Transportation and Public Works
Agenda

June 13 2024, 5:30-6:30 PM
SeaTac City Hall — City Council Chambers
*Hybrid Meeting*

Councilmembers:
Chair Simpson
CM James Lovell
CM Joe Vinson

A quorum of the Council may be present.

Staff Coordinator: Will Appleton, Public Works Director; Florendo Cabudol, City Engineer
This meeting will be conducted in a hybrid format with in-person and remote options for public
participation. The meeting will be broadcast on SeaTV Government Access Comcast Channel 21

and live-streamed on the City’s website https://seatacwa.gov/seatvlive and click the “live” channel
1 grey box.

ITEM | TOPIC PROCESS WHO TIME

1 Call to Order Chair

2 Roll Call of Committee Take Attendance Chair 2 min.
Members

3 Prior Minutes to approve Approve Minutes of May 23 Committee 3 min.

4 PUBLIC COMMENTS: The committee will hear in-person public | Chair 5 min.

comments and is also providing remote oral and written public
comment opportunities. All comments shall be respectful in tone
and content. Providing written comments and registering for oral
comments must be done by 2:00 PM the day of the meeting.
Registration is required for remote comments and encouraged
for in-person comments. Any requests to speak or provide
written public comments which are not submitted following the
instructions provided or by the deadline will not be included as
part of the record.

e Instructions for providing remote oral public comments are
located at the following link: Council Committee and
Citizen Advisory Committee Virtual Meetings.

e Submit email/text public comments to
TPWpubliccommentt@seatacwa.gov. The comment will be
mentioned by name and subject and then placed in the
committee handout packet posted to the website.

5 Award Construction Discussion/Action Brenton Cook 15 min.
Contract for 2024 Overlays
AB6408



https://cloud.castus.tv/vod/seatac?page=HOME
https://www.seatacwa.gov/home/showpublisheddocument?id=29226
https://www.seatacwa.gov/home/showpublisheddocument?id=29226
mailto:TPWpubliccommentt@seatacwa.gov

Ordinance approving
franchise agreement with
Verizon Wireless small cell
AB6388

Discussion/Action

Florendo Cabudol

10 min.

Ordinance approving
franchise agreement with
Cingular ATT small cell
AB6389

Discussion/Action

Florendo Cabudol

10 min.

Ongoing Business — CRF’s
and Referrals

Discussion

Public Works Update

Information Only

Will Appleton

10 min

10

Adjourn




Transportation
& Public Works Committee
Meeting Minutes

May 23, 2024
4:30 — 6:00 PM
** Hybrid Meeting **

Commenced: 4:30 PM
Adjourned:  4:58 PM

Members: Present Excused Unexcused
CM Simpson, Chair X
CM Lovell X
CM Vinson X

Other Councilmembers participating:

Staff Coordinators: Will Appleton, Public Works Director and Florendo Cabudol, City
Engineer

Other Staff Present: Gwen Voelpel, Deputy City Manager; Bryan Chappell, PW
Maintenance Division Manager; Zack Shields, Senior Planner;

1. Call to Order Chair Simpson called the meeting to order at 4:30 PM.
2. Public Comment There were no public comments

3. Review of the Minutes May 9, 2024 T&PW Minutes were approved

4. TIP Presentation Florendo Cabudol, City Engineer, presented the 2025-

2030 Six-Year Transportation Improvement Program (TIP).

The City is required by State Law to update the TIP every
year with a six-year plan that serves as a work plan to
deliver City transportation projects. The TIP helps align
the City’s transportation projects with the City’s
Comprehensive Plan, the City’s Capital Improvements




Program, and Outside Agency TIPs (other cities, the Port,
WSDOT, Sound Transit, King County Metro, Highline
School District).

City transportation projects identified in the TIP become
eligible for grant funding.

The proposed 2025 — 2030 TIP was presented to the
Committee for approval to advance to full Council at the
June 11 Regular Council Meeting. A Public Hearing will
also be held for this item at that meeting.

A request of the Committee was to make the proposed TIP
more easily accessible and understandable to the general
public. This request included translating the plan into our
top five languages, uploading a new interactive map
showing the projects and their locations in the City, and to
have a form/portal for the general public to provide
comment on the TIP. Staff is working on
developing/implementing these tools in advance of the
June 11 RCM.

The Committee approved moving the TIP to June 11 RCM
and Public Hearing with a 2-0-1vote.

5. CRF Referrals

Public Works has received a CRF to investigate the
congestion at the River Ridge Elementary School during
parent drop off and pick up. Public Works will respond to
the CRF and investigate this issue.

6. Department Update:

Will Appleton, Public Works Director, presented an update
from the Public Works Department:

Public Works is planning two Ribbon Cutting for this
summer:

River Ridge Elementary will be in July. Date TBD.
34™ Avenue South, Phase 1 — Date TBD.

On May 28, WSDOT will be presenting an update on the
SR509 project, including a new video.

South 216" Street Bridge — project on schedule.
Contractor Atkinson for WSDOT will be completing the
bridge expansion in July.

2024 Overlay — Bid Opening on May 30; construction will
start in July.




Director Appleton expressed his appreciation to Council for
their assistance during the solid waste contract renewal
process. The City has an advantageous contract in place
for the next ten years.

7. Adjourn

Chair Simpson adjourned the meeting at 4:58 PM.




MEMORANDUM

To: Transportation and Public Works Committee

Through: William Appleton, Public Works Director

From: Brenton Cook, Engineering Manager

Date: 06/13/2024

Subject: 2024 Overlay Project (PW CIP ST-904) Construction Bid Award & Expenditure Authorization

Purpose:

This item is being brought before the Transportation & Public Works (T&PW) Committee to forward for
Council review and action, with a recommendation to approve a Motion relating to:

e Award and execution of the construction contract for the 2024 Overlay Project (Public Works
Project ST-904) with Tucci & Sons, Inc.

e Authorize a contract amendment with Atwell LLC for additional design services during
construction.

e Authorize project construction expenditures.

Background:

The 2024 Overlay is a single project with work being performed at two unique locations separated by
about two-thirds of a mile:

Site 1: The bulk of the proposed maintenance work will occur at this site. This site covers Des Moines
Memorial Drive between South 188™ Street and South 194" Street, as well as, South 192" Street between
Des Moines Memorial Drive and 16" Avenue South. These segments of roadway are located directly
south of the Third Runway within an industrial area predominantly defined by businesses and
warehouses. In general, a two-inch grind and overlay of the asphalt roadway is planned. However, there
are select locations where the overlay work will extend to depths of 3 and 4 inches. The project

will address Americans with Disabilities Act (ADA) deficiencies by repairing or replacing existing
pedestrian facilities such as ramps, pedestrian push buttons, and driveway approaches through sidewalks.

Site 2: There is currently a depression within the westbound travel lane of South 200™ Street located
approximately 640 feet east of 18" Avenue South. This depression is quite noticeable to the traveling
public and affects approximately 95 lineal feet of the roadway. Due to the limited nature of the repair
work that would be necessary to remedy this deficiency, staff opted to incorporate this location into the
2024 Overlay scope. The repair scope includes a 2-inch grind followed by asphalt work to level the
roadway.

As a point of clarification, when the design contract was awarded to Atwell LLC last year via Agenda Bill
6302, stormwater improvements along 16" Avenue South between South 188" Street and South 192"
Street had been included in Atwell’s design scope. At this time, staff understood that it may not be
possible to include these improvements under the same construction contract as the overlay work because
of potential schedule and/or budget constraints. If the stormwater and overlay work could not be



integrated into the same construction contract, staff would aim to advertise this project later as a separate
construction contract. In September 2023, shortly after starting design work for this project, the City’s
Engineering Group experienced some personnel changes. As a result, staff reevaluated project priorities
based on staffing levels and it was decided that the 16® Avenue South stormwater design work would be
put on hold while the overlay design would proceed as planned. Staff intend to resume 16™ Avenue South
stormwater design efforts later this year and will deliver it as a separate capital improvement project.

The 2024 overlay project was advertised for construction bids on May 9™ with a bid opening on May 30,
A total of four sealed bids were received with Tucci & Sons, Inc. being the lowest responsible, responsive
bidder at $911,500.50 (see attached bid opening summary). The lowest bid is approximately 20% below
the engineer’s estimate for construction ($1,141,300). The City has recent experience with Tucci & Sons,
Inc. since they were awarded the construction contract for last year’s overlay project on South 154™
Street.

To support City staff during construction, Atwell LLC (Engineer of Record) is being retained to provide
design support as needed. A contract amendment with proposed scope and fee for these professional

services is attached.

Project funding and expenditure details are provided below:

Funding
102 Fund 307 Fund
Available Funds for 2024 Overlay $1,247,614.50
Available Funds for Staff Overtime $17,895.09
Total Funding Available $1,247,614.50 | $17,895.09

Expenditures
102 Fund 307 Fund

Atwell Contract Amendment (Construction Support) * $29,090.00
Construction Bid (Tucci & Sons, Inc.) $911,500.50
Construction Contingency (10%) $91,151.00
Estimated Staff Overtime (Inspections) $3,000.00
Total Construction Expenditures $1,031,741.50 | $3,000.00

*  Atwell’s scope includes materials testing services and on-call engineering support.

As shown above, overall construction expenditures for this project are anticipated to total $1,031,741.50.
This includes a total of $31,200 to adjust franchise utility infrastructure (valve covers, manholes etc.)
within the roadway. When construction work is completed, the affiliate franchise utility providers will be
responsible for reimbursing the City in full for this utility adjustment work. There is currently sufficient
funding for all anticipated construction expenditures, including a 10% contingency.



CITY OF SEATAC
2024 Overlay
ST-904
Bid Tabulation

Sealed Bids were opened at the City of SeaTac 4800 South 188th Street, SeaTac, Washington 98188 at 11:15 am on 5/30/2024

