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AMENDED IN COMMITTEE
FILE NO. 230624 7/12/2023 RESOLUTION NO.

[Master License Agreements - New Cingular Wireless PCS, LLC, (dba AT&T) - Install
Wireless Telecommunications Equipment on SFMTA and SFPUC Poles - Revenue to Exceed
$1,000,000]

Resolution approving execution of Master License Agreements between the City and
County of San Francisco and New Cingular Wireless PCS, LLC, (dba AT&T) for the
installation of wireless telecommunications antennae and equipment on San Francisco
Municipal Transportation Agency (SFMTA) and San Francisco Public Utilities
Commission (SFPUC) poles, each for a term of 12 years and resulting in revenues that
could exceed $1,000,000 effective upon approval of this Resolution; and affirming the

Planning Department’s determination under the California Environmental Quality Act.

WHEREAS, Charter, Section 8A.102(b)1, provides that the San Francisco Municipal
Transportation Agency (SFMTA) has "exclusive authority over the acquisition, construction,
management, supervision, maintenance, extension, operation, use, and control of all property,
as well as the real, personal, and financial assets of the Agency; and [has] ... exclusive
authority over contracting, leasing, and purchasing by the Agency"; and

WHEREAS, Charter, Section 4,112(d), provides that the SFPUC “shall have charge of
the construction, management, supervision, maintenance, extension, operation, use and
control of all water and energy supplies and utilities of the City as well as the real, personal
and financial assets, which are under the Commission's jurisdiction on the operative date of
this Charter, or assigned pursuant to Section 4.132.”; and

WHEREAS, The SFMTA owns approximately 10,000 transit poles that are of various
types of construction and are used to support the overhead catenary traction power system

that powers trolley buses and light rail vehicles; and

Public Utilities Commission
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WHEREAS, The SFPUC owns approximately 30,000 streetlight poles in San Francisco
that are of various types of construction and are used to support streetlights; and

WHEREAS, During 2012 through 2014, the SFMTA and the SFPUC separately
negotiated Master License Agreements (“2014 MLAS") with various telecommunications
carriers, which established the terms and conditions that govern licenses issued under the
2014 MLAs and the procedures the licensees were required to follow to install outdoor
distributed antenna system (*ODAS”) equipment on SFMTA and SFPUC poles; and

WHEREAS, To date, under four 2014 MLAs the SFMTA has issued 253 pole licenses,
and SFPUC has issued approximately 578 pole licenses; and

WHEREAS, To respond to increasing public demand for wireless services,
telecommunications carriers are seeking to install additional ODAS facilities on SFMTA and
SFPUC poles to support 5G services; and

WHEREAS, In 2018, the Federal Communications Commission construed federal law
to limit to cost recovery the fees that the City can charge telecommunications carriers for the
use of SFMTA and SFPUC poles for ODAS equipment, which will reduce annual pole license
revenues to the SFMTA from the current $1,200,000 to $220,000-$330,000 and to the SFPUC
from $3,100,000 to $160,000-$230,000, and to impose other conditions, including changes to
licensing procedures, which required the SFMTA and SFPUC to negotiate new terms and
conditions of their Master License Agreements; and

WHEREAS, The Mayor’s Office of Economic and Workforce Development led
negotiations with SFMTA and SFPUC and telecommunications carriers for new Master
License Agreements (“2023 MLASs”); and

WHEREAS, The 2023 MLAs will increase pole license application fees, decrease

annual license fees, and annually amend fees using an annual escalation rate; and

Public Utilities Commission
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WHEREAS, The 2023 MLAs will provide a common set of contract requirements for the
licensing of City poles by SFMTA and SFPUC; and

WHEREAS, SFMTA and SFPUC have informally agreed as a matter of policy that the
agreed terms and conditions of the 2023 MLA will be the same for any telecommunications
carrier that elects to sign the 2023 MLA and to install ODAS equipment on SFMTA or SFPUC
poles; and

WHEREAS, The existing 253 SFMTA pole licenses and 800 SFPUC pole licenses
issued under the 2014 MLAs will remain subject to the 2014 MLAs until the 2014 MLAs
expire, after which the licensees may apply to have those existing pole licenses reissued
under the 2023 MLA; and

WHEREAS, The 2023 MLA provides that the SFMTA and SFPUC have the absolute
right in their sole discretion to terminate any or all pole licenses if either City agency
determines that use of a pole by a telecommunications carrier adversely affects or poses a
threat to public health and safety, constitutes a public nuisance, interferes with transit
operations or streetlighting, or requires the City agency to maintain a pole that is no longer
required for City purposes; and

WHEREAS, The 2023 MLA provides that the SFMTA and SFPUC have the right to
remove any SFMTA or SFPUC pole or remove a licensee’s equipment from a pole should
either agency determine that removal is necessary for City operations; and

WHEREAS, The form 2023 MLA contains a mechanism for issuing individual pole
licenses, each pole license identifying the locations of the licensed pole, describing the ODAS
equipment to be installed on said pole, and establishing conditions or requirements unique to

the used licensed pole for by the licensees to install and maintain ODAS equipment; and

Public Utilities Commission
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WHEREAS, Board of Supervisors’ approval of the 2023 MLAs is required under
Charter, Section 9.118(a), because the term for each of the 2023 MLAs will exceed 10 years
and the estimated revenues from each 2023 MLA could exceed $1,000,000; and

WHEREAS, AT&T have all executed a 2023 MLA, a copy of such executed MLAs are
on file with the Clerk of the Board in File No. 230624; and

WHEREAS, On March 24, 2023, the SFMTA, under authority delegated by the
Planning Department, determined that the SFMTA’s approval of the form 2023 MLA and
execution of the 2023 MLAs with New Cingular Wireless PCS, LLC, (dba AT&T) is not a
“project” under the California Environmental Quality Act (CEQA) pursuant to Title 14 of the
California Code of Regulations, Sections 15060(c) and 15378(b); the approval and execution
of those agreements do not commit the SFMTA to authorize the use of specific poles; ODAS
installation under individual pole licenses will require separate environmental review, and the
SFEMTA will not approve a pole license until the proposed installation has been reviewed and
the appropriate environmental review under the CEQA has been completed; and

WHEREAS, A copy of the CEQA determination a is file with the Clerk of the Board in
File No. 230624; and

WHEREAS, In Resolution No. 23-0058 dated March 14, 2023, the SFPUC determined
that approval of the 2023 MLA does not commit the SFPUC or authorize the use of specific
poles; and therefore, the approval and execution of the 2023 MLA does not fall with the
definition of a “project” under CEQA Guidelines, Section 15378; and approval of individual
pole licenses by the General Manager would not occur until the proposed work is reviewed
and the appropriate environmental review under the CEQA is completed; and

WHEREAS, In Resolution No. 23-0058 the SFPUC approved the terms and conditions

of the 2023 MLA, authorized to seek Board of Supervisors approval of the 2023 MLA, and

Public Utilities Commission
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further authorized execute the 2023 MLA with licenses upon Board of Supervisors approval,
and

WHEREAS, A copy of Resolution No. 23-0058 is on file with the Clerk of the Board in
File No. 230624; now, therefore, be it

RESOLVED, That the Board of Supervisors approves the 2023 Master License
Agreement, and Pole Licenses issued under that Agreement, with New Cingular Wireless
PCS, LLC, (dba AT&T), a Delaware limited liability company, for a term of 12 years and
anticipated revenues exceeding $1,000,000; and, be it

FURTHER RESOLVED, That the Board of Supervisors authorizes the SFMTA'’s
Director of Transportation and the SFPUC’s General Manager, as applicable, to approve any
additions, amendments or other modifications to Master License Agreements (including,
without limitation, preparation and attachment of, or changes to, any or all of the exhibits and
ancillary agreements) that they, in consultation with the City Attorney, determine are in the
best interest of the City, do not materially increase the obligations or liabilities of the City, or
materially decrease the public benefits accruing to the City, and are necessary or advisable to
complete the transactions contemplated and effectuate the purpose and intent of this
Resolution, such determination to be conclusively evidenced by the execution and delivery by
the SFMTA Director of Transportation or the SFPUC General Manager (as applicable) of any
such documents; and, be it

FURTHER RESOLVED, That the Board of Supervisors requests that all revenue from
the proposed MLAs generated from SFPUC poles be appropriated to the SFPUC Streetlight
Program and all MLA revenue generated from SFMTA poles be appropriated to Transit

Operations; and, be it

Public Utilities Commission
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FURTHER RESOLVED, That within thirty (30) days of any additional the Master
Licenses being fully executed by all parties, the SFMTA and SFPUC shall provide final

versions of said Master Licenses to the Clerk of the Board for inclusion into the official file.

n:\ptc\as202311000410\01675425.docx

Public Utilities Commission
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BUDGET AND FINANCE COMMITTEE MEETING JuLy 12, 2023

Items 10 - 14 Department: Municipal Transportation Agency (SFMTA)
Files 23-0620, 23-0621, 23-0622, and Public Utilities Commission (SFPUC)
23-0623, 23-0624

Legislative Objectives

e The proposed resolution would authorize five new 12-year Master License Agreements
between the San Francisco Municipal Transportation Agency (SFMTA) and the San Francisco
Public Utilities Commission (SFPUC) and AT&T, Crown Castle Fiber, ExteNet, Mobilitie, and
Verizon Wireless for the use of publicly-owned poles to install Outdoor Distributed Antenna
Systems (ODAS) equipment to support 5G telecommunications service.

Key Points

e The Board of Supervisors previously approved master license agreements (MLAs) with
telecommunications companies. The proposed resolutions would authorize five new 12-
year MLAs with SFPUC and SFMTA and the aforementioned telecommunications providers,
establishing lower annual license fees, increased one-time charges, shortened review
periods, and other conditions under which SFMTA and SFPUC may grant permission to the
telecommunications companies to install equipment on City-owned poles.

e The 2023 MLAs were negotiated over more than a two-year period between the City and
County of San Francisco and telecommunications companies to comply with Federal
Communications Commission (FCC) requirements to limit polelicense fees to cost recovery
and to shorten the review period to 60 days for existing poles and 90 days for new poles.

Fiscal Impact

e Revenue generated from existing licenses will continue to be collected at the previously
agreed upon rates until those licenses expire. Once the licenses are renewed under the
proposed agreements, SFMTA and SFPUC will incur a reduction in annual pole license
revenue totaling approximately $3.2 million.

e These revenueslosses will be partially offset by an increase in one-time fee revenues from
new licenses and by a projected increase in licenses. MTA projects negative net income
through FY 2028-29. Based on information provided by PUC, we project their netincome to
be positive most years through FY 2032-33.

Policy Consideration
e In the past, the Board has required that all revenues from these types of agreements be
appropriated to the streetlight program.
Recommendations

e Amend the proposed resolutions to require that all revenue from the proposed MLAs
generated from PUC poles be appropriated to the SFPUC Streetlight Program and all MLA
revenue generated from MTA poles be appropriated to Transit Operations.

e Approve the resolutions, as amended.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING JuLy 12, 2023

MANDATE STATEMENT

City Charter Section 9.118(b) states that any contract entered into by a department, board or
commission that (1) has a term of more than ten years, (2) requires expenditures of $10 million
or more, or (3) requires a modification of more than $500,000 is subject to Board of Supervisors
approval.

BACKGROUND

In 2014, the San Francisco Municipal Transportation Agency (SFMTA) and the San Francisco Public
Utilities Commission (SFPUC) each entered into master license agreements (MLAs) by which
telecommunications companies could request pole licenses—permitting the installation of a
network of cell phone antennae and equipment that facilitates connectivity for an area (known
as “Outdoor Distributed Antenna Systems,” or ODAS)—on the City’s polesin the publicright-of-
way. The 2014 MLAs established contractual terms and conditions, administrative and review
procedures, as well as application fees and annually adjusted rents that a telecommunications
carrier would payfora polelicense. The SFMTA owns 10,000 poles on which telecommunications
providers mightinstall ODAS, and the SFPUC owns 30,000 such poles;to date, SFMTA has issued
253 pole licenses to a total of four telecommunications carriers, and SFPUC has issued
approximately 578 pole licenses to a total of five carriers. Telecommunications companies are
seeking to install additional ODAS facilities on SFMTA and SFPUC poles to support 5G service.

Under federal law, the City is required to provide access to publicly-owned poles to
telecommunications companies. Further, according to the proposed legislation, the Federal
Communications Commission (FCC) interpreted federal law in 2018 to limit to cost recovery the
amount of license fees that states and local governments can impose on telecommunications
carriers for the use of publicly-owned polesin the publicright-of-way. In August 2020, the Ninth
Circuit Court of Appeal upheld the FCC order, and in June 2021, the U.S. Supreme Court denied
further appeal. SFMTA and SFPUC are therefore required to lower their pole license fees and
shorten their review period to 60 days for existing poles and 90 days for new poles. After more
than two years of negotiation among telecommunications carriers and the SFPUC and SFMTA,
(assisted by the City Attorney, the Office of Economic and Workforce Development, and the
Department of Technology), City staff now believe that the proposed 2023 MLAs align with the
new requirements under the FCC’s order.

