


LICENSE AGREEMENT

THIS LICENSE AGREEMENT (this "Agreement") is made and entered into as of
March2Z 2017 (the "Effective Date") by and between the City of Boston, Massachusetts, a
municipal corporation (the "Cify"), and Lightower Fiber Networks I, LLC., a Delaware limited
liability company with its principal place of business at 80 Central Street, Boxborough,
Massachusetts 01719 ("Licensee") (individually cach a "Party" or together the "Parties").

RECITALS

WHEREAS:

. The City owns and maintains within the Public Rights-of-Way (defined below)
and on other City-owned Property (defined below), light poles, traffic signals, street furniture
and other infrastructure, some of which is potentially suitable for the attachment of antennas and
other equipment and cabling used in the provision of wireless communications services;

. Licensee is a Neutral Host Provider, and desires to install, operate, maintain,
repair, replace, reattach, reinstall, relocate, and remove its Wireless Facilities (defined below) for
small cell networks or outdoor distributed antenna systems ("DAS") in the City's Public Rights-
of-Way or on other City-owned Property to provide better telecommunications coverage and
meet increased demand for its services, such Wireless Facilities to be used by Licensee’s
Wireless Service Provider customers to provide Wireless Services;

o Licensee shall compensate the City in exchange for a right to use and physically
occupy City-owned poles and other City-owned infrastructure within the Public Rights-of-Way
and on other City-owned Property; and

. The City is willing to allow Licensee’s non-exclusive use at approved locations,
subject to the terms and conditions set forth herein.

NOW THEREFORE, In consideration of the promises and mutual covenants set forth in this
Agreement, the City and Licensee agree as follows:

1 DEFINITIONS
Terms shall have meanings as defined in the list below or as first used and defined in this

Agreement, as applicable.

1.1.  "Agency" means any governmental agency other than those of the City, including,
but not limited to, the Federal Communications Commission (FCC) the Commonwealth of
Massachusetts Department of Telecommunications and Cable and the Commonwealth of
Massachusetts Department of Public Utilities.

1.2, "Approved Wireless Facility(ics)" means Wireless Facilities which have been
approved for installation by the City and PIC in either of the following ways: (a) pursuant to
Section 3.8 below and listed on Schedule X, or (b) pursuant to Scction 3.2.5 below.
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1.3. "Business Day" means any Day other than a Saturday, Sunday, or Day observed
as an official holiday by the City.

1.4, "Carrier" means a Wireless Service Provider or other provider of Wireless
Services authorized by Licensee to use the Wireless Facilities.

1.5. "City Poles" means City-owned poles such as street light poles or traffic light
poles, and street furniture owned by the City and located in the Public Rights-of-Way and may
refer to such facilities in the singular or plural, as appropriate to the context in which used. It is
contemplated that City Poles used for the attachment of Wireless Facilities pursuant to this
Agreement may, as appropriate given the existing pole’s condition and other circumstances, be
installed by and at the expense of Licensee, as replacements for existing City Poles, or as new
City Poles at locations where there is no suitable existing City Pole or Non-City Pole, with such
replacement or new City Poles owned by the City. The location of any such new City Pole that is
not a replacement of an existing City Pole shall be subject to the grant of location approval
process set forth in Section 3.2.5 below. The attachment of a Wireless Facility shall not: (1)
change the primary purpose of the City Pole, which shall remain the purpose for which the City
originally installed the City Pole; (2) cause the City Pole to be a "wireless tower or base station,"
within the meaning of Section 6409(a) of the Spectrum Act, 47 U.S.C. § 1455; or (3) extend the
Jurisdiction of any Agency over such City Pole, which did not have such jurisdiction over such
City Pole prior to the attachment of a Wireless Facility to the City Pole.

