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Contract ID: 430-3720C

Moses Lake Radio Site License Agreement

This Moses Lake Radio Site License Agreement, Contract ID 430-3720C (“License”), is made this mﬁé‘ay
of MO\U\ , 2014 (“Effective Date”), between Multi Agency Communications Center, an
Interlocal Agenc{/ formed under RCW Ch. 39.34, with its principal offices located at 6500 32" Avenue NE,
Suite 911, Moses Lake, Washington 98837 (“Licensor”), and Public Utility District No. 2 of Grant County,
Washington, with its principal offices at 30 C St. SW, P.O. Box 878, Ephrata, WA 98823 (“Licensee”).
Licensor and Licensee are at times herein collectively referred to as “Parties” or individually as the
“Party.”

RECITALS

WHEREAS, Licensor is the owner of certain real property located in Moses Lake, WA, defined below as
the “Premises”; and

WHEREAS, Licensor desires to license to Licensee, and Licensee desires to license from Licensor, certain
space in the Building owned by Licensor and located within the Premises, along with other rights and
privileges ancillary to the license of the Licensed Facilities and operations of the Licensee Equipment
located upon the Premises.

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Parties hereby incorporate each of the foregoing recitals into the terms of this
License by this reference and hereby agree to be bound to the following terms and conditions of this
License as follows.

1. Definitions. This License and all exhibits attached hereto shall use the following definitions:

“APN” is defined as the assessor parcel number, or the number used by Grant County,
Washington to identify the Property.

“Building” 1s the communications equipment building currently erected upon the Premises
constructed for housing communications equipment, or any building or structure that is built upon
the Premises to replace the current communications equipment building.

“Easements” shall consist of both an “Access Easement”, defined as a non-exclusive easement
across the Property for pedestrian and vehicular ingress and egress to the Premises for the
purpose of accessing, maintaining, and repairing the communications facility; and a “Utility
Easement” defined as a non-exclusive easement across the Property for the installation and
maintenance of utilities to and from the Premises. The Access Easement and Utility Easement are
shown on Exhibit B — Premises and Easements.

“Hazardous Substance” shall be interpreted broadly to mean (i) any substance or material defined
or designated as hazardous or toxic waste, (ii) hazardous or toxic material, (iii) hazardous or toxic
or radioactive substance, or (iv) any substance defined by other similar terms by any federal, state
or local environmental Laws presently in effect or promulgated in the future, as such Laws may be
amended from time to time; and it shall be interpreted to include, but not be limited to, any

e———————re——— e — e e -
MACC_PUD Moses Lake Radio Site License Agreement Page 1




Contract ID: 430-3720C

substance that after release into the environment will or may reasonably be anticipated to cause
sickness, death, disease, or contamination of the environment.

“Laws” shall be defined as all applicable laws, including but not limited to, policies, rules,
regulations, ordinances, directives, covenants, easements, zoning and land use regulations,
restrictions of record, permits, building codes, and the requirements of any applicable fire
insurance underwriter or rating bureau, now in effect or that may hereafter come into effect
(including, without limitation, the Americans with Disabilities Act and laws regulating Hazardous
Substances.).

“Licensee Equipment” is any personal property that is installed, built, constructed and/or placed
at or upon the Licensed Facilities by Licensee specified in Exhibit C — Licensed Facilities —
Building Facilities attached hereto, as may be amended from time to time in accordance with
the terms and conditions of this License;

“Licensed Facilities” shall consist of only the space required for the Licensee Equipment within the
Building located on the Premises as shown on Exhibit C.

“Premises” shall be defined as that portion of the Property described in the attached Survey as
the “Lease Area” along with Licensor’s Building, fences, generator and enclosure(s) located at the
Premises as shown on Exhibit B — Premises and Easements, together with the Access Easement
and Utility Easement.

“Property” is defined as Grant County APN 090775504 with a street address of 208 South
Hamilton Road, Moses Lake, WA 98837, as shown on Exhibit A — Legal Description of Property to
this License.

“Temporary Power” is defined as a portable power generating unit inclusive of a self-contained
fuel supply that complies with all applicable Laws.

2. License. Licensor hereby licenses to Licensee the Licensed Facilities subject to the terms and
conditions contained herein.