Tucci & Sons Inc. Lakeside Industries ICON Materials Miles Resources, LLC

ITEM NO. SPEC SECTION DESCRIPTION UNIT TOTAL UNIT PRICE TOTAL AMOUNT UNIT PRICE TOTAL AMOUNT UNIT PRICE TOTAL AMOUNT UNIT PRICE TOTAL AMOUNT
1 SP 1-04.4 Minor Change FA 1 $ 15,000.00 | $ 15,000.00 | $ 15,000.00 | $ 15,000.00 | $ 15,000.00 | $ 15,000.00 | $ 15,000.00 | $ 15,000.00
2 SP 1-05.4 Roadway Surveying LS 1 $ 9,000.00 | $ 9,000.00 | $ 10,000.00 | $ 10,000.00 | $ 10,000.00 | $ 10,000.00 | $ 10,000.00 | $ 10,000.00
3 SP 1-05.18  |Record Drawings (Min. Bid $1,000) LS 1 $ 1,000.00 | $ 1,000.00 | $ 1,000.00 | $ 1,000.00 | $ 1,000.00 | $ 1,000.00 | $ 1,200.00 | $ 1,200.00
4 SS 1-07.15  |SPCC Plan LS 1 $ 300.00 | $ 300.00 | $ 1,000.00 | $ 1,000.00 | $ 175.00 | $ 175.00 | $ 300.00 | $ 300.00
5 SP 1-09.7 Mobilization LS 1 $ 31,000.00 | $ 31,000.00 | $ 81,000.00 | $ 81,000.00 | $ 66,000.00 | $ 66,000.00 | $ 99,000.00 | $ 99,000.00
6 SP 1-10.5 Project Temporary Traffic Control LS 1 $ 56,731.00 | $ 56,731.00 | $ 45,000.00 | $ 45,000.00 | $ 46,000.00 | $ 46,000.00 | $ 72,500.00 | $ 72,500.00
7 SS 1-10.5 Portable Changeable Message Sign HR 7,000 $ 150 | $ 10,500.00 | $ 250 $ 17,500.00 | $ 240 | $ 16,800.00 | $ 1.00 | $ 7,000.00
8 SP 1-10.5 Off-Duty Uniformed Police Officer with Marked Patrol Car HR 540 $ 110.00 | $ 59,400.00 | $ 145.00 | $ 78,300.00 | $ 160.00 | $ 86,400.00 | $ 180.00 | $ 97,200.00
9 SP 1-10.5 Flaggers HR 1,440 $ 68.00 | $ 97,920.00 | $ 70.00 | $ 100,800.00 | $ 69.00 | $ 99,360.00 | $ 69.00 | $ 99,360.00
10 SP 2-02.5 Sawcutting LF 1,240 $ 440 $ 5,456.00 | $ 6.00 | $ 7,440.00 [ $ 475| $ 5,890.00 | $ 3.00| $ 3,720.00
11 SP 2-02.5 Removal of Concrete Sidewalk SY 480 $ 30.00 | $ 14,400.00 | $ 36.00 | $ 17,280.00 | $ 41.00 | $ 19,680.00 | $ 45.00 | $ 21,600.00
12 SP 2-02.5 Removal of Concrete Curb and Gutter LF 795.0 $ 860 | $ 6,837.00 | $ 22.00 | $ 17,490.00 [ $ 16.00 | $ 12,720.00 | $ 27.00 | $ 21,465.00
13 SP 2-02.5 Removal of Asphalt Conc. Pavement sy 300 $ 30.00 | $ 9,000.00 | $ 55.00 | $ 16,500.00 | $ 26.00 | $ 7,800.00 | $ 20.00 | $ 6,000.00
14 SP 4-04.5 Crushed Surfacing Base Course, Incl. Haul TN 125 $ 52.00 | $ 6,500.00 | $ 65.00 | $ 8,125.00 | $ 85.00 | $ 10,625.00 | $ 42.00 | § 5,250.00
15 SP 5-04.5 Planing Bituminous Pavement SY 16,520 $ 580 | $ 95,816.00 | $ 6.00 | $ 99,120.00 | $ 550 | $ 90,860.00 | $ 450 | $ 74,340.00
16 SP 5-04.5 HMA for Overlay CL. 1/2 In. PG 58H-22 TN 2,300 $ 115.00 | $ 264,500.00 | $ 125.00 | $ 287,500.00 | $ 113.00 | $ 259,900.00 | $ 118.10 | $ 271,630.00
17 SP 5-04.5 HMA for Pavement Repair CL. 1/2 In. PG 58H-22 TN 120 $ 150.00 | $ 18,000.00 | $ 175.00 | $ 21,000.00 | $ 193.00 | $ 23,160.00 | $ 200.00 | $ 24,000.00
18 SP 7-05.5 Replace Catch Basin Lid EA 5 $ 180.00 | $ 900.00 | $ 1,000.00 | $ 5,000.00 | $ 327.00 | $ 1,635.00 | $ 600.00 | $ 3,000.00
19 SP 7-05.5 Adjust Catch Basin to Grade EA 12 $ 1,200.00 | $ 14,400.00 | $ 550.00 | $ 6,600.00 [ $ 1,300.00 | $ 15,600.00 | $ 1,150.00 | $§ 13,800.00
20 SP 7-05.5 Adjust Sewer Manhole to Grade EA 1 $ 1,200.00 | $ 1,200.00 | $ 550.00 | $ 550.00 | $ 1,300.00 | $ 1,300.00 | $ 1,150.00 | $ 1,150.00
21 SP 7-05.5 Adjust Water Manhole to Grade EA 2 $ 1,200.00 | $ 2,400.00 | $ 550.00 | $ 1,100.00 | $ 1,300.00 | $ 2,600.00 | $ 1,150.00 | $§ 2,300.00
22 SP 7-05.5 Adjust Storm Manhole to Grade EA 4 $ 1,200.00 | $ 4,800.00 | $ 550.00 | $ 2,200.00 [ $ 1,300.00 | $ 5,200.00 | $ 1,150.00 | $ 4,600.00
23 SP 7-05.5 Adjust Water Valve to Grade EA 14 $ 1,200.00 | $ 16,800.00 | $ 365.00 | $ 5,110.00 [ $ 1,000.00 | $ 14,000.00 | $ 900.00 | $ 12,600.00
24 SP 7-05.5 Adjust Meter Box to Grade EA 1 $ 1,200.00 | $ 1,200.00 | $ 365.00 | $ 365.00 | $ 1,000.00 | $ 1,000.00 | $ 900.00 | $ 900.00
25 SP 7-05.5 Adjust Gas Lid to Grade EA 4 $ 1,200.00 | $ 4,800.00 | $ 365.00 | $ 1,460.00 | $ 1,000.00 | $ 4,000.00 | $ 900.00 | $ 3,600.00
26 SP 8-01.5 TESC Plan LS 1 $ 300.00 | $ 300.00 | $ 1,000.00 | $ 1,000.00 | $ 175.00 | $ 175.00 | $ 300.00 | $ 300.00
27 SS 8-01.5 Inlet Protection EA 62 $ 75.00 | $ 4,650.00 | $ 75.00 | $ 4,650.00 | $ 32.00 | $ 1,984.00 | $ 83.00 | $ 5,146.00
28 SP 8-02.5 Property Restoration FA 1 $ 5,000.00 | $ 5,000.00 | $ 5,000.00 | $ 5,000.00 | $ 5,000.00 | $ 5,000.00 | $ 5,000.00 | $ 5,000.00
29 SP 8-04.5 Cement Conc. Traffic Curb and Gutter LF 785 $ 37.00 | $ 29,045.00 | $ 30.00 | $ 23,550.00 | $ 34.00 | $ 26,690.00 | $ 40.00 | § 31,400.00
30 SP 8-06.5 Cement Conc. Driveway SY 350 $ 82.00 | $ 28,700.00 | $ 65.00 | $ 22,750.00 | $ 78.00 | $ 27,300.00 | $ 80.00 | $ 28,000.00
31 SP 8-09.5 Raised Pavement Marker Type 2 HUND 5 $ 1,000.00 | $ 4,600.00 | $ 950.00 | $ 4,370.00 | $ 1,091.00 | $ 5,018.60 | $ 1,000.00 | $§ 4,600.00
32 SP 8-13.5 Adjust Monument Case to Grade EA 1 $ 1,200.00 | $ 1,200.00 | $ 365.00 | $ 365.00 | $ 1,000.00 | $ 1,000.00 | $ 1,000.00 | $§ 1,000.00
33 SP 8-14.5 Cement Conc. Curb Ramp SY 30 $ 295.00 | $ 8,850.00 | $ 120.00 | § 3,600.00 [ $ 171.00 | $§ 5,130.00 | $ 85.00 | $ 2,550.00
34 SP 8-14.5 Cement Conc. Pedestrian Curb LF 45 $ 43.00 | $ 1,935.00 [ $ 2250 | $ 1,012.50 [ $ 34.00 | $ 1,530.00 | $ 3500 | $ 1,575.00
35 SP 8-14.5 Cement Conc. Sidewalk SY 95 $ 68.00 | $ 6,460.00 | $ 55.00 | $ 5,225.00 | $ 73.00 | $ 6,935.00 | $ 65.00 | $ 6,175.00
36 SP 8-20.5 Pedestrian Push Button EA 2 $ 10,500.00 | $ 21,000.00 | $ 10,500.00 | $ 21,000.00 | $ 9,000.00 | $ 18,000.00 | $ 10,000.00 | $ 20,000.00
37 SP 8-22.5 Plastic Wide Lane Line LF 785 $ 8.00 | $ 6,280.00 | $ 750 | § 5,887.50 | $ 8.50 | $ 6,672.50 | $ 8.00 | § 6,280.00
38 SP 8-22.5 Plastic Crosswalk Line SF 805 $ 16.00 | $ 12,880.00 | $ 15.00 | $ 12,075.00 [ $ 17.00 | $ 13,685.00 | $ 15.00 | $ 12,075.00
39 SP 8-22.5 Plastic Stop Line LF 120 $ 43.00 | $ 5,160.00 | $ 40.00 | § 4,800.00 | $ 46.00 | $ 5,520.00 | $ 40.00 | $ 4,800.00
40 SP 8-22.5 Plastic Traffic Arrow EA 29 $ 295.00 | $ 8,5655.00 | $ 275.00 | $ 7,975.00 [ $ 316.00 | $ 9,164.00 | $ 300.00 | $ 8,700.00
41 SP 8-22.5 Paint Line LF 14,635 $ 070 | $ 10,244.50 | $ 065 $ 9,512.75 | $ 075| $ 10,976.25 | $ 070 | $ 10,244.50
42 SP 8-23.5 Temporary Pavement Marking - Short Duration LF 29,270 $ 030 $ 8,781.00 | $ 045] $ 13,171.50 | $ 030 $ 8,781.00 | $ 055] $ 16,098.50
Construction Bid Total $ 911,500.50 $ 992,384.25 $ 970,266.35 $ 1,035,459.00

Apparent Low Bidder




CONTRACT
2024 OVERLAY PROJECT

This CONTRACT made and entered into this ____ day of , 20, byand
between the City of SeaTac, Washington, a municipal corporation existing under the laws of the State
of Washington, hereinafter called “CITY” and the undersigned registered contractor, hereinafter called
the “CONTRACTOR”,

WITNESSETH:

That the CONTRACTOR, in consideration of the sums to be paid by the CITY, in the manner and at the
time herein provided, hereby covenants and agrees to furnish all labor, tools, materials, equipment and
supplies required for, and to execute the construction of, the above referenced project, as more fully set
forth in the Specifications and Plans.

The following documents are hereby made a part of this Contract and are incorporated herein:
A) The Notice to Contractors as published by the CITY.
B) The Specifications and Special Provisions prepared for this project by the CITY.

C) The detailed Plans listed and described in the Contract Documents, together with those which may
be issued as addendums thereto.

D) The Bid Proposal submitted by the CONTRACTOR.
E) Change Orders, additions or deletions, if any, issued by the CITY.

It is agreed that the work covered by this Contract shall be completed in all respects within the time
specified in_Section 1-08.5 of the Special Provisions. It is further agreed that the CITY will suffer
damage and be put to additional expense in the event that the CONTRACTOR shall not have the work
completed in all respects and ready for use on or prior to the completion dated stated. As it is difficult to
accurately compute the amount of such costs and damages, the CONTRACTOR hereby covenants and
agrees to pay to the CITY the liguidated damages as computed in Section 1-08.9 of the Specifications,
for each and every working day required to accomplish “Substantial Completion” of the work beyond
the period above fixed. It is hereby agreed that the above amount shall be deducted from payment due
the CONTRACTOR or deducted from any sums retained for benefit of employees, subcontractors or
suppliers (provided the CITY’s claim shall be subject to claims filed against the retained sums).

