




Public- Private Partnership
CITY OF CLEARWATER, FLORIDA

April 2002

SCHEDULE A

STATEMENT OF WORK

OVERVIEW

This project is divided into three phases. Phase 1, Transition, is the controlled transition of

management of this system from the CITY OF CLEARWATER to MIA-COM. Phase 2,

MIA-COM Management and Maintenance, is the daily management and maintenance of the

system with the CITY OF CLEARWATER as the only user of the system. Phase 3,

Marketing of Tower Space, covers the sales, marketing, and engineering necessary to add

additional users onto the towers.

PHASE 1: TRANSITION

To ensure a smooth and timely transition between CITY OF CLEARWATER managing the

800 MHz trunked radio system to MIA-COM managing and maintaining the system, a

detailed plan must be drafted, agreed upon, and implemented. Phase 1 covers the following:

1. Forming of a Transition Team consisting of personnel from CITY OF

CLEARWATER and MIA-COM.

2. Preparing a Transition Plan that addresses the method and schedule by which the

management of the system will be transitioned from CITY OF CLEARWATER to

MIA-COM.

3. Documenting the processes and preparing the policies and procedures that

MIA-COM will follow In their management and maintenance of the system.

4. Training personnel and implementing the MIA-COM procedures.
5. Evaluating the effectiveness of the Transition Phase to ensure a seamless transfer

between processes.

6. Agreeing on moving from the Transition Phase to the MIA-COM Management and

Maintenance Phase.

Responsibilities - MIA-COM

During the Transition Phase, MIA-COM has the following responsibilities:

1. Assign qualified personnel to the Transition Team.

2. Develop the Transition Plan.

3. Develop a thorough understanding of CITY OF CLEARWATER' S existing
processes.
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Public-Private Partnership
CITY OF CLEARWATER, FLORIDA

April 2002

Responsibilities - CITY OF CLEARWATER

During the MIA-COM Management and Maintenance Phase, CITY OF CLEARWATER has

the following responsibilities:

1. Communicate problems discovered with the system by using the procedures and

policies that are implemented.
2. Own and maintain the frequencies currently licensed for the system.

3. Pay an access fee to MIA-COM for the management of the system.

4. Provide MIA-COM reasonable access to all sites, buildings, and structures

associated with the system in accord with ~ 4.7 of the Service Agreement.

PHASE 3: MARKETING OF TOWER SPACE

Phase 3 consists of the marketing of tower space to third parties. This phase will run

concurrently with Phase 2, MIA-COM Management and Maintenance. This phase consists of

the following:
1. MIA-COM continuing to manage and maintain the system to provide the agreed

upon grade of service to CITY OF CLEARWATER

2. MIA-COM performing the sales, marketing, and engineering services necessary to

add new Third-Party Tower Tenants onto the towers, provided the CITY OF

CLEARWATER' S grade of service is not effected.

3. MIA-COM providing equipment necessary to ensure the agreed upon grade of

service is provided to CITY OF CLEARWATER.

4. MIA-COM implementing procedures and policies for billing, revenue sharing,
service, maintenance, and problem resolution associated with the addition of other

users.

Responsibilities - MIA-COM

During this Phase MIA-COM has the following responsibilities:

1. Develop the proposals required to add users to the towers.

2. Prepare the procedures and policies required for billing, revenue sharing, service,

and problem resolution associated with the addition of other users on the towers.

Responsibilities - CITY OF CLEARWATER

During this Phase CITY OF CLEARWATER has the following responsibilities:

1. Approve and concur to the terms of the agreement.
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Public-Private Partnership
CITY OF CLEARWATER, FLORIDA
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SYSTEM DESCRIPTION

DETAILED RADIO SYSTEM INFRASTRUCTURE

The CITY OF CLEARWATER currently owns and operates an eleven channel 800 MHz

MIA-COM, Enhanced Digital Access System ( EDACS@). The system includes a main site

with a 300-foot tower, building, and generator located on Missouri Ave. as well as a full

backup site that includes a 300-foot tower, building and generator. These two sites are

connected via a city- owned 2 GHz microwave system. A receiver voting system is in place
that votes the best audio from the main site, backup site, and two additional receiver sites.

The main dispatch center and system manager terminal are located within the Police

Department headquarters. The 6ghz Microwave Radio System is County owned and the

County shall continue to own and be responsible for all required on-going maintenance.

Maintenance responsibility for the 2ghz Microwave System shall reside with MIA-COM.

The following are the elements, which comprise the Communications System as defined in

the Service Agreement.

The following two tower sites in the Communications System to which MIA-COM shall be

given free and unfettered access will be licensed to MIA-COM by the CITY OF

CLEARWATER for consideration and transfer of user gear and system enhancements as

defined in the Service Agreement.

Main Site:

Missouri Ave (FDOT property)

27 56 42

8247 13

66 ft AMSL

300 ft SSV tower

North Site (backup site):

Water Treatment Plant

28 01 56

82 42 17

35ft AMSL

300 ft SSV tower

Free and unfettered access to and use of the following elements of the Communications

System shall be granted to MIA-COM.
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Main Site:

10 Mastr II RF Channels

1 Mastr ill RF Channel

1 Multicoupler
1 Tower Pre Amp
11 Voter System
1 Site Controller

4 Multiplexer Shelves

1 Harris 2ghz Microwave Radio System

3 Interconnected RF Channels

1 Lot of Antennas & cable

WPC North:

10 Mastr II RF Channels

1 Mastr ill RF Channel

1 Site Controller

1 Tower Pre Amp
3 Multiplexer Shelves

1 Harris 2ghz Microwave Radio System
1 CC Monitor

1 TX / RX Biamplifier
1 Lot of Antennas & Cable

Tarpon Sprine;s:

11 Satellite Receivers

1 CC Monitor

Tovtown:
11 Satellite Receivers

1 CC Monitor

Police Dispatch. Clearwater Gas. Radio Shop:

1 System Manager
1 CEC Switch (includes UplinklDownlink
9 C3 Maestro Consoles

3 C3 Maestro Consoles ( remote)

1 CEC Manager
1 Database Management
1 Multiplexer Shelf

10 DVIU
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CITY OF CLEARWATER, FLORIDA

April 2002

TRANSITION PLAN

Schedule A, Statement of Work, identifies three phases. The first phase, Transition, is the

controlled transition of managing the Communications System from CITY OF

CLEARWATER to MIA-COM. The Transition Plan will be jointly developed by a

Transition Team consisting of qualified individuals from both MIA-COM and CITY OF

CLEARWATER. The plan will be drafted, approved, and implemented to ensure that a

smooth, seamless transition occurs.

The steps required to develop and implement the Transition Plan are:

1. Forming of a Transition Team consisting of personnel from CITY OF

CLEARWATER and MIA-COM.

2. Preparing a Transition Plan that addresses the method and schedule by which the

management of the Communications System will be transitioned from CITY OF

CLEARWATER to MIA-COM.

3. Documenting the processes and preparing the policies and procedures that MIA-COM

will follow in their management and maintenance of the system.

4. Evaluating the effectiveness of the Transition Phase to ensure a seamless transfer

between processes.

5. Agreeing on moving from the Transition Phase to the MIA-COM Management and

Maintenance Phase.

6. Agreeing on a specific, mutually acceptable schedule for backbone and hardware

replacements and upgrades pursuant to Section 3. 7 of the Service Agreement.

The attributes of the Transition Plan to be developed by the Transition Team are:

1. Preventive and corrective maintenance plans.
2. Trouble ticket processing.
3. Emergency response procedures.
4. Level of spares to be maintained.

5. Problem communication and resolution processes.

6. Radio programming and talk group allocation.

7. Organizational structure.

8. Prioritizing resource allocations.

9. Training requirements.
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CITY OF CLEARWATER, FLORIDA
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MAINTENANCE PLAN

OVERVIEW

The CITY OF CLEARWATER Communications System is currently maintained by
Communications International Inc. During the Transition Phase, MIA-COM and CITY OF

CLEARWATER, using this existing Service Contract, will jointly develop the Maintenance

Plan that will describe the method by which MIA-COM will assure Communication System
availability in full compliance with the Service Agreement. The Maintenance Plan will cover

both MIA-COM and CITY OF CLEARWATER responsibilities as applicable. It will

encompass on- site support, MIA-COM depot repair, and 24x7x365 technical assistance.

This plan will be implemented by MIA-COM personneL

Although the final Maintenance Plan will be jointly developed and approved by MIA-COM

and CITY OF CLEARWATER, the following paragraphs outline what is expected to be

included in the plan.

SYSTEM INFRASTRUCTUREIFIXED EQUIPMENT
MAINTENANCE

Trained EDACS technicians will be assigned to monitor and maintain the EDACS system

during normal working hours. They will provide 24x7x365 support for system failures and

malfunctions. Additionally, during normal working hours, they will monitor system

operation-when not performing preventive or remedial maintenance activities.

All problem resolution activity will be tracked using a work ticket tracking database provided
by MfA-COM at no expense to the CITY OF CLEARWATER. Upon resolution, before the

work ticket is closed, all pertinent information associated with the event will be recorded in

the database.

Field technicians will be provided with the necessary service vehicle, test equipment, and

tools by MIA-COM. Additionally, all required material, repair parts, transportation, and

shipping required to maintain the Communications System will be provided by MIA-COM.

MIA-COM will supply all parts, labor and software needed to perform maintenance on the

towers, and Communications System, at no charge to the CITY OF CLEARWATER.

This maintenance plan is designed to meet an on-site response time of two hours from

notification for critical system communication failures and six hours from notification for

Communications System restoration time. A critical system communication failure is

defined as a failure resulting in loss of communication ability such as a site off the air, a

dispatch console failure at a location with no backup console, IMC failure, inability of the

system to trunk calls, a site link failure, 50% or more failed repeaters at an EDACS trunked
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CITY OF CLEARWATER, FLORIl)A

April 2002

1. Physical Site

Site environmental inspection.

HVAC operation.

Cleaning of floors, air filters, and exposed equipment.

Visual inspection of physical shelter.

Fencing, grounding resistance, ground level tower visual.

Paint, lighting, and heliax cable visual from ground level.

UPS operation (where installed) battery condition.

Generator oil, fuel, and transfer switch (load) test. Ifapplicable

2. RF System Critical Measurement

Antenna system (system analyzer printout).

Individual RF station specification test.

Clean cabinet air filters, cabinets, and equipment.

3. Mux Equipment

Multiplex equipment operation verification.

4. Dispatch Hardware

Console position CRT's, keyboards, mouse.

Hardware inspection and technical cleaning of console positions.

Headset jacks.

Speakers.

Logging recorder operation.

Alarm system verification.

DISASTER EMERGENCY RESPONSE

Upon notification by CITY OF CLEARWATER of the potential for severe weather or natural

disasters, MIA-COM will implement a pre-disaster preparedness plan. MIA-COM will

inspect all sites for access and integrity. This will include ensuring all generator fuel tanks

are full, shelters are secure, antenna cables are properly mounted, and site access is clear.

Service technicians will be alerted and put on stand-by for dispatching to pre-assigned
locations mutually agreed to by CITY OF CLEARWATER and MIA-COM.
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CITY OF CLEARWATER, FLORIDA

April 2002

DETERMINATION OF SERVICE LEVELS
MIA-COM agrees to maintain the CITY OF CLEARWATER existing or subsequently
upgraded Communications System for the duration of this Service Agreement subject to the

following assumptions and conditions.

1. Assessment of Existing CITY OF CLEARWATER Coverage
MIA-COM will, upon signing the Service Agreement, begin to assess the eXIstmg
coverage provided by each site in the CITY OF CLEARWATER Communications

System.

MIA-COM will visit each radio site and perform an audit to verify that the Existing
System equipment is operating properly. The audits will verify transmit and receive

antenna subsystem configurations, antenna and cable installations, and power into the
antenna. Corrective actions will be made as necessary to bring the equipment up to FCC

license requirements at each site.

MIA-COM will then use industry standard Wireless Measurement System ( WMS)

equipment manufactured by Grayson Electronics to measure talk -out ( base station to

mobile field unit) coverage. The WMS equipment measures the received signal strength
from each radio site and provides an accurate, statistically valid, objective, and repeatable
method to assess coverage. A drive route will be developed and WMS measurements

made at a statistically significant number of locations within the service area of each site.