3. Effective Date. This License shall be effective as of the Effective Date above.

4. Term. The initial term of this License shall be for five (5) years (“Initial Term”), and shall
commence on the Effective Date, and shall expire at midnight five (5) years from the Effective
Date, and shall be subject to;

a. Extension Term(s). Provided that Licensee is in good standing, and not in Breach or
Default, this License shall automatically extend for five (5) consecutive five (5) year
terms (each, an “Extension Term”) unless either Party gives the other Party written
notice of the intent to terminate this License at least six (6) months prior to the end of
the then current term. Each Extension Term shall automatically commence immediately
following the expiration of the prior term, and shall expire at midnight five (5) years
from the commencement of such Extension Term.
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b. Hold-Over Term. Licensee shall NOT have the right to holdover the Licensed Facilities
beyond the expiration or termination of this License unless agreed to, in writing, by
Licensor.

5. License Fee. The License Fee for the first (1) year of the License shall be Four Thousand Eight
Hundred Dollars and %/, Dollars ($4,800.°%/100) per year (“License Fee”) to be paid within thirty
(30) calendar days of the Effective Date of this License.

a. Increases. Beginning with the second (2") year of the License, and every year thereafter,
the annual License Fee shall increase by four percent (4%) over the preceding year’s
License Fee. Each annual License Fee shall be paid in advance, due and payable on each
anniversary of the Effective Date.

6. Other Fees.

a. Licensee shall reimburse to Licensor any and all fees assessed by, or owed to, any party
that has been paid by Licensor for Licensee’s use and operation of the Licensed Facilities
upon the Premises including, without limitation:

i. any assessments, including Washington Leasehold Excise Tax (if applicable), to
the extent that such fees or other charges are directly attributable to Licensee’s
use (or equitable proration thereof) of the Premises.

b. For any Modification (as defined below) to the Licensee Equipment in the Building
Facilities, Licensee shall pay, as a fee, to Licensor the cost and administration of any
upgrades that are required as a result of Licensee’s use of the Premises. These amounts
shall be due and payable in full within thirty (30) calendar days from Licensor’s invoice
date.

The fees contained in this Paragraph 6 — Other Fees shall be referred to collectively as “Other
Fees”. All Other Fees shall be due and payable in full within thirty (30) calendar days of Licensee’s
receipt of Licensor’s invoice.

All License Fees and Other Fees and any other payments owed by Licensee to Licensor shall be
marked clearly as MACC Moses Lake Site, and indicate the service for which payment is being
rendered, and made to Licensor at:

Multi Agency Communications Center
6500 32" Ave NE

Suite 911

Moses Lake, WA 98837

i.  This address may be changed from time to time by delivery of proper notice to
Licensee or such other person, firm, or place as Licensor may designate in
writing at least thirty (30) calendar days in advance of any License Fee, Other
Fee or other payment due date.
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ii.  Any payment made late by Licensee to Licensor shall be considered a Breach of
this License, and shall be subject to a penalty of the lesser of (i) one percent
(1%) per month, or (ii) the highest rate permitted by Laws, for each month or
portion of a month said payment is late. A payment shall be late if it is received
by Licensor on or after the fifteenth (15") calendar day from which it was due.

7. Use and Access. Subject to the terms and conditions of this License, Licensor grants to Licensee:

a. the non-exclusive right and license to install, operate, and maintain the Licensee
Equipment upon and within the Licensed Facilities as specified herein.

b. full rights of ingress and egress to the Licensed Facilities twenty-four (24) hours a day,
provided that Licensee shall give twenty-four (24) hour advance notice to Licensor of such
access.

i. In the event of an emergency, as reasonably determined by Licensee, Licensee
shall not be required to provide advance notice, but shall provide notice to
Licensor as soon thereafter as reasonably practical.

c. non-exclusive access to the Access Easement as defined herein. Licensee’s use of and
access to the Access Easement shall have the same term as this License.

i. Licensee shall not have access to the Utility Easement(s).

Only those employees, engineers, service technicians, contractors, subcontractors, agents, or
persons under their direct supervision and control, whom Licensee shall have previously
designated to Licensor in writing as Licensee’s authorized personnel, shall be permitted to enter
the Premises. Licensee shall have full responsibility and liability for the safety and conduct of
Licensee’s authorized personnel while on any part of the Premises. All work performed by or for
Licensee within the Premises shall be performed at Licensee’s expense by authorized personnel.
Title to all Licensee Equipment shall be held by Licensee. All Licensee Equipment shall remain
Licensee's personal property and are not fixtures. Subject to Paragraph 8 — Installation,
Improvements, and Technical Standards below, Licensee has the right to remove or replace all
Licensee Equipment upon the Licensed Facilities from time to time at its sole expense; provided
that Licensee repairs any damage to the Premises caused by such installation, removal and/or
replacement.