It is further agreed that the amount of the Contract is $911,500.50 (nine hundred eleven
thousand five hundred dollars and fifty cents) and is based on the Bid Proposal submitted by
the CONTRACTOR. Final payment to the CONTRACTOR shall be a sum of money computed from the
actual measured quantities in the completed construction and the unit prices listed in the Bid Schedule
of the Contractor’'s Proposal, less a deduction of five percent (5%) which shall be withheld until thirty
(30) days after final acceptance of the work by the City Council and fulfillment of the Contract. Said
amount withheld may be a) Retained in a fund by the Contracting Agency, b) Deposited by the
Contracting Agency in an interest-bearing account, or ¢) Placed in Escrow with a bank or trust company
by the Contracting Agency in accordance with Chapter 60.28 RCW.

The CONTRACTOR agrees to comply with all state and federal laws relating to the employment of
labor and wage rates to be paid. The Contract is subject to RCW 39.12 and amendments and
additions thereto relating to minimum wages. NO WORKER, LABORER, OR MECHANIC EMPLOYED
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IN THE PERFORMANCE OF ANY PART OF THIS CONTRACT SHALL BE PAID LESS THAN THE
PREVAILING RATE OF WAGE as determined by the Industrial Statistician of the Department of Labor
and Industries. The schedule of prevailing wage rates for the locality or localities where this Contract
will be performed is included in the Project Specifications and Bid Documents for the PROJECT as
Appendix A and included by reference and made a part of this Contract as though fully set forth herein.
The CONTACTOR shall file a “Statement of Intent to Pay Prevailing Wages,” with the State of
Washington Department of Labor & Industries prior to commencing the Contract work. The
CONTRACTOR shall pay prevailing wages in effect on the date the bid is accepted or executed by the
CONTRACTOR.

The CONTRACTOR shall defend, indemnify and hold harmless the CITY, its officers, officials,
employees, directors, agents and volunteers from any and all claims, injuries, damages, losses or suits,
including all legal costs and attorney fees, arising out of or in connection with the CONTRACTOR’s
performance of this Agreement, except for injuries and damages caused by the CITY’s sole negligence.
The CONTRACTOR waives any right of contribution against the CITY. The provisions of this paragraph
shall survive the expiration or termination of the Agreement.

This paragraph, is to be regarded as supplemental to Section 1-07.14 of the Standard Specifications,
General Requirements, and not a limitation upon, the provisions contained in this paragraph. The
CITY’s inspection or acceptance of any of the CONTRACTOR’s work when completed shall not be
grounds to avoid any of these covenants of indemnification. Should a court of competent jurisdiction
determine that this Agreement is subject to RCW 4.24.115, then, in the event of liability for damages
arising out of bodily injury to persons or damages to property caused by or resulting from the
concurrent negligence of the CONTRACTOR and the CITY, its officers, officials, employees, agents
and volunteers, the CONTRACTOR'’s liability hereunder shall be only to the extent of the
CONTRACTOR'’s negligence. IT IS FURTHER SPECIFICALLY AND EXPRESSLY UNDERSTOOD
THAT THE INDEMNIFICATION PROVIDED HEREIN CONSTITUTES THE CONSTRACTOR'S
WAIVER OF IMMUNITY UNDER INDUSTRIAL INSURANCE, TITLE 51 RCW, SOLELY FOR THE
PURPOSES OF THIS INDEMNIFICATION. THE PARTIES FURTHER ACKNOWLEDGE THAT THEY
HAVE MUTUALLY NEGOTIATED THIS WAIVER. The provisions of this section shall survive the
expiration or termination of the Agreement.

The CONTRACTOR shall secure Insurance Coverage as required per Section 1-07.18 of the Special
Provisions. The CONTRACTOR shall provide the CITY with proof of insurance prior to the
commencement of construction.

The CONTRACTOR agrees to repair and replace all property of the CITY and all property of others
damaged by the contractor, it's employees, subcontractors, or agents.

It is understood that the whole of the work under this Contract is to be done at the CONTRACTOR’s
risk and that contractor is familiar with the conditions of excavation, backfill, materials, climatic
conditions, and other contingencies likely to affect the work and has made the bid accordingly and that
he assumes the responsibility and risk of all loss or damage to materials or work which may arise from
any cause whatsoever prior to completion.

In addition to the amounts required by RCW 60.28 to be withheld from the progress or retained
percentage payments to the CONTRACTOR, the CITY may, in its sole discretion, withhold any
amounts sufficient to pay any claim against the CONTRACTOR of which the CITY may have
knowledge and regardless of the informalities of notice of such claims arising out of the performance of
this Contract provided that the total amounts withheld for such purpose shall not exceed an additional
three percent (3%) of the contract price. The term “claim” shall not include any claim against the
retained percentage by persons furnishing supplies or performing labor for the CONTRACTOR. The
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amount may be withheld by the CITY until either the CONTRACTOR secures a written release from the
claimant, obtains a court decision that such claim is without merit, or satisfies any judgment in favor of
the claimant on such claim. The CITY shall not be liable for interest during the period the funds are so
held.

In the event a lawsuit is commenced to enforce any provision of this Contract or the Contract
Documents or to recover damages for breach of the same, the prevailing party shall be awarded its
reasonable attorney’s fees and costs incurred. Venue for any such action shall be in King County
Superior Court.

IN WITNESS THEREOF the parties hereto have caused these presents to be duly executed.

CITY OF SEATAC, WASHINGTON CONTRACTOR
City Manager Contractor Name
Date By

Title

Date

APPROVED AS TO FORM:

City Attorney
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CITY OF SEATAC — CONTRACT WITH
ATWELL

CONTRACT AMENDMENT 1

The Public Works Consultant Contract dated September 19, 2023 (2024 Overlay Project
#ST-904) between the City of SeaTac (“City”) and Atwell, LLC (“Contractor”) is hereby
amended as follows:

1. Section 2, Scope of Services. The Consultant shall also be responsible for the
additional scope of services detailed in Exhibit A to the Contract Amendment.

2. Section 6, Compensation. The compensation paid to the Consultant will be
increased by $29,090.00. The total compensation under the Contract shall not
exceed $444,290.

3. Section 7, Time for Performance and Term of Contract. The time for all work
to be completed is extended to December 31, 2024.

All other terms of the Contract shall remain unchanged.

IN WITNESS WHEREOF, the parties hereto have executed this contract amendment.

CITY OF SEATAC ATWELL LLC
By: By:
Kyle Moore Atwell LLC

Interim City Manager

Date: Date:

Approved as to Form:

City of SeaTac Legal Department

Page 1



EXHIBIT A
CITY OF SEATAC 2024 OVERLAY - Construction Support

SCOPE OF WORK
Based upon our understanding of the project requirements and discussions with the City, Atwell has
developed the following scope of services:

PROJECT UNDERSTANDING

Atwell, LLC (“Atwell”) will provide construction support services for the City of SeaTac 2024 Overlays
Project (“Project”) generally consisting of the design of pavement resurfacing, pedestrian facility
improvements, and design of stormwater system.

The overlay project areas are as follows:

e Des Moines Memorial Dr between S 192" St to S 188 St

e Des Moines Memorial Dr between S 194t St and S 192" St
e S 192" St between Des Moines Memorial Dr and 16" Ave S
e 12 Ave S

TASK 101: CONSTRUCTION PROJECT MANAGEMENT:

This task is for general coordination and meetings on the project, including coordination with the City,
and preparation of monthly progress reports and invoices. Included with the invoices will be pertinent
backup materials and progress reports of the project to date.

Deliverables: Monthly Invoices, Progress Reports

TASK 102: MATERIALS TESTING:

HWA GeoSciences will complete materials testing during construction. HWA GeoSciences scope
for Materials Testing is attached.

TASK 103:CONSTRUCTION SUPPORT SERVICES:

Atwell will provide construction support services to the City during construction, these services
include answering general questions and responding to RFls from the Contractor.

Deliverables: RFls

CLARIFICATIONS

PROJECT UNDERSTANDINGS AND ASSUMPTIONS:

In preparing the proposal, we have assumed the following:

1. Scope and fees outlined above are based on the Project Understanding included with this
proposal as well as the following information (any changes to these documents may result in
changes to the fees):

a. Correspondence prior to the effective date of this Agreement.

2. The following items are not anticipated to be necessary and are not included in this proposal:
a. Structural, Environmental, or Transportation Engineering Services.
b. Sanitary sewer main replacement/improvements.

QATWELL



10.

11.

12.

13.

14.

Power relocation coordination (Client to coordinate).

Wall or rockery design above 4ft.

Environmental documentation/permits beyond what is included in the scope above.
Construction Administration, Staking, or Inspection Services (a separate fee proposal
can be provided upon request).

Water meter, roof downspout, and side sewer sizing to be performed by others.

Standard Client review times will be 2-weeks, unless shown otherwise in a project schedule
submitted to the Client.

Atwell will not pay any Agency fees on behalf of the Client. This includes any fees associated
with permits and easements.

The fees stated above do not include reimbursable expenses such as large format copies (larger
than legal size), mileage, and plots. These will appear under a separate task called EXPENSES.
Time and expense items are based on Atwell’s current hourly rates.

These fees stated above are valid if accepted within 30 days of the date of the proposal.

Atwell reserves the right to adjust fees per current market conditions for tasks not started within a
year of contract execution.

Atwell reserves the right to move funds between approved Tasks 101 — 103 as necessary based
on approved scope of work provided the overall budget of Tasks 101 -103 is not exceeded.
Client Project Manager will be notified if funds are shifted.

Project stops/starts and significant changes to the Project Schedule may result in changes to the
fees provided above and a separate fee proposal will be provided.

Client revisions requested after the work is completed will be billed at an hourly rate under a new
task called Client Requested Revisions. A fee estimate can be provided to the Client prior to
proceeding with the revisions.

If the Client requests Atwell’s assistance in complying with any public records request, including
without limitation providing copies of documents and communications, Client will pay Atwell’s
hourly fees and costs incurred in providing such assistance at then-current rates. Such fees and
costs will be billed as a separate task and will be in addition to the maximum or total fees and
costs stated in the agreement to which this scope of work is attached.

Substitution of Personnel: The Consultant recognizes and agrees that if a change is made
substituting or changing assigned key personnel, the Consultant shall be responsible for any and
all costs with the “Transfer of Knowledge and Information.” The Transfer of Knowledge and
Information shall be defined to include the labor hours spent reviewing project documentation,
participating in meetings with Project personnel, and participating in site visits to normalize
oneself with the Project and project location(s). The Agency shall not pay for any time spent for
the “Transfer of Knowledge and Information.”