The WMS measurement data will be analyzed and plotted on a map to show areas where

tqere was sufficient signal lev.el to support a Delivered Audio Quality of 3. 0 ( DAQ3.0)
for mobile analog voice operations. DAQ3.0 is defined in Telecommunications Industry
Association ( TIA) Telecommunications System Bulletin TSB88-A and is equivalent to

the Circuit Merit 3 analog voice quality provided by the Existing System. Sections of the
drive route that are plotted as " black" represent areas where the measured receive signal
levels equal or exceed - 110 dBm required for DAQ3.0 voice quality. Sections plotted as

red" represent areas where measured signal levels are less than - 110 dBm. This does not

mean that there is no coverage in the " red" areas, rather it indicates areas with less than

DAQ3.0 voice quality and multiple repeats may be required. Furthermore, the
measurement data and its representation on a map does not guarantee coverage at a

specific point location, but rather, due of the probabilistic nature of RF propagation,
represents expected coverage in an area.

Upon execution of this agreement MIA-COM shall take measured mobile talk-out signal
strength data for each site and will depict the results on maps provided as Exhibits in an

Addendum to this Service Agreement, hereafter referred to as the baseline coverage.

2. Coverage Prediction Maps
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CITY OF CLEARWATER, FLORIDA
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MIA-COM will also provide coverage prediction maps of expected coverage from the

Existing System. The maps, both individual site maps and composite CITY OF

CLEARWATER system-wide coverage maps will be based upon information obtained

during the audit of each site. These coverage maps also assume the land use ( agricultural,
open land, residential, urban, industrial, etc) as indicated in the current USGS Land Use

Land Clutter ( LULC) database, and absence of towers, buildings or other obstructions

that will impact RF propagation near the site or at specific locations throughout the

coverage service area of a site.

The coverage prediction maps will be provided as Exhibits in an Addendum to this

Service Agreement as reference information only, and indicate where mobile and portable
outdoor coverage is expected, both talk-out (base station to field unit) and talk-back (field

unit to base station).

3. Coverage Maintenance - Reportin.e: and Corrective Action Process

MIA-COM will, as described in the maintenance plan of Schedule A, continue to utilize

the Communications International center located in Tampa Fl. If CITY OF

CLEARWATER users experience coverage problems they will forward them as " trouble

reports" to the CII. Trouble reports will include: ( 1) the name of the person submitting
the report, (2) the location of the coverage problem (i.e. at the intersection of 5th Ave and

Main St, or in the southern section of the Pleasant Valley subdivision); and ( 3) the type of

problem, whether mobile or portable operations, and problem description ( i.e. can hear

dispatcher but dispatcher cannot hear me, or communication is spotty and requires
multiple repetitions, or can no longer communicate from this area).

MIA-COM will establish a database that will be used to track these reported coverage

problems and identify trends, both in location and type. A trend analysis will be used to

determine if further analysis or corrective actions are required. Multiple trouble reports
received in a short period of time for problems in the same location or area, or for the

same type of problem over a larger area may indicate an immediate response is necessary.

Occasional trouble reports received over an extended period will be analyzed to identify
potential field unit problems, operational problems, subtle changes in coverage

propagation assumptions, or whether or not the problems are simply due to the

probabilistic nature of RF propagation.

MIA-COM responses to coverage problems can, dependent on the trend analysis, include:

a) Review the baseline coverage to determine if coverage was or was not provided
by the Existing System.

b) Visit the problem radio site and perform an audit to verify that the radio system is

operating properly. The audits will verify transmit and receive antenna subsystem
configurations, antenna and cable installations, and power into the antenna.

Corrective actions will be made as necessary.

Company Proprietary and 1:qCD Electronics M~ JLt

Confidential '~ ~'
W' r I

Statement of Work

Page 12













EXHmIT A

SPECIFICATIONS

SECTION 1: SITE OF WORK:

Fixed equipment maintenance shall occur at the site of the equipment installation where located
in The Citv Of Clearwater. Florido. Mobile and portable equipment will be repaired at the
agreed upon repair facility.

w~
SECTION 2: SERVICE: ...-. ,(/~~ " 

f1~dJ
Service shall be defined as repairs t """...., ~ ."

operational failures.

rein as a resuh of normal

The communications equipment covered by this contract will not be limited to any brand of
manufacturer' s equipment. It shall cover full maintenance of all communications type
equipment identified herein that is owned and purchased and listed for maintenance coverage on

attached ''Exhibit B".

Cll shall not be liable for costs incurred for repair and/or replacement of equipment that becomes
inoperative due to negligence on the part of the user, liquid intrusion, lightning damage, user

installations, user removals, and/or acts of God. Any component parts replaced because of abuse
on the part of the user shall be returned to The City OfOearwater for examinations.

Cll shall not be liable for costs incurred for correcting and/or repairing backbone damage and/or

data corruption caused by improper operations or failure of associated systems. Associated
systems are defined as any equipment used in the operations of the 800 MHz Radio System that
is not directly maintained by Cll.

Cll shall not be liable for costs incurred by maintenance that is being performed on associated
systems that cause damage and/or fuilure ofbackbone operations.

s







F) Costs of preventative maintenance and repair work shall include all parts, labor,

and travel required. The following are not included as part of the

maintenance/service contn

or batteries.

tower wor~ coax, installations, removals,

JUt? 4

f a critical nature shall not
G) Repair of a trouble COJll

have work interrupted 1 tSiness day of 5: 00pm

SECTION 7: CONTRACT EXTENSION OR CANCELATION:

This shall be a one ( 1) year contract with a four (4) year renewal option upon mutual consent of

The Citv orQearwater and CII in writing, ninety (90) days prior to each one ( 1) year expiration
date. If no documentation is received from The Citv OfClearwater prior to the renewal date, the

contract will automatically renew for the next one ( 1) year period. The basis for this extension

will be the consumer price index (CPI) for all urban consumers of the Bureau of Labor Statistics

most recent publication prior to contract renewal. The adjustment factor used to create price
adjustments up or down for each unit price proposed is as follows:

NEW CPI = ADJUSTMENT FACTOR X TOTAL
OLD CPI

SECTION 8: EMERGENCY SERVICES:

During a natural disaster, civil disturbance, or other county declared emergency, CII will be

requiredto respond within one ( 1) hour after notification (nature of emergency permitting) by the

Emergency Management Department and in accordance with ESF directives. Cost of service

will be at the fixed after hours rate.
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SECTION 9: INVOICING:

cn invoices will indicate a transaction number, person performing work, and summary of work

performed. Invoices will indicate, ( as available) equipment types, serial numbers, property

numbers, and all charges identified. Invoices shall be submitted to The Citv Of Oearwater on a

monthly basis. The Citv Of OearwaJer shall submit payment within thirty (30) days of receipt
of invoices. Any disputed invoices shall be addressed in writing to CD immediately upon receipt

of invoice(s) in question.

SECTION 10: DEFINITION OF WORK:

CII shall repair, maintain, service, and perform preventative maintenance on aU units as are listed

on the " Exhibit B" as necessary and required to meet requirements of The Citv 0( Clearwater

and factory specifications.

For those pieces of communications equipment necessary to support public safety and ~ sted on

Exhibit B" as being maintained twenty- four ( 24) hours a day, CII guarantees a two ( 2) hour

response time for covered equipment, from the time a request is received from authorized

personnel.

CII takes responsibility for diagnosing system problems and taking corrective action. CII will be

a "one call" point ofcontact to provide all services required to support the citywide RF system

CII will provide to The Citv Of Clearwater, Radio System Manager, a monthly report detailing

repairs and maintenance performed on the primary system equipment over the previous thirty

30) days. CII will also provide to The Ci/v Of Clearwater Radio System Manager, a copy of

the preventative maintenance schedule, which will be performed on the primary system

equipment.

9





EXHIBIT B

CLEARWATER MAIN SITE

Qty Description Unit Price

11 R.F. Channels

3 Telephone Interconnect

1 Site Controller

1 Tower Top PreAmp
1 Receiver MuhiCoupler

11 Voters

106.00

25. 00

250.00

150.00

25. 00

30.00

TOTAL

CLEARWATER BACKUP SITE

Qty Description Unit Price

11

1

1

1

R.F. Channels

Site Controller

Tower Top PreAmp
Receiver MuhiCoupler

106. 00

250.00

150.00

25. 00

TOTAL

TARPON SATELLITE RECEIVER SITE

Qty Description Unit Price

11 Satellite RX Channels 25. 00

TOTAL

TOY TOWN SATELLITE RECEIVER SITE

Qty Description Unit Price

11 Satellite RX Channels 25. 00

TOTAL

1

Extended Price

1, 166.00

75. 00

250.00

150.00

25. 00

330.00

1, 996.00

Extended Price

1, 166.00

250.00

150.00

25. 00

1, 591. 00

Extended Price

275. 00

275.00

Extended Price

275.00

275.00



EXHIBIT B

POLICE DEPARTMENT DISPATCD CENTER

Qty Description Unit Price

1 System Manager
1 CEC / IMC Switch

1 Database Management ( Optional)
12 Maestro Consoles

10 DVIU

235. 00

335. 00

1, 000.00

120.00

25. 00

TOTAL

MICROWAVE AND MULTIPLEXER

Qty Description Unit Price

2 Microwave Radio

8 Tl/ MUX

775. 00

20.00

TOTAL

Monthly Backbone Total of Above 59, 107.00

Annual Backbone Total of Above 5109,284.00

2

Extended Price

235. 00

335. 00

1, 000.00

1 , 440.00

250.00

53,260.00

Extended Price

1, 550.00

160.00

51, 710.00
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TO:

I ~ /1/ ';;;:!. ~ '--'II

City ofCle~ J."17
Interdepartment Correspondence Sheet

Frank Bowler. Chief Conununications Technician

Earl Barrett, Real Estate Services Manager ~&---FROM:

COPIES: Fred BelzeI. Controller. General Services

SUBJECT: pes PrimeCo license agreement

DATE: November 21. 1996
OA/~ / Yo/i~~~d-

Attached is a copy of the above referenc license agreement ated April 8, 1996. and a

copy of the related First Amendment To License Agreement dated October 18. 1996.

The original agreement licenses three City-owned sites to PrimeCo' s use; the amendment
reduces the number to one site: the Northeast WPC plant. A lesson has been learned here.

As you suggested. I am sending a copy to Fred Belzel for General Services administrative
files. Give me a cal1' ifyou get any more " out of the blue" calls from a wireless company;
or if I may be of any other assistance. '



LICENSE AGREEl\ffiNl'

THIS LICENSE AGREEMENT is made and entered into this f?d- day c
rt ( , 199.Q., by and between the CITY OF CLEARWA'rER, FLORIDA

Florl a Municipal Corporation ( herein, " City", or " Licensor"), and PC
PRIMECO, L. P., a limited partnership pursuant to Delaware Revised Unifo!
Limited Partnership Act, having its general offices at 8875 Hidden Rive
Parkway, suite 350, Tampa, Florida 33637 ( herein, " Primeco" or " Licensee")

1. Premises: The City hereby grants to Pr imeCo and Pr imec
hereby accepts from the City a nonexclusive license to Use not more than 37
square feet of land area situated within the chain link fenced boundarie
enclosing each of the City' s two ( 2) existing radio communications towers
and one ( 1) water tank now operational at the following locations:

a) Communications Tower - operational upon the grounds of th
city' s Northeast Water Pollution Control Plant, 3290 S. R. 580 and McMulle
Booth Road ( herein, " WPC site") located at Latitude 28001' 54" North an
Longitude 82042' 16" West, and;

b) Communications Tower - operational at 1400 Young Street upothe grounds of park property under lease by the City from the Florid
Department of Transportation by virtue of that certain 99 year lease date,
January 19, 1976 and that certain Modification of Lease dated January 26
1986, all being recorded in O. R. Book 6275, Pages 1880 through 1888, in th,
Public Records of Pinellas County, Florida, located at Latitude 27056' 42
North, and Longitude 82047' 13" West ( herein, " Missouri site"), and;

c) North Water Tank - operational upon the grounds of the at thl
City- owned Kings Highway Recreation Center, 1751 Kings Highway ( herein
North Water Tank") located at Latitude 27059' 09" North and Longitudl

82046' 43" West;

Together with space on the communication towers and on the water tank balcon~
hand rail to mount Personal Communications Systems ( herein " PCS") antennaE
arrays as specified in Paragraph 2 below and depicted in Exhibit " A," as t<
the WPC site and in Exhibit " B" as to the Missouri site, and upon the railinc
of the North water tank site, as depicted in Exhibit " C", each bein~
attached hereto and by reference made a part hereof. The land areas and thE
communications towers and water tank mounting spaces are referred herein a:
the " Licensed Premises." Final site specific engineering plans and loac
factor calculations regarding the respective sites are subject to fina:
approval by authorized City officials prior to commencement of an)
construction or initallation of any communications equipment by primeCo, it~
employees, agents or contractors.

