, and other pertinent
information required by the City pertaining to the incident or accident, where reasonably available.

7.7 Removal of Franchisee's Facilities. The Franchisee may remove any of the
Franchisee's Facilities at any time, subject to applicable City permitting requirements, if any.

Section 8. Insurance.

8.1 Policy Limit. Franchisee, at its sole expense, shall obtain and maintain a policy of
commercial general liability insurance, throughout the Term of this Agreement, providing coverage
for claims arising from the exercise of the permission granted hereunder by City. Such insurance
coverage shall have policy limits of Five Million Dollars ($5,000,000) per occurrence for bodily
injury and property damage and Five Million Dollars ($5,000,000) general aggregate. The
insurance policy and policy limits shall not operate as a limit of Franchisee's liability to the City
under this Agreement, nor as a limit of Franchisee's duty of indemnification hereunder.

8.2 Certificates; Noncancellation; Additional Insureds. Prior to the beginning of the
Term, and annually thereafter, Franchisee shall furnish the City with certificates of insurance and
blanket additional insured endorsements as required by this Agreement. Each policy shall provide,
among other things, that the actions or omissions of any insured party shall not invalidate the policy
as against any other insured party or otherwise adversely affect the rights of any other insured party
under the policy. The insurance required to be carried by Franchisee herein shall be with an
insurance company licensed, authorized or permitted to do business in the Commonwealth of
Virginia and rated not lower than A:VII in the A.M. Best Rating Guide. Upon receipt of notice
from its insurer(s) Franchisee shall provide the City with at least thirty (30) days' prior written
notice to the City of cancellation of any required coverage by first-class mail. The City, its elected
and appointed officials, officers, and employees shall be included as additional insureds as their
interest may appear under this Agreement under all coverage maintained by the Franchisee
hereunder except workers compensation and employer’s liability. If the policy requires an
endorsement to include the indicated parties as additional insureds, the blanket additional insured
endorsement must accompany the certificate of insurance. Coverage afforded under this Section
shall be primary as respects the City, its elected and appointed officials, officers, and employees.
The following definition of the term "City" applies to all policies issued under this Agreement:

"The City Council of the City of Alexandria, Virginia. any affiliated or subsidiary Board,
Authority, Committee, or Independent Agency (including those newly constituted),
provided that such affiliated or subsidiary Board, Authority, Committee, or Independent
Agency is either a Body Politic created by the City Council of the City of Alexandria,
Virginia, or one in which controlling interest is vested in the City; or a Constitutional
Officer of the City."


mailto:yon.lambert@alexandriava.gov

8.3 Cancellation. Upon receipt of notice from its insurer(s) Franchisee shall provide
the City with at least thirty (30) days’ prior written notice of cancellation of any required coverage.

8.4 Coverage Limits. Franchisee shall maintain the types of coverages and limits
indicated below, unless the City Risk Manager approves a lower amount, in his sole discretion.
These amounts of coverage will not constitute any limitations or cap on Franchisee's
indemnification obligations under this Agreement. The City, its officers, agents, and employees
make no representation that the limits of the insurance specified to be carried by Franchisee
pursuant to this Agreement are adequate to protect Franchisee. If Franchisee believes that any
required insurance coverage is inadequate, Franchisee will obtain such additional insurance
coverage, as Franchisee deems adequate, at Franchisee's sole expense.

8.4.1  Commercial General Liability Insurance. $2,000,000 per occurrence for
bodily injury and property damage and with $5,000,000 general aggregate including
premises and operations, personal and advertising, products/completed operations,
contractual liability, and independent contractors.

8.4.2  Automobile Liability. $2,000,000 combined single-limit per accident for
bodily injury and property damage.

8.43  Workers' Compensation and Employer's Liability. Virginia Statutory
Workers' Compensation coverage including Virginia benefits and employer's
liability with limits of $500,000 each accident/disease/policy limit.

8.5 Default. Failure to maintain any of the required insurance coverages shall be
deemed a default for purposes of Section 11.

8.6. Insurance to be Primary. Insurance coverage provided to the City as an additional
insured shall be primary insurance and other insurance maintained by the City, its officers, and
employees shall be excess only and not contributing with the insurance provided pursuant to this
Agreement. Franchisee's insurance shall also waive any rights of subrogation against the City, its
officers, and employees as it pertains to the scope of this Agreement for any claims resulting from
Franchisee's work or service.

8.7 No Waiver. No acceptance or approval of any insurance by the City shall be
construed as relieving or excusing the Franchisee from any liability or obligation imposed by the
provision of this Agreement.

Section 9. Indemnification and Bonds.

9.1 Indemnification. The Franchisee hereby agrees to indemnify, protect, defend (with
counsel reasonably acceptable to the City), and hold harmless the City, its elected and appointed
officers, officials, employees and agents, from and against any and all claims, demands, damages,
liabilities, fines, charges, penalties, administrative and judicial proceedings and orders, judgments,




actions of any kind, and all costs and expenses (including, without limitation, reasonable attorneys'
fees and costs of defense), caused by the negligence, willful misconduct, or breach of this
Agreement by Franchisee, except that to the extent that such damages or loss or caused by the
negligence or breach of this Agreement by City, its elected or appointed officials, officers,
employees, or agents. The Franchisee also agrees to hold harmless and indemnify the City from,
and to assume all duties, responsibilities and liabilities at the sole cost and expense of the
Franchisee, for payment of penalties, sanctions, forfeitures, losses, costs or damages, and for
responding to any action, notice, claim, order, summons, citation, directive, litigation, investigation
or proceeding, in each instance, to the extent arising directly from the Franchisee’s failure to comply
with any and all laws, rules, statutes, regulations, codes, ordinances, or principles of common law
regulating or imposing standards of liability or standards of conduct with regard to protection of
the environment or worker health and safety, as may now or at any time hereafter be in effect
(“Environmental Claims”). The Franchisee agrees to hold harmless and indemnify the City from,
and to assume all duties, responsibilities and liabilities at the sole cost and expense of the
Franchisee, for payment of penalties, sanctions, forfeitures, losses, costs or damages, and for
responding to any Environmental Claims, to the extent arising from hazardous substances brought
into the Public Rights-of-Way by the Franchisee. The foregoing indemnification for environmental
claims specifically includes reasonable costs, expenses, and fees incurred in connection with any
clean-up, remediation, removal, or restoration work required by any governmental authority. The
provisions of this Section 9.1 will survive the expiration or earlier termination of this Agreement.