~0 oo
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City of Seatac 2024 Overlay Project - Construction Support

" ATWELL Job Number: 23004412 Prepared By: Grace Garwin, PE
- Date: 5/31/2024 Checked By:  Rob Dahn, PE
'\:;?]J:;:r Engineer Designer
Task # Base Tasks 3240/hr »212/hr »212/hr Total Fee Fee Type
Hours Hours Hours Total Hours
101 Construction Project Management 9 1 0 10 S 2,370 Not to Exceed
102 Materials Testing S 23,620 Fixed Fee
103 Construction Support Services 2 6 4 12 S 2,600 Not to Exceed
Expenses S 500 Not to Exceed
Total Hours 11 7 4 22

Atwell Personnel $2,640 $1,484 $848 $29,090




101 Construction Project Management Project Manager Engineer Designer Total Hours
Item # Description $240/hr $212/hr $212/hr
Hours Hours Hours
1 Project Meetings 1 1 2
2 Monthly Invoices/Progress Reports 4 4
3  General Project Coordination 4 4
Total Hours 9 1 0 10
Total Fee $2,160 $212 S0 $2,370
. ] ] Total Cost
102 Materials Testing Project Manager (HWA) Atwell Markup Total Hours Total
Item # Description $240/hr 10%
Hours
1  See attached $19,725 $1,973
2 Subconsultant Coordination 8
Total Hours 8 8
Total Fee $1,920 $19,725 $1,973 $23,620
103 Construction Support Services Project Manager Engineer Designer Total Hours
Item # Description $240/hr $212/hr $212/hr
Hours Hours Hours
1 Respond to RFIs (As Necessary) 2 6 4 12
Total Hours 2 6 4 12
Total Fee $480 $1,272 $848 $2,600



Project Cost Estimate or HWA Ref: 2023-160
Inspection & Testing m Task: 5
SeaTac 2024 Overlay u M‘ GEOSC[ E NCES INC Date: 15-May-24
SeaTac, Washington DBE/MWBE Prepared By: BKH/BS
Prepared For: Grace Garwin, PE, Atwell Group
PROPOSED WORK SCOPE:
This cost estimate is based on plans and specifications provided by Client.
1. Sampling and acceptance/Proctor testing of CSBC for use in roadway/sidewalk construction.
2. Inspection and testing of compacted aggregates for roadway/sidewalk subgrade, and ADA ramp construction (assume 5 visits).
3. Sampling of HMA aggregate for acceptance and oil at the plant for ignition oven correction factor.
4. Sampling and testing HMA during paving for Rice density, extraction and gradation (minimum: one test sample per 1000 tons).
5. Inspection and testing of HMA placement and compaction (minimum: one test per 100 tons).
6. Written field reports will be prepared for all inspections and reviewed for QC.
Material Testing - ESTIMATED HWA LABOR:
2024 PERSONNEL & BILLING RATES
Scope of Services GeoEng VIII |  GeoEng Il Geol VI Geol II Contracts | TOTAL TOTAL
$310.00 $145.00 $205.00 $120.00 $155.00 HOURS AMOUNT

Aggregate Inspection and Testing, including:
Sampling of CSBC (assume 1 source) 4 4 $480
Inspection and Testing of compacted aggregates for roadway/sidewalk construction 30 30 $3,600
Asphalt Inspection and Testing, including:
Inspection and Testing during HMA Roadway/Overlay (assume 5 nights) 50 50 $6,000
HMAV/oil/aggregate Sampling at Batch Plant (5 trips) 20 20 $2,400
Geotechnical Observation/Project Management
Preconstruction Meeting 2 2 $410
QA Review, PM, Reporting, Submittal Reviews, and Report Distribution 4 4 2 10 $2,370
TOTAL LABOR COST 4 0 6 104 2 116 $15,260

SeaTac 2024 Overlay - Estimate 05-15-2024




LABORATORY TESTING SUMMARY: Est. No. Unit Total
Tests Cost Cost

Acceptance Testing for CSBC (GS, SE, Fracture) - assume 1 source 1 $375 $375

Proctor Tests on all Materials to be Compacted 1 $285 $285

HMA Oven Correction Factor (1 mix x 1 sources x 3 burns) 3 $160 $480

HMA: Rice Density, Extraction/Gradation 5 $385 $1,925

TOTAL LABORATORY TESTING: $3,065

ESTIMATED DIRECT EXPENSES:

Mileage to Job Site IRS Rate 0.67/mile, assume 10 trips $540

Mileage for Sampling Aggregates and HMA at Sources $360

Nuclear Gauge Rental (Thin Lift or Soil): 10 days @ $50/day $500

TOTAL DIRECT EXPENSES: $1,400

ESTIMATED PROJECT TOTALS AND SUMMARY::

Total Labor Cost $15,260

Laboratory Testing $3,065

Direct Expenses $1,400

ESTIMATED TASK TOTAL.: $19,725

Assumptions:

~N o ok wWwN R

. Concrete will not be tested.

SeaTac 2024 Overlay - Estimate 05-15-2024

. These estimates may require adjustment due to the Contractor's rate of construction, weather delays, source changes and/or other factors beyond our control.
. The HWA PM reserves the right to shift hours between the various subtasks as required.

. The HWA work scope does not include safety assessment nor work pertaining to any environmental issues.
. This cost estimate was prepared with the understanding that the Client will schedule inspection as needed.
. All night work is charged at an 8 hour minimum segment. Night work cancelled within 12 hrs of

. All weekend work is charged at an 4 hour minimum segment. Weekend work cancelled within 12 hrs of scheduled time will be charged 4 hrs.







PRESENTATION OVERVIEW

PURPOSE OF PRESENTATION WHY IS THIS ISSUE IMPORTANT?

Staff to provide overview of the 2024 1

. This project is necessary to rehabilitate the
Overlay Project and seek Committee

roadway and upgrade pedestrian facilities to

recommendation regarding Council ADA standards.
action to approve a Motion authorizing
the following: 2. Atwell LLC is the Engineer of Record for this

project and will be retained to provide

* Award construction contract with ) i
construction support services as needed.

Tucci & Sons, Inc.
3. If authorized, staff to issue notice to proceed

* An amendment to an existing e
and start construction in early July 2024.

contract with Atwell LLC for design
services during construction.

 Authorize construction
expenditures.




PROJECT LOCATION

* Two project sites separated by approximately %2 mile.
* Construction anticipated to start early July 2024.
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PROJECT LOCATION (SITE 1)

Project corridor extends just over one mile.

Grind & Overlay Extents

New Stormwater Infrastructure
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PROJECT LOCATION (SITE 2)

* Excessive depression in roadway to be repaired.
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PROJECT ELEMENTS (SITE 1)

REHABILITATE ASPHALT ROADWAY




PROJECT ELEMENTS (SITE 1)

UPGRADE EXISTING PEDESTRIAN FACILITIES TO MEET ADA STANDARDS
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PROJECT ELEMENTS (SITE 1)

UPGRADE EXISTING PEDESTRIAN FACILITIES TO MEET ADA STANDARDS
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PROJECT ELEMENTS (SITE 2)

REPAIR DEPRESSION IN ROADWAY
O




AGENDA BILL OVERVIEW

Construction Contract

Project was advertised on May 9, 2024 and bid opening was on May 30, 2024
City received 4 bids.

Tucci & Sons, Inc. was the lowest responsible responsive bidder at $911,500.50.
The Bid was $229,799.50 below the Engineer’s Estimate of $1,141,300.

Contract provisions stipulate the City must award the contract within 45 calendar
days of bid opening.

Atwell Contract Amendment — Design Support Services

Atwell LLC provided design services for this project and is the Engineer of Record
for this project.

Proposing to execute an amendment to expand scope of work to provide design
support and materials testing services during construction as needed.




FUNDING OVERVIEW

Budget at a Glance
Funding

Available Funds for 2024 Overlay

Available Funds for Staff Overtime

102 Fund

$1,247,614.50

307 Fund

$17,895.09

Total Funding Available

Expenditures

Atwell Contract Amendment — Construction Support
Construction Bid (Tucci & Sons, Inc.)
Construction Contingency (10%)

Estimated Staff Overtime

$1,247,614.50

102 Fund

$29,090.00
$911,500.50
$91,151.00

$17,895.09

307 Fund

$3,000.00

Total Expenditures

$1,031,741.50

$3,000.00




COMMITTEE ACTION

COMMITTEE ACTION REQUESTED

= Forward Agenda Bill 6408 to Council for action and presentation on June 25,
2024, with a recommendation to approve.

STAFF RECOMMENDATION

= Forward Agenda Bill 6408 to Council for action with a recommendation to
approve.




MEMORANDUM

To: Transportation and Public Works Committee

Through: William Appleton, Public Works Director

From: Florendo Cabudol, City Engineer

Date: June 7, 2024

Subject: Franchise Agreement (FA) with Verizon for Wireless Facilities
Agenda Bill #: 6388

Purpose:

Seeking the Committee’s approval to forward, for Council review and action, an Ordinance
granting a franchise agreement with Seattle SMSA Limited Partnership (d/b/a Verizon Wireless,
or “Verizon”) for small cellular telecommunication services, with a recommendation to approve.

Background:

Verizon has applied for a franchise agreement to install and operate small cellular
telecommunication services in City right-of-way (ROW). This service deploys smaller
cellular/wireless antennae for installation, typically on existing pole structures (i.e., street light
poles, utility poles) in the ROW. These devices contain radios and antennas (often multiple) as
well as power and fiber optic wires to transmit cellular phone and data signals. This
infrastructure augments capacity for data traffic demand in dense urban areas, known as "dead
zones", like downtown core and residential neighborhoods. The City has current
telecommunication franchise agreements with providers operating in the City right-of-way.
However, small cell services would not be covered by existing agreements since this involves
transmitting data over a cellular/wireless network versus fiber optic/cable infrastructure. The
franchise agreement outlines the terms for each provider to install, operate, and maintain their
infrastructure in City ROW. The terms included address protection of the right-of-way from
damage, relocation of facilities if required to accommodate a City capital improvement project,
permitting, and insurance/indemnification.

There is no direct fiscal impact in adopting the Ordinance because the City is not able to collect a
franchise fee pursuant to state law since Verizon is a telecommunications provider. However,
the City received a Franchise application fee to process the Franchise application. The
Franchisee will also be responsible for paying any applicable permit fees for construction of their
facilities in the City. A public hearing will be held at the same Regular Council Meeting (RCM)
prior to Council action.

Options/Recommendation:




1. Approve forwarding the attached Ordinance to full Council for consideration with a
recommendation to approve.

2. Do not forward the Ordinance as proposed, provide directions to staff and bring the item
back to a future Committee meeting for consideration.

Staff recommends forwarding the franchise agreement and associated Ordinance to Council for
adoption.



ORDINANCE NO. 24-

AN ORDINANCE of the Council of the City of SeaTac,
Washington granting a non-exclusive franchise to Seattle SMSA
Limited Partnership (d/b/a Verizon Wireless, or “Verizon”)
authorizing limited use of the public road right-of-way in the City
of SeaTac, Washington.

WHEREAS, Seattle SMSA Limited Partnership d/b/a Verizon Wireless (“Verizon”) has
applied to the City of SeaTac (the “City”) for a non-exclusive franchise to construct, maintain,
operate, replace and repair telecommunications facilities in, on, across, over, along under, and/or
through public rights-of-way within the City; and

WHEREAS, Section 35A.47.040 RCW and Chapter 5.25 of the SeaTac Municipal Code
specify requirements for franchises in the City of SeaTac rights-of-way; and

WHEREAS, a franchise is a legislative authorization to use public rights-of-way,
however, actual construction and activities in the rights-of-way will also be subject to approved
permits after review of specific plans; and

WHEREAS, the SeaTac City Council held a public hearing on June 25, 2024, to solicit
comments from the public and to consider whether to grant the requested franchise; and

WHEREAS, it has been found to be in the public interest that a franchise, authorizing use

of public rights-of-way for wireless telecommunications facilities, be granted,

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF SEATAC,
WASHINGTON, DO ORDAIN AS FOLLOWS:

Section 1. The City Council hereby grants a telecommunications franchise to Seattle SMSA
Limited Partnership (d/b/a Verizon Wireless, or “Verizon”) authorizing limited
use of the public road rights-of-way in substantially similar form as set forth in the
Franchise Agreement attached as Exhibit A.

Seattle SMSA Limited Partnership d/b/a Verizon Wireless
Page 1 of 25



Section 2. The City Manager is authorized to execute the Franchise Agreement in
substantially similar form as attached hereto as Exhibit A.

Section 3. This Ordinance shall be in full force and effect five (5) days after passage and
publication as required by law.

ADOPTED this day of June, 2024, and signed in authentication thereof on this
day of June, 2024.