2. Communications Equipment: The City hereby grants permissior
to Primeco to install and operate the following described PCS communication~
equipment, building, generator and associated equipment on and within each 01
the Licensed Premises:

Page 1 of 1:



a) Three arrays of three antennas each ( Antel Model SD~
185090/ 12)~ or equiv~lent, to be installed upon each of the Cit~
communicatlons towers with the centerline of mounting each arrayat 115 feet above ground level ( A. G. L.). The exact locations of
all antennas shall be supplied to the City in the form of as-
built drawings after installation. No alterations shall be made
thereafter without prior written approval by the City and
acceptance thereof by primeCo.

b) Three arrays of three antennas each ( Antel Model SDA
185090/ 12, or equivalent, to be installed with the antennas to be
mounted on the North Water Tank balcony hand rail assembly, at 120
feet A. G. L., more or less. The exact locations of all antennas
shall be supplied to the City in the form of as- built drawings
after installation. No alterations shall be made thereafter
without prior written approval by the City and acceptance thereof
by primeCo. .

c) Flexible coaxial transmission lines between antennas and
PCS communications equipment which shall be anchored and
installed on the respective communications towers and North
Water Tank structures in accordance with good and accepted
engineering practices.

d) Radio communications equipment consisting of transmitters,
receivers and accessories. to be installed in an equipment
building located in accordance with approved final site plans
identified as Exhibits " A", "~" and " C" attached hereto. The
ground space at each site shall be 151 X 25", more or less,
within the fenced enclosures at the respective sites.

In this agreement, all of Primeco' s equipment, buildings, panels, generators,
cables, wires, antennas, and accessories are referred to collectively as

Communications Equipment" or " Communications Centers."

3. Term: The primary term of .this Agreement shall be for five ( 5)

years commencing on / l'Jft-'- t I , 199L ( the " Commencement Date") and
terminating' at Midnight, ~'; I 30, 200-1-, subject to extensions as set
forth in Paragraph 8 below. he Commencement Date as set forth herein shall
coincide and be identical with the first day of the first month in which
PrimeCo intends to enter upon the Licensed Premises to commence construction
of any of its Communications Centers, but in no event later than ~ days
following the date of this agreement as first above written. Primeco shall
provide written notice of the intended Commencement Date to the office of the

City Attorney, 112 South Osceola Avenue, Clearwater, Florida 34616 not later
than ten ( 10) business days prior to said Commencement Date.

4. Rent: During the primary term of this Agreement, as rental for
the Licensed Premises, Primeco will pay the City the initial year annual sum

of THIRTY SEVEN THOUSAND EIGHT HUNDRED AND--- NO/ 100 I S--- DOLLARS ($ 37, 800. 00),

payable in a single annual installment in advance upon the Commencement Date
of this agreement. The annual rental during the primary term and an~ renewal
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five year term( s) will be adjusted upward by four percent ( 4\) annuallyeffective and payable upon each anniversary during the primary term and anyextensions thereof. The total initial year annual rent due hereunder iscalculated for each of the three licensed premises as follows:

site A - 3290 State Road 580............. ......... ...... .$ 12, 420
site B - 1400 Y~ ung S~ reet............ ... ................$ 12, 420
site C 1751 Klngs Hlghway.........~..... ...............$ 12, 960
TOTAL INITIAL YEAR ANImAL

RENT... .... .. .. . . . .... . .. ... . .. $ 37, 800

5. Use: Pr imeCo wi 11 use the Licensed Premises for the purpose of
constructing and operating Communications Centers as provided herein. primecowill abide by all local state and federal laws and obtain all permits andlicenses necessary to operate its systems. PrimeCo shall use the Licensed
Premises for no other purposes without the prior written consent of the City.

6. Access: primeco shall have reasonable ingress and egress to
the Licensed Premises on a 24- hour basis for the purposes of maintenance,
installation, repair and removal of said Communications Equipment. Provided,
however, that only authorized engineers or employees of primeco, or persons
under PrimeCo' s direct. supervision, will be permitted to enter the said
Licensed Premises, and their entry shall be for the purpose of installing,removing, or repairing primeco' s Communications Equipment and for no other
purpose. primeCo shall notify the City in advance of its need to install,
remove, or repair its Communications Equipment located on t:i1e Licensed
Premises, except in the case of an emergency in which event notification
shall be given as soon as reasonably possible. Access requiring entrance
into or .onto the communications towers shall be coordinated with the General
Services Department of the City with respect to the communications towers,
and with the Public Works Department, Water Division, with respect to the
North Water Tank.

7. Utilities at primeco' s Cost: Primeco shall be solelyresponsible for and promptly pay all charges for electricity, telephone, and
any other utility used or consumed by primeco on the Licensed Premises. The
City shall advise PrimeCo and fully cooperate with any utility company
requesting an easement over and across the Licensed Premises or other lands
owned by the city in order that suc~ utility company may provide service to
PrimeCo. If additional easement is required to provide such utility services
to the Missouri site, the City will cooperate with primeCo in seeking the
grant of such easement from the state Department of Transportation. primeCo
shall have an electrical current meter installed at the Licensed Premises and
have the right to run underground or overhead utility lines directly from the
utility source to Prim~Co' s Communications Equipment. The cost of such meter
and of installation, maintenance and repair thereof shall be paid by PrimeCo.
PrimeCo and the utility company providing services to- Primeco shall have
access to all areas of the Licensed Premises, or other lands of the city,
necessary for installation, maintenance and repair of such services;
provided, that access requiring entrance into or onto the communications
towers shall be coordinated with the General Services Department of the city.
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8. Extensions: Primeco shall have the option to extend thi:
License by a series of four ( 4) additional terms of five ( 5) years each s(
long as it has abided by th~ terms and conditions of the License and is n01currently in default hereunder. If written notice to the contrary is n01
delivered to the City by primeco not less than ninety ( 90) days prior to thEexpiration of the primary term or any extension thereof, as the case may be,
it will be deemed that PrimeCo has elected to exercise it option to extenc
this license for an additional term, and the license term shall automaticallyextend for an additional five ( 5) year term as provided herein. The annual
rental amount shall also automatically adjUst as provided in Paragraph 4.

9. Holdinq Over: If PrimeCo should remain in possession of theLicensed Premised after expiration of the primary term or any extension of
this License, without the exercise of an option or the execution by the City
and Primeco of a new license, then PrimeCo shall be deemed to be Occupying
the Licensed Premises as a tenant- at- sufferance on a month- to- month basis,subject to all the covenants and obligations of this License and at a monthlyrental calculated at one and one- quarter ( 1. 25) times the annual rentalscheduled to be paid as provided ' in Paragraph 4 divided by twelve ( 12). Thepayment of such monthly rental amount shall be due and payable by the firstday of the month succeeding the expiration of the final month of the Licenseterm previously granted by the City.

o. Notices: ( a) Any notice shall be in writing and shall bedelivered by hand or sent by United states registered or certified mail,postage prepaid, addressed as follows:

CITY:

City Manager
City of Clearwater
P. o. Box 4748

Clearwater, Fl. 34618- 4748

PRIMECO
PCS primeCo
8875 Hidden River ParkwaySuite 350

Tampa, Florida 33637

However, where coordination with the General Services Department of the Cityor the City I
s Public Works Department, Water Division, is required by thisagreement, notice shall be given by telephone, facsimile transmission or byhand delivery at either of the following mailing addresses or pHysicaladdresses and telephone numbers:

General Services Director
City of Clearwater
P. O. Box 4748
Clearwater, Fl. 34618- 4748

Telephone:
24 Hr. Emergency:
Fax Number:

813) 462- 6777
813) 462- 6633
813) 462- 6457

Physical Address: 1900 Grand Avenue, Clearwater, Fl. 34625

Water Superintendent
Public Works Department
City of Clearwater
P. O. Box 4748

Clearwater, Fl. 34618- 4748

Telephone:
24 Hr. Emergency:
Fax Number:

813) 462- 6848

813) 462- 6633

813) 462- 6561

Physical Address: 1650 North Arcturas Avenue, Clearwater, Fl. 34625
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b) Either party may ~~ ange its address and telephone number (s) towhich notice shall be given by delivering notice of ~ uch change as providedabove. Notice shall be deemed given when delivered if delivered by hand orwhen postmarked if sent properly by mail. '

11. Liability and Indemnity: PrimeCoagrees to indemnify and hold theci ty harmless from all claims ( including costs and expenses of defendingagalnst such claims) arising or alleged to arise from the negligence orwillful misconduct of PrimeCo or PrimeCo' s agents, employees or contractors"
occurring during the term of this License or any extensions in or about theLicensed Premises. primeco agrees to use and occupy the Licensed Premises atits own risk and hereby releases the City, its agents and employees, from allclaims for any damage or injury brought on by primeCo to the full extent
permitted by law. The City agrees to indemnify and save primeco harmless
from all claims ( including. cost and expenses of" defending against suchclaims) arising or alleged to arise from the negligence or ~ illful misconduct
of the City or the City' s agents,~ mployees, contractors or other licensees
or tenants of the City occurring during the term of this License, subject to
any defense or limitation pursuant to Section 768. 28, Florida Statutes.

12. Termination:

2. By either party, in the event of a material breach of any of the
provisions of this agreement, subject to Paragraph 13 below.

3. By primeCo, if Primeco deter~ines that the cost of obtaining or
retaining the approval of any agency, board, court, or other governmental
authority necessary for the construction or operation of the Communication
Equipment is prohibitive, or if primeCo determines that the property is not
appropriate for its Communications Equipment for technological reasons,
including, but not limited to, signal interference.

4. By primeCo, in the event that any government or public body shall
take all or such part of the Licensed Premises thereby making it physically
or financially infeasible for the Licensed Premises to be used in the manner
it was intended to be used by this Agreement. However, if only a portion of
the Licensed Premises is taken, and primeco does not elect to terminate this
License under this provision, then rental payments provided under this
License shall be abated proportionally as to the portion taken which is not
then usable by primeCo and this License shall continue.
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5. By the City, if .t~e City determines that the installation coperation of the Communications Equipment is detrimental to the operation cthe city' s communications equipment within and upon the respective LicensePremises, or the communications equipment of any other party with whom thcity has previously entered into a lease or licensing agreement specificallfor the construction, operation and maintenance of communications equipment
b) The party terminating this agreement shall give written notice 0termination to the other party not less than thirty ( 30) days in advance 0the effective date of termination. Upon termination, neither party willow

any further obligation under the terms of this License, except that primeCshall be responsible for removing all of its Communications Equipment fro:the License~ Premises and for restoring the areas occupied by PrimeCo to itoriginal conditions as near as practicable, save and except normal wear anltear and acts beyond PrimeCo' s control.

c) Upon termination of this License, the term hereby granted and al:rights, title and interest of PrifueCo in the premises shall end and the eit,
may re- enter upon and take possession of the premises. Such terminatio;shall be without prejudice to the City' S right to collect from Primeco a~rental or additional rental which has accrued prior to such terminatiortogether with all damages, including, but not limited to, the damage~specified in subparagraph ( 1) of this paragraph which are suffered by theCity because of PrimeCo' s breach of any covenant under this License.

13. Defaults and Remedies:

a) Notwithstanding anything in this License to the contrary, PrimeCcshall not be in default under this License until:

1.