9.2  Acts of Contractors. The Franchisee shall be liable to the City and to others for the
acts and omissions of the Franchisee's employees, agents, contractors, and subcontractors.

9.3 Waiver by Franchisee. The Franchisee waives all claims, demands, causes of
action, and rights that Franchisee may assert against the City, its elected and appointed officers,
officials, -employees, and agents on account of any loss, damage, or injury to any of the
Franchisee's Facilities, except to the extent caused by the negligent actions, willful misconduct,
or breach of this Agreement of the City, its elected or appointed officials, officers, employees,
or agents.

9.4 City Not Liable. The City shall not be liable to the Franchisee or to any other
person or entity for any interruption in the Franchisee’s Services or for any interference with the
operation of the Franchisee’s Facilities arising from the City’s use of City Facilities or the Public
Rights-of- Way or from any other action of the City, its officers, agents and employees, provided
that the foregoing is not caused by the negligence, willful misconduct, or breach of this Agreement
by the City.

9.5 No Consequential Damages. In no event shall the City or any of its elected or
appointed officials, officers, or employees be liable to the Franchisee, or the Franchisee or any
of its employees, agents, contractors, and subcontractors be liable to the City, or shall any of the
foregoing be liable to any third party, for any consequential, exemplary, special, indirect, punitive,
reliance, incidental, or similar damages, including but not limited to any lost profits, data, savings,
or revenues, arising out of, or in connection with, this Agreement or any other agreement the
Franchisee may have with any of its subscribers, whether under tort, contract, or other theories
of recovery, even if a party has been advised of the possibility of such negligence or damages.
This Agreement is for the benefit of the Franchisee and the City and not for the benefit of any




other party. No provision of this Agreement shall create, or be construed to create for the public
or any member thereof, or any other person or business, rights as a third party beneficiary
hereunder, or to authorize any person not a party to this Agreement to maintain a suit for damages
of any sort pursuant to the terms or provisions of this Agreement.

9.6 Franchisee to Post Letter of Credit. Prior to commencement of any work under
this Agreement, the Franchisee shall furnish to City, as beneficiary, a bond in the form of a
standby irrevocable letter of credit, issued by, and drawable upon (including via fax presentment),
a bank in Northern Virginia or North Carolina, reasonably acceptable in form and substance to
the City Manager or his designee, and reasonably approved, as to form, by the City Attorney, for
the original face amount of Fifty Thousand Dollars ($50,000), securing the faithful performance
by the Franchisee of all of its obligations pursuant to this Agreement, including, but not limited
to, timely payments, attachment, installation, control, operation, maintenance, reattachment,
reinstallation, relocation, removal, replacement, and abandonment pursuant to this Agreement,
or in fact, of the Franchisee's Facilities, within the time periods and upon the terms set forth in
this Agreement. Such letter of credit shall continue from year to year and shall be in full force
and effect at all times during the initial term of this Agreement and each extension thereof. The
City Engineer, on behalf of the City, is authorized and may make draws upon such letter of credit
if the Franchisee has defaulted under this Agreement beyond applicable notice and cure
periods. Such obligations include, but shall not be limited to, costs and expenses incurred by
the City, for which the Franchisee is- obligated to reimburse to the City. Upon any draw upon
the letter of credit, the Franchisee shall cause the letter of credit to be amended to replenish the
letter of credit to the original face amount. Upon the termination or expiration of this Agreement,
the letter of credit will be released upon Franchisee's written request, after confirmation by the
City Engineer that the Franchisee's Facilities have been removed and all portions of the Public
Rights-of-Way used by Franchisee have been restored to their condition on the Effective Date,
wear and tear excepted. Such confirmation by the City Engineer shall not be unreasonably
delayed, withheld, or conditioned. Any failure of the Franchisee to maintain the original face
amount of the letter of credit shall constitute a default of this Agreement.

Section 10. No Assignment; No Transfer.

10.1  No Assignment Without City’s Prior Consent. This Agreement and the permissions
granted hereunder shall neither be assigned, transferred or sublicensed, in whole or in part, by
the Franchisee to any other person or entity, nor shall the Franchisee allow any other person or
entity to co-locate its facilities on or attach any type of equipment to the Franchisee's Facilities,
except as permitted by this Section 10. If the Franchisee assigns, transfers or sub-licenses its
rights under this Agreement in violation of this Section 10, or allows another person or entity
to co-locate on or attach to the Franchisee's Facilities in violation of this Section 10, then such
act shall constitute grounds for termination by the City of this Agreement, pursuant to the relevant
provisions of Section 11.

10.2  Exception. Notwithstanding the foregoing, City's prior express approval shall
not be required for the transfer of rights and obligations under this Agreement from the Franchisee
to an Affiliate or to any entity which acquires all or substantially all of Franchisee's assets in the
market defined by the FCC in which the City is located by reason of a merger, acquisition or



other business reorganization provided that (i) the Franchisee is not in default at the time of the
assignment; (ii) the Franchisee provides the City prompt written notice of the assignment or
transfer; and (iii) such acquiring entity agrees to be bound by all of the terms and conditions of
this Agreement.