CITY OF SEATAC

Mohamed Egal, Mayor

ATTEST:

Kristina Gregg, City Clerk

APPROVED AS TO FORM:

Mary Mirante Bartolo, City Attorney

[Franchise Agreement — Small Cellular Wireless]

Seattle SMSA Limited Partnership d/b/a Verizon Wireless
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After Recording Return to:
City of SeaTac

Attn.: City Clerk’s Office
4800 S. 188th Street
SeaTac, WA 98188-8605

Grantor:

Grantee:

Tax Account No:

Legal Description:

Ref. # of Docs. Affected:
Document Title:

EXHIBIT A

City of SeaTac

Seattle SMSA Limited Partnership d/b/a Verizon Wireless

Not Assigned

City of SeaTac

N/A

An Ordinance of SeaTac City Council Granting a Non-exclusive
Franchise Authorizing Limited Use of Public Road Rights-of-Way
in the City of SeaTac, Washington to Seattle SMSA Limited
Partnership d/b/a Verizon Wireless

Seattle SMSA Limited Partnership d/b/a Verizon Wireless
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Section 1.
Section 2.
Section 3.
Section 4.
Section 5.
Section 6.
Section 7.
Section 8.
Locations
Section 9.

Section 10.
Section 11.
Section 12.
Section 13.
Section 14.
Section 15.
Section 16.
Section 17.
Section 18.
Section 19.
Section 20.
Section 21.
Section 22.
Section 23.
Section 24.
Section 25.
Section 26.
Section 27.
Section 28.
Section 29.
Section 30.
Section 31.
Section 32.

TABLE OF CONTENTS
Grant of Franchise
Non-exclusive Franchise
Term; Early Termination
Regulation of Use; Permits Required
Emergency Work
Compliance with Applicable Laws; Performance Standards
Restoration of Public Rights-of-Way
Record Plans, Record Drawings, and Records of Grantee Facility

Relocation of Grantee Facilities.

Undergrounding of Grantee Facilities

Maintenance of Grantee Facilities

Hazardous Materials

Dangerous Conditions, Authority for City to Abate

Removal of Grantee Facilities; Abandonment of Grantee Facilities
Fees, Compensation for Use of Public Rights-of-Way, and Taxes
Hold Harmless and Indemnification

Limitation of City Liability

Insurance Requirements

Performance Security

Annexation

Vacation

Assignment

Termination, Revocation, and Forfeiture

Remedies to Enforce Compliance; No Waiver

City Ordinances and Regulations - Reservation of Police Power
Eminent Domain, Powers of the People

Survival and Force Majeure

Governing Law and Stipulation of Venue

Severability

Notice and Emergency Contact

Acceptance

Effective Date
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Section 1. Grant of Franchise

1.1 Pursuant to Sections 35A.11.020 and 35A.47.040 of the Revised Code of
Washington (“RCW?”) the City of SeaTac, a political subdivision of the State of
Washington (the “City”), hereby grants to Seattle SMSA Limited Partnership d/b/a
Verizon Wireless (“Verizon” or (the “Grantee”), a non-exclusive franchise to use those
portions of the City’s rights-of-way described in Section 1.3 below, for the purposes
described in Section 1.2 below, subject to compliance with all applicable provisions of
the SeaTac Municipal Code (“SMC” or “City Code”), City policies and the terms and
conditions contained in this franchise ordinance (the “Franchise”).

1.2 This Franchise grants the Grantee the right, privilege and authority to use portions
of the Public Rights-of-Way (as such term is defined below) of the City for the sole
purposes of constructing, digging, maintaining, operating, replacing, upgrading,
removing, restoring and repairing its wireless telecommunications equipment and
facilities and uses incidental thereto (the “Permitted Use”’) and for no other purpose or
use whatsoever. Grantee hereby warrants that it expects to provide the following services
within the City: network consisting of a collection of interrelated Small Cell Facilities
designed to deliver personal wireless services. The term “Public Rights-of-Way” or
“Rights-of-Way” as used in this Franchise shall mean all public streets, roads, ways, or
alleys of the City as now or hereafter laid out, platted, dedicated or improved. Pursuant
to this Franchise, the Grantee is authorized to install, locate, construct, operate, maintain,
use, replace, restore, upgrade and/or remove such equipment and facilities as may be
reasonably necessary or convenient for the conduct of the Permitted Use (the “Grantee
Facilities”), in, on, across, over, along, under or through certain Public Rights-of-Way of
the City, subject to all applicable provisions of the SeaTac Municipal Code (including
any City Engineering Standards), the City’s Comprehensive Plan, Sections 35A.11.020
and 35A.47.070 RCW, and the terms and conditions of City right-of-way use permits
issued pursuant to the SMC and Section 4 of this Franchise. This Franchise merely
authorizes the Grantee to occupy and use the Public Rights-of-Way at issue, and does not
transfer, convey or vest any easement, title, servitude, or other real property interest in or
to any Public Right-of-Way or portion thereof in or to the Grantee.

1.3 This Franchise covers all Public Rights-of-Way located within the City of SeaTac
as now or hereafter laid out, platted, dedicated or improved.

Section 2. Non-exclusive Franchise

2.1 This Franchise is granted upon the express condition and understanding that it
shall be a non-exclusive franchise which shall not in any manner prevent or hinder the
City from granting to other parties, at other times and under such terms and conditions as
the City, in its sole discretion, may deem appropriate, other franchises or similar use
rights in, on, to, across, over, upon, along, under or through any Public Rights-of-Way.
Owners, whether public or private, of any authorized facilities or equipment installed in,
on, across, over, along, under, and/or through a Public Right-of-Way prior to the
construction and/or installation of Grantee’s Facilities in the same location, shall have
preference as to positioning and location of their facilities. The position and location of

Seattle SMSA Limited Partnership d/b/a Verizon Wireless
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all Grantee’s Facilities in the Public Rights-of-Way shall be subject to the authority of the
City Engineer.

2.2 This Franchise shall in no way prevent, inhibit or prohibit the City from using any
of the Public Rights-of-Way covered or affected by this Franchise, nor shall this
Franchise affect the City’s jurisdiction, authority or power over any of them, in whole or
in part. The City expressly retains its power to make or perform any and all changes,
relocations, repairs, maintenance, establishments, improvements, dedications, or
vacations of, or to any of the Public Rights-of-Way as the City may, in its reasonable
discretion, deem fit, including the dedication, establishment, maintenance and/or
improvement of new Public Rights-of-Way, thoroughfares and other public properties of
every type and description.

Section 3. Term: Early Termination

3.1 The initial term of the Franchise shall be for a period of five (5) years (the
“Term”), beginning on the Effective Date (as such term is defined in Section 32 of this
Franchise) of the Franchise, and continuing until , 2029 (the “Term Expiration
Date”), unless earlier terminated, revoked, renewed, or modified pursuant to the
provisions of this Franchise. Upon written notice (at least six (6) months from the date of
expiration) from the Grantee, an option to renew the agreement an additional five (5)
years may be exercised.

3.2 If any federal, state, or local laws or regulations and any binding judicial
interpretations thereof (collectively, “Laws”) that govern any aspect of the rights or
obligations of the parties under this Franchise shall change after the Effective Date and
such change makes any aspect of such rights or obligations inconsistent with the then-
effective Laws, then the parties agree to promptly reopen the terms of this Franchise in
order to make amendments as reasonably required to accommodate and/or ensure
compliance with any such legal or regulatory change.

33 Grantee may terminate the Franchise for any reason or no reason in Grantee’s sole
discretion upon thirty (30) days written notice to the City, in which case Grantee shall
remove Grantee Facilities within ninety (90) days of termination of the Franchise or, with
the approval of the City Engineer, abandon in place such equipment, as provided in
Section 14.

Section 4. Regulation of Use: Permits Required

4.1 The installation, location, maintenance, operation, relocation, removal or any
other work related to any of the Grantee Facilities occurring in, on, across, over, along,
under, and/or through any Public Right-of-Way covered by this Franchise, shall be
performed in a safe and workmanlike manner, in such a way as to minimize interference
with the free flow of traffic and the use of adjacent property, whether such property is
public or private.

4.2 The Grantee shall not commence any work within Public Rights-of-Way until a

Seattle SMSA Limited Partnership d/b/a Verizon Wireless
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right-of- way use permit authorizing such work has been issued by the City pursuant to
the SMC. In addition to any standards of performance imposed by this Franchise, any
and all work performed by Grantee pursuant to this Franchise shall be performed in
accordance with all City Codes and standards applicable to such work, including the
City-approved plans and specifications for the work, and the terms and conditions of any
right-of-way use permit and/or other permits and/or approvals required under the SMC in
order to accomplish the work (e.g., lane closure or road detour permits). Grantee
understands and acknowledges that some or all of Grantee’s activities may require
additional project permits and approvals under City land use codes and development
regulations, and Grantee accepts full responsibility for obtaining and complying with
same.

4.3 The Grantee shall be responsible for the timely completion of outstanding work
upon expiration of City issued permits related to this Franchise.

4.4  In addition to any criteria set forth in Chapter 5.25 of the SMC, the City
Engineering Standards, and the City’s utility accommodation policies, in reviewing the
Grantee’s application for any right-of-way use permit pursuant to this Franchise, the City
Engineer may, but is not required to, apply the following criteria in reviewing proposed
utility routes and in the issuance, conditioning, or denial of such permit:

(i) the capacity of the Public Rights-of-Way at issue to accommodate the proposed
Grantee Facilities;

(i)  the capacity of the Public Rights-of-Way at issue to accommodate additional
utility, cable, telecommunications, or other public facilities if the right-of-way use permit
is granted,

(ii1))  the damage or disruption, if any, to public or private facilities, improvements,
service, travel, or landscaping if the right-of-way use permit is granted;

(iv)  the public interest in minimizing the cost and disruption of construction within the
Public Rights-of-Way at issue, including, but not limited to, coordination with future
utility installation or City projects;

(v)  recent and/or proposed construction and/or improvements to the Public Rights-
of-Way at issue;

(vi)  the availability of alternate routes, locations, and/or methods of construction or
installation for the proposed Grantee Facilities, including, but not limited to, whether
other routes are preferred; and

(vil)  whether the Grantee has received all requisite licenses, certificates, and
authorizations from applicable federal, state, and local agencies with jurisdiction over the
activities proposed by the Grantee.

4.5 Prior to commencing any work in a critical area as defined by City Code, the
Grantee shall comply with all applicable requirements of the City’s critical areas
regulations, and shall obtain any and all required permits and approvals. The granting of
this Franchise shall in no way relieve the Grantee from its responsibility for avoiding
“take” of any threatened or endangered species as defined by the Endangered Species Act
of 1973, 16 U.S.C. § 1531, et seq., as amended, in the performance of any work

Seattle SMSA Limited Partnership d/b/a Verizon Wireless
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authorized by this Franchise and/or any right-of-way use permits.

Section 5. Emergency Work

5.1 Should any of the Grantee Facilities in the Public Rights-of-Way break or become
damaged such that an immediate danger to the property, life, health or safety of any individual is
presented, or should any site upon which the Grantee is engaged in construction or maintenance
activities pursuant to this Franchise for any reason be in such a condition that an immediate
danger to the property, life, health or safety of any individual is presented, the Grantee shall
immediately take such measures as are reasonably necessary to repair the Grantee Facilities at
issue or to remedy the dangerous conditions on the site at issue so as to protect the property, life,
health or safety of individuals. In the event of an emergency described above, the Grantee may
take corrective action immediately, without first applying for or obtaining any permits or other
authorizations that might otherwise have been required by the City Code and/or this Franchise.
However, the emergency provisions contained in this Section 5 shall not relieve the Grantee from
its obligation to obtain any permits necessary for the corrective actions taken, and the
Grantee shall apply for all such permits within ten (10) business days after the
emergency. In the event of any emergency described in this Section 5, the Grantee shall
also notify the City of the emergency as soon as may be reasonably feasible after the
Grantee discovers the emergency (such notice may be telephonic or email
communication), but no later than the next business day.