Licensee agrees that Licensor shall bear no responsibility or liability for the conduct or safety of
any of Licensee’s authorized personnel while on any part of the Premises.

8. Installation, Improvements, and Technical Standards.

a. Initial installation and Maintenance of Licensee Equipment. Licensee accepts the
Premises in “as is” condition. Prior to any installation or modification of the Licensee
Equipment upon the Licensed Facilities, Licensee shall present to Licensor a completed
Site Application (defined below), site plans, and drawings to include diagrams of the
locations in the Building upon which such Licensee Equipment shall be installed
(together the “Plans”). Licensor, at its sole discretion, shall either approve or reject the
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Plans, in writing, within forty-five (45) days of Licensor’s receipt thereof. In the event
Licensor fails to provide written approval or rejection of the Plans within said forty-five
(45) day period, the Plans will be deemed rejected. Upon approval of the Plans, Licensee
shall have right to install, maintain, and operate the Licensee Equipment as specifically
described on the Plans. Following construction and initial installation of the Licensee
Equipment, Licensee may thereafter, at its sole cost and expense, perform construction,
maintain, repair, and make like-for-like replacements of such approved Licensee
Equipment as necessary and appropriate for its ongoing business, subject to the terms of
this License, including, without limitation, this Paragraph 8. A “Site Application” is a form
completed by Licensee, on a form approved by Licensor, detailing the proposed
installation or Maodification to the Licensee Equipment. Such application shall also include
any requested changes to be made by Licensor for the benefit of Licensee to the Licensed
Facilities.

b. Modifications to Licensee Equipment. Prior to making any Maodification to the Licensed
Facilities, Licensee shall submit a Site Application to Licensor, together with a fee for
contract administration as contained herein. Additional analysis may be required by
Licensor in connection with the proposed Modification. Any required analysis or study
shall be ordered by Licensor, and Licensee shall reimburse to Licensor the full cost of such
analysis or study within thirty (30) calendar days of the date of Licensee’s receipt of
Licensor’s invoice.

Any approved Modification shall be evidenced by an amendment to this License and a
revision to the Plans, and such revised Plans shall be exhibits to said amendment. For the
purposes of this License, a “Modification” shall be (i) any change (including upgrade) to
the Licensee Equipment as specified herein or an approved Site Application; or (ii) any
addition of Licensee Equipment or occupation of additional space, or relocation of
Licensee Equipment in the shelter or relocation of shelter space.

c. Conditions Precedent to Installation of or Modification to Licensee Equipment.
Notwithstanding anything to the contrary contained herein, the Parties agree that
Licensee’s right to install the Licensee Equipment or make a Modification to the Licensee
Equipment upon the Licensed Facilities shall not commence until the following conditions
are satisfied: (i) the Plans have been approved by Licensor; (i) all fees have been paid to
the extent applicable, including but not limited to, the following: the application fee, the
fee for any other required study or analysis, such requirement to be determined in the
sole discretion of Licensor; and (iii) Licensee has received all required permits and
governmental or regulatory approvals (if any) required for such installation or
Modification. Upon satisfaction of all conditions precedent, Licensor shall provide written
notice to Licensee confirming that Licensee may commence such installation or
Modification.

d. Construction Closeout Documentation. Licensee shall install the Licensee Equipment
specifically as shown on the Plans. Any changes must be approved in writing in advance by
Licensor. Within thirty (30) days of completion of construction, Licensee shall present to
Licensor all as-built drawings and other installation documentation required by Licensor.
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e. Site Installation and Operating Practices. Licensee shall install, operate and maintain the
Licensed Facilities in a manner consistent with the Site Installation and Operating Practices
(“SIOP”) attached as Exhibit D — Site Installation and Operating Practices. Licensor shall
have the right to make reasonable changes to the SIOP from time to time to ensure safe,
interference-free and low maintenance operation by Licensor, Licensee, and other tenants
on the Premises; provided that such revisions do not: (i) adversely and materially affect
Licensee’s permitted use under this License; (ii) adversely and materially interfere with the
continuous operation of the Licensed Facilities; (iii) adversely and materially interfere with
Licensee’s access to the Licensed Facilities; (iv) conflict with any express terms of this
License; or (v) adversely and materially increase Licensee’s financial obligations under this
License. Licensee shall have thirty (30) calendar days after the receipt of the updated SIOP
to notify Licensor of any adverse effect of such modifications, or any conflict between the
terms of this License and such revised SIOP. The revised SIOP shall be effective thirty (30)
calendar days after notice has been given to Licensee as provided herein, and at such
time, the revised SIOP shall be incorporated into and be considered part of, this License.

f. Relocation of Licensee Equipment. Upon request by Licensor, and within ninety (90)
calendar days of such request, Licensee shall relocate any Licensee Equipment then
located upon the Licensed Facilities to another location, at Licensor’s sole cost and
expense, if Licensor deems such relocation necessary or appropriate to accommodate
the equipment of Licensor, or other tenants, or if such relocation is necessitated due to
work contemplated to be undertaken upon the Premises by Licensor, provided that any
such relocation shall not materially impair the quality of Licensee’s communications
service or operations at the Licensed Facilities.