Section 11. Termination and Default.

11.1 Termination. This Agreement may be terminated by either party upon thirty
(30) days prior written notice of a default ("Default Notice") of any provision hereof by the other
party which default is not cured pursuant to the procedures, time periods, and remedies
established within Section 5.8. If the default is a breach of this Agreement not pertaining to
Section 5.8, the Agreement may be terminated 30 days after the receipt of a Default Notice by
the defaulting party, if the defaulting party has failed to commence to cure within such 30 day
period or, upon commencing, has failed to thereafter diligently pursue such cure to completion.
Subject to the rights of the owner of any applicable Approved Pole, the City may remove any of
the Franchisee's Facilities, at the Franchisee's sole cost and expense, after delivery of a Default
Notice and expiration of the applicable cure period, or which remain attached to Available Poles
sixty (60) days after the termination of this Agreement.

11.2 No Release. Any termination of this Agreement shall not release the Franchisee
from any liability or obligation hereunder that was accruing or had accrued at the time of
termination, without limitation.

11.3 Removal of Franchisee’s Facilities. The Franchisee shall remove all of the
Franchisee's Facilities, subject to the rights of the owner of any applicable Available Pole, at
Franchisee's sole cost and expense, within sixty (60) days after the expiration or earlier termination
of this Agreement, unless a written agreement otherwise is executed between the City and the
Franchisee to abandon the Franchisee's Facilities in place. The Franchisee shall be responsible for
repairs to any damage to the Public Rights-of-Way or City Facilities caused by such attachment,
installation, control, operation, maintenance, reattachment, reinstallation, relocation, removal, and
replacement by Franchisee of the Franchisee's Facilities.

11.4 Replacement of Short-Term Agreement. As of the effective date of the grant of
the franchise under this Agreement, the Short-Term Agreement is replaced by this Agreement.
Any Approved Equipment, Approved Poles, New Poles, replacement poles, and electrical and
fiber optic communications utility connections installed in the Public Rights-of-Way pursuant to
the Short-Term Agreement shall be deemed to be installations installed pursuant to this Agreement
for the duration of the Term.

Section 12. Permits.

12.1 Permits Required. Notwithstanding any provision in this Agreement to the
contrary, the Franchisee is not relieved of its obligation to obtain City (and VDOT as applicable)
permits. This Agreement shall not be construed to entitle Franchisee to receive any preferential
consideration of any application for, or processing of, any City permit.



Section 13. Approval of Agreement by the City.

13.1 This Agreement shall not become effective unless and until the City Council
approves this Agreement and it is executed on behalf of the City. If this Agreement is not
approved by the City Council and executed by an authorized person, then no liability whatsoever
shall accrue to the City or Franchisee and the City and Franchisee shall have no obligations
whatsoever to each other under this Agreement.

Section 14. Miscellaneous Provisions.

14.1 Notices. All notices under this Agreement shall be in writing and, unless
otherwise provided in this Agreement, shall be deemed validly given if sent] by certified mail,
return receipt requested, or via recognized overnight courier service, addressed as follows (or to
any other address which the party to be notified may designate in writing to the other party by
this notice method). All notices properly given as provided for in this section shall be effective
upon receipt. The Notice addresses are:

FRANCHISEE:

CITY:

City Manager

Suite 3500

301 King Street
Alexandria, Virginia 22314

With copies to:

Office of the City Attorney
Suite 1300

301 King Street
Alexandria, Virginia 22314

and

Director

Department of Transportation & Environmental Services
Suite 4100

301 King Street

Alexandria, Virginia 22314



Should the City or the Franchisee have a change of address, the other party shall immediately be
notified of such change by the notice method provided in this section, and the notice address shall
be adjusted thirty (30) days after such party receives notice of such address change.

14.2  Non-Exclusive Franchise; Co-location. Neither this Agreement nor the franchise
granted hereunder is exclusive. Nothing in this Agreement shall be deemed to obligate the City to
grant the Franchisee permission to use any particular facility, property, or right-of-way not covered
by this Agreement. No other person or entity shall be permitted to co-locate any facilities with
Franchisee's Facilities, except as required by applicable law.

143 No Precedent. This Agreement shall apply solely to the Franchisee's Facilities,
and shall neither apply to, nor establish any precedent for, any other agreements if the Franchisee
seeks to use any other City property or to provide any other type of service within the City. The
Franchisee shall not occupy, attach to or in any way use any City Facilities without entering into a
separate written agreement acceptable to the City. Nothing in this Agreement is intended to waive
any rights, obligations or remedies that either party may have under applicable law.

14.4 Reservation of Rights. The permissions granted by this Agreement are granted
based upon the mutual understanding of the parties that Franchisee has the authority under federal
and state law to construct and operate the Franchisee's Facilities as described in this Agreement.
The City and Franchisee each reserve their rights, under both current law and any future changes
in law, related to use of and payment of compensation for the Public Rights-of-Way and City
Facilities. Furthermore, in the event that any legislative, regulatory, judicial, or other action binding
upon the City or the Franchisee (any of which is a “Change in Law”) that affects any of the terms
of this Agreement in any material respect is enacted after the Effective Date, then either party may,
upon thirty (30) days written notice, require that such terms be renegotiated, and the parties
expressly agree that they shall renegotiate in good-faith mutually agreeable new terms that maintain
the substantive benefits and burdens of this Agreement and incorporate the substantive effect of the
Change in Law.