License,

City; or

In the case of a failure to pay rent or other sum~ due under this
fifteen ( 15) days after receipt of written notice thereof from the

2. In the case of any other default, thirty ( 30) days after receipt of
wr i tten notice thereof from the City; provided, however, where any suchdefault cannot reasonably be cured within thirty ( 30) days,' PrimeCo shall notbe deemed to be in default under the License if Primeco commences to cu~ e
such default within said thirty ( 30) day period and thereafter diligentlypursues such cure to completion.

b) In the event of Pr imeCo' s default in the payment of rentals or
Primeco' s failure to comply with any other material provision of thisLicense, the City may, at its option, terminate this License without
affecting its right to sue for all past due rentals, and any other damages to
which the City may be entitled. Should the ci tybe entitled to collect
rentals or damages and be forced to do so through its attorney, or by other
legal procedures, the City shall, upon receipt of a favorable ruling, be
entitled to its reasonable costs and attorneys' fees thereby incurred uponsaid collection.
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c. Upon expiration or termination of this license, primeCO shall at
its expense, procure an environmental audit, or audits, through' anenvironmental firm or individual mutually agreeable between primeCo and the
ci ty, in conformity with City of Clearwa ter Environmental Audit and PropertyAssessment Guidelines as may be in existence at the time of expiration or
termination. Should the results of such studies and tests reveal any
environmental contamination of the premises in amounts and/ or concentrations
exceeding minimum acceptable levels as then established by applicable
governmental authorities, or in excess of the baseline environmental
condition of the Premises as established at the license Commencement Date
whichever shall define the lowest limits of environmental contamination then
present in, on, or of the license Premises, primeco shall pay all costs
associated with environmental remediation of such contamination exceeding the
lowest limits established using the aforementioned criteria if such
contamination is found to be directly attributable to Primeco, its employees
agents, contractors, or any person or entl. ty actl..ng for or on behalf of
Pr imeco during the term of or any extens ion of this license, or after
termination.

d. primeCo agrees to provide the City within seven ( 7) days of
execution by primeCo, copies of. all registrations, reports, closure
assessments and certifications of financial responsibility forms as ~ ay be
required to be submitted to the State Department of Environmental Protection,
or its successors, pursuant to Rules of th~ Florida Administrative Code.

e. The City and primeco mutuall~ covenant and agree that during the
term of this license, or any extension thereto, to fully comply ~ ith all
Federal, State and Local environmental laws and administrative Rules, and
that neither party will use, generate, store or dispose of any Hazardous
Material as identified and defined now or during the term or any extension of
this license in and by said laws and rules. Each party agrees to hold
harmless, defend and indemnify the other, a long with their respective
successors and/ or assigns, partners, affiliates, employees, contractors,
agents, and all others acting for or on behalf of either party in any ~ anner
or action that may reasonably be determined to be in violation of this
provision, subject to any defense or . limitation available to the City
pursuant to section 768. 28, Florida Statutes. A.

17. Tests: PrimeCo is hereby given the right to survey, soil test,
radio coverage test, and conduct any other ip.vestigations needed to determine
if the surface and location of the Licensed Premises is suitable for
construction and installation of its Communications Equipment prior to the
Commencement Date as defined in Paragraph 3. The terms of Paragraph 11 shall
also apply.

18. Fixtures: The City covenants and agrees that no part of the

improvements constructed, erected or placed by primeCo on the Licensed
Premises or other real property owned by the City shall be or become, or be
considered as being, affixed to or a part of the City' s real property,- any
and all provisions and principles of law to the contrary notwithstanding.
All improvements of every kind and nature constructed, erected or placed by
PrimeCo on the Licensed Premises shall be and remain the property of PrimeCo.
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19. Assignment and SUbletting: primeCo may assign or sublet theLicensed Premises or any par~ ~~ereof without the consent of the City only ifPrimeCo remains liable for fulflllment of payments under this License and thenature of the use is not c~anged or the assign~ent is ma~ e to an affiliateo!PrimeCo. All other asslgnments shall requlre the Clty' s prior writter.consent, which consent shall not be unreasonably withheld.

20. Memorandum of License Aqreement: Following the execution of -thisLicense, either party, at its sole expense, shall be entitled to file theMembrandum of License Agreement ( attached as Exhibit " D") of record in thepublic records of Pinellas County, Florida.

21. other Conditions:

a) The City acknowledges that following the execution of this License,Primeco will contact appropriate local governmenta~ agencies for the purposeof obtaining all building permits and approvals, zoning changes andapprovals, variances, use permits and other governmental permits andapprovals (" Local Permits ") necessary for the construction, operation andmaintenance of the Communications Equipment on the Licensed Premises. TheCity agrees to fully cooperate with Primeco in obtaining the Local Permitsand, without limiting the generality of the foregoing, to execute anyapplications, maps, certificate or other documents that may be required inconnection with the Local Pe= mits.

b) Whenever under the License the consent or approval of either partyis required or a determination must be made by either party, no such consentor approval shall be unreasonably withheld or delayed, and all suchdeterminations shall be made on a reasonable basis and in a reasonablemanner.

c) The City covenants that PrimeCo shall, upon paying the rent andobserving the other covenants. and conditions herein upon its part to beobserved, peaceably and quietly hold and enjoy the Licensed Premises duringthe term of this License or as it may be extended without hindrance orejection by the City, any person or persons claiming under the City, or anyot~er licensee or tenant of the City. ).

D) PrimeCo covenants and agrees that Primeco Communications Equipmentand installation, operation and maintenance will:

1) Not irreparably damage either the WPC or Missouri communicationstowers, nor the North Water Tank structure, and accessories thereto.

2) Not interfere with the operation of the City' s radio or othercommunications equipment, or that of other licensees or tenants currentlyutilizing the towers or licensed or leased premises for such purposes within100 yards of the License Premises. In the event there is interference byPrimeCo, primeco will promptly take all steps necessary to correct andeliminate same with a reasonable period of time. If Primeco is unable toeliminate such interference caused by it within a reasonable period of time,Pr imeCo agrees to remove its antennas from the Ci ty' s property and this
Agreement shall terminate.
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3) Comply with all applicable rules and regulations of the FederalCommunications commission and the ordinances of the city, including but notlimited to the building and electrical codes of the city. .

e) If the Licenses Premises is damaged for any reason so as to render
it substantially unusable for primeCo' s use, rent shall abate for such period
not in excess of ninety ( 90) days while the City, at its expense. restores
the City' s towers and/ or buildings to its condition prior to such damage.Provided, however, in the event the City fails to repair the Licensed
Pre~ ises with the said ninety ( 90) day period, PrimeCo shall have the right
to terminate this License with no further obligations hereunder.

f) During the term of this License, the City will not grant a similar
license to any other party if such grant would in any way interfere with
PrimeCo' s use of its Communications Equipment. In the event of anyinterference arising from the installation or operation of communications
equipment at the towers sites by any other p'arty subsequent to the
Commencement Date of this agreement, the city shall take all steps reasonably
necessary to correct and eliminate such interference wi thin a reasonable
period of time. If the City is unable to eliminate the interference within
a reasonable period of time, the City shall be obligated to remove the
communication equipment of the other party from the towers sites. primeco
shall not change the frequency, power or character of its equipment without
first obtaining the written consent of the City, which shall not be
unreasonably withheld. Notwithstanding any provisions of this paragraph to
the contrary, any communications equipment within or upon the Licensed
Premises previously authorized to the use of any other party by the City
shall not require removal.

22. Radon Gas Notification. as required by Section 404. 056( 8), Florida
statutes, PrimeCo shall take notice of the following:

RADON GAS: Radon is a naturally occurring radioactive gas
that, when it has accumulated in a building in sufficient
quantities, may present health risks to persons who are

exposed to it over time. Levels of radon that exceed federal
and state guidelines have been found in buildings in Florida.
Additional information regarding radon and radon testing may
be obtained from your county public health unit.

23. Entire Aqreement and Bindinq Effect: This License and any attached
exhibits signed or initialed by the parties constitute the entire agreement
between the City and PrimeCo. No prior written or prior contemporaneous or

subsequent oral promises or representations shall be binding. This License
shall not be amended or changed except by written instrument signed by both
parties. Paragraph captions herein are for convenience only, and neither
limit nor amplify the provisions of this License. The provisions of this
License sha 11 be binding upon and inure to the benef i t of the heirs,
executors, administrators, successors and assigns of the parties, but this
provision shall in no way alter the restriction hereon in connection with
assignment and subletting by PrimeCo.
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IN WITNESS WHEREOF, the parties hereto have executed this License as ofthe date and year first above 'written.

PCS PRIMECO, L. P.

A<.~
l~~
Print

NiZ C~~aLfl~(
l.

WITNESS
Print Name /~ GtJ1rJ C. "36~

Daniel Behuniak
Chief Operating Officer and
President, . Southeast Region

STATE OF FLORIDA

COUNTY OF HILLSBOROUGH

BEFORE ME, the undersigned, personally appeared Daniel Behuniak,Chief Operating Officer and President, Southeast Region, PCS PrimeCo, L. P.,
a Delaware Limited Partnership, who acknowledged the foregoing instrument onbehalf of the partnership. 

D-" "e
D~ . .,

P"~ '" KEVNC.8EO<ERb. ~ 
Lty~ N"V.1234Nota-ry Public * ~ ~ ~

J.n. 13,1iQ1Pr int / type name: 1<& " IIV e 'bee /L.aC- ~ Bonded by HAl

1~

L./'Personally known
Provided Identification
Type of Identification Provided

OR

Countersigned: CITY OF CLEARWATER, FLORIDA

Commissioner
By: Q. P7 . l4J.s./

Eliz~ th M./Oeptula, City Manager

Approved as to form and

legal sufficiency:
Attest:

John C. Carassas

Assistant City Attorney
Goudeau,
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CLEARWATER CITY COMMISSION
Agenda Cover Memorandum

Meetl~ Date

3UBJECT: License Agreement tor Personal Communications Systems installations.
RECOMMENDATION/ MOTION: Approye a License Agreement with PCS Pr imeco, L. P, CrDelaware Limited Partnership, licensing to its non- exclusive use Cit\communications towers at 3290 state Road 580 and 1400 Young street, and the NorttWater ~ ank at 1751 Kings Highway, for the purposes of installing and operatincPersonal Communications Systems (" PCS") equipment for an initial 5 year tenn;with the option' to automatically extend for 4 additional terms of 5 years each,unless the City is timely notified to the contrary, providing for initial yearlump sum annual rent payment of $ 37, 800 payable upon the License commencementdate, increasing 4% annually thereafter, due and payable in single annualinstallments upon each anniversary of the commencement date,DU and that the appropriate officials be authorized to execute same.

SUMMARY:

PCS Primeco, L. P. (" primeCo") . is a consortium of major communicationscompanies: Bell Atlantic PCS, Inc., NYNEX PCS, Inc., Airtouch Communications andU. S. West, Inc. Primecoproposes to install PCS equipment on three Citystructures: the communications towers at the Northeast Treatment Plant, thecommunications tower just east of Missouri Avenue at 1400 Young street on landunder 99 year lease to the City by the Florida Department of Transportation until2075, and on the City' s North Water Tank at the Kings Highway Recreation Center,1751 Kings Highway.

Installation at each site will include. ground base communications equipmentn a concrete pad not to exceed 15' X 25' . ( 375 square feet) linked by coaxialcable to 9 antennae in 3 arrays at structure elevations of 115 to 120 feetExhibits " A" - " C"). The city would provide 24 hour access to the sites ifprimeCo coordiDates with the responsible City departments.
The initial 5 year term of the License will commence not later than 60 daysfollowing City Commission approval. Primeco shall establish the commencementdate by providing written notification to the office of the City Attoihey atleast 10 days before it wishes to access the sites to commence construction.

The License ~ ill automatically extend for up to 4 additional 5 year termsunless primeco gives the city written notice to the contrary not less than 30days prior to expiration of the then current term.
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Page 2 - Agenda Cover Memorandum
primeCo License Aqreement

Under the License Agreement, rent is payable in an annual lump sum installmentdue upon commencement; and upon "each anniversary thereafter. Initial year rentis established at $ 37, 800 based on $ 12, 240 for each communications site anc
12, 960 for the North Water Tank site, each calculated .at $ 1.00 pe.r foot abovE.

ground level per month for each installed antennae, with installation of c

antennae at approximately 115 feet on each of the communications towers and ~
antennae at approximately 120 feet on the water tank. The annual rent adjustment
established in the License is 4%. Total rent due the City duripg the initial ~
year term is $ 204, 736. 99. Should primeCo exercise all extension options for c
full 25 years, total rent to the City will be $ 1, 574, 215. 10.

Other key provisions of the License include:

primeCo will be responsible for all maintenance and utilities related tc
its installations, all taxes either the License or the PCS improvements
may create, combined single limit bodily injury. and property damage
insurance of not less than $ 1, 000, 000 with the City as additional insured,
performing environmental audits prior to commencement and upon final
termination with responsibility for any degradation attributable to its
installations during the License .term.

primeCo covenants that its installations will not interfere with any eit}
communications equipment, or that of others currently operating under an}

agreement with the city.

The City will be responsible for maintaining its communications towers and
the North Water Tank during the License term, and any extensions; and
agrees not to license their use for any other communications installations
that .would interfere with primeco operations.

primeco may terminate the License if governmental approvals are denied, or
later revoked; if it determines construction or operational costs are

prohibitive, for technological reasons such as, but not limited to, signal
interference, or in the event of condemnation to the extent operations
would no longer be feasible.

The City may terminate the License only upon material unremedied aefault
of any License provisions by primeCo.