9. Electrical Power and Telecommunications Service.

a. Electrical Power. During the term of this License, Licensee shall have access to Licensor’s
electrical circuits for provision of power to the Licensee Equipment. Licensee’s use is
limited to the use of DC circuit 16 providing 30A of 48VDC power, and the use of AC wall
circuit 13, and Uninterruptible Power Supply (“UPS") circuit 10, each providing 20A of
120VAC power (“Electrical Power”).

i. At all times the primary electrical service to the Premises will be in Licensor’s
name and provided solely by Licensor. Licensee shall not have the right to install
its own Temporary Power device upon the Licensed Facilities.

b. Network Service. Network service shall be provided as set forth in Attachment A —
Network Service Agreement, as it may be amended from time to time. The
modification, expiration or termination of such Network Service Agreement shall not
affect the validity or enforceability of this License in any way.

The Parties agree that Licensor shall not be liable in any way for any loss, claim, or damages
resulting from the failure of power or network connectivity or for the failure of Licensor’s
standby emergency power system at the Premises. NOTWITHSTANDING THE FOREGOING, in
the event of an interruption in utility service(s) to the Licensed Facilities that is caused by or
attributable to the negligence or intentional misconduct of Licensor, and such interruption
continues for a period of fifteen (15) consecutive calendar days or longer and renders a
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substantial portion of the Licensed Facilities unusable for operation of the Licensee Equipment,
such loss of utilities shall constitute a Breach by Licensor under this License and shall be subject
to such remedies as are afforded herein.

10. Governmental Approvals. Licensee represents and warrants that as of the Effective Date of this
License, and at all times during the term of this License, including any Extension Terms hereof,
that it will have full power and authority from all required governmental agencies, including the
FCC, to operate the Licensee Equipment and maintain the Licensed Facilities as permitted under
this License. Licensee may not install or operate the Licensee Equipment until such approvals
are obtained.

11. Assignment.

a. This License may be assigned or transferred by Licensee to Licensee’s principal, a
subsidiary of its principal, or to any entity that acquires all or substantially all of
Licensee's assets by reason of a merger, acquisition or other business reorganization.

b. Except as specified in Paragraph 11(a), this License may not be assigned or transferred
by Licensee to any party without the prior written consent of Licensor, which consent
may be withheld, delayed, conditioned or denied, in Licensor’s sole discretion.

12. Sublicensing. Licensee may not sublet all or any portion of the Licensed Facilities, nor allow any
portion of the Licensed Facilities to be used by another party without the prior written consent
of Licensor, which consent may be withheld, delayed, conditioned or denied, in Licensor’s sole
discretion.

13. Interference. Licensee agrees to install and operate Licensee Equipment of the type and
frequency that will not cause interference, electrical or physical, to any equipment of Licensor or
Licensor’s other tenants, or to any other tenants at the Property. In the event the Licensee
Equipment causes any interference, Licensee will take all commercially reasonable steps
necessary to correct and eliminate the interference, including but not limited to, powering down
the interfering Licensee Equipment and only powering up the interfering Licensee Equipment for
intermittent testing until such interference is resolved.

a. In the event Licensee does not resolve the interference, or power down the interfering
Licensee Equipment within forty-eight (48) hours of receipt of Licensor’s notice of such
interference, Licensor shall have the right to any or all of the following options:

i. terminate power to the interfering Licensee Equipment.

ii. move the interfering Licensee Equipment to such location as required to resolve
any interference.

iii. disconnect any associated cabling as is required to resolve or relocate the
interfering Licensee Equipment.

The Parties agree that Licensor, and/or any of Licensor’s current or future tenants on the
Premises, will be permitted to install only such equipment that is of the type and frequency that
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will not cause harmful interference to the then-existing Licensee Equipment. The Parties
acknowledge that there will not be an adequate remedy at law for noncompliance with the
provisions of this Paragraph 13 — Interference and therefore, either Party shall have the right to
all legal and equitable remedies, such as, without limitation, injunctive relief and specific
performance.