1.6.  "City Property Poles" means City-owned poles such as street light poles or traffic
light poles, and street furniture owned by the City and located outside of the Public Rights-of-
Way on property which is owned, or is otherwise controlled through easement or lease, by the
City ("City-owned Property"), and may refer to such facilities in the singular or plural, as
appropriate to the context in which used. It is contemplated that City Property Poles used for the
attachment of Wireless Facilities pursuant to this Agreement may, as appropriate given the
existing pole’s condition and other circumstances, be installed by and at the expense of Licensee,
as replacements for existing City Property Poles, or as new City Property Poles, with such
replacement or new City Property Poles owned by the City. The location of any such new City
Property Pole that is not a replacement of an existing City Property Pole shall be subject to the
approval of the City. The attachment of a Wireless Facility shall not: (1) change the primary
purpose of the City Property Pole, which shall remain the purpose for which the City originally
installed the City Property Pole; (2) cause the City Property Pole to be a "wireless tower or base
station," within the meaning of Section 6409(a) of the Spectrum Act, 47 U.S.C. § 1455; or (3)
extend the jurisdiction of any Agency over such City Property Pole, which did not have such
jurisdiction over such City Property Pole prior to the attachment of a Wireless Facility to the City
Property Pole.

1.7. "Commissioner" means the Commissioner of Public Works, including in his or
her capacity as Chair of the City of Boston’s PIC, or the Commissioner’s designee.

1.8.  "Day" means any calendar day, unless a Business Day is specified. For the
purpose hereof, if the time in which an act is to be performed falls on a Day other than a
Business Day, the time for performance shall be extended to the following Business Day. For
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the purpose hereof, the time in which an act is to be performed shall be computed by excluding
the first Day and including the last.

1.9. "DolIT" means the City’s Department of Innovation and Technology.
1.10. "FCC" means the Federal Communications Commission.

I.11.  "Gross Revenue" means the gross dollar amount of any and all revenue derived
directly or indirectly by Licensee or its affiliates, subsidiaries, parent companies, holding
companies, or any person in who Licensee has a financial interest, proceeding or accruing from
the operation of Wireless Facilities within the City of Boston.

1.12. "Hazardous Material" means any substance, waste or material which, because of
its quantity, concentration or physical or chemical characteristics is deemed by any federal, state,
or local governmental authority to pose a present or potential hazard to human health or safety or
to the environment.

1.13. "Interference" in the context of spectrum licensed by the Federal
Communications Commission refers to material adverse effects resulting from transmitting
outside of the licensed spectrum or otherwise in violation of the authority granted by the license
of the party alleged to be causing the Interference. In the context of unlicensed spectrum it
means the material adverse effect of unwanted energy due to one or a combination of emissions,
radiations, or inductions upon reception in a pre-existing radio communication system,
manifested by any material performance degradation, misinterpretation, or loss of information
which could be extracted in the absence of such unwanted energy.

1.14. "Law" or "Laws" means any federal, state or local statute, ordinance, resolution,
regulation, rule, tariff, administrative order, certificate, order, or other requirement in effect
either at the time of execution of this Agreement or at any time during the period of this
Agreement, including, without limitation, any lawful regulation or order of an official entity or
body, to the extent applicable to the circumstances of and to the parties to this Agreement.

1.15. "Person" means an individual, a corporation, a partnership, a sole proprietorship,
a joint venture, a business trust, or any other form of business association or government agency.

1.16.  "Neutral Host Provider" means an owner of Wireless Facilities that sells or leases
the use of its Wireless Facilities to authorized Carriers.

1.17. "Non-City Poles" means new or existing poles owned by private parties located in
the Public Rights-of-Way or on other City-owned Property and may refer to such facilities in the
singular or plural, as appropriate to the context in which used. The attachment of a Wireless
Facility to a Non-City Pole shall not extend the jurisdiction of any Agency over such Non-City
Pole, which did not have such jurisdiction over such Non-City Pole prior to the attachment of a
Wireless Facility to the Non-City Pole.

1.18.  "PIC" means the City of Boston Public Improvement Commission.
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1.19. "Public Rights-of-Way" means the area in, upon, above, along, across, under, and
over the public streets, sidewalks, roads, lanes, courts, ways, alleys, boulevards, and places
within the City as the same now or may hereafter exist and which are under the permitting
jurisdiction of the Department of Public Works.

1.20.  "Release" when used with respect to Hazardous Material means any actual or
imminent spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting,
escaping, leaching, dumping, or disposing into or inside any existing improvements or any
improvements constructed hereunder by or on behalf of Licensee.