The City agrees it will cooperate as appropriate to obtain governmental
approvals and permits necessary for construction and operations.

Primeco is responsible for removing all of its equipment upon final License
termination, and for site restoration.

Either party may record a Memorandum of License upon the public records ( by
the City, as per Exhibit " 0")
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Prepared by , return tOI
Earl Barrett

Engineering Admini. tration
City of Clearwater
P. O. Box 4748
Clearwater, rl. 34618- 4748

EXHIBIT "D"

ORANDUl\f OF LICENSE

KNOW ALL MEN BY THESE PRESENTS THAT:

THIS MEMORANDUM OF LICENSE is made this
day of1996, by the CITY OF CLEARWATER, FLORIDA,a Florida Municipal Corporation.

WIT N E SSE T H:

WHEREAS, the CITY OF CLEARWATER, FLORIDA (" City"), whoseaddress is P. O. Box 4748, Cleaniater, Florida 34618- 4748 haslicensed to PCS PRIMECO, L. P., a Delaware Limited Partnership,whose address is 8875 Hidden. River Parkway, Suite 350, Tampa,Florida 33637 (" Primeco"), and PrimeCo has accepted a license fromthe City, upon. and subject: to -the terms, ..covenants,-: conditions, ."limitations and restrictions contained in that certain LicenseAgreement dated . , 
1996 (- License") betweenthe parties, that certain real property situated in Clearwater,pinellas County, Florida, more particularly described in Exhibit Aattached hereto (" Licensed Premises").

nThe Term of the License is for five ( 5) years, commencing on1996, and ending , 
2001,subject to PrimeCo' s option to extend the ten for four ( 4)additional periods of five ( 5) years each upon the terms andconditions set forth in the License.

The Rent and other obligations of the City and Primeco are setforth in the License, to which reference is made for furtherparticulars. In the event of any conflict betveen the terms andprovisions of the License and those contained in this Memorandum,those contained in the License shall govern and be controlling.
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EXlllBrr A
License Premises

R.B: AGREE1!ENT BT , BEn/EEN THE CITTOr CL.E.AK1lA:rER, FLORJDA AliD PRINECO, L. p.

Non- exclusive use of not more than 375 square feet of land inthe immediate vicinity of structures described below, situate andbeing within the chain link fenced boundaries enclosing each of thesaid facilities owned and/ or controlled by the City of Clearwater,pinellas County, Florida: .

1. COMMUNICATIONS TOWER - Operational upon the grounds ofthe City' S Northeast Water Pollution Control Plant, 3290 S. R. 580and McMullen Booth Road, Clearwater, Florida, located at Latitude28001' 54" North and Longitude 82042' 16" West.

2. COMMUNICATIONS TOWER - Operational upon grounds underlease to the City of Clearwater by the Florida Department ofTransportation at 1400 Young Street, Clearwater, Florida, locatedat Latitude 27056' 42" North, and Longitude 82047' 13" West.

3. NORTH WATER TANK - Operational upon the grounds of theCity' s Kings Highway Recreation' Center, 1751 Kings Highway,Clearwater, Florida, located at Latitude 27059' 09" North andLongitude 82046' 43" West.
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LICENSE AGREEMENT

THIS UCENSE AGREEMENT is made and entered into this Q~ day of I'Illtfr Ii ,

1998, by and between the CITY OF CLEARWATER, FLORIDA, a Florida Municipal
Corporation ( herein, " City", or " Licensor"), and BeIlSouth Mobility, Inc., a Georgia
Corporation, having its general offices at 5201 Congress Avenue, Boca Raton, Florida 33487

herein, " BellSouth Mobility" or " Licensee").

1. Premises: The legal description of the site is attached as exhibit" A". Measured
from ground level, BellSouth Mobility, Inc. will have reserved for it the space on the structure

from 235 feet to 245 feet above ground level ( A.G.L.). If required for technological reasons,

BellSouth Mobility, Inc. must nrst obtain written approval from the City to move its location on

the structure to space other than this area reserved for it if such other space has not been rented to

a different tenant who is using it.

Together with space on the communication tower to mount Personal Communications Systems
herein " PCS") antennae arrays as specified in paragraph 2 below and depicted in Exhibit" A",
each being attached hereto and by reference made a part hereof. The land area and the

communication tower are referenced herein as the " Licensed Premises". Final site specific
engineering plans and load factor calculations regarding the respective site is to be provided by
BelISouth Mobility, Inc., at BeIlSouth Mobility, Inc. 's expense and is subject to fmal approval by
authorized City officials prior to commencement of any construction or installation of any
communications equipment by BellSouth Mobility, Inc., its employees, agents, or contractors.

2. Communications Equipment: The City, hereby. grants permission to BeIlSouth

Mobility, Inc. to install and operate' the following descnbed BellSouth Mobility, Inc.
communications equipment, building, generator and associated equipment on and within the

Licensed Premises:

a) Three arrays of two antennas each ( Andrew model PCSI9HA- l1015- 2DG), or

equivalent, to be installed upon the City conununications tower with the centerline of mounting
the array at 240 feet above ground level ( A.G.L.). The exact locations of all antennas shall be ,.

supplied to the City in the form of as- built drawings after installation. No alterations shall be
made thereafter without prior written approval by the City and acceptance thereof by BeUSouth

Mobility, Inc.

b) Radio communications equipment consisting of transmitters, receivers and accessories
to be installed in an equipment building located in accordance with approved fmal site plans TI1e

ground space shall be 15' X 25', more or less, within the fenced enclosures at the respective
sites.

In this agreement, all of BellSouth Mobility, Inc. ' s equipment, buildings, panels, generators,
cables, wires, antennas, and accessories are referred to collectively as " Communicarions

Equipment" or " Communications Centers."
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3. Irnn: The primary tenn of this Agreement shall be for five ( 5) years
conunencing on H/!1ctl -'-i 1998 ( the " Commencement Date") and terminating at Midnight. _1"'~CIt / . 2003. subject to extensions as ~ t forth in Paragraph 8 below. The Commencement
Date as set forth herein shall coincide and be identical with the first day of the fust monch in
which BellSouth Mobility, Inc. intends to enter upon the Licensed Premises to commence
construction of any of its Communications Centers. but in no event later than 60 days followingthe date of this agreement as fust above written. Bel1South Mobility, Inc. shall provide written
notice of the intended Commencement Date to the office of the City Attorney, 112 South Osceola
Avenue. Clearwater, Florida 33756 Dot later than ten ( 10) business days prior to S!id
Commencement Date.

4. Rem: During the primary term of this Agreement, as rental for the Licensed
Premises, BellSouth Mobility, Inc. will pay the City the initial year aMual sum of TWENTY
ONE THOUSAND SIX HUNDRED AND---OO/ 1OO' S-- DOLLARS ($ 21. 6C()' OO), payable In
four equal installments of FIVE THOUSAND FOUR HUNDRED AND--QO/ lOO' s- DOLLARS
55, 400. 00) in advance upon the Commencement Date of this agreement. The aMua] rental

during the primary term and any renewal five year term( s) will be adjusted upward by four
percent ( 4%) annually effective upon each anniversary during the primary term and any
ext~nsions thereof and payable in quarterly installments. The total initial year annual rent due
hereunder for the communication tower at 3290 SL1te Road 580 and McMullen Booth Road.
Clearwater. Florida is $ 21. 600. 00 '

5. Use: BeIlSouth Mobility, Inc. will use the Licensed Premises for the purpose of
constructing and operating a Communications Center as provided herein. BelISouth Mobility I

Inc. will abide by all local, state and federal laws and obtain all permits and licenses necessary to
operate its system. BellSouth Mobility, Inc. shall use the Licensed Premises for no other
purposes without the prior written consent of the City.

6. Access: BellSouth Mobility, Inc. shall have reasonable: ingress and egress to the
Licensed Premises ana 24-hour basis for the purpOse of maintenance. installation, repair and.,
removal of said Communications Equipment. Provided, however. that only authorized engina:rs
or employees of BellSouth Mobility. Inc., or persons under BeIlSouth Mobility, Inc.'s direct
supervision. will be permitted to enter the said Licensed Premises, and their entry shall be for the
purpose of installing, removing, or repairing its Communications Equipment and for no other
purpose. BellSouth Mobility. Inc. shall notify the City in advance of its need to install, remove,
or repair its Communications Equipment located on the Li~ ruIed Premises, except in the case of
an emergency in which event notification shall be given as soon as reasonably possible. Access
requiring entrance into or onto the communications towers shall be coordinated with the General
Services Depanment of the CilY.
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7. Utilities at BellSouth Mobility. Inc. 
I

s Cost: BellSoutl,1 Mobility, Inc. shall be solely
responsible for and promptly pay all charges for electricity, telephone, and any other utility used
or consumed by BellSouth Mobility, Inc. on the Licensed Premises. The City shall advise
BellSouth Mobility, Inc. and fully cooperate with any utility company requesting an easement
over and across the Licensed Premises or other lands owned by the City in order that such utility
company may provide service to BellSouth Mobil~ty, Inc. BellSouth Mobility, Inc. shall have
electrical current meter installed at the Licensed Premises and have the right to run underground
or overhead utility lines directly from the utility source to BellSouth Mobility, Inc.' s

Communications Equipment. The cost of such meter and of installation, maintenance and repair
thereof shall be paid by BellSouth Mobility, Inc. BellSouth Mobility, Inc. and the utility
company providing services to BellSouth Mobility, Inc. shall have access to all areas of the
Licensed Premises, or other lands of the City, ~ sary for installation, maintenance and repair
of such services; provided, that access requiring entrance into or onto the communications towers
shall be coordinated with the General Services Department of the City.

8. Extensions: BellSouth Mobility, Inc. shall have the option to extend this License
by a series of four (4) additional terms of five ( 5) years each so long as it has abided by the terms

and conditions of the License and is not currently in default hereunder.

City or BeIlSouth Mobility, Inc. may at any time after the expiration of the first renewal term

terminate this agreement for convenience by giving the other party one hundred eighty ( 180) days
written notice.

BellSouth Mobility, Inc. agrees to provide City written notice of its intent to extend this

agreement no less than 90 days prior to the expiration of the primary term or any extension
thereof. The annual rental amount shall also automatically adjust as provided in Paragraph 4.

9. Holci~ g O~er: If BellSotitli Mobility, InC. shoUld reIIiain in possession of the
Licensed Premised after expiration of the primary term or any extension of this License, without
the exercise of an option or the execution by the City and BellSouth Mobility, Inc. of a new

license, BeIISouth Mobility, Inc. shall be deemed to be occupying the Licensed Premises as a

tenant-at- sufferance on a month-ta-month basis, subject to all the covenants and obligations of
this License and at a monthly rental calculated at one and one-quarter ( 1.25) times the annual
rental scheduled to be paid as provided in Paragraph 4 divided by twelve (12). The payment of
such monthly rental amount shall be due and payable by the first day of the month succeeding the

expiration of the final month of the License term previously granted by the City. ,"

10. Notices: ( a) Any notice shall be in writing and shall be delivered by hand or sent

by United States registered or certified mail, postage prepaid, addressed as follows:

CITY:

City Manager
City of Clearwater
P. O. Box 4748
Clearwater, Florida

BeUSouth Mobility, Inc.
5201 Congress Avenue

Boca Raton, Florida, 33487
Ann.: Network R. E. Manager

5~ I) J C / - 0 j s 7

p/I./'v~ F~ ( 5(;/) ?, S~ 3503
j1UA~~

r ~T- ( .fC /) 19 S- - 3~' Lj j'

34618-4748
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any manner or action that may reasonably be detennined to be in violation of this provision.
subject to any defense or limitation available to the City pursuant to Section 768. 28. Florida
Statues.

17. Tests: BellSouth Mobility, Inc. is hereby given the right to survey, soil test, radio
coverage test, and conduct any other investigations needed to determine if the surface and
location of the License Premises is suitable for construction and installation of its
Co~ unications Equipment prior to the Commencement Date as defIned in Paragraph 3. The
tenns of Paragraph 11 shall also apply.

18. Fixtures: The City covenants and agrees that no part of the improvements
constructed, erected or placed by BellSouth Mobility, Inc. on the Licensed Premises or other real

property owned by the City shall be or become, or be considered as being, affiXed to or a part of
the City' s real property, any and all provisions and principals of law to the contrary
notwithstanding. All improvements of every kind and nature constructed, erected or placed by
BellSouth Mobility, Inc. on the Licensed Premises shall be and remain the property of BellSouth
Mobility, 

Inc..