The SFMTA’s four current 2014 MLAs will remain in effect until they expirein 2023-2024; SFPUC's
five existing 2014 MLAs will remain in effect until they expire in 2027. The 2014 MLAs will
continue to yield higher revenue for the City until their expiration. If the proposed legislation
approvingthe 2023 MLAs is adopted, then there will be a period of time during which the 2014
MLAs are applicable for existing pole licenses and the 2023 MLAs would be applied to new pole
licenses.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST



BUDGET AND FINANCE COMMITTEE MEETING JuLy 12, 2023

‘ DETAILS OF PROPOSED LEGISLATION

File 23-0620: is a resolution that approves a Master License Agreement with GTE Mobilnet of
California Limited Partnership, (dba Verizon Wireless).

File 23-0621: is a resolution that approves a Master License Agreement with Mobilitie, LLC.

File 23-0622: is a resolution that approves a Master License Agreement with ExteNet Systems,
LLC.

File 23-0623: is a resolution that approves a Master License Agreement with Crown Castle Fiber,
LLC.

File 23-0624: is a resolution that approves a Master License Agreement with New Cingular
Wireless PCS, LLC, (dba AT&T).

Master License Agreements

The 2023 MLAs with the five aforementioned telecommunications companies are intended to
comply with the fee requirement under federal law, which limits to cost recovery the amount
that local governments can charge wireless carriers to license a publicly-owned pole. Each of the
five agreementsisvalid for a term of 12 years and could resultin revenue that exceeds $1 million.
However, revenue is likely to be less than under the current 2014 MLAs due to the decrease in
the annual pole license fee that the City may charge. We discuss the fiscal impact at length in the
following section.

The City is required under federal law to provide telecommunications companies with access to
publicly-owned poles in the public right-of-way. The current pole license review process was
amended in 2019 to be more efficient (under changes to Public Works Code Article 25) to enable
processing within the FCC-require timeline of 60 days for existing poles and 90 days for new poles.
Underthe 2023 MLAs, the Cityis also required to lower its pole license fee and other charges to
cost recovery, per the FCC order. SFMTA and SFPUC staff administer the pole licensing program,
which includes reviewingapplications and inspecting poles. The telecommunications companies
are responsible for installing their equipment on the City’s poles.

The City’s use of its poles for transit and streetlights would continue to take priority over
telecommunication equipment uses. Key provisions of the 2023 MLAs are shown in Exhibit 1.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING JuLy 12, 2023

Exhibit 1: Key Provisions of the 2023 Master License Agreements

Permitted Use Installation, operation, and maintenance of cell
phone antennae and equipment for the
transmission and reception of wireless phone and
data communications

Term 12 years, beginning on the effective date for each
license
SFMTA Annual Pole License Fee $813 ($864.22 adjusted for 2023)
SFPUC Annual Pole License Fees $270 Steel Pole ($287.01 adjusted for 2023)
$360 Concrete Pole ($382.68 adjusted for 2023)
Pole License Fee Adjustment Due to Inflation 4 percent; or the Consumer Price Index For All

Urban Consumers (CPI-U) Index rate, if the CPI-U

is 6 percent or more for the previous year

One-Time Fees e Master License Application Fee: $7,500
(57,972.50 adjusted for 2023)

e Pole License Administrative Fee: $2,000
(52,126.00 adjusted for 2023)

e Security Deposit: $75,000

Note: Fees reflect 2022 rates negotiated by the City and County of San Francisco and telecommunications carriers.

Source: SFMTA and SFPUC

Pursuantto federal law that limits the amount that the City may charge for a pole license to cost
recovery, the SFPUC has determined that itsactual costs in 2022 to process, review, and maintain
the pole licensing program do not exceed the combined total of $270 per year for steel poles,
$360 per year for concrete poles, conduit license fees, and other charges. Similarly, SFMTA has
determined that its actual costs are at least $813 per pole for 2022. The 2023 MLAs provide an
annual fee escalation rate of four percent; if the Consumer Price Index For All Urban Consumers
(CPI-U) Index rate is six percent or more, then the escalator is the CPI-U Index rate for the
previous year.

FISCAL IMPACT

The 2023 negotiated rates are shown in Exhibit 2 below.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING JuLy 12, 2023

Exhibit 2: All Fees Associated with the 2023 and 2014 Master License Agreements

Fee Current Fees Proposed Fees Difference
2014 MLAs 2023 MLAs
Annual Fees
SFPUC Steel Pole Annual License Fee $5,300 $270 ($5,030)
SFPUC Concrete Pole Annual License
Fee $5,300 $360 ($4,940)
SFMTA Pole Annual License Fee $5,300 $813 (54,487)
One-Time Fees
Master License Application Fee $7,500 $7,500 SO
Pole License Administrative Fee $900 $2,000 $1,100
Security Deposit $75,000 $75,000 SO
Service Connection Fee $440 $2,500 $2,060
Pole Modification Application Fee NA $1,500 $1,500
Batch Reservation Fee NA $300 $300
Renewal Fee NA $200 $200
Conduit License Fee $500-$1,500,
depending on
NA length $500 - $1,500
Foundation Inspection Fee NA $1,000 $1,000
Site Visit Request Fee NA $1,000 $1,000
Compliance Fee $1,500 NA ($1,500)

Source: SFMTA & SFPUC Summaries of 2023 Master License Agreements and 2014 Master License Agreements

The pole license rates from the 2023 MLAs shown in Exhibit 2 above represent a significant
reduction from the prior market rate established under the 2014 MLAs of approximately $5,300
per pole annually. The reduced license fee will only enable SFMTA and SFPUC to recover certain
costs for the licensing program, consistent with federal law.

Decrease in Revenues

Asshown above, underthe 2014 MLAs, the SFMTA and SFPUC each charge approximately $5,300
annually per licensed pole. The SFMTA has issued 253 pole licenses, generating more than $1.3
million per year in revenue; the SFPUC has issued 578 pole licenses, generating more than $3.1
million in annual revenue.

The SFMTA'’s four existing 2014 MLAs and the SFPUC’s five existing 2014 MLAs will remain in
effect for existingequipment until they expire. The telecommunications carriers have agreed to
continue to pay the license fee of $5,300 annually per pole until the 2014 MLAs expire in 2023-
2024 (for SFMTA) and in 2027 (for SFPUC), at which time, each department will receive lower
revenue from existingequipmentif owners renew theirlicenses. The SFMTA estimatesthat it will
incur a 57 percent reduction in pole license revenue, about $800,000—from $1.4 million to
$600,000 when the 2023 MLAs are effectuated. The SFPUC could experience a 65 percent drop
in pole license revenue, about $2.4 million—from $3.7 millionto $1.3 million, as shown in Exhibit
3.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING JuLy 12, 2023

Exhibit 3: Estimated Annual Revenue Loss Associated with Lower Pole License Fee in 2023
Master License Agreements

Department 2023 Projected Revenue Estimated Annual Revenue Difference
in Year 1 of 2023 MLAs*

SFPUC $3,700,000 $1,300,000 (52,400,000)

SFMTA $1,400,000 $600,000 (5800,000)

Total $5,100,000 $1,900,000 ($3,200,000)

*Note: Over time, the departments project that revenue will continue to increase under the 2023 MLAs as more
poles are licensed.
Source: SFMTA and SFPUC

These revenues losses will be partially offset by an increasein one-time fee revenues from new
licenses and by a projected increase in licenses. Based on City costs to manage the program and
projected fee revenue from the current and proposed MLAS, MTA projects negative net income
through FY 2028-29. Based on information provided by PUC, we project their net income to be
positive most years through FY 2032-33.

PG&E Now Required to Provide Electric Service to Equipment on Poles

Finally, the SFPUC has been providing electricity for telecommunication equipment on publicly-
owned poles. However, PG&E has challenged this arrangement and is now requiring that new
equipment receive utility service from PG&E, resulting in revenue loss for the SFPUC Power
Enterprise of an amount to be determined depending on the number of poles licensed under
these conditions by the telecommunications companies. The SFPUC is disputing PG&E’s new
requirement with the Federal Energy Regulatory Commission, which may take several years to
resolve.

‘ POLICY CONSIDERATION

Previous Policy Discussions: Use of Revenues

In the past for previous resolutions approving MLAs between SFPUC and telecommunications
companies, the Board of Supervisors amended the legislation to require that all revenues from
those agreements be appropriated to the streetlight program in the Annual Appropriation
Ordinance. Specifically, this occurred for the December 2016 resolution approving the MLA
between SFPUC and ExteNet Systems, AT&T, and Verizon Wireless (File 16-1186), the July 2016
resolution approving the MLA between SFPUC and AT&T (File 16-0539), the December 2014
resolution approvingthe two MLAs between SFPUC and ExteNet and Verizon (File 14-1162), and
under the January 2015 resolution approving the MLA between SFPUC and Mobilitie (File 15-
0015).

The Budget and Legislative Analyst again recommends amending the proposed resolutions to
require that all revenue from the proposed MLAs generated from PUC poles be appropriated to
the SFPUC Streetlight Program and all MLA revenue generated from MTA poles be appropriated
to Transit Operations.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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‘ RECOMMENDATIONS

1. Amend the proposed resolutions to require that all revenue from the proposed MLAs

generated from PUC poles be appropriatedto the SFPUC Streetlight Program and all MLA
revenue generated from MTA poles be appropriated to Transit Operations.
2. Approve the resolutions, as amended.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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2023 Master License Agreements:
AT&T, Verizon, ExteNet, Mobilitie, and Crown Castle
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( s \S,\?Qte':lfa”c'sco Background on 2014 Master License Agreements

isco Public Utilities Commission

* During 2012 through 2014, the SFMTA and the SFPUC separately negotiated
MLAs with four telecommunications carriers

« 2014 MLAs established the terms and conditions for the licensees to install cell
telephone antennae and equipment on specific SFMTA or SFPUC poles

* Verizon, ExteNet, Mobilitie and AT&T, signed 2014 MLAs with
SFMTA and SFPUC

* The MLAs for both agencies were approved by the Board of Supervisors
from 2014-2016



( s \S,\?QteF:a”C'SCO 2023 Master License Agreement

isco Public Utilities Commission

* In 2018, the Federal Communications Commission (FCC) adopted Order No.
FCC 18-133 which construed federal law to limit to cost recovery the fees
that the City can charge telecommunications carriers for the use of SFMTA
and SFPUC poles for cell telephone antennae equipment in the public right-of-
way

* In 2019, the City eliminated the requirement that installations obtain a Public
Works permit and consolidated administrative review procedures

« Led by OEWD, the City determined that it made sense to have a unified
license agreement that complies with the FCC order

« The SFMTA and SFPUC have now completed 2023 MLAs with AT&T, Verizon
Wireless, ExteNet, Crown Castle, and Mobilitie



( s San Francisco Summary of 2023 MLA terms and conditions

Water Power Sewe
Term: 12 years, beginning on the Effective Date.
Master License Effective Date: The first day of the month after MLA execution
Pole License Commencement Dates: After MLA execution
SFMTA Annual License Fee: $813 ($864.22 adjusted for 2023)
SFPUC Annual License Fee: $270 Steel ($287.01 adjusted for 2023)

$360 Concrete ($382.68 adjusted for 2023)
Fee Adjustment Due to Cost-of-Living All fees set forth in Exhibit C will escalate by 4% on January 1 of each year,

Increases: starting on January 1, 2023. If COl increases by 6% or more, then the escalation
rate will be the COI for the previous year.

Master License Application Fee: $7,500 ($7,972.50 adjusted for 2023), to be delivered with Licensee’s signed
counterpart of this Master License.

Pole License Administrative Fee: $2,000 ($2,126.00 adjusted for 2023)

Security Deposit: $75,000



San Francisco .
( h') Water Action Item
Services of the San Francisco Public Utilities Cormmission

« The SFMTA and SFPUC respectfully request that the Board of
Supervisors authorize the Director of Transportation and SFPUC

General Manager to enter into MLAs with AT&T, Verizon, ExteNet,
Mobilitie, and Crown Castle



From: Hsieh, Frances (BOS)

To: Jalipa, Brent (BOS)

Subject: FW: Follow-up questions, File Nos. 230620, 230621, 230622, 230623, and 230624, 5G Master License
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For the file, since it was requested in committee.

From: Spitz, Jeremy M <JSpitz@sfwater.org>

Sent: Friday, July 14, 2023 2:13 PM

To: Chan, Connie (BOS) <connie.chan@sfgov.org>

Cc: Hsieh, Frances (BOS) <frances.hsieh@sfgov.org>

Subject: Follow-up questions, File Nos. 230620, 230621, 230622, 230623, and 230624, 5G Master
License Agreements

Hi Supervisor Chan,
Following up on your question on Wednesday related to File Nos. 230620, 230621, 230622, 230623,

and 230624, The 5G Master License Agreements with Verizon, Mobilitie, ExteNet, Crown Castle and
New Cingular (AT&T).

You asked for more information about the streetlight repair budget. The operating budget for Power
streetlight repair and replacement that is supported by normal Hetch Hetchy revenue is difficult to
isolate from the total Power Enterprise maintenance budget. Much of operating budget available for
streetlight repair and replacement is combined in Utility Field Services (UFS), which is also
responsible for maintaining all other Power assets in San Francisco (e.g., high voltage equipment,
meters, substations, etc.).

In FY23, UFS had total an operating budget of 20 FTE positions in an amount of $3.7 million in
personnel costs. Of this amount, 4 FTE positions in an amount of $0.6 million in personnel costs
were dedicated solely to streetlight maintenance. In addition to personnel budget, there was $5.0
million in non-personnel expenses and $0.8 million in materials and supplies earmarked for UFS that
is available in part for streetlight repair and replacement. Note that these figures do not account for
any indirect support provided to the streetlight repair and replacement by other groups within
Power Enterprise and should not be considered a comprehensive accounting of the total cost of the
program.