1.21. "Wireless Facility(ies)" means the antennas, fiber optic and power cables and
connections, remote radioheads, brackets, devices, junction boxes, conduits, meters, and all other
related equipment deployed or to be deployed by Licensee, and includes without limitation
Approved Wireless Facilities. (With reference to Section 4.1 and Exhibit Y only, the term
Wireless Facilities also encompasses similar facilities deployed or to be deployed by other
wireless telecommunications providers.) .

1.22. "Wireless Services" or "Services" means wireless services provided in the City of
Boston by Licensee’s Wireless Service Provider customers to the customers of such Wireless
Service Provider, which may encompass, in Licensee’ sole discretion, any and all wireless
services, of whatever nature, that such Wireless Service provider is authorized to provide under
its FCC licenses for uses of the licensed electromagnetic spectrum, as well as Wi-Fi service
provided using unlicensed spectrum. It also includes other services that Licensee may provide
using unlicensed spectrum, in accordance with Section 3.6 of this Agreement. This Agreement
does not constitute a license to provide cable service as defined in Section 602 of the
Communications Act of 1934, as amended, 47 U.S.C. § 522(6), within the meaning of G.L. c.
166A.

1.23. "Wireless Services Provider" means a company that provides Wireless Services
in the City.

2 TERM OF AGREEMENT

2.1.  The term of this Agreement is a period of ten (10) years (the "Initial Term"),
commencing on the date of execution by both Parties (the "Term Commencement Date"). The
Agreement shall automatically renew for an additional period of ten (10) years (a "Renewal
Term") commencing upon the expiration of the Initial Term unless both Parties agree in writing
to not renew this Agreement. The Renewal Term will be on the same terms and conditions set
forth in this Agreement, subject to the negotiation at the time of renewal of competitively
neutral, mutually acceptable price terms and conditions, which may, if the Parties agree, include
further resets to the Attachment Fees.

3 GRANT OF PERMISSION; SCOPE OF AGREEMENT

3.1. During the term of this Agreement, the City hereby grants Licensee the right to
enter and to use the Right-of-Way to attach, install, construct, operate, lease, maintain, repair,
replace, reattach, reinstall, relocate, and remove Approved Wireless Facilities for use in DAS,
small cell facilities, and any and all other applications and configurations to deliver its Services:
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3.1.1. on City Poles or on City Property Poles;

3.1.2. on City-owned infrastructure (such as bridge abutments, retaining walls,
overpasses, arcades, buildings) in the Public Rights-of-Way or on City-owned Property;

3.1.3. on Non-City Poles;

The right to install Approved Wireless Facilities (including City Poles) shall include the
right to reasonable access to such facilities including but not limited to on foot and by vehicle, to
connect such facilities to power and telecommunications service, to maintain such facilities, and
to upgrade and modify such facilities, in accordance with this Agreement. Prior to installation of
a Wireless Facility on a Non-City Pole in the Public Rights-of-Way or on City-owned Property,
Licensee shall obtain approval for such installation upon such specific Non-City Pole from the
owner of the pole and provide the Commissioner with written evidence of such approval.

3.2.  Location.

3.2.1. The location and installation of any Approved Wireless Facility requires
the approval of the Commissioner which approval shall not be unreasonably conditioned,
withheld, or delayed, provided that the Commissioner may disapprove of a proposed location or
installation based on material potential Interference with other pre-existing City communications
facilities, or future City communications facilities that have already been designed and planned
for a specific location or that have been reserved for future public safety communications
facilities, the absence of Location Pre-Clearance as defined in Section 3.2.2, the absence of
demonstrated compliance with the Competitively Neutral Notification Process set forth in
Schedule Y when applicable, the public safety or other critical public service needs and, only in
the case of an installation on or in City-owned Property, aesthetic impact or the absence of all
necessary approvals from all necessary departments, authorities and Agencies with jurisdiction
over such Property.