19. Assignment and Subletting: BellSouth Mobility, Inc. may assign or sublet the
Licensed Premises or any part thereof without the consent of the City only if BellSouth Mobility,
Inc. remains liable for fulf1lIment of payments under this License and the nature of the use is not

changed or the assignment is made to an affiliate of BellSouth Mobility, Inc.. All other

assignments shall require the City' s prior written consent. which consent shall not be

unreasonably withheld.

20. Memorandum of License Agreement: Following the" execution of this License,
either party, at its sole expense, shall be entitled to file the Memorandum of License Agreement
of record in the public records of Pinellas County, Florida.

21. Other Conditions:

a) The City acknowledges that following the execution of this License, BellSouth
Mobility, Inc. will contact appropriate local goverrunental agencies for the purpose of obtaining
all building permits and approvals, zoning changes and approvals, variances, use permits and
other governmental permits and approvals (" Local Pennits") necessary for the construction,
operation and maintenance of the Communications Equipment on the Licensed Premises. The
City agrees to fully cooperate with BellSouth Mobility, Inc. in obtaining the Local Permits and,
without limiting the generality of the foregoing, to execute any applications, maps, certificate or

other documents that may be required in connection with the Local Permits.

h

b) Whenever under the License the consent or approval of either party is required or

a determination must be made by either party, no such consent or approval shall be unreasonably
withheld or delayed, and all such detenninations -shall be made on a reasonable basis and in a

reasonable manner.
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c) The City covenants that BellSouth Mobility, fnc. shall, upon paying the rent and
observing the other covenants and conditioI13 herein upon its part to be observed, peaceably and
quietly hold and enjoy the Licensed Premises during the tenn of this License or as it may be
extended without hindrance or ejection by the City, any person or persons claiming under che
Cicy, or any other licensee or tenant of the City. .

Cd) BellSouth Mobility, Inc. covenants and agrees that BelISouth Mobility, Ioc.
CommuniC3tions Equipment and installation, operation and maintenance will:

1)
thereto.

Not irreparably damage the WPC communications tower, nor the accessories

2) Not interfere with the operation of the City' s radio or other communications
equipment, or that of other licensees or tenants currently utilizing the towers or licensed or leased

premises for such purposes within 100 yards of the Licensed Premises. In the event there is

imerferenceby BelISouth Mobility, Inc. , BellSouth Mobility, Inc. will promptly take all steps
necessary to correct and eliminate same within a reasonable period of time. If BellSouth
Mobility I Inc. Is unable to eliminate such interference caused by it within a reasonable pericxl of
time. BellSouth Mobility, Inc. agrees to remove its antennas from the City' s property and this
Agreement shall terminate.

3) Comply with all applicable rules and regulations of the Pederal Communications
Commission and the ordinances of the City, including but not limited to the building and
electrical codes of the City.

e) If the Licenses Premises is damaged for any reason so as to render it substantially
unusable for BellSouth Mobility, Inc.' suse, rent shall abate for such period not in excess of
ninety ( 90) days while the City, at its expense. restores the City' s towers and/ or buildings to its
condition prior to such damage:. Provided, however, in the event the City fails to repair the
Licensed Premises within the said ninety ( 90) day period. BdlSouth Mobility, Inc. or the City ..'
shall have the right to terminate this License with no further obligations hereunder.

t) During the term of this License, the: City will not grant a similar license to any
other party if such grant would in way interfere with BeIISouth Mobility, Inc. '5 use of its
Communications Equipment. In the event of Bny interference arising from the installation or

operation of conununications equipment at the towers sites by any other pany subsequent to the
Commencement Date of this agreement, the City shall take all steps reasonably necessary to
correct and eliminate such interference within a reasonable period oftime. If the City is unabl~
to eliminate the interference within a reasonable period of time, the City shall be obligatt::d [ 0

remove the corrununicati.9n equipment of the other party from the towers sites. BellSouth
Mobility. Inc. shall not change the frequency, power or character of it! equipment without first
obtaining the wrItten consent of the City I which shall not be unreasonably withheld.
Nutwithstanding any provisions of this paragraph to the contrary, any communications equipment
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FIRST 1\MENDMENT TO LICENSE AGREEMENT

THIS F1RST AMENDMENT TO LICENSE AGREEMENT is entered

into this /'! d- day of ~ , 1996, by and between

the CITY OF CLEARWATER, FLORIDA, a Florida Municipal

Corporation (~ Licen~or") and PCS PRlMECO, L. P., a Delaware

Limited Partnership, regarding that certain License

Agreement between the parties dated April 8, 1996, governing
Licensed Premises as described in Paragraph 1 thereof.

WIT N E SSE T H:

WHEREAS,' Licensee desires to amend the herein.

described agreement to forsake and terminate all rights,

privileges, and benefits accruing to Licensee' s use of

Licensor' s Communications Tower at 1400 Young Street

License ~ remises ~ B") and Licensor' s North Water Tank at

1700 Kings Highway ( License Premises ~ C") by virtue of said

agreement, together with all costs, obligations, terms and

conditions binding Licensee therefore; and,

WHEREAS, Licensor is agreeable to releasing Licensee in

all respects from all costs, obligations, terms and

condi tions associated with the aforesaid portions of the

Licensed Premises described in said License Agreement, in

exchange for Licensee forsaking and terminating all rights,

privileges and benefits accruing to Licensee thereby, under

certain terms and conditions as hereinafter set forth;

NOW, THEREFORE, in consideration of the mutual promises
made therein, and the mutual benefits being derived by each

of the parties thereto, it is agreed that said License

Agreement be amended as follows:

A. Henceforth, following the da 1;.e hereof, the only ~,

portion of the Licensed Premises upon which said License

Agreement shall be effective is that cer.tain Communications

Tower location at 3290 S. R. 580 and McMullen Booth Road

License Premises " A", therein).

B. Licensee henceforth forsakes and terminates all

rights, privileges and benefits said License Agreement
bestowed to those portions of the Licensed Premises

described as License Premises ~ B" and ~ C".

C. Licensor henceforth releases Licensee from all

future costs, obligations, terms and conditions previously
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binding Licensee regarding those certain portions of the

Licensed Premises described as License Premises " B" and " CWo

D. contemporaneous wi th delivery of this First

Amendment To License Agreement to Licensor, duly executed by

Licensee, Licensee' shall deliver the following documents

which shall be subject to provisions of the License

Agreement:

1. Insurance certificate( s) as required under

paragraph 15 of the License Agreement.

2. Environmental report( s) as required under

paragraph l6 of the License Agreement.

E. Upon approval of this First Amendment. To License

Agreement- by the Clearwater City Commission, and its proper

execution, It is mutually. agreed between the parties that

the ini tial year annual rent for the remainder Licensed

Premises shall continue unchanged at $ 12, 420. 00, which shall

be due and payable to Licensor not later than fifteen ( 15)

days following delivery of this document to Licensee_

F. All annual rent payments, subject to adjustment as.

provided in the License Agreement, shall be due and payable

on or before each succeeding anniversary of the Commencement

Date ( May 1, 1996) of the License Agreement. A late payment

penalty of ten percent ( 10%) of the annual rent amount shall

be due and accompany any payment received by Licensor after

the tenth ( lOth) day following any due date as herein

provided.

G. It is mutually agreed by the parties that Paragraph

21 ( e) of the License Agreement is hereby amended to read as"

follo'.>1,g:

If the License Premises is damaged for any reason so as

to render it substantially unusable for PrimeCo' s use, other

than damage by or through accident, error, omission, willful

misconduct or negligence of Licensee, its employees, agents,

contractors or assigns, rent shall abate for such period not

in excess of ninety ( 90) days while the City, at its expense

restores the Ci ty' s tm: cr:J tower and/ or buildings to its

condi tion prior to such damage. Provided, however, in the

event the City fails to repair the Licensed Premises within

the said ninety ( 90) day period, primeCo shall have the --

right to terminate this License with no further obligations
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hereunder. In the event such damage is in any way

attributable to PrimeCo, its employees, agents, contractors

or assigns," and prime'Co fails to repair the Licensed

Premises within ninety ( 90) days of occurrence, the City

shall have the right to terminate this License wi th no

further obligations. hereunder, or to deem Licensee to be in

default of this License Agreement and subject to the

remedies as provided in Paragraph 13 hereof.

ALL OTHER TERMS AND CONDTIONS OF SAID LICENSE AGREEMENT

REMAIN UNCHANGED AND IN FULL FORCE AND EFFECT.

IN WITNESS WHEREOF, the parties have hereunto set their

hands and seals on the day and year first above written.

Signed, sealed and delivered

in the presence of:

J~
wlTNESS
Print Name>AM WA-rltINS-

0

PCS PRlMECO, L. P.

BY:-~~~
llaniel Behuniak

Chief Operating Officer and

President, Southeast Region

STATE OF FLORIDA

COUNTY OF HILLSBOROUGH

BEFORE. ME, the undersigned, personally. appeared Daniel~.

Behuniak, Chief Operating Officer and President, Southeast

Region, PCS PRIMECO, L. P., a Delaware Limited Partnership,

who, acknowledged the foregoing instrument on behalf of the

partnership.

r;~
ary Public - Stat~ f Florida

Print/ type name:

v1 Personally Known

p.rod~ lc1ent:1flcaLloIl

c of Identification rroduced--

f'" ~'-C'\~ ,_ .:..~r: E L(' F"jI ATC
C!'...t..t:"'r' ~ ., .....c...'lO"':"t ''-'''\

r. c.;i"~~ ;;. 
e.r,. tJl! 1OQ

JJ _ 
c.' Stt",~ In,

J.f'-:. cc.s.:.m~

fr~~i)(,~-,="
C1 01-.... l O.
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1' .,'

1: .. .,

EXHtEITE..
D. P.. 627.5 p~~~ 1887

1, R. G. WHITEHEAD, dul~' appointed City Clerk of the City of
I,

Clearwater, Florida, certify the foregoing to be a true and correct

copy of Resolution No. 76 - 8 adopt~d by the City Commission On

the 15th day of January A. D. 1976

Witness my hand and the seal of the City of Clearwater,

this 16th da y of January A. D. J 'II 0 .





Public- Private Partnership
CITY OF CLEARWATER, FLORIDA

April 2002

SCHEDULE C

REVENUE SHARING AGREEMENT

TIllS REVENUE SHARING AGREEMENT, made this _ day of , 2002,

by and between MIA-COM PRIVATE RADIO SYSTEMS, INC., a Delaware corporation
hereinafter " MIA-COM"), and CITY OF CLEARWATER, FLORIDA, a municipal

corporation in the State of Florida ( hereinafter "CITY OF CLEARWATER").

WITNESSETH:

WHEREAS, MIA-COM and CITY OF CLEARWATER are Parties (" the Parties") to

a Tower Agreement (Tower Agreement) of even date herewith, pursuant to which MIA-COM

is to have the sole marketing rights and assume maintenance of two towers from the CITY OF

CLEARWATER all as more explicitly defined in the Tower Agreement and its supporting
infrastructure currently being utilized by CITY OF CLEARWATER; and

WHEREAS, CITY OF CLEARWATER has agreed as part of the transaction to

simultaneously enter into a Service and Access Agreement (" Service Agreement") with

MIA-COM to provide management and maintenance of and for the Communications System for

a term of twenty (20) years; and

WHEREAS, MIA-COM intends to actively market and solicit additional eligible third-

party tenants ( the Third-Party Tower Tenants) to the Communications System in order to

generate additional revenues; and

WHEREAS, MIA-COM has agreed that CITY OF CLEARWATER shall share in the

additional revenues generated by the marketing of the Communications System to Third-Party
Tower Tenants; and

WHEREAS, the Parties desire to set forth in writing their understanding regarding the

respective rights and obligations pertaining to the sharing of the revenues generated by Third-

Party Tower Tenants.

NOW, THEREFORE, in consideration of the mutual premises and intending to be

legally bound hereby, the Parties agree as follows:

1. Marketine: Rie:hts

MIA-COM, with CITY OF CLEARWATER' s consent, such consent not to be

unreasonably withheld, shall have the right to the future marketing of the tower and site facilities

portion of the Communications System to eligible Third-Party Tenants.

Company Proprietary and

Confidential
tqeD / Electronics ~ Revenue Sharing

Agreement
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Public-Private Partnership
CITY OF CLEARWATER, FLORIDA

Accepted Accounting Principles. CITY OF CLEARWATER and its duly authorized

representatives at CITY OF CLEARWATER' s sole expense, shall have the right at all

reasonable hours of a working day and upon reasonable notice, to perform an examination of

such books of account and record and of all other documents and material which are relevant to

this matter. CITY OF CLEARWATER shall have access thereto for said purposes and for the

purpose of making copies therefrom at CITY OF CLEARWATER' S expense. All books of

accounts and records shall be kept available for at least one ( 1) year after the termination of this

Agreement.