14.5  Benefit to Public. The Franchisee acknowledges that the paramount use of the
Public Rights-of-Way is for the benefit of the public at large. Franchisee agrees that its use of the
Public Rights-of-Way shall comply with all lawful and applicable federal, state and local laws,
ordinances, permit requirements, regulations, orders, directives, rules and policies now in force or
as hereafter enacted, adopted or promulgated. Notwithstanding Section 7.3, which describes the
process the City will pursue in the ordinary course of business, in the event immediate action is
necessary, the City reserves the right to require the Franchisee to move, remove, or modify the
Franchisee's Facilities at specific locations in the Public Rights-of-Way in the course of performing
the City’s duty to manage the Public Rights-of-Way, protect the public health, safety and welfare,
and protect public property. Franchisee also shall conform to changes in the City's policies
governing use of the Public Rights-of-Way, including, without limitation, to avoid conflict with
new City uses or facilities, provided, however, that no such changes will be retroactively enforced..

14.6  Role of City as Franchisor; No Waiver. The City's execution of this Franchise
neither shall constitute, nor be deemed to be, governmental approval of any work or action
permitted hereby, or for any other governmental approval or consent required to be obtained from



the City. Without limiting the foregoing, the issuance by the City to the Franchisee, or its
contractors or agents, of any permit to perform work in the Public Rights-of- Way shall not be
construed as permission by, or approval of, the City for any of the Franchisee's proposed installation
of Franchisee's Facilities, unless all other applicable provisions of this Agreement have been first
satisfied by the Franchisee. Nothing in this Agreement shall be construed to waive any of City's
powers, rights or obligations as a governing authority or local governing body, whether or not
affecting the Public Rights-of-Way or City Facilities, including, but not limited to the City's police
power, right to grant or deny permits, right to collect taxes or fees, or any other power, right or
obligation whatsoever. Waiver by the City of any breach or violation by the Franchisee of any
provision of this Agreement shall not be deemed to be a waiver by the City of any subsequent
breach or violation of the same or any other provision of this Agreement by the Franchisee.

14.7  No Waiver of Sovereign Immunitv. Notwithstanding any other provisions of this
Agreement to the contrary, nothing in this Agreement nor any action taken by City pursuant to
this Agreement, nor any document which arises out of this Agreement, shall constitute or be
construed as a waiver of either the sovereign immunity or governmental immunity of the City,
or of its elected and appointed officials, officers and employees.

14.8 Compliance with Laws. In addition to all requirements contained herein, in the
exercise of the permission granted by this Agreement, the Parties shall comply with all lawful
and applicable federal, state and local laws, ordinances, permit requirements, regulations, orders,
directives, rules and policies now in force or as hereafter enacted, adopted, or promulgated.

14.9  Relationship of Parties. Nothing contained in this Agreement, nor any acts of
the parties hereto, shall be deemed or construed to create the relationship of principal and agent,
or of partnership, or of joint-venture, or of any association whatsoever between City and
Franchisee other than that of licensor and Franchisee.

14.10  Severabilitv. If one or more of the provisions of this Agreement shall be held by
a court of competent jurisdiction in a final judicial decision to be void, voidable, or unenforceable,
then such provisions shall be deemed severable from the remaining provisions of this Agreement
and shall in no way affect the validity of the remaining provisions of this Agreement.

14.11 Applicable Law. This Agreement shall be construed and enforced in accordance
with the laws of the Commonwealth of Virginia. The courts of Alexandria, Virginia, shall be
the proper fora for any disputes arising hereunder.

14.12  Entire Agreement. This Agreement contains the entire understanding between
the parties with respect to the subject matter hereof. There are no representations, agreements,
or understandings, whether oral or written, between the parties relating to the subject matter of
this Agreement, which are not fully expressed herein. All exhibits referred to in this
Agreement are incorporated into this Agreement and shall be deemed a part hereof.

14.13 Amendments. This Agreement shall neither be amended nor modified except by
a writing signed by authorized representatives of the City and the Franchisee.



14.14  Authority. The individuals executing this Agreement represent and warrant that
they have the right, power, legal capacity and authority to enter into and to execute this
Agreement on behalf of the Franchisee and the City, respectively.

14.15 Recitals. The Recitals are incorporated into this Agreement by reference.

14.16 Rights. This Agreement shall not limit any other rights or remedies available to
the parties.

14.17 Franchisee’s Qualifications. Franchisee shall at all times be duly organized and
validly existing, and, to the extent required by applicable law, registered to do business in the
Commonwealth of Virginia.



IN WITNESS WHEREOF the parties hereto have caused this Agreement to be executed by duly
authorized representatives of the parties on the dates written below.

CITY:
THE CITY COUNCIL OF
ALEXANDRIA, VIRGINIA

By:

Name:

Title:
APPROVED AS TO FORM: Date:

By:

City Attorney

FRANCHISEE:

Name:
Title:
Date:




Attachment A

Approved Pole Designs

Small cell installations shall be the same as or substantially similar
to those designs included in this attachment.