The Commissioner will make a good faith effort to complete the process of
approving (or disapproving for one of the specified reasons) the location and installation of an
Approved Wireless Facility within ten (10) Business Days of Licensee submitting a request for
such approval with the supporting information required under this Agreement. The
Commissioner may tentatively disapprove a request for a new location for a Wireless Facility if
the Licensee is currently not in compliance with its obligations under Sections 3.3, 3.4, 3.5, 3.6,
3.7, 3.12, 3.15, 3.16, 6.1, 7.1, 7.5, 7.8, 8.4 or 8.6 of this Agreement.  Furthermore, the
Commissioner shall be authorized to adopt a policy imposing reasonable restrictions on the
number of locations that Licensee can request within a certain period of time in order to ensure
the City’s administrative ability to efficiently review requests from multiple parties. Each
approval by the Commissioner of the location and installation of an Approved Wireless Facility
shall be reflected in a signed document delivered to Licensee.

3.2.2. Prior to requesting approval by the Commissioner of the location and
installation of an Approved Wireless Facility on any City Pole, City Property Pole or City-owned
infrastructure, Licensee shall obtain written approval of such location and installation from the
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department or division of the City with responsibility over the pole or City-owned infrastructure
("Location Pre-Clearance").

3.2.3. Location Pre-Clearance of the location and installation of an Approved
Wireless Facility:

3.2.3.1. on any street light pole shall be requested by Licensee from the
City’s Street Lighting Division;

3.2.3.2. on any traffic signal or walk light shall be requested by Licensee
from the City’s Transportation Department;

3.2.3.3. on any street furniture shall be requested by Licensee from the
City’s Property Management & Construction Department.

The City and Licensee shall work cooperatively to develop checklists to make
the Location Pre-Clearance process efficient and predictable.

3.2.4. Prior to requesting approval by the Commissioner of the location and
installation of the first Approved Wireless Facility in any neighborhood of the City under this
Agreement, Licensee shall conduct reasonable neighborhood notification to inform the residents
and businesses in the neighborhood of its plans to locate and install such facilities in that
neighborhood and shall coordinate such neighborhood outreach with the City’s Office of
Neighborhood Services. Exhibit B to this Agreement is a map designating the distinct
neighborhoods in the City for purposes of this Section.

3.2.5. In addition to the installation of Approved Wireless Facilities pursuant to
this Agreement, Licensee may seek a separate grant of location from the PIC to install a new
City Pole or new Non-City Pole for purposes of attaching an Approved Wireless Facility at a
location within the Right-of-Way where there is no other suitable and available pre-existing City
Pole, Non-City Pole, City Property Pole or other City-owned Infrastructure.

3.2.6. If the Licensee fails to complete the full installation of an Approved
Wireless Facility within twelve (12) months from the date the Commissioner delivers the signed
document reflecting such approval to Licensee, the approval for such location only shall expire
and the Commissioner may grant approval for a different wireless facility at such location.
However, the City, at its sole discretion and upon receipt of an extension request from Licensee
prior to the expiration of the foregoing 12 month period, may extend such 12 month period for
Licenses, if such extension request is for reasons due to the City.

3.3. Installation of Location Identifier. For each approved location, Licensee shall
select a unique identifier, which shall include Licensee name (or abbreviation) and a unique
reference number for the relevant Wireless Facility ("Location Identifier"). Licensee shall,
immediately upon the installation of an Approved Wireless Facility pursuant to this Agreement,
at its own expense affix upon the relevant City Pole, City Property Pole or City-owned
infrastructure on which the Approved Wireless Facility is installed, a visible tag which shall
include the Location Identifier. The size, form, method of installation and placement of the
Location Identifier shall be prescribed by the City.
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3.4.  Removal of Double Utility Pole. If the installation of an Approved Wireless
Facility results in the creation of a double utility pole, Licensee agrees that it will cooperate in
good faith with the City in efforts to get the utilities and other companies having attachments on
the original pole to relocate the attachments to the new pole so that the double utility pole can be
eliminated as soon as practicable.

3.5.  Removal of Street Light Double Pole. If Licensee temporarily installs a new
street light pole adjacent or adjoining to an existing street City Pole or City Property Pole for
purposes of installing a replacement pole on which a Wireless Facility is attached, then Licensee
shall at its sole expense, remove the existing street City Pole or City Property Pole within thirty
(30) days from Licensee's installation of the new street light pole. Licensee shall not install a
new street light pole adjacent or adjoining to an existing street City Pole or City Property Pole
for purposes of installing a replacement pole on which a Wireless Facility will be attached, until
Licensee has first performed all work necessary to provide electrical power to both the
Licensee’s Wireless Facility and the City’s equipment on the pole, including, but not limited to,
any street light.