April 2002

5. Payment Terms

MIA-COM shall either payor provide a credit pursuant to Section 8.4 of the

Service Agreement to CITY OF CLEARWATER its proportionate share of the Revenues as

defined herein on a quarterly basis, within thirty (30) days of the end of each calendar quarter and

shall provide with each payment, a summary setting forth the name of each Third-Party Tower

Tenant, the Revenues received during the calendar quarter and the portion of the Revenues paid
to CITY OF CLEARWATER for the calendar quarter.

6. MIA-COM agrees to conduct its services in a safe and lawful manner and to

comply with appropriate federal, state, and local laws, ordinances, orders, rules, and regulations
that may be applicable to the services being provided to the Third-Party Tower Tenants.

7. Nothing contained in this Agreement shall require MIA-COM to generate any
revenues whatsoever and MIA-COM shall only be obligated to utilize only such efforts as it

believes prudent to successfully market and solicit eligible Third-Party Tower Tenants for the

tower and site facilities portion of the Communications System.

8. CITY OF CLEARWATER acknowledges and agrees that it shall be entitled to

share in only those Gross Revenues generated as a result of Third-Party Tower Tenants for the

tower and site facilities used within the Communications System and shall not be entitled to any
other revenues ( Service Access or otherwise) directly or indirectly generated by assets which are

not within the Communications System or as may be generated by any different radio

telecommunications assets or systems owned by MIA-COM, unless otherwise indicated in the

Service Agreement and Schedules A through E incorporated therein.

9. Either party may assign its rights and obligations under this Agreement with the

written consent to the other, which consent shall not be unreasonably withheld, provided such

assignment shall be binding upon its successors, heirs, assigns, and legal representatives.

10. The terms, covenants, and provisions of this Revenue Sharing Agreement shall

extend to and be binding upon the respective executors, administrators, heirs, and permitted
assigns of the parties.

Company Proprietary and

Confidential
tileD / Electronics Revenue Sharing

Agreement
Page 3





Public- Private Partnership
CITY OF CLEARWATER, FLORIDA

April 2002

IN WITNESS WHEREOF, the Parties hereto have executed and acknowledged this

Agreement, the day and year first above written.

ATTEST: MIA-COM PRIVATE

RADIO SYSTEMS, INC.

By:

Title:

Countersigned: CITY OF CLEARWATER, FLORIDA

By:
Brian J. Aungst
Mayor-Commissioner

William B. Home IT

City Manager

Approved as to form: Attest:

Assistant City Attorney
Cynthia E. Goudeau

City Clerk

Company Proprietary and

Confidential
tqeD / Electronics ~ Revenue Sharing
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SCHEDULE D

TOWER AGREEMENT

THIS TOWER AGREEMENT is made and entered into as of this 1st day of July,

2002, by and between the CITY OF CLEARWATER, FLORIDA, a Florida Municipal
Corporation (herein " City" or " The City"), and MIA-COM Private Radio Systems, Inc., a

Delaware corporation (herein " MIA-COM"), having its general offices at 3315 Old Forest

Road, Lynchburg, Virginia 24501. All terms defined herein shall be for the sole purpose of

the Tower Agreement.

1. Premises: The City hereby grants to MIA-COM and MIA-COM hereby
accepts from the City an exclusive License to use not more than 7219 square feet of land area

situated within the chain link fenced boundaries enclosing each of the City' s two (2) existing
radio communications towers.

a) Communication Tower - operational upon the grounds of the City' s

Northeast Water Pollution Control Plant, 3290 S, R, 580 and McMullen Booth Road ( herein,

WPC site") located at Latitude 28001 ' 54" North and Longitude 82042' 16" West, and at

b) Communication Tower - operational at 1400 Young Street upon the

grounds of park property under lease by the City from the Florida Department of

Transportation by virtue of that certain 99 year lease dated January 19, 1976 and that ceIiain

Modification of Lease dated January 26, 1986, all being recorded in O.R. Book 6275, Pages
1880 through 1888, in the Public Records of Pinellas County, Florida, located at Latitude

27056' 42" North, and Longitude 82047' 13" West (herein, " Missouri site").

The communications towers, together with the land upon which they are located, are referred

to herein as the" Premises." Final site specific engineering plans and load factor calculations

regarding the respective site is subject to final approval by authorized City officials prior to

commencement of any construction or installation of any communications equipment by
MIA-COM, its employees, agents or contractors,

2, Communications Equipment: The City hereby grants permISSIOn to

MIA-COM to install and operate such communications equipment, building, electrical

generator using propane fuel and associated equipment on and within the Premises as

MIA-COM deems appropriate.

In this agreement, all of the equipment, buildings, panels, generators, cables, wires, antennas,

and accessories are referred to collectively as " Communications Equipment" or

Communications Centers,"
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3. Term: The primary term (" Primary Term") of this Agreement shall be for

twenty (20) years commencing on July L 2002 ( the " Commencement Date") and terminating
at Midnight, September 30, 2022, subject to extensions as set forth in Paragraph 8 below.
The Commencement Date as set forth herein shall coincide and be identical with the first day
of the first month in which MIA-COM intends to enter upon the Premises, but in no event

later than 90 days following the date of this Agreement as first above written.
MIA-COM shall provide written notice of the intended Commencement Date to the office of
the City Attorney, 112 South Osceola Avenue, Clearwater, Florida 34616 not later than ten

10) business days prior to said Commencement Date.

4, Consideration. Contemporaneous with the execution of this License

Agreement, the City and MIA-COM are entering into a Service and Access Agreement ( the
Service Agreement"). M/A-COM' s fulfillment of its obligations pursuant to the Service

Agreement and this License Agreement is in total consideration of this License Agreement.
There shall be no additional consideration due from MIA-COM to the City,

5, Use: MIA-COM will use the Premises for the purpose of constructing and

operating Communications Centers as provided herein. MIA-COM will abide by all local,
state and federal laws and obtain all permits and licenses necessary to operate the systems.
MIA-COM shall use the Premises for no other purposes without the prior written consent of
the City.

6, Access: MIA-COM shall have ingress and egress to the Premises on a 24-

hour basis for the purposes of maintenance, installation, repair and removal of said
Communications Equipment. Provided, however, the only authorized engineers or

employees of MIA-COM, or persons under MlA-COM' s direct supervision, will be permitted
to enter the said Premises, and their entry shall be for the purpose of installing, removing, or

repairing the Communications Equipment and for no other purpose. MIA-COM shall notify
City in advance of its need to install, remove, or repair the Communications Equipment
located on the Premises, except in the case of an emergency in which event notification shall
be given as soon as reasonably possible. Access requiring entrance into or onto the
communications towers shall be coordinated with the General Services Department of the

City with respect to the communications towers.

7, Utilities at M/A-COM' s Cost: MIA-COM shall be solely responsible for and

promptly pay all charges for electricity, telephone and any other utility used or consumed by
MIA-COM on the Leased Premises. The City shall advise MIA-COM and fully cooperate
with any utility company or the City requesting an easement over and across the Premises or

other lands owned by the City in order that such utility company may provide service to

MIA-COM. If additional easement is required to provide such utility services to the Missouri
site, the City will cooperate with MIA-COM in seeking the grant of such easement from the
State of Florida Department of Transportation, MIA-COM shall have an electrical current

meter installed at the Premises and have the right to run underground or overhead utility
lines, in compliance with the City' s Land Development Code, directly from the utility source

to the Communications Equipment. The cost of such meter and of installation, maintenance
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and repair thereof shall be paid by MIA-COM. MIA-COM and the utility company

providing services to MIA-COM shall have access to all areas of the Premises, or other lands

of the City, necessary for installation, maintenance and repair of such services; provided, that

access requiring entrance into or onto the communications towers shall be coordinated with

the General Services Department of the City.

8, Extensions: MIA-COM and the City must mutually agree to terms to extend

this License by one (1) additional term of five (5) years,

9, Holdin2 Over: If MIA-COM requires use of the Premises after expiration of

the primary term or any extension of this License, without the exercise of an option or the

execution by the City and MIA-COM of a new License, then

MIA-COM shall be deemed to be occupying the Premises as a tenant-at- sufferance on a

month-to-month basis, subject to all the covenants and obligations of this License at monthly
rent rate of $3, 125. The payment of such monthly rental amount shall be due and payable by
the first day of the month succeeding the expiration of the final month of the License term

previously granted by the City.

10, Notices:

a) Any notice shall be in writing and shall be delivered by hand or sent by
United States registered or certified mail, postage prepaid, addressed as

follows:

CITY

City Manager
City of Clearwater

p, 0, Box 4748

Clearwater, FL 34618-4748

MIA-COM

MIA-COM Private Radio

Systems, Inc,

p, 0, Box 2000

Lynchburg, VA 24501

Attn: General Manager

Copy to City Clerk: Copy to: General Counsel

b) Either party may change its address and telephone number( s) to which notice

shall be given by delivering notice of such change as provided above. Notice

shall be deemed given when delivered if delivered by hand, or when

postmarked if sent properly by mail.

11. Liabilitv and Indemnitv: MIA-COM agrees to indemnify and hold the City
harmless from all claims ( including costs and expenses of defending against such claims)

arising or alleged to arise from the negligence or willful misconduct of

MIA-COM or M/A-COM' s agents, employees or contractors occurring during the term of

this License or any extensions in or about the Premises, MIA-COM agrees to use and occupy

the Premises at its own risk and hereby releases the City, its agents and employees, from all

claims for any damage or injury brought on by MIA-COM to the full extent permitted by
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16. Tests: MIA-COM is hereby given the right to survey, soil test, radio

coverage test, and conduct any other investigations needed to determine if the surface and

location of the Premises is suitable for construction and installation of the Communications

Equipment prior to the Commencement Date as defined in Paragraph 3. The terms of

Paragraph 11 shall also apply.

17. Fixtures: The City covenants and agrees that no part of the improvements
constructed, erected or placed by MIA-COM on the Premises or other real property owned by
the City shall be or become, or be considered as being, affixed to or a part of the City' s real

property, any and all provisions and principles of law to the contrary notwithstanding. All

improvements of every kind and nature constructed, erected or placed by MIA-COM on the

Premises shall be and remain the property of the CITY

18. Assie:nment and Sublicensine:: MIA-COM may assign or sublicense the

Premises or any part thereof without the consent of the City but consistent with the

Ordinances of the City only if MIA-COM remains liable for fulfillment of all it's obligations
under this License and the nature of the use is not changed and the assignment is made to an

affiliate of MIA-COM. Notice shall be given to the City by MACOM of the assignment and

sublicensing within fifteen days. All other assignments shall require the City' s prior written

consent, which consent shall not be unreasonably withheld, MIA-COM shall not use the

Premises as security for any loans.

19. Memorandum of License Ae:reement: Following the execution of this

License, either party, at its sole expense, shall be entitled to file the Memorandum of License

Agreement ( attached as Exhibit " D") of record in the public records of Pinellas County,
Florida.

20. Other Conditions:

a) The City acknowledges that following the execution of this

License, MIA-COM will contact appropriate local governmental agencies for the

purpose of obtaining all building permits and approvals, zoning changes and

approvals, variances, use permits and other governmental permits and approvals
Local Permits") necessary for the construction, operation and maintenance of the

Communications Equipment on the Premises. The City agrees to fully cooperate with

MIA-COM in obtaining the local permits and, without limiting the generality of the

foregoing, to execute any applications, maps, certificate or other documents that may
be required in connection with the local permits.

b) Whenever under the License the consent or approval of either party is

required or a determination must be made by either party, no such consent or

approval shall be unreasonably withheld or delayed, and all such determinations shall

be made on a reasonable basis and in a reasonable manner.
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c) The City covenants that MIA-COM shall, upon observing the covenants

and conditions herein upon its part to be observed, peaceably and quietly hold and

enjoy the Premises during the term of this License or as it may be extended without

hindrance or ejection by the City, any person or persons claiming under the City, or

any other Licensee or tenant of the City.

d) MIA-COM covenants and agrees that MlA-COM' s Communications

Equipment and installation, operation and maintenance will:

1) Not negligently, damage the Communication Towers.