Section 6. Compliance with Applicable Laws; Performance Standards

6.1 The Grantee shall at all times during the Term of the Franchise undertake the
Permitted Use in compliance with all federal, state and local laws, rules and regulations
(including, but not limited to, the City’s comprehensive plan, zoning code, and other
development regulations) that are applicable to any and all work or other activities
performed by Grantee pursuant to or under authority of the Franchise.

6.2 During any period of installation, maintenance, operation, relocation, removal or
any other work related to any of the Grantee Facilities subject to this Franchise, Grantee
shall use industry accepted best-practices to ensure that, to the extent reasonably feasible,
such work does not impede: (i) public use of the Public Rights-of-Way at issue for
vehicular and pedestrian transportation; (ii) construction and/or maintenance within
Public Rights-of-Way and other authorized facilities, equipment and improvements; (iii)
the operation, maintenance or improvement by the City of the Public Rights-of-Way or
other public property impacted by Grantee’s work; or (iv) use of the Public Rights-of-
Way for other governmental purposes.

6.3 During any periods of construction within the Public Rights-of-Way, the Grantee
shall at all times post and maintain proper barricades and comply with all applicable
safety regulations as required by the City Code, the City Engineering Standards, or the
laws of the State of Washington, including, but not limited to, RCW 39.04.180 for the
construction of trench safety systems.

6.4  Before the Grantee commences any work under this Franchise which may affect
any existing monuments or markers of any nature relating to subdivisions, plats, roads, or
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other surveys, Grantee shall reference all such monuments and markers using a method or
methods approved by the City Engineer, and a complete set of reference notes for
monument and other ties shall be filed with the City prior to the commencement of
construction. Reference points shall be so located that they will not be disturbed during
Grantee’s operations. The replacement of all such monuments or markers disturbed
during construction shall be made as expeditiously as conditions permit, as directed by
the City Engineer, and to applicable federal, state and local standards. All costs incurred
pursuant to this Section 6.4 shall be borne by Grantee.

6.5  If the Grantee shall at any time plan to make excavations in any area covered by
the Franchise, the Grantee shall, upon receipt of a written request to do so, provide an
opportunity for the City and/or any other grantees or authorized users of the Public Right-
of-Way at issue to participate in such excavation, and shall coordinate the location and
installation of its Grantee Facilities with the City or such other grantees or authorized
entities, PROVIDED THAT, Grantee need not permit the City or any other parties to
participate in an excavation if Grantee reasonably determines that any of the following
are true:

(1) such joint use would unreasonably delay the performance of Grantee’s work;
(i)  despite good-faith efforts, the parties involved are unable to agree upon
reasonable terms and conditions for accomplishing such joint use; or

(ii1))  valid safety reasons exist for denying a request for such joint use.

Section 7. Restoration of Public Rights-of-Way

7.1 Promptly after completing any work in, on, under, over, across or upon any Public
Rights-of-Way, including, but not limited to any excavation, installation, construction,
relocation, maintenance, repair or removal of any Grantee Facilities, Grantee shall, at
Grantee’s sole cost and expense, restore the Public Rights-of-Way and any adjacent
affected areas to a like condition or better, or as otherwise required by the City
Engineering Standards. Grantee shall also comply with any and all restoration conditions
contained in applicable permits or approvals, and the City Engineer shall have final
authority to determine in its reasonable discretion in each instance of restoration whether
adequate restoration has been performed, reasonable wear and tear excepted.

Section 8. Record Plans, Record Drawings, and Records of Grantee Facility
Locations

8.1 The Grantee shall maintain adequate records to document obligations performed
under this Franchise. The Grantee agrees and covenants that it shall, within 120 days
after completion of any construction project involving a Public Right-of-Way, provide to
the City, at no cost to the City, a copy of all as-built plans, maps and records revealing
the approximate final locations and conditions of the Grantee Facilities located within
such Public Right-of-Way. Additionally, the City may, at any time, deliver a written
request to the Grantee for copies of maps and records showing the approximate location
of all or any portion of the Grantee Facilities. In such event, the Grantee shall provide
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the City, at no cost to the City, with copies of the requested record plans, record drawings
and other records within a reasonable time after receiving the City’s request for same.
The City shall have the right to review the Grantee’s records regarding the subject matter
of this Franchise at reasonable times, upon reasonable notice. The right to review records
shall last for two (2) years from the expiration or earlier termination of this Franchise. In
addition to the maps and records of the Grantee Facility locations, the Grantee shall
provide the City, upon the City’s request, with copies of records of construction,
maintenance, operation, inspections, or regulatory compliance for all Grantee Facilities
subject to this Franchise as may be deemed necessary by the City, in its reasonable
discretion, to manage the City roads, Public Rights-of-Way, or other property, or to
protect the public health, safety, and welfare. Nothing in this Section 8 shall be construed
to require Grantee to violate state or federal law concerning customer privacy, nor shall
this Section 8 be construed to require Grantee to disclose proprietary or confidential
information without adequate safeguards for its confidential or proprietary nature.

8.2  Ifthe City receives a request under the Public Records Act, Chapter 42.56 RCW,
to inspect or copy the information submitted by the Grantee in association with this
Franchise and the City determines upon advice of counsel that release of such
information is required by the Act, the City shall (i) promptly notify Grantee of the terms of
such request and advice, (ii) cooperate with Grantee in taking lawful steps to resist, narrow, or
eliminate the need for disclosure of any information disclosed to City that Grantee deems to be
confidential, and (iii) if disclosure is nonetheless required, work with Grantee to take into account
Grantee’s reasonable requirements as to its timing, content and manner of making or delivery,
and use best efforts to obtain a protective order or other binding assurance from that confidential
treatment shall be afforded to such portion of Grantee’s confidential information as is required to
be disclosed. The foregoing is without limitation of Grantee’s ability to seek a protective order or
other relief limiting such disclosure; in such a case, City shall cooperate in such efforts by
Grantee. The City shall not be liable to the Grantee for any records that the City releases
in compliance with this section or in compliance with an order of a court of competent

jurisdiction.
Section 9. Relocation of Grantee Facilities

9.1 The Grantee agrees and covenants that it will promptly (but in any event less than
one hundred twenty (120) days after receipt of written notice from the City), at its sole
cost and expense except as otherwise provided below, protect, support, temporarily
disconnect, relocate, or remove from the Public Rights-of-Way any Grantee Facilities
when the City Engineer determines, and notifies Grantee in writing, after full and fair
consideration that such a relocation is necessary for any of the following reasons: (i)
traffic conditions; (ii) public safety; (iii) dedications of new Public Rights-of-Way and
the establishment and/or improvement thereof; (iv) widening and/or improvement of
existing Public Rights-of-Way; (v) vacations of Public Rights-of-Way; (vi) freeway
construction; (vii) change or establishment of road grade; or, (viii) the construction of any
public improvement or structure by any governmental agency acting in a governmental
capacity, PROVIDED that the Grantee shall generally have the privilege to temporarily
bypass, in the authorized portion of the same Public Right-of-Way, upon approval by the
City Engineer, any Grantee Facilities required to be temporarily disconnected or
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removed; AND FURTHER PROVIDED that if the City pays for or reimburses the
relocation costs of another wireless telecommunications provider, under substantially
similar circumstances, it shall pay for or reimburse a proportionate share of Grantee’s
relocation costs. In the event of a conflict between this Section 9 and the specific terms
of any existing real property interests and rights owned by the Grantee, such as a utility
easement or other servitude, the terms of this Section 9 shall be subject to the specific
terms of the real property interests and rights owned by the Grantee unless and until those
rights are extinguished or amended: (i) by mutual agreement; (ii) pursuant to a judicial
condemnation order; (iii) by negotiated sale of said property rights between Grantee and
the City in-lieu of condemnation; or, (iv) by any other lawful means.

9.2 Upon prior written request of the City and in order to facilitate City improvements
to Public Rights-of-Way, the Grantee agrees to locate and, if reasonably determined
necessary by the City, to excavate and expose, at its sole cost and expense, portions of the
Grantee Facilities for inspection so that the location of the facilities may be taken into
account in the improvement design.

9.4  Where the City imposes conditions or requirements on a third party development
requiring the relocation of any Grantee Facilities, the City shall not be responsible for
paying any costs related to such relocation. Nothing in this Franchise is intended or shall
be construed to prohibit the Grantee from assessing on such person or entity, other than
the City, the costs of relocation as a condition of such relocation.

9.5  To assist Grantee with anticipating relocations of Grantee Facilities related to City
improvements to the Public Rights-of-Way, upon request, the City will provide the
Grantee with copies of the most recently adopted Six-Year Transportation Improvement
Program and Annual Construction Program.

9.6 If the City determines that a City project necessitates the relocation of existing
Grantee Facilities, the parties shall proceed as follows:

(1) The City shall provide the Grantee at least one hundred twenty (120) days written
notice prior to the commencement of the construction phase of the City project at issue,
PROVIDED, that under the following circumstances the City need only provide the
Grantee with written notice as soon as may be reasonably practicable: (a) in the event of
an emergency posing a threat to public safety, health or welfare; (b) in the event of an
emergency beyond the control of the City and which will result in adverse financial
consequences to the City; or, (¢) where the need to relocate the Grantee Facilities could
not reasonably have been anticipated by the City.

(i1) The City shall provide the Grantee with copies of pertinent portions of the designs and
specifications for the City project as well as a proposed new location for the Grantee Facilities at
least ninety (90) days prior to the commencement of the construction phase of the City project to
enable Grantee to promptly relocate such Grantee Facilities. Upon request of the Grantee, thirty
percent (30%), sixty percent (60%), and ninety-percent (90%) design plans shall be provided to
the Grantee. The City and the Grantee shall, upon the request of either party, meet to
discuss the plans, specifications and schedule of the City project at issue at a mutually
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agreed time in a location determined by the City.

(iii)  After receipt of such notice and such plans and specifications, the Grantee shall
complete relocation of its facilities within the Public Right-of-Way at least ten (10) days
prior to commencement of the construction phase of the City project at no charge, cost or
expense to the City, unless otherwise agreed to within a separate agreement executed by
both Parties. Relocation shall be accomplished in such a manner as to accommodate the
City’s project. In the event of an emergency, the Grantee shall relocate the Grantee
Facilities at issue within a time period reasonably specified by the City Engineer.

(iv)  The City and the Grantee may, for each individual City project, enter into an
agreement for costs incurred by the City for relocation of Grantee’s Facilities and
associated work tied to the relocation.

(V) In the event of an emergency, the Grantee shall relocate the Grantee Facilities at
issue within a time period reasonably specified by the City Engineer.