3.6.  Maintenance of Wireless Facilities. During the term of this Agreement,
Licensee shall, at its sole expense (1) maintain the Approved Wireless Facilities, (2) maintain,
operate, and/or replace any fixtures, bulbs, lamps, or components on any City Pole, City Property
Pole or City-owned infrastructure on which the Approved Wireless Facilities are installed, (3)
maintain, clean and paint all such City Poles and City Property Poles; and (4) repair or replace
any such City Poles or City Property Poles that are knocked down or damaged ("Maintenance").
Any replacement items pursuant to the foregoing shall be substantially the same as the originals.
Maintenance shall be performed in accordance to standards set by the City, and failure to do so
shall constitute a breach of this Agreement. In addition to other remedies provided by this
Agreement, in the event that Licensee fails to maintain any City Pole, City Property Pole or City-
owned infrastructure on which an Approved Wireless Facility is installed in accordance with
City standards, the City shall have the option to perform work to remedy such failure and
Licensee shall reimburse the City for its expenses.

3.7.  Map and List of Wireless Facilities. Licensee shall maintain, in a form
reasonably acceptable to the City, a current map and list of the location of all Wireless Facilities
currently installed or under construction pursuant to this Agreement. Each Wireless Facility on
the map shall include the associated Location Identifier. This map shall be available to the City
via a password-protected URL or secure FTP site. The map shall also link to PDF files
containing as-built engineering/construction drawings for all such Wireless Facilities.

3.8.  Permits and Approvals.

3.8.1. Exhibit X is a Schedule of Approved Wireless Facilities for installation on
specific types of City Poles, City Property Poles, Non-City Poles and City-owned infrastructure,
and pre-approved designs for replacements of City Poles and City Property Poles ("Schedule of
Approved Wireless Facilities"). In addition to the Approved Wireless Facilities included on
Exhibit X as of the Term Commencement Date, designees of Licensee, the City and the PIC shall
confer within the first four months after the Term Commencement Date, and then on or about
each anniversary of the Term Commencement Date, and at such other times as Licensee may

792891.7



request, to review Exhibit X and consider amendments to it. Any amendments to Exhibit X shall
be by a written instrument signed by authorized representatives of Licensee, the City and the
PIC. Any Wireless Facility installation design that has been, and remains, pre-approved for a
type of mounting structure and location pursuant to any agreement between the City and another
wireless provider shall automatically be included on Exhibit X as an Approved Wireless Facility
for purposes of this Agreement. Exhibit X does not limit the authority of Commissioner to
approve or disapprove the location and installation of any particular Approved Wireless Facility,
pursuant to Section 3.2. To the extent that G.L. ¢. 166 is applicable to Wireless Facilities
installed pursuant to this Agreement, PIC ratification of Exhibit X shall be deemed a grant of
location as to Approved Wireless Facilities installed pursuant to this Agreement.
Notwithstanding the foregoing, Licensee may, upon receiving prior written Consent of the City,
file a request to the Commissioner for a review any Wireless Facility design not included on
Exhibit X. Such review request may be approved or denied at the Commissioner’s sole
discretion.

3.9.  Changes to Wireless Facilities. Licensee may upgrade, modify or replace any
Wireless Facility it installs pursuant to this Agreement provided that either (a) it notifies the
Commissioner of such proposed changes to its Wireless Facility and certifies that: (1) after such
upgrade, modification or replacement that the Wireless Facility shall be an Approved Wireless
Facility; (2) such changes will not impact the structural integrity of the pole or infrastructure on
which the Wireless Facility is located, and (3) such changes will not interfere with the use of the
pole or infrastructure by the City, or by any other party authorized to use or maintain equipment
on the pole or infrastructure; or (b) if the modification or replacement does not qualify under
Section 3.9(a), it obtains PIC or other necessary approvals for such modification or replacement.
Modifications, upgrades and replacements that are the subject of notice given under Section
3.9(a) are deemed approved by the Commissioner unless, within ten (10) Business Days of
receiving notice, the Commissioner notifies Licensee in writing that the changes are
conditionally approved or disapproved for one of the reasons enumerated in Section 3.2.1 above

3.10. Provision of Services. The Wireless Facilities installed pursuant to this
Agreement may be used for any and all Services that Licensee chooses to provide, in its sole
discretion. Upon request, Licensee will meet with DolT to describe all Services it is providing
through its Wireless Facilities within the City. If Licensee intends to provide Services using
unlicensed spectrum, other than Wi-Fi, it will notify the City in advance of deploying those
Services and will work with the City to address any Interference issues before deploying those
Services from any City Pole or any City Property Pole.