2) Not interfere with the operation of the City' s radio or other

communications equipment, or that of other Licensees or tenants currently
utilizing the towers or Premises for such purposes within 100 yards of the

Premises. In the event there is interference by MIA-COM, MIA-COM will

promptly take all steps necessary to correct and eliminate same with a

reasonable period of time. If MIA-COM is unable to eliminate such

interference caused by it within a reasonable period of time, MIA-COM

agrees, subject to the provisions of Sections 12 and 13 hereof, to remove its

antennas from the City' s property and this Agreement shall terminate.

3) Comply with all applicable rules and regulations of the Federal

Communications Commission and the ordinances of the City, including but

not limited to the building and electrical codes of the City.

e) If the Premises are damaged by reason of the fault or negligence of the

City so as to render it substantially unusable for MlA-COM' s use, the City, at its

expense, shall restore the City' s towers and/or buildings to their condition prior to

such damage. Provided, however, in the event the City fails to repair the Premises

within the said ninety- ( 90) day period, MIA-COM shall have the right to terminate

this License and the Service Agreement with no further obligations hereunder. If the

Premises are damaged due to any other reason, it shall be

MlA-COM' s responsibility, at its expense and option, to restore such Premises.

t) During the term of this License, the City will not grant a similar license to

any other party.

21. Radon Gas Notification: As required by Section 404.056( 8), Florida

Statutes, MIA-COM shall take notice of the following:

RADON GAS: Radon is a naturally occurring radioactive gas that, when it

has accumulated in a building in sufficient quantities, may present health risks to

persons who are exposed to it over time. Levels of radon that exceed federal and

state guidelines have been found in buildings in Florida. Additional information
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IN WITNESS WHEREOF, the parties hereto have executed this Lease as ofthe

date and year first above written.

t,~~
WITNESS

Print Name E. Sue Tomlin

M/A-COM PRNATE RADIO SYSTEMS,

INC.

By tZ.ft
Name: Roger Boucher

Title: VP and General Counsel

STATE OF \ Jl( 
t ~

0-... :

4\ OF. 
l6"\( .

l--. };Ji '- (

r (\.C)) _ .... ') . _,

BEFORE ME, the undersigned, personally appearecr- J l" ~<f "j-:1C'(<' 0/tpr
the ~- ,

1-",-- vV! ?) 2CtJ? ofM/A-COM Private Radio Systeni~, Inc" a Delaware

corpodtion, who a~knowledged the foregoing instrument on behalf of the corporation.
j;;----"

NO~~ bl~\. Lj~; ~f.'I~)

Print/type name~-
f ')evr, Ol"S5J') tV

My commission expires: /

Personally known

Provided Identification V

Type of Identification Provided

t<.erri L, Sissney
NOTARY PUBLIC

iITlmonwealth of Virginia
ommission Expires 4/ 30/ 04

OR

L,
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IN WITNESS WHEREOF, the parties hereto have executed this Lease as of the

date and year first above written.

M/A-COM PRIVATE RADIO SYSTEMS,

INC,

o~~

WITNESS

Print Name E. Sue Tomlin

ByarV~
Name: Roger Boucher

Title: VP and General Counsel

STATE OF

Vllrt~~'
L :

C. i-\
b

OF '
t5}', p ~ bL<.y

5" '. ..............--.,
BEFORE ME, the undersigned, personally appeared ~ sev' ~):;: 0Dhcv

the
Vu,:,,'--
L~ 2tLrz ofM/A-COM Private Radio Systems~Inc., a Delaware

corporation, who acknowledged the foregoing instr: m~ of the corporation.

j~ '. '-~
Print/type name:- ' r I

c'

My commission expires:

Personally known

Provided Identification \,../'/

Type of Identification Provided D. L .

Kerri L. Sissney
NOTARY PUBLIC

Commo~wealth of Virginia
My Commission Expires 4/ 30/ 04

OR
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I. INTERPRETATION

1.1 DEFINITIONS
In this Service Agreement, the following terms shall have the following respective meanings:

Affiliate" means any other entity or person that, directly or indirectly through one or more

intermediaries, controls, is controlled by, or is under common control with, the specified entity

or person.

CITY OF CLEARWATER", " CITY" or " City" means the City of Clearwater, Florida,

U.S. A., a municipal corporation in the State of Florida, U.S.A.

Communications System" means the communications facilities, equipment and other

improvements described in Schedule A hereto, under System Description.

MIA-COM" means MIA-COM Private Radio Systems, Inc., and any successors or assigns

thereto as permitted hereunder.

Connectivity" means City of Clearwater leased or City owned telephone lines or fiber network

used to connect equipment to the Communications System.

Contract Documents" means this Service Agreement and all Schedules incorporated herein.

Effective Date" means the effective date of this Service Agreement, which is the date set forth

in the opening paragraph hereof.

Existing Contracts" means City of Clearwater contracts and agreements for hardware

maintenance, support services and construction as identified in Schedule B hereto.

Existing System" means all of the assets comprising the existing CITY OF CLEARWATER

owned EDACS system but not including any FCC Licenses.

HVAC" means Heating Ventilation and Air Conditioning.

Upgrade" means all of the assets comprising the hardware and services associated with an

upgrade to the Existing EDACS System.

FCC" means the Federal Communications Commission, or any other similar or successor

agency of the federal government administering the Communications Act.
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FCC Licenses" means the Licenses currently held by CITY OF CLEARWATER or issued in

the future to CITY OF CLEARWATER for use of spectrum at 800 MHz to provide radio

communications.

Governmental Authority" means any nation or government, any state of other political

subdivision thereof, any municipal, local, city or county government, and any entity exercising

executive, legislative, judicial, regulatory or administration functions of or pertaining to

government.

Initial Term" means the initial contract term as defined in Section 2. 1.

Parties" means the parties to this Service Agreement and " Party" means either one of them.

Quarterly Payments" means the fees that CITY OF CLEARWATER agrees to pay four times

a year as set forth in Section 7. 2 hereto.

Secured Debt" means any obligations issued by MIA-COM, or its Affiliates, which are secured

in whole or in part by payments made by CITY OF CLEARWATER pursuant to this Service

Agreement.

Service Agreement" means this Service and Access Agreement and all Schedules hereto, as the

same may be amended and supplemented from time to time as provided herein.

Term" means the Initial Term and the Term Extension( s) as permitted in Section 2, if any.

Third Party Tower Tenants" means eligible tower users to which MIA-COM, CITY OF

CLEARWATER, or third-party Tower Owner provides equipment space on one or more of the

associated towers usually for a fee or other consideration.

UPS" means Uninterruptible Power Supply.

1.2 OTHER DEFINITIONS

Other terms used in this Service Agreement shall have the respective meanings given such terms

herein,

1.3 SCHEDULES

The following is a list of the schedules attached to and incorporated into this Service Agreement

and deemed to be a part of this Service Agreement (the " Schedules"):

Statement of Work: Schedule A contains MlA-COM' s statement of work that includes the

following parts: Overview - an outline of project responsibilities; System Description - a

description of the current CITY OF CLEARWATER system. CITY OF CLEARWATER tower

sites information is also discussed in this document;
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Transition Plan - the transition plan that is suggested by MIA-COM;

Future Maintenance Plan - the maintenance plan that will be followed by MIA-COM; and

Determination of Service Levels - the service levels which MIA-COM agrees to perform.

Existing Contracts: Schedule B describes all contracts and agreements relating to the Existing

System.

Revenue Sharing Agreement: Schedule C outlines the terms and conditions associated with the

sharing of revenue from existing or future Third Party Tower Tenants and/or Third Party
Subscribers described in Section 8. 3 herein.

Tower Agreement: Schedule D provides the tower use agreement

User Gear: Schedule E lists the User Gear to be provided by MIA-COM to the CITY OF

CLEARWATER at no additional charge.

1.4 PARTIES' ADDRESSES

All notices under this Service Agreement shall be in writing and shall be deemed to have been

duly given upon being delivered personally or upon receipt if mailed by certified mail, return

receipt requested. Notices shall be sent to the representative' s named below or any subsequent

representative for whom notice was provided pursuant to this section.

If to MIA-COM, to:

MIA-COM Private Radio Systems, Inc.

3315 Old Forest Road

Lynchburg, Virginia 24501

Fax: 434-385- 2182

If to City of Clearwater, to:

City Manager
City of Clearwater

112 S. Osceola Ave

Clearwater, Fl. 33756

Fax: 727- 562-4052
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4.5 CITY OF CLEARWATER SYSTEM MANAGER

CITY OF CLEARWATER shall designate a contact person (" CITY OF CLEARWATER System

Manager") who shall be the primary interface with MIA-COM. CITY OF CLEARWATER may

designate a new System Manager at any time during the Term upon providing MIA-COM with

30 days prior written notice.

April, 2002

4.6 COMMUNICATIONS SYSTEM USE PLANNING

During the Term of this Service Agreement, CITY OF CLEARWATER shall notify M/ A-COM

of any CITY OF CLEARWATER sponsored or mandated activities, changes, plans or events

that may affect the operations of the Communications System,

4.7 USE OF FACILITIES AND SUPPORT SERVICES

CITY OF CLEARWATER shall, at no charge to MIA-COM:

A. Provide access to and use of the facility locations described in Schedule A, 24

hours a day, seven days a week

B. MIA-COM shall comply with all policies and procedures governing access to and

use of CITY OF CLEARWATER facilities.

C. CITY OF CLEARWATER shall maintain the required connectivity, as set forth

in Schedule A, in good operating condition.

D. Upon entering into this Agreement and the Tower Agreement (Schedule D), any

and all obligations of MIA-COM to make lease payments to the CITY OF

CLEARWATER pursuant to that lease between the CITY OF CLEARWATER

and MIA-COM dated shall terminate although such lease shall

remain in full force and effect. In no event shall MIA-COM be considered a Third

Party Tower Tenant.

48 REGULATORY APPROVALS

CITY OF CLEARWATER and MIA-COM shall cooperate to obtain all regulatory licenses,

consents and approvals reasonably necessary for the ownership and operation of the

Communications System. CITY OF CLEARWATER shall pay all charges, fees and taxes in

regard to obtaining such licenses, consents and approvals.

In addition, CITY OF CLEARWATER and MIA-COM shall cooperate in obtaining the use of

needed sites including, but not limited to, all zoning and land use permits relating to the

Communications System.
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11. 7 ENTIRE AGREEMENT

This Service Agreement constitutes the entire agreement between the Parties pertaining to the

subject matter hereof and supersedes all prior and contemporaneous agreements, understandings,
negotiations and discussions, whether oral or written, of the Parties and there are no warranties,

representations or other agreements between the Parties in connection with the subject matter

hereof except as specifically set forth in this Service Agreement.

April, 2002

11.8 GOVERNING LAW

This Service Agreement shall be governed by and construed in accordance with the laws of the

State of Florida.

11.9 PUBLIC REGULATION AND FREQUENCY LICENSES

This Service Agreement is subject to all of the terms and conditions associated with all of CITY

OF CLEARWATER outstanding FCC Licenses, applications and authorizations from the FCC

and other federal, state and local government agencies with respect to the Communications

System.

CITY OF CLEARWATER shall retain control over its licensed frequencies at all times as

required by Section 31 D( d) of the Communications Act, as amended, and by FCC rules and

policies, and shall carry out all policy decisions, including approving the filing of FCC

applications, with respect thereto. Nothing in this Service Agreement shall give MIA-COM,

directly or indirectly, the right to control or direct CITY OF CLEARWATER exercise of ultimate

authority over its FCC licenses. In providing these services, MIA-COM shall take no action that

would cause any of the FCC Licenses to be revoked, or that would result in a transfer of control

or assignment of the FCC Licenses without necessary FCC approval. MIA-COM shall cooperate
with CITY OF CLEARWATER in providing all information necessary to ensure that all FCC

Licenses remain valid and in full force and effect.

This Service Agreement is not intended to convey any FCC license, channel or frequency
possessed by CITY OF CLEARWATER. MlA-COM's rights with respect to all such licenses,

channels and frequencies shall at all times be strictly limited to the management of any such

licenses, channels and frequencies.

11.10 LIMITATIONS OF LIABILITY

A. The entire liability of MIA-COM, its directors, officers, employees and agents and

customer' s exclusive remedy with respect to any claim concerning MlA-COM' s

performance or non-performance of the terms of this Service Agreement or any
claim for breach or default or for any other claim arising under or related in any

way to this Agreement shall be the recovery of CITY OF CLEARWATER actual

direct damages but which shall in no event exceed the greater of (x), the amount

of any applicable insurance required by this Service Agreement, or (y), the amount
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