NOTWITHSTANDING THE FOREGOING, Licensor shall not be responsible for resolution,
correction, coordination, mitigation or any liabilities associated with interference issues not
directly caused by Licensor or Licensor’s other tenants.

14. Taxes. Licensee shall pay any tax, assessment, or charge owed on the Premises that Licensor
demonstrates is the result of Licensee’s use of the Premises or that results from the installation,
maintenance, and operation of the Licensee Equipment and Licensed Facilities. Licensee shall also
be responsible for any sales tax imposed on the License Fee or Other Fees (except to the extent
that Licensee is or may become exempt from the payment of sales tax in the jurisdiction in which
the Property is located).

Notwithstanding the foregoing, Licensee shall not have the obligation to pay any tax, assessment,
or charge that Licensee is disputing in good faith in appropriate proceedings prior to a final
determination that such tax is properly assessed, provided that no lien attaches to the Property.
Nothing in this License shall be construed as making Licensee liable for any portion of Licensor’s
taxes in connection with the Premises or otherwise. Except as set forth herein, Licensor shall have
the responsibility to pay any taxes, assessments, or charges owed on the Premises.

Licensee shall have the right, at its sole option, cost, and expense, to appeal, challenge or seek
modification of any tax assessment or billing for which Licensee is wholly or partly responsible for
payment. Inthe event that as a result of any appeal or challenge by Licensee, there is a reduction,
credit or repayment received by the Licensor for any taxes previously paid by Licensee, Licensor
agrees to promptly reimburse to Licensee the amount of such reduction, credit or repayment. In
the event that Licensee does not have the standing rights to pursue a good faith and reasonable
dispute of any taxes, assessment, or charges under this paragraph, Licensor shall, upon written
request from Licensee, pursue such dispute at Licensee’s sole cost and expense, including
reasonable administration fees of Licensor.

15. Subordination. This License shall be subordinate to any future Prime Lease, mortgage, master
lease, ground lease, leasehold financing, or other security interest of Licensor or its successor-in-
interest, which from time to time may encumber the Property, Premises, Building, or
Easements.

16. Liens. Licensee shall not suffer or permit any lien to be filed against the Property, Premises,
Licensee Equipment, Licensed Facilities, or Easements, or any part thereof by reason of work,
labor, services, supplies or materials requested, and/or claimed to have been requested by
Licensee; and if any such lien shall at any time be so filed, Licensee shall cause it to be canceled
and discharged of record within thirty (30) calendar days after Licensee’s receipt of a notice of
the filing thereof.

17. Termination. Except as otherwise provided herein, this License may be terminated, without
penalty or further liability, as follows:
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a. By Licensor upon one hundred eighty (180) calendar days prior written notice to Licensee.

b. By Licensee upon thirty (30) calendar days prior written notice if it is unable to obtain or
maintain any license, permit or other approval necessary to the operation of Licensed
Facilities or the Licensee’s use thereof, provided that payment of License Fees and Other
Fees are made in full for the entire duration of the then current term.

c. By Licensee upon thirty (30) calendar days prior written notice if the Licensed Facilities
are or become unacceptable under Licensee’s design or engineering specifications for its
use of the Licensed Facilities, provided that payment of License Fees and Other Fees are
made in full for the entire duration of the then current term.

Upon any expiration or termination of this License, Licensor and Licensee shall have no further
obligations to each other, except as otherwise contained herein.

18. Removal of Licensed Facilities Upon Termination. Within ninety (90) calendar days of
expiration or termination of this License, regardless of the reason for termination (“Removal
Period”), Licensee shall restore the Licensed Facilities to its prior condition, normal wear and
tear excepted, including the removal of all Licensee Equipment. During the Removal Period,
Licensee shall be responsible for payment of all License Fees and Other Fees at the then-current
rate until such removal and restoration is complete. In no case shall Licensee be entitled to
operate the Licensed Facilities, or receive or transmit therefrom, beyond the expiration or
termination of this License or during the Removal Period.

a. Inthe event Licensee does not cease operations of the Licensee Equipment within forty-
eight (48) hours of the expiration or termination of this License, Licensor shall have the
right to terminate the operations of the Licensee Equipment by using reasonable means
including, but not limited to, terminating power to the Licensee Equipment, or
disconnecting antenna cabling.