The $2.8 million in revenue received from the telecom license agreements is used to support any
streetlight repair and replacement capital work needed beyond the operating budget described

above.

You also asked for a map of the current licensed locations. The most recent map we have available is


mailto:frances.hsieh@sfgov.org
mailto:brent.jalipa@sfgov.org
https://url.avanan.click/v2/___http:/sfgov.legistar.com/gateway.aspx?m=l&id=40111___.YXAzOnNmZHQyOmE6bzo5Njc5ODNmMzVmZTY2NjU4MDY1ZGZhNzFlNWQxOTg3Yzo2OmI4ZDY6MTEzODE3NTY2NmU3NTVhN2MyOWVkN2IyMGYxYmZhMTNkY2Y0MzcwOWI1NTMyMDhjMzEyZTM2ZTBiZTk4MzU3NjpoOkY
https://url.avanan.click/v2/___http:/sfgov.legistar.com/gateway.aspx?m=l&id=40112___.YXAzOnNmZHQyOmE6bzo5Njc5ODNmMzVmZTY2NjU4MDY1ZGZhNzFlNWQxOTg3Yzo2OmQzYjg6ZGE2YzFiZWM0NTYxNzNiYjAyZTRlZjk4ZmJlYjZjMzAyNmZiOGFiZjBmYWFiNWUyMmNiZTAxZjAzNjJlYzhmMzpoOkY
https://url.avanan.click/v2/___http:/sfgov.legistar.com/gateway.aspx?m=l&id=40113___.YXAzOnNmZHQyOmE6bzo5Njc5ODNmMzVmZTY2NjU4MDY1ZGZhNzFlNWQxOTg3Yzo2OjQyMzA6OTE0MGVkYmUwMjk3YzFlZmMyZDY4OWYzMzkzNGZmYTFlOGFjOTZiZDVkMjllYjVlNDIyOGE0YjFhOWNkY2EyODpoOkY
https://url.avanan.click/v2/___http:/sfgov.legistar.com/gateway.aspx?m=l&id=40114___.YXAzOnNmZHQyOmE6bzo5Njc5ODNmMzVmZTY2NjU4MDY1ZGZhNzFlNWQxOTg3Yzo2OjVhMjU6ODA2MTE2NThlYTkzMzA4OGI2MWNmOTExYzZiYzNhMGJlZmU1YTdiMjYzYjJmODhlYzAzMTQ4ZTRhY2ZjZjhlMjpoOkY
https://url.avanan.click/v2/___http:/sfgov.legistar.com/gateway.aspx?m=l&id=40115___.YXAzOnNmZHQyOmE6bzo5Njc5ODNmMzVmZTY2NjU4MDY1ZGZhNzFlNWQxOTg3Yzo2OmFmMTI6NThkZTgzZDlmY2I3MTM1ZDg4ODhjY2JkZDFmMTU5MmMxMTM4MWFhZTQ2YzBkOGZlNjVlMzQ4NThhN2Q4NGY5YjpoOkY
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from June 2021. Please see attached. If you would like our team to put together an updated map,
please let me know. They reported that it will take them four to six weeks.

Thank you!

Jeremy Spitz

Local and Regional Policy and Government Affairs Manager
San Francisco Public Utilities Commission

Pronouns: he, him, his

sfpuc.org
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June 14, 2023

The Honorable Members of the Board of Supervisors
City and County of San Francisco

1 Dr. Carlton Goodlett Place, Room 244

San Francisco, CA 94102

Subject: Request for Approval — 2023 MLAs for Telecoms AT&T, Verizon, ExteNet,
Mobilitie, and Crown Castle

Honorable Members of the Board of Supervisors:

The San Francisco Municipal Transportation Agency (SFMTA) and San Francisco Public Utilities
Commission (SFPUC) request that the San Francisco Board of Supervisors authorize the
Director of Transportation and SFPUC General Manager to execute 2023 Master License
Agreements for AT&T, ExteNet, Verizon, Mobilitie, and Crown Castle.

BACKGROUND

2014 Master License Agreements

In 2014, the SFMTA Board of Directors and SFPUC approved separate Master License
Agreements (“2014 MLAs") for certain telecommunications carriers that elected to sign the
2014 MLAs (“Licensees”) with either the SFMTA, SFPUC or both. The 2014 MLAs established
the contractual terms and conditions, and the administrative and review procedures, by which
a Licensee could request and the SFMTA or SFPUC would issue pole licenses permitting the
Licensee to install cell telephone antennae and equipment (called “Outdoor Distributed
Antenna Systems” or “ODAS") on specific SFMTA or SFPUC poles. The 2014 MLAs also
established application fees and annually adjusted rents that a Licensee would pay for a pole
license.

The SFMTA Board approved the form 2014 MLA on July 15, 2014 (MTAB Resolution No.
14-121). The SFPUC approved the form 2014 MLA on October 28, 2014 (SFPUC Resolution
No. 14-0173).

Four Licensees, Verizon, ExteNet, Mobilitie and AT&T, signed 2014 MLAs with SFMTA, which
the SFMTA Board approved. The Licensees’ demand for pole licenses quickly exceeded the
SFMTA's initial demand estimates; the increased revenues from pole licenses made the 2014
MLAs subject to the Board of Supervisors’ approval under Charter section 9.118, which the
Board granted for Verizon, ExteNet and Mobilitie on October 26, 2015 (Res. No. 443-15), and
for AT&T on August 11, 2016 (Res. No. 352-16).

San Francisco Municipal Transportation Agency 1 South Van Ness Avenue, 7*" Floor San Francisco, CA 94103 SFMTA.com
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Four Licensees Verizon, ExteNet, Mobilitie and AT&T, also signed 2014 MLAs with SFPUC for
use of SFPUC metal and concrete poles. Those agreements were approved by the Board of
Supervisors on December 10, 2014 (Res. No. 463-14), January 28, 2015 (Res. No. 31-15). and
December 7, 2016 (Res. No. 534-16)

Pole Licensing for ODAS Installation from 2015 to 2018

Under the 2014 MLAs, City approval to install ODAS on SFMTA and SFPUC poles was a
multistep process. Licensees complained that this licensing process was unreasonably
cumbersome and time consuming, sometimes taking six to twelve months. The introduction
of 5G cellular communications technology (which is faster and has much larger data capacity
than 4G technology but requires more antennas) and continually increasing demands for
wireless data services intensified the Licensees’ complaints.

Changes to Federal Law

In 2018, the Federal Communications Commission (FCC) adopted Order No. FCC 18-133 (FCC
Order), effective January 2019, which, among other things, interpreted federal law to limit to
cost recovery the amount of fees states and local governments can charge
telecommunications carriers for use of their vertical infrastructure in the public right-of-way.
On August 12, 2020, the Ninth Circuit Court of Appeal upheld the FCC Order, and on June
28,2021, the U.S. Supreme Court denied further appeal.

In 2019, in response to the FCC Order, the City streamlined the permitting process by
eliminating the requirement that ODAS installations obtain a Public Works permit (Ordinance
No. 190-19, amending Public Works Code Article 25), and by consolidating administrative
review procedures. The Director of Transportation and SFPUC General Manager also issued
Executive Directives to streamline CEQA review for ODAS installations that met preapproved
design and site/location standards. In 2020, with legal remedies exhausted, the Licensees
demanded that the SFPUC and SFMTA revise their Pole License fees and review procedures to
comply with the FCC Order, which is the purpose of the 2023 MLA:s.

2023 Master License Agreement

Led by the Mayor’s Office Economic and Workforce Development, the City determined that it
made sense to have a unified license agreement. The SFMTA and SFPUC have now
completed 2023 MLAs with AT&T, Verizon Wireless, ExteNet, Crown Castle, and Mobilitie.
The key terms and conditions of the 2023 MLAs are summarized on the following page.



Summary of 2023 MLA Terms and Conditions
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The following table summarizes the 2023 MLA's terms and conditions. Note that all fee
amounts listed are listed here use the 2022 rates that the parties negotiated. Those rates are
subject to a cost of living increase for 2023, the final adjusted rate is in parentheses.

Term:

12 years, beginning on the Effective Date

Master License Effective Date:

the first day of the month after the date the
parties have fully executed this Master License

Pole License Commencement Dates:

for each Pole License, the date the parties have
fully executed it

SFMTA Annual License Fee

$813 ($864.22 adjusted for 2023)

SFPUC Annual License Fee

$270 Steel ($287.01 adjusted for 2023)
$360 Concrete ($382.68 adjusted for 2023)

Fee Adjustment Due to Cost of Living
Increases

License Fee and all other fees set forth in
Exhibit C will escalate by 4% on January 1 of
each year of the Term, starting on January 1,
2023. If COl increases by 6% or more, then the
escalation rate will be the actual COIl for the
previous year.

Master License Application Fee

$7,500 ($7,972.50 adjusted for 2023), to be
delivered with Licensee’s signed counterpart of
this Master License

Pole License Administrative Fee

$2,000 ($2,126.00 adjusted for 2023)

Security Deposit

$75,000 ($79,725 adjusted for 2023)

Comparison of the 2014 MLA with the 2023 MLA

1. 2023 MLA Form: The 2023 Master License and the 2014 MLA each: (a) establish the legal
relationship and framework under which a Licensee may apply to the SFMTA and SFPUC for a
revocable license to use a specific portion of a pole (the Licensed Area) issued under the MLA
to install, operate and maintain cell telephone antennas and equipment on SFMTA or SFPUC
poles for the transmission and reception of wireless telephone and data communications (the
Permitted Use); and, (b) govern the fees, charges, procedures, requirements, and terms and
conditions of Pole Licenses. But while the annual license fees charged under the 2023 MLA
have been reduced, administrative fees have been increased, and the review process for pole
licenses has been streamlined, as discussed below.
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2. Pole License Form: The Pole Licenses that the SFMTA and SFPUC will issue under the 2023
MLAs are similar to the Pole Licenses the agencies issued under the 2014 MLAs. Both forms
(a) authorize the Licensee to install ODAS on identified poles; (b) specify approved pole
location(s) and any site-specific constraints (including replacing the pole if necessary to
support the additional equipment); and, (c) grant an exclusive license to the Licensee, subject
to the terms and conditions of the MLA.

3. City Use Has Highest Priority: The 2023 MLA preserves and affirms the (a): SFMTA's right
to give highest priority to transit operations and other SFMTA needs in the agency’s
management of its poles; and (b) the SFPUC's right to give the highest priority to use of its
poles for streetlighting. The 2023 MLA preserves and affirms the SFMTA’s and SFPUC's
authority to terminate Pole Licenses upon notice and in an emergency. With regard to the
SFMTA, the 2023 MLA also limits poles available to Licensees to Overhead Catenary System
support poles that have a limited number of guy wires, while giving the SFMTA the discretion
to make available nonstandard pole types (traffic/pedestrian signal poles, certain decorative
poles, electrified poles, poles with more than three guy wires) for licensing at a later time and
under a different (not yet negotiated) fee schedule. The SFPUC has not allowed the Licensees
to obtain Pole Licenses on decorative streetlights poles.

The 2023 MLA expressly provides that the SFMTA and SFPUC have the absolute right in their
sole discretion to terminate any or all Pole Licenses if the either agency determines that use of
a pole by a Licensee adversely affects or poses a threat to public health and safety, constitutes
a public nuisance, interferes with transit operations or streetlighting, or requires City to
maintain a pole that is no longer required for City purposes. The 2023 MLA also provides
that the City has the right to remove or replace a pole, or remove a Licensees’ equipment
from any pole where the City determines in its sole judgment is necessary for City purposes.

4. License Application Process: There will be little change from the current Pole License
review process. But to comply with the FCC Order, the City’s deadlines in the 2023 MLA for
reviewing applications for ODAS installation have been shortened to 60 days for existing
poles, and 90 days for new poles. The 2023 MLA also includes a new batch reservation
program to implement an orderly process for Licensees to reserve and license poles. That
program will provide the SFMTA and SFPUC with a better understanding of the demand for
poles over the course of each year, and will provide a process for resolving competing license
applications when multiple Licensees seek to access to the same pole(s).

5. Administrative Fees: Pole license administrative (application) fees under the 2023 MLA will
increase to $2,000 for 2022 (adjusted for inflation, the 2023 rate is $2,126) from the current
$800 application fee, to reflect the City's actual staff and administrative costs. Pole license
application fees are not fees charged to the public, they are only charged to the Licensees
that have signed an MLA.
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6. Annual License Fees: License Fees are rent charged for the use of City poles. The 2023
MLA establishes a uniform annual fee schedule and annual due date for such fees for
standard pole types, which will eliminate administrative challenges experienced under the
2014 MLA. Under the 2014 MLAs, the SFMTA currently charges approximately $5,300 per
pole per year, and has issued 253 Pole Licenses, generating over $1.3 million per year in
revenue, while the SFPUC currently charges approximately $5,300 per pole per year, and has
issued 578 Pole Licenses, generating over $3.1 million per year in revenue.