A-1: Wood Utility Pole Replacement and Stand-Alone Pole
with 4G & 5G antenna Configuration
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A-2: Wood Utility Pole Replacement and Stand-Alone Pole

with 4G antenna Configuration
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A-2.1: Wood Utility Pole Replacement and Stand-Alone Pole
with 4G antenna Configuration
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A-3: Wood Utility Pole Replacement and Stand-Alone Pole

with 5G antenna Configuration
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WRE|ESS METER BOX =0 H
- 4 .
7 £
o -
: o
9 2
n
4[:& RALE ]




A-4: Stand Alone Metal Pole with 4G/5G Configuration

$FﬂﬂF VERIZON WIRELESS 46 SANTENMA
] ® SEeTE Al

$F'R.GF YERIZON HIRELESS 56 ANTEMHAS
e s S-DTE AL

FROF RF NOTICE SiaN
BANDED O FOLE

SOUTHERN Lo FiNE
CLASS | WOODEN FOLE

PROF WERIZON WIRELESS CABL NS
INSIDE LINE SUARD RISER, TTF

FROF WERIZON MIRELESS
EoIFHEHT SoADIHET

PROF WERIZON WIRELESS LoAD
CENTER FPANEL W/ NTESRAL &F|

EECEFTALLE

FROF WERIZON HIRELESS METER BOX

¢HHI5I-ED ! EXISTING SRADE

4-0" ASL

o+
E'=5" S|

=" Al

22'=0' ASLY ("CROPOSED POLE HEISHT WARIES)

29'-g"t ASL (OVERALL HEISHT®)
*HEISHT FILL WARYT DEFENDINSG ON MODEL M- BER oF 465 ANTENNa AND POLE HEISHT




A-5: Stand Alone Metal Pole (Black Slick Stick) with 4G/5G Configuration

PROF WVERIZON WIRELFSS ANTENNA
RAD CENTER = 253"t AsL, MAXIMUM

PROP YERILION HIRELESS ANTENNAS
RAD CENTER = 26-8"t AGL

PROP 8" DIAMETER FLUTED
TRI-CHAMBER POLE BY RAPCO

25'-0" (POLE HE|&HT)

CABLE ACCESS PORT
FROVIDED BT MANUFACTURER

BD-2"t AGL (TOP OF POLE)

DECORATIVE BASE COVER

Bal|o"s ALl (TOP OF BROP VER|IZON WIRELESS AMNTEWNA)

PROP WwERIZION WIRELESS EQUIPMENT
WITHIN |1B"® CONCEALMENT BASE BY -
RATCAF/STEALTH LV

$Exm

PROP 12'$ CONCRETE PIER

o'=2" ASL
(FOUNDATION REVEALJ




A-5.1: Stand Alone Metal Pole (Black Slick Stick) with 4G/5G Configuration

34'0

33

o
30"

_5"

—— ATE&ET OMNI ANTENNA

e ATET OMHNI MOUNT AND MOUMNT SHROUD

MOELA AEWD AND AEWE 5G
mmWAVE ANTENMA AND RADIO
WITH CABLE BEARD

&"@ FLUTED POLE

/

~— DECORATIVE BASE COVER

£
#

;-f — ELECTRICAL SERVICE METER

!/ — VIEWING WINDOW IN

A4/ CABINET FOR

s ELECTRICAL METER

~—— AT&T EQUIFMENT
4 INSTALLED IN 18%&
Vy COMCEALMENT BASE

CONCRETE
FOUMDATION

_~—— STREET CURB



A-6: Stand Alone Decorative Metal Pole (Black Slick Stick) with 4G/5G Configuration

DECORATIVE POLE CAP,

HAPCO PART NO, FOOO2

FROP WERIZON WIRELCSES ANTENNAS
RAD CENTER = 28'-2"% ASL

PROF &' DIAMETER FLUTED
TRI-CHAMBER. POLE BY SAPCO

EABLE ACLESS PORT
FROVIDED BY MANJFACTURER

DECORATIVE BASE COVER

PROP wERIZON HIRCLESS
EGUIPMENT WITHIN 18"
CONCEA|MENT BASE BY
RAYCAPASTEALTH

Ex BRICK PAVERS

| N—

r

| —

(POLE HEISHT)

2T'=i"
20°-2"t ASL (TOP OF POLE)

FINIAL / HIGHEST POINT)

31'-7"2 AL (TOP ofF

_$ Ex SRADE
sl

FPROF |8"¢ CONCRETE FIER

R e *

o-2" AsL

FOUNDATION REVEAL)




A-7: Metal Light Pole Replacement with 5G Configuration

PR wERIZGN WRELESS ANTERNAS
CENTER = 40-2' AL

LIGHT FIXTURE, LIGHT
AR ANT ATTACHMENT

KIT To BE INSTALLED
B OTHERS

REPLACEMENT METAL
LISHT POLE BT HAPCO,
T2 BE INSTALLED B

N

FPROF WERIZON MRELESS
RF NOTICE SieNS (2 To
BE INSTALLED)

MAHUFASTURER
MOUINT NS PLATE ——_

RELOCATED SiSN, -\““—\_
T——
PROP vERIZON

HWIRELESS L OCkKASBLE
LoAD CEMTER FANEL

AHE &F5| RECEFPTASLE —\_

_‘—h-_,__‘_‘_‘_‘_‘--

_\-\.\_\_\-\-\"\-\-‘
FPROF VERIZON —_|
WIRELESS METER K
Box 1

Ex sRADE

46" AsL

51" AsL

S8-0" ASL (TOP OF REPLACZEMENT METAL LIGHT POLE)

A'-8'¢ AL (TR OF FRO™ VERIZON WIRELESS ANTENNA MOUNT 7 HIGHEST FoINT)




27"z ASL (TOP OF EX TREE)

A-8: Metal Light Pole Replacement with 4G/5G Configuration

EX TREE

RO M
RAD CENTER = 32'-2"% AsSL

i _

PROP VERIZON MIRELESS

RF pARMIMGS SiISN (2 TO
BE INSTALLEDR)

RELOCATED LIEHT
FIXTURE AND

o

MANIFACTURER |
PROVIDED CABLE 18]
PORT, TTF

REFPLACEMENT
HARPCO ALUMIMNUM

PROP YERIZON
WRELESS EGUIFMENT
CADINET MOUNTED
TEO MEW POLE AT
PROVIDED MOUNTING
FLATE

PROF wERIZON -

MIRELESS LOCKABLE ]
LOAD CENTER PANEL -
o

AT PROVIDEDR

MathTING H_hm\r

L=

FROF YERIZION

EX SRADE

4t

r=5"