b. If Licensee fails to remove the Licensee Equipment from the Licensed Facilities within
the Removal Period, all Licensee Equipment shall be deemed abandoned and Licensor
may remove Licensee Equipment using any method Licensor deems reasonably
necessary, and shall (i) secure storage from a commercial storage provider, or (ii)
dispose of the Licensee Equipment in any manner Licensor deems reasonably necessary,
or (iii) take possession of the Licensee Equipment and such Licensee Equipment will
become the property of Licensor. Licensee shall bear all costs associated with the
removal, storage and disposal of any abandoned Licensee Equipment and shall
reimburse Licensor for any costs incurred by Licensor for removing, storing or disposing
such abandoned Licensee Equipment, within thirty (30) calendar days of Licensee’s
receipt of Licensor’s invoice. This paragraph shall survive expiration or termination of
this License.
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c.  Within ninety (90) calendar days of termination or expiration of this License, Licensee
shall remove any and all encumbrances placed on title resulting from Licensee’s use of
the Licensed Facilities (if any), including, without limitation, any memorandum of this
License.

The Parties agree that the rights granted under this Paragraph 18 — Removal of Licensed
Facilities Upon Termination are reasonable and necessary for the operation of the Premises, and
waive any rights granted under any applicable Law which may prevent Licensor from executing
the rights granted within this Paragraph.

19. Hold Harmless/Indemnification. Each Party shall indemnify, defend and hold the other Party,

©its affiliates, subsidiaries, directors, officers, employees and contractors, harmless from and
against any claim, action, damages, liability, loss, cost or expense (including reasonable
attorney’s fees and costs), resulting from or arising out of the use, acts, omission, or occupancy
of the Premises, Easements, or rights-of-way by the indemnifying Party and/or any of its
contractors, subcontractors, agents, employees or invitees except to the extent that such injury
or property damage is due to the sole gross negligence or willful misconduct of the indemnified
Party and/or any of its contractors, subcontractors, agents, employees or invitees.

To Licensor’s best knowledge, without duty to investigate, Hazardous Substances have not been
generated, stored, or disposed of on the Premises. The Parties will hold each other harmless
from and indemnify each other against and from any damage, loss, expenses or liability resulting
from Hazardous Substances generated, stored, disposed of or transported to, on or across the
Premises as a result of each Party’s respective use of the Premises including all reasonable
attorneys’ fees and costs incurred as a result thereof. NOTWITHSTANDING ANYTHING TO THE
CONTRARY CONTAINED HEREIN, this indemnity shall survive indefinitely any expiration or
termination of this License.

20. Insurance. Licensee shall maintain worker's compensation in statutory amounts. Licensee shall
maintain the following insurance: (i) commercial general liability insurance insuring against
liability for bodily injury, death or damage to personal property with combined single limits of
Two Million and No/100 Dollars ($2,000,000); employer’s liability insurance with combined
single limits of Two Million and No/100 Dollars ($2,000,000); automobile liability insurance
insuring against claims for bodily injury or property damage with combined single limits of One
Million and No/100 Dollars ($1,000,000); and all risk property insurance covering the Licensee
Equipment and all personal property of Licensee located on the Licensed Facilities for full
replacement value. Licensee shall provide Licensor with evidence of such insurance in the form
of a certificate of insurance (“COI") prior to obtaining occupancy of the Licensed Facilities and
throughout the Initial Term of this License or any Extension Term. Licensor shall have ten (10)
business days following its receipt of a COI to reject such COI and insurance coverage provided
by Licensee. Failure by Licensor to provide Licensee with written rejection of any COI or the
coverage provided by Licensee within said ten (10) day period shall be deemed an approval by
Licensor of such COl and coverage. Except for Workmen Compensation and Professional
Liability Insurance, the Licensor, its officials, officers, employees, and agents shall be designated
as additional insured parties. Any required insurance coverage shall be obtained from an
insurance provider authorized to do business in the State of Washington and shall be rated A or
better in the most current publication of Best’s Financial Strength Rating Guide. Licensee shall
provide Licensor with thirty (30) calendar days’ prior written notice of any change, modification,

P T e e e —
MACC_PUD Moses Lake Radio Site License Agreement Page 10




Contract ID: 430-3720C

or cancellation in coverage, along with a current certificate of insurance, if applicable. Licensor
may, at Licensor’s sole discretion, review the insurance requirements contained in this
Paragraph within six (6) months of the expiration of the Initial Term of this License, or any
Extension Term. If Licensor determines that the insurance required under this Paragraph is
insufficient, Licensor may provide notice to Licensee, no later than sixty (60) days prior to the
expiration of the current term, of any new insurance requirements, and such new insurance
requirements shall be effective upon commencement of the following term.