To comply with the FCC order, the fees the City may charge are limited to $270 per year or
the amount of the City’s costs, whichever is higher. The SFMTA has determined that its
administrative costs to process, review, and maintain the pole licensing program are at least
$813 per pole for 2022; adjusted for inflation as of January 2023, the SFMTA will charge
$864.22 for each licensed pole. The SFPUC has determined that its actual costs do not
exceed $270 per year for steel poles, so the SFPUC license fee for 2023 adjusted for CPI is
$287;10 per steel pole, yet concrete poles will be $382.68. Annual license fees are not fees
charged to the public or that affect the public. Those fees are rent for the use of space on
City-owned poles, which have been reduced in the 2023 MLAs in accordance with the FCC
Order.

7. Annual Escalation: The 2023 MLA provides an annual fee escalation rate of 4%, or if the
Consumer Price Index For All Urban Consumers (CPI-U) Index rate is 6% or more, the
escalation is the CPI-U Index rate, to ensure that the annual license fee and one-time fees
keep pace with City costs over the term of the 2023 MLAs. Note that listed fees above will be
increased in accordance with the 2023 MLA's escalation provisions, retroactive to January 1,
2023.

8. Term: The term of the 2023 MLA is 12 years, and all new Pole Licenses will be subject to
the 2023 MLA. The existing 253 SFMTA Pole Licenses and 578 SFPUC Pole Licenses will
remain subject to the 2014 MLAs, whose 9 and 12-year terms will expire in 2023-2024
(SFMTA) and 2027 (SFPUC). When the 2014 MLAs expire, those Licensees may apply to
renew the Pole Licenses under the 2023 MLA:s.

PG&E Metering Requirements

The City anticipates that Licensees will begin licensing new poles in higher numbers once the
2023 MLAs have been approved by the Board of Supervisors. The Licensees’ ability to install
ODAS may be limited, however, due to new requirements PG&E has imposed on the SFPUC
providing power to lights, signals, and other equipment installed on City-owned poles. The
SFPUC has been providing electric service to the Licensees’ ODAS through Hetch Hetchy
Power without requiring meters. But PG&E has amended its Wholesale Distribution Tariff
(WDT) to terminate all unmetered loads. This will require the Licensees to obtain retail service
from PG&E and install meters.
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The City has challenged that new requirement with the Federal Energy Regulatory
Commission (FERC), but it will likely take several years for FERC to issue a decision and for
PG&E and the City to exhaust all appeals. In the meantime, PG&E's changes to the WDT
remain in effect, so the Licensees will need to obtain metered electrical power from PG&E to
operate ODAS installed on any newly licensed poles, which may delay ODAS installation. The
Licensees and the SFPUC have been in FERC-supervised settlement negotiations for an interim
solution while the City’s challenge to the amended WDT at FERC is pending.

STAKEHOLDER ENGAGEMENT

Led by the Mayor’s Office of Economic and Workforce Development, and assisted by the City
Attorney and Department of Technology, the SFMTA and SFPUC directly negotiated the 2023
MLA with Licensees, who are fully aware of the terms and conditions of the 2023 MLA.

ALTERNATIVES CONSIDERED

Refusing Licensees access to SFMTA and SFPUC poles would not accord with federal law and
would reduce San Francisco residents and visitors access to cellular telephone and data
services provided by ODAS.

FUNDING IMPACT

In accordance with changes in federal law, the fees the SFMTA and SFPUC may charge for
licensing poles will be limited under the 2023 MLASs to recovering the agencies’ costs for
administering the pole licensing program, which will reduce annual revenues to the SFMTA
from $1.3 million to $220,000-$330,000 and to SFPUC from $3.1 million to $160,000-
$230,000. The existing 2014 MLAs remain in effect and will continue to yield higher revenue
until their expiration in 2023-2024 and 2027. Operating funds required for managing the
pole licensing program are included in the Facilities and Real Property Management budget
under the Division of the Chief Strategy Officer.

SFMTA BOARD AND SFPUC COMMISSION ACTIONS

On April 18, 2023, the SFMTA Board of Directors approved the 2023 MLA as to form, and
the MLAs for AT&T, Verizon, ExteNet, Mobilitie, and Crown Castle (MTAB Resolution No.
230418-031).

On March 24, 2023, the SFPUC Commission approved the 2023 MLA as to form and
authorized the SFPUC General Manager to execute MLAs upon Board of Supervisors
approval. (SFPUC Resolution No. 23-0058).

REQUEST FOR APPROVAL

The SFMTA and SFPUC respectfully request that the Board of Supervisors authorize the
Director of Transportation and SFPUC General Manager to enter into MLAs with AT&T,
Verizon, ExteNet, Mobilitie, and Crown Castle.
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Sincerely,

%;;P Tumlin Denm‘d Herrera

Director of Transportation, SFMTA General Manager, SFPUC



BASIC LICENSE INFORMATION

City: CITY AND COUNTY OF SAN FRANCISCO
Licensee: NEW CINGULAR WIRELESS PCS, LLC,

a Delaware limited liability company
Term: 12 years, beginning on the Effective Date.

Master License Effective Date:

The first day of the month after the date the
parties have fully executed this Master License.

Pole License Commencement Dates:

For each Pole License, the date the parties have
fully executed it.

Pole License Application Deadline
(§ 3.2.4):

The 11™ anniversary of the Effective Date.

Master License and Pole License Expiration
Date (§ 1.3):

The day before the 12" anniversary of the
Effective Date.

License Fee (§ 4.1)

For each Pole License, the annual License Fee
shall begin on the Pole License Commencement
Date for the first License Year and on each
January 1 thereafter.

License Fee Rate (§ 4.2.1):

After the Pole License Commencement Date,
Licensee shall pay City an annual License Fee at
a rate based on the number of City Poles
licensed under each Pole License. All License
Fees are set forth in Exhibit C.

City will provide a License Fee schedule specific
for each Pole License.

Adjustment Date (§ 4.3):

License Fee and all other fees set forth in Exhibit
C will escalate by 4% on January 1 of each year
of the Term, starting on January 1, 2023.

Master License Application Fee (§ 4.6):

$7,500, to be delivered with Licensee’s signed
counterpart of this Master License.

Pole License Administrative Fee (§ 4.7):

$2,000 per Standard City Pole, to be delivered
with Licensee’s application for each Pole
License.

For Nonstandard City Poles, City will set the Pole
License Administrative Fee after receiving any
Pole License application requesting their use,
and such fee shall be reasonable, actual, and
cost-based.

Permitted Use (§ 5.1):

Installation, operation, and maintenance of
Equipment on the License Area specified in each
Pole License and no other location. Use of the
License Area shall not interfere with streetlight
operations or transit or transportation uses.

Use of the License Area for any other purpose
without City’s prior consent is prohibited.

Equipment Installation (§7):

All Equipment to be installed on the License Area
is subject to City’s final approval through the
applicable Pole License. Licensee shall install
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Equipment at its sole cost only at the Pole
Locations specified in each Pole License.

Utilities (§ 12.1):

Licensee shall procure and pay for all electricity
necessary for Licensee’s use of the License
Area.

Service Connection Fee (§ 12.2.3):

Unless Licensee will obtain electricity from a
source other than SFPUC, a Service Connection
Fee as set forth in Exhibit C will be assessed with
each Pole License.

Emissions Report and Noise Study (§ 13.7):

As a condition to issuance of any Pole License,
Licensee must provide City with an Emissions
Report and Noise Study as required by
Department of Public Health.

Security Deposit (§ 24.1):

$75,000, to be delivered with Licensee’s first
executed Pole License under this Master License
or, for SFPUC, with the first Acknowledgement
Letter.

Notice address of City (§ 31.1):

For a specific Pole License, as set forth in the
Pole License. For any matter relating to the MLA
as a whole, notice must be sent to both the
SFPUC and the SFMTA'’s project managers as
set forth in this Basic License Information section,
as well as the City’s Office of Economic and
Workforce Development (“OEWD”):

City and County of San Francisco

Office of Economic and Workforce Development
Room 448, City Hall

1 Dr. Carlton B. Goodlett Place

San Francisco, CA 941024682

Attn: Telephone No.: (415) 554-6969

With a copy to:

Office of the City Attorney

City and County of San Francisco
Room 234, City Hall

1 Dr. Carlton B. Goodlett Place

San Francisco, CA 941024682
Attn: Telephone No.: (415) 554-2700
Attn: Energy/Telecom Team

Project manager(s) for City (§ 7.7):

SEMTA

ATTN: Evan Chan

Strategic Real Estate

1 South Van Ness Avenue, 8" floor
San Francisco, CA 94103

SFPUC

ATTN: Patty Polpattana

Power Enterprise, Distribution Engineering
525 Golden Gate Avenue, 7" FI

San Francisco, CA 94102
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Emergency contact for City (§ 9.4):

Emergency contact for SFMTA:

SFMTA Transportation Management Center
Telephone: 415-565-3170 (Select Option 4)
Email: Centralmanagers @ sfmta.com

Emergency contact for SFPUC:
Patty Polpattana

Telephone: 628-231-9874
Email: PPolpattana @ sfwater.org

Instructions for payments due to City:

Checks should be made payable and delivered
as set forth in each Pole License. For any initial
fee relating to the MLA as a whole, checks
should be sent to OEWD.

Payments to SFMTA:

SFMTA

ATTN: Evan Chan

Strategic Real Estate

1 South Van Ness Avenue, 8™ floor
San Francisco, CA 94103

Payments to SFPUC:

SFPUC — License No. (for example: S-C005)
ATTN: Patty Polpattana

Power Enterprise, Distribution Engineering
525 Golden Gate Avenue, 7" FI

San Francisco, CA 94102

Notice address of Licensee

(§ 31.1):

New Cingular Wireless PCS, LLC

Attn: Tower Asset Group — Lease Administration
Re: City and County of San Francisco (CA) MLA
for Small Cells

Fixed Asset No.:

1025 Lenox Park Boulevard, 3 Floor

Atlanta, GA 30319

With a copy to:

New Cingular Wireless PCS, LLC

Attn: Legal Department — Network Operations
Re: City and County of San Francisco (CA) MLA
for Small Cells

Fixed Asset No.:

208 S. Akard Street

Dallas, TX 75202

Key contact for Licensee:

Marc Grabisch - Telephone No.: (925) 549-9671

Project manager for Licensee (§ 7.7):

Marc Grabisch - Telephone No.: (925) 549-9671

On-call and emergency contact for
Licensee (§§ 9.3, 9.4):

Network Operations Center
Telephone No.: (800) 658-2822
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NOTICE TO LICENSE APPLICANTS: The City’s acceptance of the application fee will not
obligate the City to enter into any Master License if the City in its sole discretion determines that
disapproval is warranted. If the City disapproves any Master License, it will notify the applicant
by a letter specifying the reasons for disapproval. Disapproval will not disqualify the applicant

from re-applying.
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MASTER LICENSE FOR
OUTDOOR DISTRIBUTED ANTENNA SYSTEM POLE INSTALLATION

This MASTER LICENSE FOR OUTDOOR DISTRIBUTED ANTENNA SYSTEM POLE
INSTALLATION (“Master License”), effective as of , 2023, is made between
the CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation (the “City”), by and
through its PUBLIC UTILITIES COMMISSION (the “SFPUC”) and MUNICIPAL
TRANSPORTATION AGENCY (“SFMTA”), and NEW CINGULAR WIRELESS PCS, LLC, a
Delaware limited liability company (“Licensee”).

RECITALS

A. The City owns approximately 40,000 poles (each, a “City Pole” or “Pole”) in San
Francisco, California, many of which are suitable sites for installing equipment to enhance
wireless telecommunications services in San Francisco.

B. This Master License, and the City’s approval of the Master License does not commit
City or authorize the use of specific City Poles. Therefore, the approval and execution of this
Agreement does not fall with the definition of a “project” under the California Environmental
Quality Act (CEQA) Guidelines section 15378.

C. The SFPUC adopted Resolution No. authorizing its General Manager or
his or her designee to enter into this Master License with and to issue Pole Licenses to wireless
telecommunications carriers in a manner consistent with all required approvals on
, 2023.

D. The SFMTA Board adopted Resolution No. approving this Master
License and authorizing the Director of Transportation or his or her designee to approve Pole
Licenses to wireless telecommunications carriers in a manner consistent with all required
approvals on , 2023.

E. The Board of Supervisors adopted Resolution No. authorizing the City
to enter into Master Licenses and Pole Licenses with Licensee and other wireless
telecommunications carriers consistent with this Master License.

F. Licensee has the authority under applicable Laws to install and maintain telephone
lines in the public right-of-way to provide wireless telecommunications services.

AGREEMENT
1 PURPOSE, DEFINITIONS, AND BASIC LICENSE INFORMATION
1.1 Purpose.

1.1.1 Master License. This Master License: (a) establishes the legal
relationship and framework under which Licensee may apply to City for and obtain a
revocable, nonpossessory privilege to use the License Area identified in Pole Licenses
issued under this Master License for the Permitted Use; (b) governs the fees, charges,
procedures, requirements, terms, and conditions by which City will issue Pole License(s)
to Licensee; and (c) authorizes Licensee to engage in the Permitted Use only after Pole
Licenses are issued under this Master License.

1.1.2 Pole Licenses. Pole Licenses that City issues under this Master License
will: (a) authorize Licensee to engage in the Permitted Use; (b) specify approved Pole
Locations and any site constraints and installation, operation, and maintenance
requirements specific to those Pole Locations; (c) grant a license, but not a leasehold
interest, to Licensee only as a part of and subject to the terms and conditions of this
Master License; and (d) not amend any term or condition of this Master License.