9.7 The Grantee may, after receipt of written notice requesting a relocation of any
Grantee Facilities in accordance with Section 9.6, submit to the City proposed written
alternatives to such relocation. The City shall promptly evaluate such alternatives and
advise the Grantee in writing if one or more of the alternatives are suitable to
accommodate the City project. If so requested by the City, the Grantee shall submit
additional information to assist the City in making such evaluation. The City shall give
each alternative proposed by the Grantee full and fair consideration but the final decision
is within the reasonable discretion of the City. Where, upon the request of the Grantee,
the City reasonably and necessarily incurs additional costs in performing any
maintenance, operation, or improvement of or to public facilities as a direct result of
measures taken by the City to avoid damaging or to otherwise accommodate one or more
Grantee Facilities, the Grantee shall reimburse the City for the full amount of such
additional costs promptly upon receiving the City’s invoice for same. In the event the
City ultimately determines that there is no reasonable or feasible alternative to relocation,
the Grantee shall relocate the Grantee Facilities at issue as otherwise provided in this
Section 9.

9.8  The provisions of this Section 9 shall in no manner preclude or restrict the
Grantee from making any arrangements it may deem appropriate when responding to a
request for relocation of any Grantee Facility by any person or entity other than the City,
where the facilities to be constructed by said person or entity are not or will not become
City-owned, operated or maintained facilities, provided that such arrangements do not
unduly delay any City projects. The Grantee shall provide certified record drawings (or
as-built drawings) detailing the location of Grantee’s Facilities within the Public Right-
of-Way required to be relocated or removed for the purpose of the non-City project.

9.9 Should relocation be required for a City project pursuant to this Section 9, the
Grantee shall be responsible for timely relocation of the Grantee Facilities at issue and
the coordination of such relocation with the City (or the City’s contractor for the City
project). The Grantee shall indemnify, defend and hold harmless the City from and
against any and all claims, lawsuits, or damages, including those brought by a contractor
of the City engaged in a City project, arising out of or caused in whole or in part by the
location or relocation of one or more Grantee Facilities, as more fully set forth in
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Section 16 of this Franchise, except to the extent such claims or damages may be due to
or caused by the negligence or willful misconduct of the City or its employees,
contractors or agents.

Section 10. __ Undergrounding of Grantee Facilities

10.1  The undergrounding requirements of this Section 10 shall apply where the
Grantee Facilities consist of cable or any other facilities, equipment or systems which are
reasonably capable of being placed underground. Where the Grantee Facilities consist of
antennae or other facilities, equipment or systems which are required to remain above
ground in order to be functional, the terms and conditions of this Section 10 shall not

apply.

10.2 In any area of the City in which there are no aerial facilities other than antennae or
other facilities required to remain above ground in order to be functional, or in any area
in which telephone, electric power wires or other cables have been placed underground,
the Grantee shall not be permitted to erect poles or to run or suspend wires, cables or
other similar facilities thereon, but shall lay all such wires, cables or other facilities
underground in the manner required by the City. The Grantee acknowledges and agrees
that, even if the City does not require the undergrounding of all or any portion of the
Grantee Facilities at the time the Grantee applies for the applicable right-of-way use
permit, the City may, at any time in the future, and in the City’s reasonable discretion,
require the Grantee to convert all or any portion of the aerial Grantee Facilities to
underground installation at the Grantee’s sole cost and expense, if such undergrounding
is feasible and reasonably practicable.

10.3  Whenever the City requires the undergrounding of the aerial facilities in any area
of the City, the Grantee shall underground the aerial Grantee Facilities in that area of the
City in the manner specified by the City, if such undergrounding is feasible and
reasonably practicable, and concurrently with the other affected facilities. Where other
facilities are present or proposed and involved in the undergrounding project, the Grantee
shall only be required to pay its fair share of common costs borne by all facilities, in
addition to the costs specifically attributable to the undergrounding of the Grantee
Facilities. “Common costs” shall include necessary costs not specifically attributable to
the installation or undergrounding of any particular facility, such as costs for common
trenching and utility vaults. “Fair share” shall be determined for a project on the basis of
the number and size of the Grantee Facilities being installed or undergrounded in
comparison to the total number and size of all other utility facilities being installed or
undergrounded.

Section 11. _ Maintenance of Grantee Facilities

11.1  The Grantee shall maintain all Grantee Facilities in good condition and repair, in
accordance with industry accepted best practices. This also includes any graffiti removal
from Grantee’s Facilities.

11.2  The Grantee shall take necessary steps to maintain a reasonably clear area around
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all Grantee Facilities installed above-ground within Public Rights-of-Way. A minimum
of five (5) feet of clearance will be maintained around each such object so as to provide
clear visibility from the roadway for City operations and maintenance. Prior to using any
chemical sprays within the Public Rights-of-Way to control or kill weeds and brush, the
Grantee must obtain the City’s permission. The City may limit or restrict the types,
amounts, and timing of applications provided such limitations or restrictions are not in
conflict with State law governing utility right-of-way maintenance.

Section 12.  Hazardous Materials

12.1  The City understands and agrees that the Permitted Use contemplated by the
Grantee involves the use by Grantee of certain chemicals and/or materials within the
Public Rights-of-Way that are classified as hazardous or otherwise harmful to life, health
and/or safety (any such chemical or material, a “Hazardous Material”’) under one or more
applicable federal, state or local laws, rules, regulations or ordinances (collectively, the
“Hazardous Materials Laws”). The Grantee shall be permitted to use such Hazardous
Materials within the Public Rights-of-Way as are reasonably necessary for the Grantee’s
conduct of the Permitted Use and which are customary for the industry in which the
Grantee is engaged, PROVIDED, however, that the Grantee’s use of any such Hazardous
Materials within the Public Rights-of-Way shall at all times be undertaken in full
compliance with all Hazardous Materials Laws, including any orders or instructions
issued by any authorized regulatory agencies.

12.2  The Grantee covenants and agrees that it will neither cause nor permit, in any
manner, the release, seepage or spill of any Hazardous Material upon, into, under, over,
across or through any Public Right-of-Way or property adjacent thereto, whether public
or private, in violation of any applicable Hazardous Materials Law. Any such release,
seepage or spill of any Hazardous Material within the Public Rights-of-Way that is in
violation of any applicable Hazardous Materials Law and is caused by Grantee or its
directors, officers, agents, employees or contractors, is, referred to as “Release.”

12.3  Should a Release occur, the Grantee shall immediately upon receiving notice
thereof provide written notice of the Release to the City and the Washington State
Department of Ecology. The Grantee agrees it shall indemnify, defend and hold the City,
its elected and appointed officials, employees, agents and volunteers (collectively, the
“City Parties”) harmless from and against any and all claims, lawsuits, actions,
judgments, awards, penalties, fines and other damages (including, but not limited to,
reasonable attorneys’ fees and costs) incurred or suffered by any of the City Parties, to
the extent the Release is caused by any act or omission of Grantee or its directors,
officers, agents, employees or, contractors (collectively, the “Grantee Parties”) within
Public Rights-of-Way or property adjacent thereto, whether public or private. Grantee
shall be responsible, at its sole cost and expense, for completely cleaning up and
remediating, as required by any governmental agency having jurisdiction, any Release
caused by any Grantee Party within Public Rights-of-Way or property adjacent thereto,
whether public or private. Notwithstanding the Grantee’s obligation to completely
remediate same, in the event of any Release by a Grantee Party, the City may (but need
not), in the interest of protecting the health, safety, welfare and property of the public,
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immediately take whatever actions it deems necessary or advisable, in its sole discretion,
to contain, clean up or remediate the Release at issue. Should the City choose to take any
actions pursuant to the preceding sentence, the City shall be entitled to repayment from
the Grantee of any and all reasonable costs and expenses incurred by the City in
performing such actions.

12.4  Should the Grantee cause a Release as described in Section 12.3 above, failure to
promptly comply with all orders or instructions lawfully issued by any authorized
regulatory agencies regarding clean-up and remediation shall constitute a material breach
of this Franchise, and the City Council may terminate or suspend the Franchise in
accordance with Section 23.

Section 13. _ Dangerous Conditions, Authority for City to Abate

13.1 Whenever the Grantee’s excavation, construction, installation, relocation,
maintenance, repair, abandonment, or removal of Grantee Facilities authorized by this
Franchise has caused a condition that, in the reasonable opinion of the City Engineer,
substantially impairs the lateral support of the adjoining road or public or private
property, or endangers the public, an adjoining public place, road facilities, City property
or private property, the City Engineer may direct the Grantee to remedy the condition or
danger to the satisfaction of the City Engineer, within a specified period of time and at
the Grantee’s sole cost and expense.

13.2 In the event that the Grantee fails or refuses to promptly take the actions directed
by the City Engineer, or fails to fully comply with such directions, or if emergency
conditions exist which require immediate action, in accordance with Section 13.1 above,
the City may enter upon the property and take such actions as are reasonably necessary to
protect the public, the adjacent roads, or road facilities, or to maintain the lateral support
thereof, or actions necessary to ensure the public safety, and the Grantee shall be liable to
the City for actual costs and expenses incurred by the City in performing such actions.

Section 14.  Removal of Grantee Facilities; Abandonment of Grantee Facilities

14.1 Inno event may all or any portion of the Grantee’s Facilities located in, on, under,
over, across or through the Public Right-of-Way be abandoned or temporarily abandoned
in place by the Grantee. In the event of any unauthorized abandonment of all or any
portion of the deactivated or abandoned Grantee Facilities by the Grantee, the City may,
at its election, and in addition to any other remedies or enforcement options available to
the City under this Franchise, at law or in equity, remove all or any portion of the
deactivated or abandoned Grantee Facilities on behalf of the Grantee and restore the
Public Rights-of-Way following such removal. Should the City choose to perform any
such removal and restoration activities on the Grantee’s behalf, the City may dispose of
the removed Grantee Facilities in any manner it deems fit and in accordance with
applicable laws, and the Grantee shall be liable to the City for all costs and expenses
reasonably and necessarily incurred by the City in performing such removal and
restoration activities.
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Section 15. _ Fees, Compensation for Use of Public Rights-of-Way and Taxes

15.1 The Grantee shall be subject to all permit fees allowed by law associated with
activities undertaken within Public Rights-of-Way through the authority granted to the
Grantee by this Franchise or under applicable provisions of the City Code.

15.2  Grantee shall pay itemized costs and expenses incurred by the City in the
examination and report of the proposed franchise under per the adopted fee schedule
(SeaTac Municipal Code 11.10.1000). Grantee shall remit payment to the City within
sixty (60) - days of receiving billing invoice. Failure by Grantee to remit payment within
sixty (60) days shall constitute a failure to comply with the Franchise. Additionally, the
failure by the Grantee to timely pay said amounts shall be grounds for the City to
preclude the processing of any applications and/or issuing permits until payment has been
fully made. Furthermore, any late payment shall also accrue interest computed at the rate
of twelve percent (12%) per annum from the sixtieth day.

15.3  In addition, the Grantee shall promptly reimburse the City for any and all
documented costs the City reasonably and necessarily incurs in response to an emergency
involving any Grantee Facilities. The Grantee shall also promptly reimburse the City,
upon submittal by the City of an itemized billing, for the Grantee’s proportionate share of
all actual, identified costs and expenses incurred by the City in repairing any City facility
(including City right-of-way), or altering such City facility if at the Grantee’s request, as
the result of the presence of any Grantee Facilities in the Public Right-of-Way. Such
costs and expenses shall include, but not be limited to, the Grantee’s proportionate share
of the costs of City personnel assigned to review construction plans or to oversee or
engage in any work in the Public Right-of-Way as a result of the emergency and the
presence of the Grantee Facilities in the Public Right-of-Way. Any and all costs will be
billed on an actual cost basis. The billing may be on an annual or project basis, but the
City shall provide the Grantee with the City’s itemization of costs at the conclusion of
each project for informational purposes.