21. Destruction of Premises. In the event that the Premises are damaged or destroyed to such an
extent as to render the Licensed Facilities unusable in whole or substantial part, Licensor may
terminate this License within forty-five (45) business days of such occurrence or rebuild or repair
the Premises at Licensor’s sole discretion as follows:

a. Licensor shall give Licensee written notice of its election to repair or reconstruct the
Premises within forty-five (45) business days of the occurrence of damage. If Licensor
provides Licensee with such notice of its election to rebuild or repair the Premises, and
undertakes and completes the reconstruction within ninety (80) business days of such
notice being given, then Licensee shall be bound by this License.

b. If Licensor fails to give any notice of election to reconstruct as specified above within
forty-five (45) business days of the occurrence of the damage or fails to repair the
Premises within the ninety (30) business day restoration period, Licensee shall have the
right to declare this License, and all obligations hereunder, terminated. Licensee shall
not be entitled to any compensation or damages from Licensor for any loss of use in
whole or in part of the Licensee Equipment, Licensed Facilities, the Premises or Property
or any inconvenience occasioned by such damage, repair, reconstruction or restoration.

i.  If Licensor fails to give any notice of election regarding reconstruction, and if
Licensee fails or elects to not terminate this License, the Parties agree that this
License shall continue to be binding upon both Parties.

c. License Fees and Other Fees charged by Licensor shall abate for the time necessary to
rebuild or repair the Premises; provided that if damage is due to the fault or neglect of
Licensee there shall be no such abatement.

If the Property and/or Premises are damaged due to the fault or neglect of Licensee, Licensee
shall be responsible for the timely repair and/or reconstruction of all or any part of the Premises
affected by such damage or destruction and all costs associated therewith, including claims for
damages by Licensor and Licensor’s other tenants.

22. Condemnation. If a condemning authority takes all of the Property, or a portion sufficient, in
Licensee’s sole determination, to render the Licensed Facilities reasonably unsuitable for the
operation of the Licensee Equipment, Licensee shall deliver notice of termination to Licensor,
and this License shall terminate upon the earlier of:

a. the date title vests in the name of the condemning authority, or
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b. the date of transfer of control of the Property or the portion thereof to the condemning
authority.

In the event that Licensee does not terminate this License in accordance with the foregoing, this
License shall remain in full force and effect as to the portion of the Premises remaining.

The Parties shall be entitled to share in the condemnation proceeds in proportion to the values
of their respective interests in the Premises. Sale of all or part of the Premises to a purchaser
with the power of eminent domain in the face of the exercise of power shall be treated as a
taking by condemnation.

23. Title and Quiet Enjoyment. Licensor represents and warrants to Licensee, as of the Effective
Date of this License, that Licensor is seized of good and sufficient title and interest to the
Premises and has full authority to enter into and execute this License. Licensor further
covenants that there are no liens, judgments or impediments of title on the Premises affecting
Licensor's interest in the Premises, and that there are no covenants, easements or restrictions
on the Premises that prevent or adversely affect the use or occupancy of the Licensed Facilities
by Licensee as set forth above. Licensor further warrants that upon Licensee paying the License
Fee and any Other Fees and observing and performing all the terms, covenants and conditions
of this License, Licensee shall have the quiet enjoyment of the Licensed Facilities during the
Initial Term of this License and any Extension Term, and;

a. Within thirty (30) calendar days of the Effective Date, Licensee has the right to obtain a
title report or commitment for a license hold title policy from a title insurance company
of its choice. If, in the reasonable opinion of Licensee, such title report shows any
defects of title or any liens or encumbrances that may adversely affect Licensee’s use of
the Licensed Facilities, Licensee shall have the right to terminate this License upon
written notice to Licensor. If Licensee fails to or elects not to obtain such title report
within such thirty (30) day period, Licensee shall have waived the right to terminate the
License pursuant to this paragraph.

b. The Parties agree that the survey attached as part of Exhibit B, prepared by Stratton
Surveying & Mapping, PC, dated January 16, 2010, shall be sufficient for the purposes of
this License.

24. Breach. In the event there is a Breach by either Party under this License, the non-breaching
Party shall give the breaching Party written notice of such Breach. The occurrence of any one or
more of the following events by either Party constitutes a “Breach” of this License:

a. The failure of Licensee to pay the License Fees, Other Fees, or any other payment due
under this License when such payment is due.

b. The failure of Licensee, its agent(s), subcontractor(s) or employee(s) to perform or
observe any provision of this License.

c. The misrepresentation by either Party in any of the representations or warranties
contained herein.