1.1.3 Non-City Poles. This Master License is not a needs agreement. The
parties agree that Licensee may seek to install equipment on poles owned by any other
public or private party.




1.2 Basic License Information.

The Basic License Information in the preceding pages is intended to provide a summary
of certain provisions relating to the licenses that City will grant to Licensee in accordance with
this Master License and is for the parties’ reference only. If any information in the Basic License
Information conflicts with any more specific provision of this Master License or any Pole License
issued under it, the more specific provision will control.

13 Definitions.

Capitalized and other defined terms used in this Master License and all exhibits have the
meanings given to them in this Section or in the text where indicated below, subject to the rules
of interpretation set forth in Section 31.4 (Interpretation of Licenses).

“Acknowledgement Letter” is defined in Subsection 7.2.1.
“Additional Fees” is defined in Section 4.8.
“Adjustment Date” is defined in Section 4.3.

“Affiliate” means an entity that directly or indirectly controls, is controlled by, or is under
the common control with Licensee and has a net worth of at least $10 million.

“Agents” when used with respect to either party includes the agents, employees,
officers, contractors, subcontractors, and representatives of that party in relation to this Master
License and the License Area.

“Approved Plans” is defined in Subsection 7.1.1.
“Assignee” is defined in Section 16.2.

“Assignment” means any of the following: (a) a merger, acquisition, or other transfer of
a controlling interest in Licensee, voluntarily or by operation of Law; and (b) Licensee’s sale,
assignment, encumbrance, pledge, or other transfer of its interest in or rights with respect to the
License Area. Any sublicense made by Licensee allowing another entity to use Licensee’s
Equipment under a Pole License, where Licensee remains responsible to the City for all of its
obligations under this Master License and the applicable Pole License, shall not be deemed an
Assignment.

“Assignment Response Period” is defined in Subsection 16.3.1.

“Basic License Information” means the summary attached in chart form immediately
preceding the text of this Master License.

“Batch Reservation Request’ means a request by Licensee to reserve at least five
Poles at one time to secure the right to a Pole License for the Poles.

“Batch Reservation Fee’ means a fee to reserve the Poles identified in a Batch
Reservation Request.

“Broker” is defined in Section 31.6.
“Business day” is defined in Subsection 31.4.4.

“CERCLA” means the Comprehensive Environmental Response, Compensation and
Liability Act of 1980 (42 U.S.C. §§ 9601 et seq.), also commonly known as the “Superfund” law.

“City” is defined in the preamble.

“City Pole” or “Pole” means a pole in San Francisco owned and operated by City.
“Claim” is defined in Section 18.1.

“Commission” is defined in the preambile.

“Common Control” means two entities that are both Controlled by the same third entity.



“Conduit License Fee” is defined in Subsection 12.1.2.

“Control” means the right to control and determine, directly or indirectly the
management, operation and policies of an entity, whether through the ownership of
voting securities, by contract, or otherwise. Without limiting the foregoing, an entity that
owns 50% or more of the beneficial interest and voting control of another entity and that
can make decisions on all day-to-day management and operations shall be deemed to
Control the other entity. A party that alleges Control must provide sufficient evidence of
such Control to City upon request.

“CPUC” is defined in Subsection 13.2.2.
“Default Fee” is defined in Subsection 17.2.4.

“DPW” means City’s Department of Public Works.

“Effective Date” means the effective date of this Master License as specified in the
Basic License Information.

“‘Emergency’ is defined in Section 9.4.1.
“EMFs” is defined in Section 13.7.
“Emissions Report” is defined in Section 13.7.

“Environmental Laws” means any Law relating to industrial hygiene, environmental
conditions, or Hazardous Materials.

“Equipment” means antennas and any associated Outdoor Distributed Antenna System
(ODAS) utility or equipment box, and battery backup, transmitters, receivers, radios, amplifiers,
ancillary fiber-optic cables and wiring, and ancillary equipment for the transmission and
reception of radio communication signals for voice and other data transmission, including the
means and devices used to attach Equipment to a licensed City Pole, peripherals, and ancillary
equipment and installations, including wiring, cabling, power feeds, and any approved signage
attached to Equipment.

“Existing MLA” is defined in Section 3.3.
“Existing Pole Licenses” is defined in Section 3.3.

“Expiration Date” means the last day of the Term of this Master License (including any
Pole Licenses issued under this Master License) as specified the Basic License Information.

“Fee Change Event” is defined in Section 13.1.3.
“FCC” is defined in Section 7.1.2.

“Hazardous Material” means any material that, because of its quantity, concentration,
or physical or chemical characteristics, is at any time now or hereafter deemed by any
Regulatory Agency to pose a present or potential hazard to human health, welfare, or safety or
to the environment. Hazardous Material includes any material or substance defined as a
“hazardous substance,” or “pollutant” or “contaminant” in CERCLA or section 25316 of the
California Health & Safety Code; and any “hazardous waste” listed in section 25140 of the
California Health & Safety Code; and petroleum, including crude oi! or any fraction thereof,
natural gas, or natural gas liquids.

“‘Indemnified Party” means the City, its Agents, its Invitees, and their respective heirs,
legal representatives, successors, and assigns.

“‘Indemnify” means to indemnify, defend, and hold harmless.

“Investigate and Remediate” means the undertaking of any activities to determine the
nature and extent of Hazardous Material that may be located in, on, under, or about the License
Area or that has been, is being, or is in danger of being Released into the environment, and to



clean up, remove, contain, treat, stabilize, monitor, or otherwise control such Hazardous
Material.

“Invitees” when used with respect to either party includes the clients, customers,
invitees, guests, tenants, subtenants, licensees, assignees, and sublicensees of that party in
relation to the License Area.

“Laws” means all present and future statutes, ordinances, codes, orders, regulations,
and implementing requirements and restrictions of federal, state, county, and municipal
authorities, whether foreseen or unforeseen, ordinary as well as extraordinary, as adopted or as
amended at the time in question.

“License Area” means, individually and collectively for all licensed City Poles, the
portion of City Poles approved for installation of Equipment, including Utility Infrastructure and
other City Property necessary for access.

“License Fee” is defined in Subsection 4.2.1.

“License Year” is defined in Subsection 3.2.1.

“Licensee” is the telecommunications company that is a signatory of this Master License
and to which the City issues Pole Licenses.

“Master License” is defined in the preamble, and where appropriate in the context,
includes all Pole Licenses issued under it.

“Master License Application Fee” is defined in Section 4.6.
“NESC” is defined in Section 13.4.
“Noise Study” is defined in Section 13.7.

“Nonstandard City Pole” means any City Pole other than a Standard City Pole,
including historic and decorative SFPUC or SFMTA Poles. Some Nonstandard City Poles are
subject to San Francisco Public Works Code section 184.58.

“Notice of Proposed Assignment” is defined in Section 16.2.

"OCS” means the Overhead Catenary System, comprising power cables, support and
power poles, support cables, conduit, and other equipment that provides traction power to
transit vehicles.

“Permitted Assignment” is defined in Subsection 16.6.1.

“Permitted Use” means Licensee’s installation, operation, and maintenance of
Equipment for the transmission and reception of wireless, cellular telephone, and data and
related communications equipment on License Areas.

“Pole License” means the document in the form of Exhibit A-1 for SFPUC or Exhibit-
B-1 for SFMTA, that, when fully executed, incorporates the provisions of this Master License
and authorizes Licensee to install, operate, and maintain Equipment for the Permitted Use on
the City Poles identified in the Pole License. Each Pole License will identify whether the City
Pole is under the jurisdiction of the SFPUC (a “SFPUC Pole”) or the SFMTA (a “SFMTA Pole”).

“Pole License Administrative Fee” is defined in Section 4.7.
“Pole License Commencement Date” is defined in Section 3.2.1.

“Pole License Modification” means adding new or different Equipment to the
Equipment approved for use in a Pole License that will not fit within the existing shroud or
Equipment cabinet.

“Pole License Modification Approval” is defined in Subsection 6.7.1.

“Pole License Modification Fee” is defined in Subsection 6.7.2.



“Pole License Term” is defined in Subsection 3.2.1.

“Pole Location” means the geographic information identifying each City Pole on which
Licensee is authorized to install, operate and maintain Equipment under Pole Licenses. Pole
Locations will be identified in-Exhibit A-2 for SFPUC or Exhibit B-2 for SFMTA to each Pole
License.

“Pole Mapping Database” is defined in Section 30.1.
“Pole Mapping Database Fee” is defined in Section 30.2.

“Property” means any interest in real or personal property, including land, air, and water
areas, leasehold interests, possessory interests, easements, franchises, and other
appurtenances, public rights-of-way, physical works of improvements such as buildings,
structures, infrastructure, utilities, and other facilities, and alterations, installations, fixtures,
furnishings, and additions to existing real property, personal property, and improvements. All
references to “City Property” in this Master License also mean SFPUC or SFMTA Property
where applicable.

“Regulatory Agency” means the local, regional, state, or federal body with jurisdiction
and responsibility for issuing Regulatory Approvals in accordance with applicable Laws.

“Regulatory Approvals” means licenses, permits, and other approvals from a
Regulatory Agency that may be necessary for Licensee to install, operate, and maintain
Equipment on the License Area. Regulatory Approvals include any required permit from BART
when applicable.

“Release” when used with respect to Hazardous Material includes any actual or
imminent spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting,
escaping, leaching, dumping, or disposing on, under, or about the License Area, other City
Property, or the environment.

“RFs” is defined in Section 13.7.

“Security Deposit” is defined in Section 24.1.

“SFMTA” means the San Francisco Municipal Transportation Agency.
“SFPUC” means the San Francisco Public Utilities Commission.

“SFMTA Pole” means a vertical pole owned by the SFMTA installed in the City’s right-
of-way or on SFMTA property that is used to support transit overhead traction power cables and
other elements of the OCS. A pole is deemed owned or controlled by the SFMTA if
infrastructure used to support SFMTA overhead traction power lines or other OCS element is
installed on the pole.

“Standard City Pole” shall mean a Standard SFPUC Pole, a Standard SFMTA Pole,
and, if another City Department issues a Pole License, then a Standard City Pole as determined
by that City Department.

“Standard SFPUC Pole” means a standard steel tapered SFPUC Pole installed in the
city right-of-way. Typical Standard SFPUC Poles conform to DPW standard drawing 87212
(2007).

“Standard SFMTA Pole” means a City Pole owned by the SFMTA that is a steel pole
with pole type 761N, 765N, or 770 etched into the side of the pole that has three (3) OCS guy
wires attached to it or less and shall not include the following: traffic signal poles, pedestrian
signal poles, poles with pedestrian buttons, feeder poles, poles that do not currently have feeder
wires, but contain feeder risers, poles that support equalizer spans.

“Subsidiary” means an entity controlled by Licensee that has a net worth of at least
$5 million.

“Term” is defined in Section 3.1.



“Utility Infrastructure” means conduits owned or controlled by the SFPUC for housing

the circuits delivering power to City Poles and streetlight pull boxes, except that Utility
Infrastructure will include circuits if Licensee obtains electric service from SFPUC.

2

SCOPE OF LICENSE
2.1 License Areas.

2.1.1 Issuance of Pole Licenses. Subject to the terms, covenants, and
conditions set forth in this Master License, the City will issue to Licensee one or more
Pole Licenses, each of which will be effective on the date of full execution. Each Pole
License will grant Licensee a contractual privilege to use the License Area specified in
the Pole License.

2.1.2 No Competing Licenses. The City will not license to any third party any
City Pole that is licensed to a licensee under a Pole License, or that has been reserved
as part of a Batch Reservation that remains in effect unless the City Pole can support
more than one licensee’s equipment. The City reserves the right to require licensees to
collocate when feasible, as technically reasonably determined by Licensee and the City.

2.1.3 Limitation on Scope. This Master License applies only to City Poles
identified in final, fully executed Pole Licenses. This Master License does not authorize
the Permitted Use on any City Property except the License Areas specified in the Pole
Licenses.

2.1.4 Limitation on Nonstandard City Poles. Licensee acknowledges that:
(a) certain Nonstandard City Poles are subject to limitations under San Francisco Public
Works Code section 184.58, which prohibits signage on specified Poles absent City
consent; (b) any Pole License application that requests installation of Equipment on a
Nonstandard City Pole imposes a greater administrative burden on the City in the Pole
License application review and approval process; (c) the City will not issue Pole
Licenses for any City Poles that are subject to San Francisco Public Works Code
section 184.58; or (d) for any other Nonstandard City Pole the City has the right in its
sole discretion to deny an application for a Pole License solely on aesthetic grounds.

2.1.5 SFPUC Exclusions. Licensee acknowledges that the SFPUC will not
license any of the following to Licensee for any purpose: electrical wires servicing
SFPUC Poles, any SFPUC Pole that the SFPUC has already licensed to third party
(except as set forth in Section 2.1.2 for colocation).

2.1.6 SFMTA Exclusions.

(a) Without the prior written consent of SFMTA, which SFMTA may
give or refuse in its sole discretion, Licensee shall not place or install on an
SFMTA Pole any Equipment, structure or other improvement the weight of which
shall exceed the approved load bearing capacity of the SFMTA Pole or the size
of which shall exceed the approved wind shear strength of the SFMTA Pole, as
those factors are determined by the SFMTA and set out in Approved Plans.