200" (TOP OF REPLACEMENT LISHT POLE)

B7-B"t TOF OF VERIZION WIRELESS ANTENMAS § OVERALL HEISHT

[
HRELESS METER BOX

AND CONDUIT AT it
FROVIDED MOUNTING

FLATE




A-9: Composite Light Pole Replacement with 4G Configuration

TP OF PROPOSED ATAT ANTENNA
SR = ATorT 25
. _ CENTERLUNE OF PROPOSED ATAT ANTEWNA .
7 EET S T A

_ BOTTOM OF AROPOSED ATET ANTENNA ¢
EEMTON = I aa

|

PREFOSED ATET Od .IHJEM'!H—"/J
MOONTED oW PROPOSED

COMPOSTE UTLITY POLE e

fl II
| |
A
PROFOSED EME STIORER —
(OFPOSITE S0 DN ANTENMA) - TOF OF FROPOSED LGHT POKE

ELEVATION = 29—0°2 AW T

e FROPOSED (1) £ SN TIVED
GROLAD MRE MSNIE 17 RYSER GLIART

PROPOSED FIBER FROW EXTSTHAS
SOURCE IN FROPOSED 27 L—GUMRD
[T BE VERIFED DORWE UTUTY Weiw) —

PROPOSID ATET WCRD AL i
ENCLOSUEE (TR} ——

T—T—T—T—ij—'r—'r—-r_-r

]

CINTERLINE £F PROPGSER ATST AR ENCEOSURE
ELERATIN = 135002 mq’

_ CENTERUNE OF PEEPG'SELATJ‘TE‘PEMib
ELEVATION = 1= AGL

CENTERLMWE OF PROFISED ATHT METER
ELEVATION = 8-1072 AGL

FROPGSED 1) 100 AE
AN BREARER ————

PROSOSED 100 AMP WETER
ENCLOSIEE WAWTED T0
PREFOSED COMPOSTE AOLE
[METER SHALL MGT BE
HOUNTED 08 STREET SIE)

— FROPOEED (1] #E AWE SOLD

o | e TIWNED GROLND MRE WNEI0E
2 - |".I'_.'I 1T EEIR SLMED
gl ||
=3 -
¥
£
£ .
- | 1'-E" GRASS AREA
'|' Y- SIDEMALE F-1" GRASS ARE4
. CR&SS &SREA M
| | 8" CURE
s | [ ]

—r—T
| {2) HAND HINES, _'_': |
L ) Tﬂ{ﬂ—r/ .



A-10: Composite Light Pole Replacement with 4G Configuration

PROPOSED AMPHERGL
/ BUAMTSP IR ZFXYED ANTEMRA

FROPOSED AMPHENOL 0OBH
_,-’_ ZZIN ANTEWKA WOUMT, OR APPROVED EQLUAL

PROPOSED 12" TAPERED ARM THROUGH—BOLTED

TO MEW COMPOSITE POLE WITH MEW UMIVERSAL
BACKPLATE (PROPOSED TAPERED ASM AND

¢+~ BACKPLATE TO BE SURPFLEDR BY DVF) (PART

/ $8B0RS200) (CONTRACTOR TO PROVIDE WEW

' J.-’r ASTM &35 THREADED RODE AND MNEW GALVANIZED
_,-"r MUTS AND WASHERS, MATCH EXISTING DIAMETER)
PROPOSED (8) LDFA 1,27 COAX i PROPOSED 250 WATT HPS
CABLES FROM PROPOSED i ' DOMINION COBRA
EQUIPMENT CABIMET TC il J/ ETYLE STREETUGHT

FROPOSED ANTENNA (TO BE SUPFLED BY DVF)

OVERALL PROPOSED HEIGHT 2911

PROPOSED RAD CENTER 27'-107

TOF OF PROPOSED POLE 24'-0°

PROPOSED 17 LFMC WITH
10 AWG FOR EXISTING
LECTRIC FOR EXISTING

STREETUGHT
(NOTE: FROPOSED COMDUIT

TO BE CONTINUOUS FROM

THE STREETLE:HT FIXTURE
T THE SPUCE B0}

HEIGHT OF PROPOSED STREET LIGHT 22°-0°
17°=2" TOP OF PROPOSED CABINET

-0 § OF SIGN

METER SOCKET 10°-0°

13'—3" BOTTOM OF PROPOSED CABINET

CENTER LIME OF PROPOSED

FROPOSED RF SIGN MOUNTED TO
/"_ POLE WITH 3747 STEEL BaANDS

- REPLACEMENT VALMOWNT COMPOSME UGHT POLE

."// (PAINTED INTELLECTUAL GRAY, PER DVF)

(FROVIDED &Y POLE MAMUFACTURER

o FROPOSED WOKlS FLEXI 20ME

T MICRO GPS AKTENHA

- PROPOSED CHARLES SHRDEO—0S1 SERIES

EQUIFMENT CASINET
——— (PAINTED INTELLECTUAL GRAY PER DVF)
- MOUNTED TO POLE WITH & CHAaRLES
7—SHRDEI0S 1 H—A MOUNTING KIT

T PROPOSED 2.5"x5" HAND HOLE
T ENTRY PORT PROVIDED BY POLE
MAMUFACTURER @ ELEW. 14'—5"

PROPOSED 100 AMP 1@, 120/208V AC LOAD

CEMTER /METER /DISCONNECT #OCE16F100CH WITH

FACTORY INSTALLED MAIN BREAKER #O0W100VH
= MOUNTED TO POLE WITH 578" STEEL UNISTRUT,

__i_,--' TOGGLE BOLTS AND SPRING NUTS FROVIDED BY
i } GEMERAL COMTRACTOR (WOTE: CONTRACTOR TO ORDER
r
Hxhh_

5TH J&W FART #5J FOR 1@, 120/208V SERVICE)