P e e e e e e ]
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25. Remedies in the Event of a Breach. After receipt of written notice of a Breach, the breaching
Party shall have fifteen (15) calendar days in which to cure any monetary Breach, and thirty (30)
calendar days to cure any non-monetary Breach. The breaching Party shall have such extended
period as may be required beyond thirty (30) calendar days for a non-monetary breach,
provided that the nature of the cure is such that it reasonably requires more than thirty (30)
calendar days, subject to the following:

a. the breaching Party commences the cure within thirty (30) calendar days of its receipt of
written notice of such Breach; and

b. the breaching Party delivers to the non-breaching Party, in writing, and the non-
breaching Party accepts, in writing, an acceptable cure to such Breach (as specified
herein); and

c. the breaching Party thereafter continuously and diligently pursues the cure to
completion.

In no case shall the cure period for any Breach be extended beyond sixty (60) calendar days,
unless agreed upon in writing by the non-breaching Party.

The non-breaching Party may not maintain any action or effect any remedies for Default against
the breaching Party unless and until the breaching Party has failed to cure the Breach within the
time periods provided in this section.

26. Default. The failure of either Party to cure a Breach within the timeframes set forth above shall
result in a “Default” under this License. In the event of a Default, the non-defaulting Party shall
deliver written notice of such Default to the defaulting Party, and the following shall apply:

a. Licensor's Remedies. In the event of a Default by Licensee, Licensor may, but shall not
be required to, pursue all or any of the following remedies:

i.  Terminate this License without further liability, except as stated herein. Upon
such termination, all License Fees and Other Fees due for the remainder of
the then-current term shall be immediately due and payable, and

ii. Make any payment required of Licensee herein or comply with any term,
covenant or condition required hereunder to be performed by Licensee,
including the obtaining of reasonably required insurance policies, and

iii.  Pursue any other rights and remedies available at law or in equity but subject
to the limitations in this License, except as expressly provided otherwise, and

iv.  Re-enter the space licensed to Licensee and treat this License as subsisting
and recover from Licensee all License Fees and Other Fees due under this
License, and
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V. Relicense the space licensed to Licensee. Licensee shall not be entitled to a
reimbursement of any fee paid by any replacement tenant upon the Licensed
Facilities, and

vi.  The Parties have entered into or will enter into other agreements as initially
set forth on Exhibit E — Other Agreements, as may be amended from time to
time (“Other Agreements”). Any Default in payment and/or performance of
any material obligation under any current or future Other Agreements beyond
any grace or cure periods in the applicable agreement may, at Licensor’s
option, constitute a Default under this License and shall be subject to any and
all remedies afforded herein. Except as may otherwise be agreed upon in
writing by both Parties, the termination or expiration of any current or future
Other Agreements may, at Licensor’s option, result in the simultaneous
termination or expiration of this License. Upon the modification or
termination of any current or future Other Agreements, or upon the
execution of a new agreement between the Parties, Licensor may amend
Exhibit E to accurately reflect the complete list of Other Agreements. Such
amended Exhibit E shall be effective upon delivery of the amended Exhibit E
to Licensee by Licensor and shall not require signature by either Party in order
for the amended Exhibit E to be deemed effective.

b. Licensee’s Remedies. In the event of a Default by Licensor, Licensee may, but shall not
be required to, pursue all or any of the following remedies:

i Terminate this License without further liability, except as otherwise stated
herein, and

ii.  Pursue any other rights and remedies available at law or in equity but subject
to the limitations in this License, except as expressly provided otherwise, and

iii.  Cure any defaults in the payment of any mortgage or other real property
interest encumbering the Premises. Upon doing so, Licensee shall be
subrogated to any and all rights, titles, liens and equities of the holders of
such mortgage or other real property interest.

The remedies given in this section to the Parties shall be cumulative, and the exercise of one
right or remedy shall not impair that Party’s right to exercise any other right or remedy.
NOTWITHSTANDING THE FOREGOING, each Party shall use reasonable efforts to mitigate its
damages in connection with a Default by the other Party.

In the event that the non-defaulting Party fails to exercise its rights under this License within
thirty (30) calendar days following an event of Default, and the defaulting Party cures such
Default, the non-defaulting Party shall not be entitled to pursue any further action against the
defaulting Party for such cured Default.

If either Party performs any of the other Party’s obligations hereunder, the full amount of the
actual cost and reasonable expenses incurred by the non-defaulting Party shall immediately be
due and payable by the defaulting Party to the non-defaulting Party, and the defaulting Party

ey e e e e e e ——
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