(b) SFMTA Poles consist of “feeder poles” and “support poles.” A
“feeder pole” distributes power to SFMTA’s overhead traction lines. A “support
pole” provides anchor or other support of cabling that holds overhead traction
lines in place. Pole Licenses for SFMTA Poles will be limited to support poles
only, but not all support poles are licensable. The SFMTA may, but is not
required, to issue a Pole License for any Nonstandard City Pole. The SFMTA
will not allow Licensee use of or access to feeder poles or to any conduit holding
traction power lines or signal wires or pull boxes, irrespective of whether said
lines are energized.



2.1.7 Use of City Poles Where Feasible. The City and Licensee agree to work
together in good faith to minimize the number of City Poles in the City right-of-way used
by Licensee, as practical and feasible.

2.2 No Property Interest in License Area or City Poles.

2.2.1 Limited Interest. Licensee acknowledges and agrees that neither this
Master License nor any Pole License issued under it creates a lease, possessory
interest, easement, franchise, or any other real property interest in any part of the
License Area. Licensee further acknowledges and agrees that Licensee does not have
the right to use any City Pole for any purpose that is not covered by a fully executed
Pole License.

2.2.2 Limited Rights. Pole Licenses that City issues under this Master License
grant to Licensee only a nonpossessory, revocable license, in accordance with this
Master License, to enter onto and use the License Area for the Permitted Use, which
means that:

(@) City retains possession and control of all City Poles for City
operations, which will at all times be superior to Licensee’s interest; and

(b) City may terminate a Pole License in whole or in part at any time,
but only in accordance with this Master License.

2.2.3 No Impediment to Municipal Use. Except as limited in this Master
License, neither this Master License nor any Pole License limits, alters, or waives City’s
right to use any part of the License Area as infrastructure established and maintained for
the benefit of the City.

2.3 Signs and Advertising Prohibited.

Licensee agrees that its rights under Pole Licenses do not authorize Licensee to erect or
maintain, or permit to be erected or maintained by anyone under Licensee’s control, any signs
(except as provided in Section 7.1.2 (Identification and Other Signage)), notices, graphics, or
advertising of any kind on any part of the License Area.

24 Light and Air.

Licensee agrees that no diminution of light, air, or signal transmission by any structure
(whether or not erected by City) will entitle Licensee to any reduction of the License Fees or
Additional Fees under any Pole License, result in any liability of City to Licensee, or in any other
way affect this Master License, any Pole License, or Licensee’s obligations, except as
specifically provided in this Master License.

2.5 As-Is Condition of the License Area.
Licensee’s attention is directed to the following:

2.5.1 As-Is Condition. Licensee expressly acknowledges and agrees to enter
onto and use each License Area in its “as-is, with all faults” condition. City makes no
representation or warranty of any kind as to the condition or suitability for Licensee’s use
of any License Area.

2.5.2 Licensee Due Diligence. Licensee represents and warrants to City that
Licensee has conducted a reasonably diligent investigation, either independently or
through Agents of Licensee’s choosing, of the condition of the License Area and of the
suitability of the License Area for Licensee’s intended use, and Licensee is relying solely
on its independent investigation. Licensee further represents and warrants that its
intended use of the License Area is the Permitted Use as defined in Section 1.3
(Definitions) and as described in the Basic License Information.

2.5.3 No City Representations or Warranties. Licensee agrees that neither City
nor any of its Agents have made, and City disclaims, any representations or warranties,
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express or implied, with respect to the physical, structural, or environmental condition of
and City Pole, the License Area, the present or future suitability of a City Pole or the
License Area for the Permitted Use, or any other matter relating to a City Pole or the
License Area.

2.5.4 Disclosure. Under California Civil Code section 1938, to the extent
applicable to this Master License, Licensee is hereby advised that a Certified Access
Specialist (as defined in that Law) has not inspected any License Area to determine
whether it meets all applicable construction-related accessibility requirements.

3 TERM; EXISTING POLE LICENSES
3.1 Term of Master License.

The term of this Master License (the “Term”) begins on the Effective Date and ends on
the Expiration Date, each as specified in the Basic License Information, unless earlier
terminated.

3.2 Term of Pole Licenses.

3.2.1 Pole License Term. The term of each Pole License (the “Pole License
Term”) shall commence upon execution of the Pole License by both parties (the “Pole
License Commencement Date”). Each 12-month period beginning on January 1 is a
“License Year” for the Pole License. Each Pole License will terminate upon the earlier
of (a) the Expiration Date set forth in the Pole License, (b) the date that Licensee
terminates the Pole License and removes its Equipment consistent with this Master
License, or (c) the Expiration Date of this Master License, if not terminated sooner.

3.2.2 Pole License Minimum Term. The minimum Pole License Term for the
purpose of establishing the License Fee for each Pole License will be one License Year
immediately following the Pole License Commencement Date. The first License Year of
the Pole License Term will terminate on December 31 of that year, unless the Pole
License Commencement Date is after September 30, in which case the first License
Year will terminate on December 31 of the following year. This minimum Pole License
Term provision will prevail over any rights of abatement or termination afforded to
Licensee under this Master License.

3.2.3 Pole Renewal. Each Pole License will renew automatically annually on
January 1 unless the Licensee provides written notice to City at least thirty days prior to
the Expiration Date of the Pole License that it elects to terminate the Pole License.

3.2.4 Deadline to Apply for Pole Licenses. Licensee may submit Pole License
applications at any time during the first 11 years of the Term. The deadline to submit
Pole License applications is the 11" anniversary of the Effective Date. All Pole Licenses
will end on the Expiration Date, regardless of their effective dates, if not terminated
soonetr.

3.3 Existing Pole Licenses.

3.3.1 Remain in Effect. On (1) December 30, 2015, City, through the SFMTA,
and Licensee entered into the Master Outdoor Distributed Antenna System Pole License
Agreement; (2) August 4, 2016, City, through the SFPUC, and Licensee entered into the
Master License for Outdoor Distributed Antenna System Pole Installation; and (3)
January 4, 2017, City, through the SFPUC, and Licensee entered into the Master
License for Concrete Poles (Distributed Antenna System — Fabrication, Installation, and
Dedication) (collectively, the “Existing MLA”). The Existing MLA, and each of the pole
licenses issued under the Existing MLA (an “Existing Pole License”), shall remain in
effect for the remainder of the term set forth in each Existing Pole License, and shall not
be affected by this Master License. To continue use a City Pole licensed under an
Existing Pole License following expiration of the term of the Existing Pole License,
Licensee shall, no later than one hundred eighty (180) days before the expiration of the
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term of the Existing Pole License, apply for a new Pole License under this Master
License and pay to the City a renewal fee for each Pole License (the “Renewal Fee”) as
specified in Exhibit C, but will not be responsible for the Pole License Administrative
Fee for that renewal. City will not terminate that Existing Pole License while the
application is being processed. If Licensee decides not to apply for a new Pole License,
or elects to withdraw the application at any time before issuance of a new Pole License
under this Master License, then Licensee shall remove its equipment and surrender the
applicable City Pole in the condition required under the Existing MLA. Any new Pole
License under this Master License will begin on the Pole License Commencement Date
as set forth in the applicable Pole License.

3.3.2 Termination. If Licensee terminates an Existing Pole License before its
Expiration Date, Licensee shall not have the right to enter into a new Pole License for
that Pole Location under this Master License until after the date the Existing Pole
License is scheduled to expire (if the Pole Location remains available at that time). If
Licensee terminates an Existing Pole License before its Expiration Date, the City
reserves the right to allow another licensee to enter into a Pole License for that Pole
Location or to determine that the applicable Pole is no longer suitable for licensing.

3.3.3 Electrical Service. If a Pole License Modification at an Existing Pole
License will result in an increase in the electrical load, SFPUC may require Licensee to
modify Licensee’s electrical connection so that Licensee will obtain service directly from
another electric service provider without the use of SFPUC streetlighting circuits.

4 LICENSE FEES; ADDITIONAL FEES; AND OTHER CHARGES
41 License Fee.

The annual License Fee for each Pole License shall begin on the Pole License
Commencement Date for the first License Year and continue to be payable on each January 1
thereafter that the Pole License remains in effect. The License Fee for the first year will be
prorated based on the Pole License Commencement Date through December 31 of the first
year.

4.2 License Fee Payment.

4.2.1 License Fee Payment Schedule. Licensee shall pay to the City the
License Fee for each License Year at the rates specified in the License Fee schedule
attached to each Pole License (the “License Fee”) in the form of Exhibit A-3, Exhibit A-
3C, and Exhibit B-4, as the case may be. The License Fee schedule will reflect annual
calendar-year adjustments as provided in Section 4.3 (Adjustments in License and
Other Fees). The License Fee must be delivered in cash or its equivalent in the manner
specified in Section 4.9 (Manner of Payment). During the first License Year, Licensee
will pay a prorated License Fee based on a termination date of December 31. If
Licensee terminates a Pole License during a License Year, there will be no rebate or
proration of the License Fee for that License Year.

4.2.2 Amount of License Fee. Licensee must take into account annual License
Fee adjustments under Section 4.3 (Adjustments in License and Other Fees) when
calculating the amount of each annual License Fee. Each annual License Fee is
payable in advance without prior demand or any deduction, setoff, or counterclaim,
except to account for a partial year at the end of the Term or earlier termination of this
Master License or a right of abatement or refund expressly granted under this Master
License. Any amounts calculated for less than a full year or a full month will be
calculated based on a 360-day year and 30-day months.

4.2.3 Due Dates.

(a) Licensee shall submit the first License Year’s License Fee
(prorated based on the Pole License Commencement Date through December




31 of the first year) with the SFPUC Acknowledgement Letter for SFPUC Poles,
and within 30 days of receipt of the signed copy of the SFMTA Pole License for
SFMTA Poles, without deduction for any reason.

(b)  The annual License Fee for each subsequent License Year of the
Term of each Pole License will be due and payable to City on January 1 of each
License Year, and will be late if the City has not received payment by the due
date.

4.3 Adjustments in License and Other Fees.

On January 1 of each year of this Master License (each, an “Adjustment Date”) the
License Fee and all other Fees specified in Exhibit C will be increased by 4%. If the CPI-U Index
increased by more than 6% in the previous calendar year, then the License Fee and all other
Fees specified in Exhibit C will be increased by the rate of the CPI-U increase instead of by 4%.
Subsequent annual increases would continue to be 4% in any year that the CPI-U Index
increase is 6% or less.

4.4 Late Charge.

If Licensee fails to pay any License Fee, Additional Fee, or other amount payable to City
under this Master License within ten days after City’s delivery of notice that the same is due and
unpaid, such unpaid amounts will be subject to a late charge equal to 6% of the unpaid
amounts. For example, if a License Fee in the amount of $40,000 is not paid on its due date
and remains unpaid after the 10-day cure period has expired, the late charge would be $2,400.

4.5 Default Interest.

Any License Fee, Additional Fee, and other amount payable to City (except late
charges), if not paid within ten days after the due date, will bear interest from the due date until
paid at the default rate of 10% per year. Payment of default interest and the applicable late
charge alone will not excuse or cure any default by Licensee.

4.6 Master License Application Fee.

Licensee shall pay to City a nonrefundable application fee in the amount of $7,500 to
cover City’s ordinary processing and other administrative costs upon delivery of this Master
License to City executed by Licensee (the “Master License Application Fee”). City will not
execute or deliver this Master License until the application fee is submitted.

4.7 Pole License Administrative Fee.

Licensee shall pay to City a nonrefundable administrative fee in the amount of $2,000 to
cover City’s costs to review and administer the application process upon delivery of each Pole
License application (the “Pole License Administrative Fee”). City will not begin its review of
any Pole License application until the Pole License Administrative Fee, including any
supplement under Subsection 4.7.2 (Nonstandard City Poles), is paid.

4.7.1 Standard City Poles. The amount of the Pole License Administrative Fee
per Standard City Poles is specified in Exhibit C.

4.7.2 Nonstandard City Poles. If the Pole License application includes
Nonstandard City Poles, City will determine the amount of the Pole License
Administrative Fee for each Nonstandard City Pole upon receipt of the application, which
shall be reasonable, actual, and cost-based. Upon determination, Licensee will pay the .
Pole License Administrative Fee for each Nonstandard City Pole or withdraw the
application. Licensee must submit the negotiated supplement to the Pole License
Administrative Fee within ten days after the amount is set.

4.8 Additional Fees.

4.8.1 Defined. Sums payable to City by Licensee, including any late charges,
default interest, costs related to a request for City’s consent to an Assignment under
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Section 16.2 (Notice of Proposed Assignment), and Default Fees under
Subsection 17.2.4 (Default Fees), are referred to collectively as “Additional Fees.”
Additional Fees are not regulatory fees.

4.8.2 Exclusions. Licensee’s payment of any of the following will not be
considered Additional Fees under this Master License: (a) Master License Application
Fee (§ 4.6); (b) Pole License Administrative Fees (§ 4.7); (c) Service Connection Fees
(§ 12.2.3); (d) SFMTA fees for construction support, e.g. overhead lines; (e) any other
amount paid to City in compensation for reviewing Licensee’s applications and
coordinating and inspecting its installation of Equipment on the License Area under Pole
Licenses; (f) License Fees; and (g) payments to any other City department.