L O TED

2" INMER DIAMETER THREADED PORT FOR LOAD
CENTER WIRING AT %'—4" ABOVE GRADE. PORT

" OPENMG SHALL BE SIZED TO ACCERT & 2%
THREADED COKDUIT WIPFLE MTO LOaD CEMTER
AKD SECURED WIMH LOCKMUT

, 5" CURS
1"—8"t TO POLE L LINE

| eroue e

£ 28

EMBEIMENT PER MAMUFACTURER

SEE NOTE

o s

_n-\
\"\_ \ PROPOSED HANDHOLE
) — FOR FIBER

\ * {BEHIND POLE THIS VIEW)
AN \\_ PROPOSED DWP
B HEKDHOLE FOR POWER
% ' PROPOSED ELECTRIC FEED
\\ T {TO BE PROVIDED BY OTHERS)
™,
\1 FROFOSED 2.5%x8" ENTRY PORT
(TP OF 2} PROVIDED BY POLE MANUFACTURER

. PROPOSED DIRECT BURIAL
=4 FOLE FOOTING

... ~PROPOSED ANTI-ROTATION AWGLE
T WALMOMT PART MO, J147247 PROVIDED
BY POLE MAMUFACTLRER




A-11: Composite Light Pole Replacement with 5G Configuration

PROPOSED AT&T CAMISTER OMMI ANTEMHA
AMFHENOL — 204U SMTIE000EF xysl
ON TOF POLE MOUNT

TOP OF PROPOSED ATAT ANTENNAGH. PROPOSED EME STICKER
L oF mo'i‘ﬁ'enﬁﬂrmi}

ELEY. = 33T *aAGL

C.L. OF PROPOSED AT&T FM.DIBE¢
ELEV. = 310" +AGL

LIGHT E
ELEV. = 28'—-0"

PROPOSED ATET FOLE TOFP RADID
COMCEALMENT ANTEMMA WOUMT of'w
{3} HOKIA AIRSCALE RRH

f-:{L -
e '“""r'__%

—

PROFOSED
TRANSMION SHROUD

PROPOSED 55 ANTEMHA
ON STRAF MOUNT POLE KIT

iL. OF PROPOSED AT&T 5G .unmm.¢
ELEY. = 248" LtaAGL

PROPOSED 29° COMPOSITE
UGHT POLE

PROPOSED FIBER DMWARC
(Y FABER PROVIDER)
B
{13 100 AMP u.ﬁgﬂﬁgg ! PROPOSED FIBER JUMPERS
AMD DISCONMECT SWITCH {FRONTHAULY
PROPOSED 100 A METER
ENCLOSURE MOUNTED TO WOODEN H
PCLE {METER SHALL NOT BE u
MOUNTED ON STREET SIBE)

FROFOSED 114" CONDUIT
FOR POWER FROM SECOMDARY
COMMECTION TO METER

PROPOSED HANDSON
TYRICAL OF Z, )
(1) POWER & (1) TELcO =
(T0 BE FIELD DETERMMED) PROPOSED FIBER CASLE
FROPOSED POWER CaBLE \

—'_l_¢'
ELEW, = 0'-0" HAGL

—
PFROPOSED (2) FIBER PAIRS INSIDE
PROPOSED: (1) 2° RISER GUARD
EXTEND UP TO EACH RRU WITHIN
CONCEALMENT CAMISTER

IF:
I

+8'-0°

TURAL ARALTSIS NOT COMPLETED 4T
TVE OF 155040 0E OF THESE DRén
STRUCTI T

T

5. THE
AFLETE




TOF OF PROPOSED STREET UGHT POLE 29°—0°

HEIGHT OF PROPOSED STREET UGHT 27'-07

TOP OF PROPOSED EMCLOSURE 25'—8°
CENTER UME OF PROPOSED ENCLOSURE 24'-07

BOTTOM OF PROPOSED ENCLOSURE 22°—8°

WETER SOCKET 10°—0"

CENTER LIME OF PROPOSED

SEE MOTE

EMEECWENT FER MAMUFACTURER

BOTTOM OF PROPOSED
ELECTRICAL EQUIPMENT &'-0"

i}

2’—8"

HEIGHT OF PROPOSED

II=

EWTRY PORT 5'—4° ISEPRAHDN

11

A-12: Composite Light Pole Replacement with 5G Configuration

FROPOSED 250 W
. DOMINION COERA
STYLE STREETUGH
(TO 8E SUPFLIED

\,  PROPOSED 12" TAPERED ARM THROUGH—BOLTED TO NEW

" COMPOSITE POLE WITH NEW UKNERSAL BACKPLATE

\ (FROPOSED TAFERED ARM AND BACKPLATE TO BE SUPFLIED
BY DVP) (PART #EROASF00) (COMTRACTOR TO PROVIDE
MEW ASTM A3G THREADED RODS AND MEW GALVAMIZED
MUTS AND WASHERS, MATCH EXISTING DIAMETER)

et
. PROPOSED ERICSON 6313 EMCLOSURE W/
ARNTENMNAS AND RRHS

PROPOSED RF SIGN MOUNTED TO

—— POLE WITH /4" STEEL BaND5

PROPOSED t" LFMNC WITH #10 &WG FOR EXISTIMG
ELECTRIC FOR EXISTIMG STREETLIGHT

" {NOTE: PROPOSED CONDUIT TO SE CONTINUOUS FROM
THE STREETUGHT FISTURE TO THE SPUCE BOX)