3.11. Utilities; Emergency Power.

3.11.1. With respect to Approved Wireless Facilities attached to traffic light
poles, Licensee shall pay any charges to install and separately pay for electrical,
telecommunications or other utility services to Licensee’s Wireless Facilities and shall pay all
charges imposed by such utility providers for utilities consumed by Licensee. The City shall
reasonably cooperate with Licensee in making arrangements with the electric utility company to
have the utility service used by Licensee separately paid for or otherwise accounted for and
billed to a separate account payable by Licensee. Only meters that are Approved Wireless
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Facilities, may be externally attached to any pole or infrastructure that are subject to this
Agreement.

3.11.2. With respect to Approved Wireless Facilities attached to street light poles,
Licensee shall: (1) pay to install electrical utility services to both the Licensee’s Wireless
Facilities and the City’s street light, (2) pay all charges imposed by such utility provider for
utilities consumed to power the Licensee Licensee’s Wireless Facilities and the City’s street
light.

3.11.3. Licensee shall not connect any new Wireless Facilities installed on a new
City Pole or City Property Pole, to any other structure via an aerial cable. If an existing City Pole
or City Property Pole has a lighting fixture that is fed electricity by an aerial cable, then Licensee
shall, at its own expense, connect such lighting fixture into the City’s street lighting electrical
service via underground conduit or cable.

3.11.4. Should the need arise during an emergency, for the use of temporary
power generators for operation of Wireless Facilities installed pursuant to this Agreement,
Licensee shall, prior to the use of the temporary power generators: (a) immediately provide
written notice to the City indicating the need to use such power generators; (b) cooperate with
the City to determine the locations at which the power generators will be placed; (c) apply for
any applicable approvals and/or permits to use such power generators from applicable Agencies;
and (d) ensure that the temporary use of emergency power generators shall comply with
applicable Laws, including the receipt of any approvals and/or permits from applicable Agencies.

3.12. Restoration of Work Site Areas. Upon the completion of each task or phase of
work to be performed by Licensee under this Agreement, Licensee shall promptly restore all
work site areas to a condition reasonably satisfactory to the Commissioner and in accordance
with construction standards as reasonably specified by the Commissioner, ordinary wear and tear
not caused by Licensee excepted. The provisions of this Section shall survive the expiration,
completion or earlier termination of this Agreement.

3.13.  Removal Upon Termination. Except as otherwise provided in this Agreement,
upon one hundred and eighty (180) Days’ written notice by the City after the expiration of this
Agreement or its earlier termination for cause, Licensee shall promptly, safely and carefully
remove its Wireless Facilities installed pursuant to this Agreement from all City Poles, City
Property Poles, and City-owned infrastructure located on Public Rights-of-Way or other City-
owned Property, except to the extent that Licensee has other legal authorization, from the City, to
maintain one or more such Wireless Facilities for a longer time. Such obligation of Licensee
shall survive the expiration or earlier termination of this Agreement. If Licensee fails to
complete this removal work on or before one hundred eighty (180) Days subsequent to the
issuance of notice pursuant to this Section 3.13, then the City, upon written notice to Licensee,
shall have the right at the City's sole election, but not the obligation, to perform this removal
work using qualified contractors and reasonable care in the removal and handling of Licensee
equipment, and charge Licensee for the actual costs and expenses, including, without limitation,
reasonable administrative costs, provided that Licensee shall be allowed to continue its removal
work beyond one hundred eighty (180) Days as long as, in the opinion of the City, Licensee is
diligently pursuing such removal. Licensee shall pay to the City the reasonable costs and
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