4.9 Manner of Payment.

Licensee shall pay License Fees, Pole License Administrative Fees, Additional Fees,
and all other amounts payable to City under this Master License in cash or other immediately
available funds by: (a) check payable to the “City and County of San Francisco” and delivered to
City at the address for payment specified in the Basic License Information; or (b) wire transfer in
accordance with the instructions in the Basic License Information, unless the City directs
otherwise by notice given in accordance with Section 31.1 (Notices). A check that is
dishonored will be deemed unpaid.

4.10 Reasonableness of Liquidated Charges and Fees

It is the City’s position, without acknowledgement or verification by Licensee, that the:
(a) Master License Application Fee (§ 4.6); (b) Pole License Administrative Fees (§ 4.7);
(c) Service Connection Fees (§ 12.2); (d) Additional Fees (§ 4.8); (€) SFMTA overhead lines
invoices; and (f) any other amount paid to City in compensation for reviewing Licensee’s
applications and coordinating and inspecting its installation of Equipment on the License Area
under the Additional Fees payable under this Master License are based on the fair and
reasonable costs that City will incur in connection with the matters for which they are imposed.

5 USE RESTRICTIONS
5.1 Permitted Use.

Licensee shall use the License Area solely for the Permitted Use and for no other use,
subject to all applicable Laws. Licensee shall not interfere with City’s use and operation of any
portion of the License Area or any other City Property for any purpose. Each Pole License will
be subject to and conditioned upon Licensee obtaining and maintaining throughout the Term all
Regulatory Approvals to use the License Area for the Permitted Use. Licensee acknowledges
that City Laws and Regulatory Approvals include design review, engineering, radio interference,
excavation and other construction permits, and zoning ordinances.

5.2 No lllegal Uses or Nuisances.

Licensee shall not use or occupy any of the License Area in any unlawful manner or for
any illegal purpose or in any manner that constitutes a legal nuisance as defined by applicable
Laws and determined by the City in its reasonable judgment. Licensee shall take all
precautions to eliminate any such legal nuisances or hazards in connection with its use of the
License Area.

6 POLE LICENSE APPROVALS
6.1 City Approval Required.

6.1.1 City Rights Superior. Licensee’s use of any part of the License Area for
the Permitted Use is subject to the City’s prior approval in connection with a Pole
License application. Subject to any limitations expressly provided in this Master License,
City is not obligated to subordinate its municipal functions in any way to Licensee’s
interest under any Pole License. In determining whether to approve Licensee’s
application to License any City Pole, including the attached plans and specifications, City

11



may consider any matter affecting its municipal obligations. Examples of municipal
concerns include:

(a) the resulting total load on the City Pole if the Equipment is
installed, reserving load capacity for SFMTA Poles that are under lateral loads
and tensions from OCS guy wires;

(b) for SFPUC Poles, the impact of the installation on the City
streetlight operations, including whether the Equipment would compromise the
City’s streetlight circuit serving the City Pole;

(c) for SFMTA Poles, (i) the impact of the installation on the City’s
transit or transportation operations, including whether the Equipment would
interfere with transit operations or compromise function of the SFMTA’s OCS and
other infrastructure supporting transit or transportation operations and/or (ii)
whether the SFMTA plans to use the SFMTA Pole for transit purposes in the
near future;

(d)  whether the installation complies with electrical codes;

(e)  whether the Equipment would create a hazardous or unsafe
condition;

(f) any impacts the Equipment would have in the vicinity of the City
Pole, including size, materials, and visual clutter;

(g) aesthetic concerns, particularly for a historic or decorative
Nonstandard City Pole;

(h)  future municipal plans for the City Pole; and

(i) the cumulative level of RF and EMF emissions in the vicinity of the
License Area if the Pole License is issued.

6.1.2 SFMTA Load Calculations. To the extent available, the SFMTA will
provide to Licensee designs and engineering load calculations regarding SFMTA Poles
for which Licensee has submitted a Pole License application. This information will be
provided for informational purposes only; the SFMTA does not represent or warrant that
information provided is complete or accurate.

6.1.3 Changes in Application. If City determines for any reason that the
Permitted Use at any particular Pole Location would impede its municipal functions, it
will provide notice to Licensee of City’s concerns as soon as reasonably practicable in
the application review process. Licensee will have the opportunity to change the Pole
License application to address City’s concerns for a period ending sixty (60) days after
delivery of City’s notice without affecting the priority of Licensee’s application in relation
to other potential licensees. Any other changes that Licensee makes in the Pole License
application will cause the date that the application is deemed submitted to be changed to
the date that Licensee delivers the proposed changes to the City.

6.1.4 Consultation with Planning. In reviewing a Pole License application, City
may consult with the San Francisco Planning Department to assess whether Licensee’s
proposed Equipment is appropriate for a given location or, for historic and decorative
Nonstandard City Poles, whether the proposed Equipment poses particular aesthetic
concerns.

6.2 Pole License Application.

Licensee shall submit Pole License applications to City, which will review, approve, or
deny each application in its reasonable discretion. Each application will consist of: (a) a Pole
License application form and any required attachments as described in Exhibit A-5 for SFPUC
or_Exhibit B-6 for SFMTA; (b) Exhibit A-2 for SFPUC and_Exhibit B-2 for SFMTA filled in with
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the location and other identifying information about each City Pole covered by the application,
including whether it is a Standard City Pole or Nonstandard City Pole; (c) Exhibit B-3 for
SFMTA, consisting of all plans and specifications required under Subsection 7.1.1 (Strict
Compliance Required), including any specifications for a replacement Pole that might be
required; (d) the Pole License Administrative Fee as specified in Section 4.7 (Pole License
Administrative Fee); and (e) an Emissions Report. If the application is approved, City will draft a
Pole License in the form attached as Exhibit A-1 for SFPUC or Exhibit B-1 for SFMTA, and
circulate for execution by Licensee and counter-execution by City.

6.3 Pole Replacement.

In reviewing an application for a Pole License, City may determine in its reasonable
discretion that Licensee must replace the City Pole because the existing City Pole is not suitable
for installing and maintaining Licensee’s Equipment. In which case, the Pole License application
will include a design and specifications for a replacement City Pole for City review and approval.
Licensee agrees that Licensee will be solely responsible for the cost to replace City Pole, and
that upon replacement, the new City Pole will become the sole property of the City. In locations
at which one or more licensees have applied for a Pole License for the same City Pole, before
issuing a Pole License City may require that the applicable new City Pole be designed to
support more than one licensee, with the costs shared equally among identified carriers;
provided, if Licensee does not wish to so share a City Pole, it may elect to withdraw its
application for that City Pole.

6.4 Pole License Application Review Process.

6.4.1 Processing of Pole License Applications. City will review and process
Pole License applications in chronological order (date and time) in which complete

applications are submitted or deemed submitted. Except as stated in the preceding
sentence or as otherwise specified in this Master License (e.g., the Batch Reservations
specified in Article 28 (Pole Reservation Process)), City will not give priority to any
application or licensee over another application or licensee. Licensee acknowledges
that staff and budget considerations will limit City’s ability to review and process Pole
License applications. Each City department will review and process Pole License
applications in a reasonably prompt manner, but will not process or review more than ten
Pole License applications per week per Licensee, in the order (date and time) of
submission. During its review process, the City will provide to Licensee the applicable
License Fee schedule (Exhibit A-3 and Exhibit A-3C for SFPUC and_Exhibit B-4 for
SFMTA) and City Installation Guidelines (Exhibit A-4 for SFPUC and_Exhibit B-5 for
SFMTA), each of which will be deemed to be attached to the Pole License upon
execution by the City. If Licensee submits a Pole License application, and the City
provides comments that require Licensee to make revisions or provide additional
information, and the Licensee does not respond to the City’s comments within 90 days,
the application will be deemed denied and the Licensee will need to reapply for the City
to review.

6.4.2 Compliance with Federal and State Law. The parties acknowledge that
Federal and/or State law may establish certain “shot clock” time limits for processing
Pole License applications. Licensee may, but shall not be obligated to, enter into
reasonable “shot clock” extension agreements with City when, due to the volume of
applications being submitted, or the complexity of any particular application, City is
unable to complete processing any application in the time required by Federal or State
law. Nothing in this Section is intended to require the Licensee to extend any applicable
shot clock.

6.4.3 Receipt of Pole License Administrative Fee. City is not obligated to begin
its review of any Pole License application if Licensee has failed to pay the applicable
Pole License Administrative Fee under Section 4.7 (Pole License Administrative Fees)
when due. If Licensee does not timely deliver the required Pole License Administrative
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Fee or the supplement for any Nonstandard City Pole, City may suspend its review of
any of Licensee’s Pole License applications then under review by City. The date and
time of submission of any suspended Pole License application will be deemed to be the
date and time that Licensee submits the required payment.

6.5 Pole License Approval.

City will notify Licensee that City has approved each Pole License by returning one fully
executed counterpart of the Pole License to Licensee. City requires as a condition to approval
of any Pole License that Licensee provide proof that contractors installing Equipment have
bonds and insurance coverage as required by Section 19.5 (Contractors’ Bonds and
Insurance). It is City’s position, without acknowledgement or agreement by Licensee, that a City
decision to grant or deny a Pole License application is not a regulatory determination subject to
appeal, but is an exercise of City’s proprietary authority over its facilities as provided in
section 8A.102(b) and Article VII, section 8B.121 of the City Charter.

6.6 Right to Disapprove.

Licensee acknowledges that City has the absolute right to disapprove any Pole License
to the extent that Licensee requests a Pole Location where the placement of Licensee’s
Equipment would interfere with the City’s use of any City Pole to provide street lighting or
support transit or transportation operations, create a hazardous or unsafe condition, or use a
design that the City in its sole discretion determines is not suitable. City may also deny a Pole
License if it would interfere with another Licensee’s use of a City Pole. City shall provide to
Licensee a written explanation for its denial of a Pole License.

6.7 Pole License Modification.

6.7.1 Approval Required. Licensee may only install the Equipment identified in
a Pole License. Before installing any Equipment that was not approved in a Pole
License, Licensee must apply for a Pole License Modification and obtain approval from
the City department that owns the applicable Pole (“Pole License Modification
Approval’). If Licensee applies for a Pole License Modification and the City provides
comments that require Licensee to make revisions or provide additional information, and
the Licensee does not respond to the City’s comments within 90 days, the application
will be deemed denied and the Licensee will need to reapply for the City to review.

6.7.2 Fee. Along with an application for a Pole License Modification the
Licensee must pay a fee as set forth in Exhibit C (“Pole License Modification Fee”).

6.7.3 Replacement of Equipment. This Section 6.7 (Pole License Modification)
shall not apply to the replacement of existing Equipment with like-for-like Equipment that
is identical or smaller in size, weight, aesthetic attributes, and no new penetration of the
Pole or the surrounding pavement. Licensee shall notify City of such work and
coordinate with City on timing, if necessary, but City approval is not required under those
circumstances other than approval from the Department of Public Health.

7 INSTALLATION OF EQUIPMENT
71 Approved Plans and Specifications.

7.1.1 Strict Compliance Required. Licensee must submit its plans and
specifications for City’s review as per Exhibit A-5 for SFPUC and Exhibit B-3 for
SFMTA with its Pole License application. Plans and specifications must cover all
Equipment, including signage required or permitted under Subsection 7.1.2
(Identification and Other Signage). Licensee is authorized to install Equipment at the
License Area covered by the Pole License only in strict compliance with the plans and
specifications approved by the City (“Approved Plans”).

7.1.2 Identification and Other Signage. Licensee shall place one identification
plate in size, material, form, and substance strictly complying with the Approved Plans
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on its Equipment at each Pole Location. The plate shall include Licensee’s corporate
name and the telephone number at which Licensee’s on-call representative can be
reached. If Licensee’s on-call representative number changes, Licensee must provide
notice to City of the new contact information and replace the identification plates.
Licensee may also place signage on Licensee’s Equipment that contains information
and disclosures required by the Federal Communications Commission (the “FCC”).
Replacement of Licensee’s signage will be considered maintenance subject to
Section 10.5 (Licensee’s Equipment).

7.1.3 No Prior Approval. Licensee acknowledges that as of the Effective Date
of this Master License, City has not approved or promised to approve any plans,
specifications, or permits necessary for Licensee to install Equipment on any City Poles.
City will provide notice of its decision in accordance with Section 31.1 (Notices).

7.1.4 Corrections. The City’s approval of plans, specifications, and
amendments to Approved Plans will not release Licensee from the responsibility for and
obligation to correct any errors or omissions that may be contained in the Approved
Plans. Licensee shall notify City immediately upon discovery of any omissions or errors,
and Licensee shall obtain required approvals of any amendments to previously
Approved Plans.

7.2 Installation.

7.2.1 SFPUC Pole Licenses. Licensee shall deliver to the SFPUC a letter in
the form of Exhibit A-6 (each, an “Acknowledgement Letter”) after execution of the
Pole License by both parties. The purposes of the Acknowledgement Letter are to
(a) confirm the Pole License Commencement Date; (b) tender or confirm payment of the
License Fee for the first License Year, the Security Deposit, and the Service Connection
Fees (unless Licensee will obtain electricity from a source other than SFPUC); and
(c) confirm that Licensee has submitted to SFPUC, through Exigis, all information
regarding requirements under Article 19 (Insurance) and provide to City copies of
required insurance certificates and endorsements. Licensee shall not commence
installation of Equipment on the License Area until City has given Licensee notice to
proceed by delivery of a countersigned copy of the Acknowledgement Letter. The
SFPUC will use reasonable efforts to deliver to Licensee the countersigned copy of the
Acknowledgement Letter within five business days of City’s receipt of the
Acknowledgement Letter from the Licensee.