FROPOSED & CT FIBER IN
T 34T FELXIBLE CONDUIT

REPLACEMENT WALWMONT COMPOSME LGHT POLE
(PAINTED INTELLECTUAL GRAY, PER OWF)

|~ (PROVIDED 8Y POLE MAMNUFACTURER)

PROPOSED 100 AMP 1@, 120/208Y AC LOAD
CENTER /METER,/DISCONNECT FOC81EF100CH WITH
FACTORY INSTALLED sl BREAKER #Q0w100vH

_—— WOUKTED TO POLE WITH 1—5/8" STEEL UKISTRUT,

- TOGGLE BOLTS AWND SFRING WUTS PROVIDED 8Y
GENERAL CONTRACTOR (MOTE: COMNTRACTOR TO ORIER
STH JAW PART #5) FOR 14, 120208V SERWICE
27 INNER DISMETER THREADED PORT FOR LOwD
CENTER WIRING AT 5'—4" ABOWE CRADE PORT

—— OPEMING SHaLL BE SITED TO ACCEPT & 2%
THRERDED COMDUIT MIPFLE INTO LOAD CENTER
AND ZECURED WITH LOCEMNUT

o

+6'-9" FROM EOP
TO FACE OF CURB

&

CURE LINE

PROPOSED HaWDHOLE

FOR FISER (BEHIMG)
PROPOSED VP

ELECTRIC HANDOHOLE

FROPOSED ELECTRIC FEED
(To BE PROVIDED BY CTHERS)

\\\H FROPOSED 2.57«8" ENTRY FORT
(TrF OF 2} PROVIDED S POLE MAMUFACTURER

" PROPOSED DIRECT BURLAL
POLE FOOTIMG

PROPOSED AMTI-ROTATION AMGLE

— VALMONT PART MWD, J147247 PROVIDED
gY POLE MAMUFACTURER




A-13: Wood Light Pole Replacement with 4G Configuration

TOF OF FROFPOSED ANTEHHA

AL ROL

PROPOBED ANTEMMA 5

ITATTE AGL

ToF OF REPLACEMENT POLE

GRADE
e AL

34102 AL |
.
PROPOSED SBERVICE HEAD
INSTALLED & ABOVE
SECONDARY CABLE
EXIETING ,
BECONDARY GABLE ~
EX SECOMDARY CAELE v B
T =-rz A
=
-
L
EXIETING E
BOTTOM OF LIGHT T
T Ee AGL
i
E
PFROPOSED I~ SCH.B0 PYC
CONDUIT FOR SERVICE
CABLES T0O NEW METER )
-
HE
L ]
T |E
» a
PROPOSED SHRDE0-051x8
EQUIFMENT CABIMET
E [BEE DETAIL 1/C-3)
£
H]
¥‘ A
] ¥ ]
-
:
;|
4l
E|5
§
b E
]
§
L]

e —

g

PROPOBED 1488 0nd" 0™
ETLINDRIGAL ANTENHA
{SEE DETAIL 1)G-4)

PROPOSBED POLE SHIRT
COMCEAL FAE PART HO.
00asTT

(SEE DETAIL 1)C.5)

PFROPOSED AHTEHPA

MOUMT
(SEE DETAIL 16-T)

AHCHOR COAM CABLES
Td PFOLE USIMNG JUHOOK
AND CABLE HAHGERS

FROPOSED RF
HOTICE SN
(SEE DETAIL 2E-T)

FROFOSED U-GUARD RIZER
To FROTECT COAX CABLES
RUMHING UF UTILITY FOLE

FROPOSED
EFRINT OPFS

CENTER,

RCH1BF200C
(BEE DETAIL 2/C-3)

FROPOSED CLARE 1,

40 FT WooDh UTILITY POLE
(FIHAL REFLACEMENT UTILITY
FOLE HEMIHT TO BE
DETERMINED EY UTILITY
MAKE READT DRAWIMNGE)

-

EXOTHERMICALLY WELD #2

TO GROUMD ROD
(TOF OF ROD BEURIED
30" BELOW GRADE)

BA"wl'-0" LOMG
GRGUND ROD
{TYP OF Ij

FROFOSED 2 BARE

TINHED GROUND WIRE
(ROUTED IM 34" BCH.B0 FVC
TO GROUMD ROD)



A-14: Large Base Standalone Pole with 5G Configuration

TOP OF ANTEMNNA =
21407 ELEVATION

PROPOSED GALTROMICS
G02410-066210MNI ANTENNA
(24" TALL X 10" @) 20'0" /L

FROPOSED NOKIA AEWE 5G ANTEMMA
17-3" ELEVATION ANTENMA RAD

PROPOSED CABLE BEARD

INSTALLED INSIDE EQUIPMENT CABINET:
PROPOSED DOMIMION METER

PROPOSED POWER DISCONMECT WITH
LOaD CENTER

PROPOSED DELTA 2KW POWER RECTIFIER
PROPOSED NOKILA AHFIB DUALBAMND RADID

PROPOSED FOUNDATION
INSTALLED FLUSH WITH
EXISTING SIDEWALK

N

PROPOSED CABLE AND
MOUNT SHROUD

FROPOSED NOElLA AEWD
25 ANTENNA & RADIC

17-3" ELEVATION
ANTEMMA RAD
PROPOSED

CABLE BEARD

—
O

FROPOSED PARKING
SIGH TO MATCH
EXISTING

PROPOSED 8.6253" C.D.
ROUND POLE SHAFT
PAINTED BLACK. TO
MATCH THE EXISTING
POLE

PROPOSED 65" TALL x
26" WIDE POLE BASE
EQUIPMENT CABINET

EXISTING SIDEWALK
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