7.2.2 SFMTA Pole Licenses. Licensee shall not commence installation of
Equipment on the License Area until full execution of the Pole License and payment of
the License Fee for the first License Year, unless the Pole License requires a Pole and
foundation replacement, in which case Licensee shall not commence installation of a
new Pole and foundation without the approval of SFMTA’s Overhead Lines group.

7.2.3 |nstallation Guidelines. When installing Equipment, Licensee must strictly
comply with Approved Plans as originally approved, or, if applicable, as amended or
corrected. Licensee’s Equipment as installed must be high quality, safe, fire-resistant,
modern in design, and attractive in appearance, all as approved by the City. Licensee
shall paint and properly maintain any cabling, support brackets, external conduit, and
other supporting elements to match adjacent surfaces. If necessary, Licensee must use
custom matching paint to ensure a high quality of consistency in paint texture and
appearance.
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7.3 Cost of Labor and Materials.

Licensee is responsible for all direct and indirect costs (labor, materials, and overhead)
for designing, purchasing, and installing Equipment in accordance with the Approved Plans and
all applicable Laws. Licensee also shall bear all costs of obtaining all Regulatory Approvals
required in connection with the installation and maintenance of its Equipment, and Licensee
shall satisfy any conditions or mitigation measures arising from Licensee’s proposed installation.
Licensee shall timely pay for all labor, materials, and Equipment and all professional services
related to the Permitted Use.

7.4  No Alteration of City’s Existing Equipment or Infrastructure.

Licensee shall not remove, damage, or alter in any way any City Property, including City
Poles and supporting infrastructure, pull boxes, electrical equipment, wiring, and electrical
vaults, traffic signs, sign mounting assembly, and OCS elements without the express permission
of City and any other City agencies that have jurisdiction over the City Property.

7.5 Standard of Work.

Subject to Section 9.4 (Emergencies; Equipment Failures), Licensee must install and
perform all other work under this Master License, including all work around or on City Poles and
Equipment, in strict compliance with Approved Plans and in a diligent, skillful, and workmanlike
manner. Licensee must use qualified and properly trained persons and appropriately licensed
contractors in conformance with Section 13.2 (Personnel Safety Training) for all work on the
License Area.

7.6 Notice of Licensee Work.

7.6.1 Notice to SFMTA. Except as provided in Section 9.4 (Emergencies;
Equipment Failures), before commencing installation or any other work on any License
Area, Licensee shall seek SFMTA permit to perform the work by submitting a request for
clearance and overhead lines support at: https://www.sfmta.com/permits/muni-
construction-support-and-clearance-permit. The SFMTA will review Licensee’s work
request and determine the level of staff participation and support required depending on
the location of the Pole(s) where Licensee requests to perform work and the Pole(s)
proximity to overhead traction power lines and transit vehicle envelope. All work plans
and performance of work must comply with applicable California Public Utilities Orders
and the SFMTA Blue Book, which establishes rules and procedures necessary to work
safely around traction power lines and in transit rights-of-way. After performing any work
on the License Area, Licensee shall leave it and other City Property in a condition as
good as it was before the work.

7.6.2 Notice to SFPUC. Except as provided in Section 9.4 (Emergencies;
Equipment Failures), no later than ten Business Days before commencing installation or
any other work on any License Area, Licensee shall provide City with: (a) a schedule of
all activities; and (b) a list of the names, places of business, and license numbers of all
contractors who will perform the work. After performing any work on the License Area,
Licensee shall leave it and other City Property in a condition as good as it was before
the work.

7.7  Project Manager.

City and Licensee each has designated the person listed in the Basic License
Information as its project manager to coordinate the design and installation of Licensee’s
Equipment and serve as the respective primary point of contact between the City and Licensee
for all engineering, construction, and installation issues. Licensee acknowledges that City
project manager is not exclusively assigned to this Master License, and the authority delegated
to the project manager is limited to the administration of this Master License, Pole License
applications, and approved Pole Licenses. Licensee shall be fully responsible for obtaining and
satisfying the requirements of all required Regulatory Approvals necessary for installation of
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Equipment on the License Area, and Licensee shall not rely upon City or the City’s project
manager to do so.

7.8 Coordination of Work.

Licensee shall be responsible for coordination of its installation work to avoid any
interference with existing utilities, substructures, facilities, OCS elements, and City streetlight or
transit operations. Licensee shall be City’s point of contact for all Equipment installation and
except in case of emergency, all communications concerning all engineering, construction, and
installation issues relating to the Equipment.

7.9 Installation; Parking Regulations.

During installation, alteration, repair, and maintenance of Equipment, Licensee must
abide by all City construction regulations, including construction hours, waste management,
noise abatement, and traffic management ordinances and regulations. Licensee must pay all
parking meter fees and citation fines incurred by Licensee and its contractors for vehicle
parking. City will not pay or void any citations or reimburse Licensee for traffic citations or fines.

7.10 Installation Period.

If Licensee’s Equipment installed on a City Pole is not operational within 275 days of the
Pole License Commencement Date, City may provide Licensee with a 60-day notice to build or
terminate. Licensee must provide City with proof that its Equipment is operational with the
applicable time period. Notwithstanding the foregoing, City may grant Licensee a reasonable
extension of time if Licensee demonstrates in writing that its failure to comply with the
requirements of this Section were due to reasons beyond its control.

8 ALTERATIONS
8.1 Licensee’s Alterations.

Licensee is not required to seek City approval if the existing Equipment is replaced with
like-for-like Equipment that is identical or smaller in size, weight, aesthetic attributes, and no
new penetration to the Pole. If Licensee does not meet like-for-like Equipment requirement,
other than installation in accordance with Approved Plans, Licensee shall not make or permit
any alterations to the License Area or anything that is part of, installed on, or appurtenant to the
License Area, except with City’s prior consent in each instance, which the City may grant or
withhold in its reasonable discretion. City shall provide to Licensee a written explanation for its
denial of an alteration. City may condition its consent reasonably in each instance based on the
scope and nature of the alterations to be made. All alterations must be at Licensee’s sole
expense in accordance with plans and specifications approved by City and be performed only
by duly licensed and bonded contractors or mechanics. Licensee shall notify and coordinate
with City to ensure installation process does not interfere with transit or traffic.

8.2 Title to Improvements and Removal of Licensee’s Equipment.

Except as otherwise provided in this Master License, City has no claim of ownership of
Licensee’s Equipment installed on the License Area, but any structural improvements to a City
Pole, replacement of a City Pole, as approved by the City, made by Licensee will become City
Property and remain on the Pole Location should Licensee vacate or abandon use of the City
Pole. Licensee may remove all of its Equipment (which excludes structural improvements to or
replacement of any City Pole) from the License Area after providing to City not less than
30 days’ prior notice of removal, subject to Article 25 (Surrender of License Area), and
Article 27 (Special Provisions). Consistent with the terms of this Master License, City may
require Licensee to remove, upon not less than 30 days’ prior notice, Equipment at any time if
needed for City’s municipal uses; provided, in the event of any material interference with transit
operations, City may require immediate removal.
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9 CITY WORK ON POLES
9.1 Repairs, Maintenance, and Alterations.

City will: (a) maintain and repair City Poles as needed, in its sole judgment, for its
streetlight, transit and/or transportation (traffic) operations; and (b) correct any emergency,
immediately life-threatening or hazardous condition. Except as specified in Article 27 (Special
Provisions), neither City work on City Poles nor the condition of City Poles will entitle Licensee
to any damages, relieve Licensee of the obligation to pay the License Fees and Additional Fees
or perform each of its other covenants under this Master License, or constitute or be construed
as a constructive termination of this Master License; provided, if Licensee is required to remove
its Equipment and terminate a Pole License, Licensee will not be required to pay any further
License Fees from and after the date of termination.

9.2  City Alterations to License Area.

9.2.1 City Reservation. City reserves the right at any time to make alterations,
additions, repairs, removals, and improvements to all or any part of the License Area for
any municipal purpose, including maintenance and improvement of street lighting and/or
transit or transportation services, and/or City compliance with mandatory regulations or
voluntary controls or guidelines, subject to: (a) making good faith efforts to give Licensee
prior notice of any City work in accordance with Section 9.3 (Licensee’s On-Call
Representative); (b) allowing a representative of Licensee to observe City’s work; and
(c) taking reasonable steps not to disrupt Licensee’s normal use of Equipment on the
License Area. But Licensee’s use of the License Area service may not impede or delay
in any way the City’s authority and ability to make changes to any License Area
necessary to maintain street lighting or transit or traffic management operations.

9.2.2 Licensee Rights. Should City make any alterations, additions, repairs,
removals, or improvements to a City Pole for municipal purposes that requires Licensee
to remove its Equipment, City will assist Licensee in locating a replacement Pole for
installation of Licensee's Equipment, subject to the required approvals described in this
Master License. If City does not offer a replacement City Pole within a reasonable
distance, then City will return to Licensee the License Fees for the unused portion of the
calendar year. Any previously paid Licensee Fees will apply to the replacement City
Pole. Under no circumstances, however, will City be responsible for any costs Licensee
will incur to remove its Equipment or install the replacement City Pole.

9.3 Licensee’s On-Call Representative.

Licensee shall at all times have a representative assigned to be on call and available to
the City regarding the operation of Licensee’s Equipment. Licensee’s representative shall be
qualified and experienced in the operation of Equipment, and shall be authorized to act on
behalf of Licensee in any emergency and in day-to-day operations of the Equipment. The
contact information for Licensee’s on-call representative is listed in the Basic License
Information and will be listed on identification plates as required by Subsection 7.1.2
(Identification and Other Signage). Before City performs non-emergency maintenance, repair,
or other activities on the License Area in the regular course of its business that may impair the
operation of Licensee’s Equipment on the License Area, City will attempt provide at least
48 hour’s telephonic notice to Licensee’s on-call representative. City will not be required to
delay non-emergency repair or maintenance activities more than 48 hours after attempting to
contact Licensee’s on-call representative.

9.4 Emergencies; Equipment Failures.

9.4.1 Notice. The parties agree to notify each other of any emergency situation
related to any City Pole at the emergency phone numbers listed in the Basic License
Information at the earliest opportunity. For purposes of this Agreement, an
“Emergency’ is the threatened or imminent failure of a City Pole or of the attachment of
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the Equipment to the City Pole or other circumstance that presents an imminent threat to
the safety of persons or property.

9.4.2 Emergencies. In an Emergency, City’s work and needs will take
precedence over the operations of any of Licensee’s Equipment on the License Area,
and the City may access any portion of the License Area that it determines is necessary
in its sole discretion in accordance with Section 21.2 (Emergency Access), whether or
not the City has notified Licensee of the Emergency. Licensee acknowledges that in any
Emergency situation arising from any cause City personnel may determine that the
operation of Licensee’s Equipment must be interrupted, or that the circumstances
require the removal of any part of Licensee’s Equipment. Licensee agrees that the City
will bear no liability to Licensee for the City’s interruption of Licensee’s Equipment
operations, removal of Equipment, or other actions with respect to Licensee’s Equipment
in an Emergency except to the extent caused by the gross negligence or willful
misconduct of the City, and that Licensee shall be solely responsible for the costs
required to resume operations or repair or replace Equipment following the Emergency.

9.4.3 Equipment Outages. Licensee shall at all times conform its maintenance
and repair activities to the requirements stated in Section 13.3 (Compliance with CPUC
General Orders and Cal/OSHA Regulations) and Section 13.4 (Compliance with Electric
Codes). In the event of a failure or outage of Licensee’s Equipment that does not
constitute an Emergency, Licensee may perform repairs on the Equipment without
following the procedures or notice required under Section 7.6 (Notice of Licensee
Work), but only to the extent that the repair work does not require Licensee to perform
work within the distances from energized overhead lines prohibited by California OSHA
Regulations, Title 8 section 2946, and the work would not disrupt transit or traffic
operations or controls. If Licensee’s work encroaches into the restricted areas stated in
Cal/OSHA Regulations section 2946, or would interfere with transit or traffic, Licensee
shall promptly notify SFMTA and apply for a work clearance permit at:
https://www.sfmta.com/permits/muni-construction-support-and-clearance-permit|
SEMTA. The SFMTA may impose reasonable conditions on the repair work to limit
impacts to transit and traffic, including requiring that the work be performed during
prescribed days and hours. The parties agree to work in good faith to allow Licensee to
perform its repair work during regular business hours to the extent that work does not
require a clearance permit or interfere with transit operations or traffic. To the extent that
Licensee performs any work on the Equipment under this Section without first notifying
City, Licensee shall notify City as soon as reasonably practicable after the work of (a) a
description of the work performed, (b) the identity of any third-party contractors involved
in the work, and (c) the time and dates of the work.

9.5 Access to City Poles Not Guaranteed.

Nothing contained in this Master License shall be construed to require City to construct,
retain, extend, place or maintain any City Pole or other facilities that are not needed for any City
use or operation.

10 LICENSEE’S MAINTENANCE AND REPAIR OBLIGATIONS
10.1 Damage to City Poles.

If the acts, omissions, or negligence of Licensee or its Agents or Invitees when installing,
maintaining, or removing Equipment damages any City Pole, City will pro