Section 16. _ Hold Harmless and Indemnification

16.1 Grantee agrees to indemnify, defend, and hold harmless any City Party (as such
term is defined in Section 12 above) from any and all claims, demands, liability, suits,
and judgments, including costs of defense thereof, for bodily injury to persons, death, or
property damage arising out of the acts or omissions of any of the Grantee Parties (as
such term is defined in Section 12 above) in the use of a Public Right-of-Way pursuant to
this Franchise, except to the extent caused by the negligence or willful misconduct of any
City Party. This covenant of indemnification shall include, but not be limited to, any and
all claims, demands, liability, suits, and judgments arising out of the placement of
Grantee’s existing utility fixtures and any and all third party claims, demands, liability,
suits, and judgments arising out of any of the Grantee Parties’ failure to complete all
utility related adjustments, relocations, repairs, or work in accordance with this Franchise
and the work plan and schedule agreed to by the City and Grantee, except to the extent
caused by the negligence or willful misconduct of any City Party. In the event of liability
for damages arising out of bodily injury to persons, death or property damage caused by
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or resulting from the concurrent negligence of Grantee and the City, its officers,
employees and agents, Grantee’s liability hereunder shall be only to the extent of
Grantee’s negligence.

16.2 In the event the City incurs attorneys’ fees, legal expenses, or other costs to
enforce the provisions of this Section 16 against Grantee, all such fees, expenses, and
costs shall be recoverable from Grantee to the extent the City prevails in such
enforcement action.

16.3. It is specifically and expressly understood that, solely to the extent required to
enforce the indemnification, defense and hold harmless obligations contained in this
Section 16, Grantee waives its immunity under RCW Title 51; provided, however, the
foregoing waiver shall not in any way preclude Grantee from raising such immunity as a
defense against any claim brought against Grantee by any of its employees. This waiver
has been mutually negotiated by the parties.

16.4  The City shall give Grantee timely written notice of the matter of any claim or of
the commencement of any such action, suit or other proceeding covered by the
indemnification, defense and hold harmless obligations contained in this Section 16. In
the event any such claim arises, the City or any other indemnified party shall tender the
defense thereof to Grantee and Grantee shall have the right and duty to defend, settle or
compromise any claims arising hereunder and the City shall cooperate fully therein.

16.5 The City’s permitting approval, inspection, lack of inspection, or acceptance of
any work performed by the Grantee Parties in connection with work authorized on
Grantee Facilities, pursuant to this Franchise or pursuant to any other permit or approval
issued in connection with this Franchise, shall not be grounds for avoidance of any of the
indemnification, defense and hold harmless obligations contained in this Section 16.

16.6  The indemnification, defense and hold harmless obligations contained in this
Section 16 shall survive the expiration, abandonment or termination of this Franchise.

Section 17. _ Limitation of City Liability

17.1  The City’s administration of this Franchise shall not be construed to create the
basis for any liability on the part of the City Parties, except for the City’s negligence or
willful misconduct. Neither party will be liable under this Franchise for consequential,
indirect, or punitive damages (including lost revenues, loss of equipment, interruption,
loss of service, or loss of data) for any cause of action, whether in contract, tort, or
otherwise, even if the party was or should have been aware of the possibility of these
damages, whether under theory of contract, tort (including negligence), strict liability, or
otherwise.

Section 18. _ Insurance

18.1 Insurance Requirements
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A. Insurance Required

i.  Grantee shall procure, and maintain for the duration of this Franchise,
insurance against claims for injuries to persons or damages to property
which may arise from, or in connection with, the performance of work
hereunder by the Grantee or its employees. The Grantee shall pay the
costs of such insurance. The Grantee shall require all contractors and
subcontractors while working hereunder to obtain and maintain
substantially the same coverage as required of Grantee with limits
commensurate with the work or service to be provided, and furnish
separate certificates of insurance from each contractor evidencing the
insurance maintained.

ii.  The Grantee is responsible for ensuring compliance with all of the
insurance requirements stated herein. Failure by the Grantee to
comply with the insurance requirements stated herein shall constitute
a material breach of this Franchise.

iii.  Each required insurance policy shall be written on an “occurrence”
basis.

iv.  Nothing contained within these insurance requirements shall be deemed to
limit the scope, application and/or limits of the coverage afforded by said
policies, which coverage will apply to each insured to the full extent
provided by the terms and conditions of the policy(ies). Nothing
contained in this provision shall affect and/or alter the application of
any other provision contained within this Franchise.

B. Risk Assessment by Grantee

By requiring such insurance, the City shall not be deemed or construed to have assessed
the risks that may be applicable to the Grantee under this Franchise, nor shall such
minimum limits be construed to limit the limits available under any insurance coverage
obtained by the Grantee. The Grantee shall assess its own risks and, if it deems
appropriate and/or prudent, maintain greater limits and/or broader coverage.

C. Scope and Limits of Insurance; Coverage shall be at least as broad as and with
the following limits, which may be satisfied through a combination of primary and
umbrella or excess liability coverage:

(1) Commercial General Liability

Insurance Services Office form or its substantial equivalent covering with limits of $5,000,000
per occurrence for bodily injury and property damage and $5,000,000 general aggregate
including personal and advertising injury and products/completed operations.

(i1) Automobile Liability

Insurance Services Office form or equivalent covering COMMERCIAL AUTOMOBILE
LIABILITY insurance in an amount of $1,000,000 combined single limit each accident
for bodily injury and property damage covering all owned, non-owned, and hired vehicles
if the use of motor vehicles is contemplated.
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(ii1))  Workers’ Compensation
Workers’ Compensation coverage, as required by the Industrial Insurance Act of the
State of Washington. Qualified self-insurance is allowed.

(iv)  Stop Gap/Employers Liability

Coverage protection provided by the Workers” Compensation policy Part 2 (Employers
Liability) with limits of $1,000,000 each accident/disease/policy limit or, in states with
monopolistic state funds, the protection provided by the “Stop Gap” endorsement to the
general liability policy.

D. Limits of Insurance - Construction Period

Prior to commencement of construction and until construction is complete and approved by the
Grantee and the City, the Grantee shall cause the construction contractor and related professionals
to procure and maintain insurance against claims for injuries to persons or damages to property
which may arise from, or in connection with the activities related to this Franchise. The cost of
such insurance shall be paid by the Grantee and/or any of the Grantee’s
contractor/subcontractors. The Grantee shall cause the construction contractor and related
professionals to obtain and maintain substantially the same insurance as required of
Grantee with limits commensurate with the work or service to be provided as well as,
where applicable Professional Liability/Errors & Omissions insurance with limits of
$1,000,000 per claim and aggregate.

The insurance policies required in this Franchise are to contain, or be endorsed to contain,
the following provisions:

(1) All Liability Policies except Professional and Workers” Compensation.

a. The City, its officers, officials, and employees, shall be included as additional
insureds as their interest may appear under this Franchise and with respect to liability
arising out of activities performed by or on behalf of the Grantee/contractor in connection
with this Franchise.

b. To the extent of the Grantee’s/contractor’s negligence, the Grantee’s/contractor’s
insurance coverage shall be primary insurance with respect to the City, its officers,
officials, and employees. Any insurance and/or self-insurance maintained by the City, its
officers, officials, or employees shall not contribute with the Grantee’s insurance or
benefit the Grantee in any way.

c. The Grantee’s insurance shall apply separately to each insured against whom
claim is made and/or lawsuit is brought, except with respect to the limits of the insurer’s
liability.

(i1) All Policies

Upon receipt of notice from its insurer, Grantee shall provide the City with thirty (30)

days prior written notice of cancellation of any required coverage if not replaced.

F. Acceptability of Insurers
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Unless otherwise approved by the City, insurance is to be placed with insurers with a
Bests’ rating of no less than A-VII.

Professional Liability, Errors, and Omissions insurance may be placed with insurers with
a Bests’ rating of B+VIL.

If, at any time, the foregoing policies shall fail to meet the above requirements, the
Grantee shall, upon notice to that effect from the City, promptly obtain a new policy, and
shall submit the same to the City, with appropriate certificates and blanket additional
insured endorsements, for approval.

G. Verification of Coverage

The Grantee shall furnish the City with certificates of insurance and blanket additional
insured endorsements required by this Franchise. The certificates for each insurance
policy are to be signed by an authorized representative of the insurer(s). The certificates
for each insurance policy are to be on ACORD forms reasonably approved by the City
prior to the commencement of activities associated with the Franchise.

H. Subcontractors

The Grantee shall require all subcontractors while working hereunder to obtain and
maintain substantially the same coverage as required of Grantee with limits
commensurate with the work or service to be provided and provide certificates of
insurance and additional insured endorsements from each subcontractor:;.

L Insurance Review

In consideration of the duration of this Franchise, the parties agree that the Insurance
section herein may be reviewed and adjusted with each amendment and within ninety
(90) days of the end of the first five (5) year period of the term of this Franchise and the
end of each successive five (5) year period thereafter. Any adjustments made shall be in
accordance with reasonably prudent risk management practices and insurance industry
standards and shall be effective on the first day of each successive five (5) year period.

Adjustment, if any, in insurance premium(s) shall be the responsibility of the Grantee.
Any failure by the City to exercise the right to review and adjust at any of the
aforementioned timings shall not constitute a waiver of future review and adjustment
timings.

18.2  Grantee shall furnish the City with original certificates of insurnace and blanket
additional insured endorsements evidencing the insurance requirements of the Grantee
before commencement of the work.

18.3  In satisfaction of the insurance requirements set forth in this Section 18, Grantee
may self-insure against such risks in such amounts as are consistent with good utility
practice. Grantee shall provide the City with reasonable written evidence that Grantee is
maintaining such self-insurance.

Section 19. _ [Intentionally Deleted]
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Section 20. ___Annexation

20.1  If any Public Right-of-Way, or portion thereof, is incorporated into the limits of
any city or town, it shall not be subject to the terms of this Franchise.

Section 21. __Vacation

21.1 If any Public Right-of-Way, or portion thereof, is vacated, it shall not be subject
to the terms of this Franchise. The City may retain a utility easement as allowed under
RCW 36.87.140 when a Public Right-of-Way, or portion thereof, is vacated. The
Grantee may request the City retain a utility easement; however in no case shall the City
be obligated to retain such an easement. The City shall not be liable for any damages or
loss to the Grantee by reason of such vacation and termination.

Section 22.  Assignment

22.1 Neither this Franchise nor any interest therein shall be leased, sold, partitioned,
transferred, assigned, disposed of, or otherwise subject to a change in the identity of the
Grantee (each such activity, a “Transfer”), in whole or in part, in any manner, without the
prior written consent of the City Council, which consent will not be unreasonably
withheld, delayed or conditioned. Should any such Transfer be approved by the City,
then each and every one of the provisions, conditions, regulations and requirements
contained in this Franchise shall be binding upon the approved transferee beginning on
the date of the Transfer, and all privileges, as well as all obligations and liabilities of the
Grantee shall inure to such transferee equally as if such transferee was specifically
mentioned wherever the Grantee is named herein

22.2  Inthe case of a Transfer to secure indebtedness, whether by mortgage or other
security instrument, the City’s consent shall not be required unless and until the secured
party elects to realize upon the collateral. The Grantee shall provide prompt, written
notice to the City, of any assignment to secure indebtedness.

22.3  Any attempt by Grantee to Transfer this Franchise in violation of this Section 22
shall constitute a material breach by Grantee.

22.4 The parties agree and acknowledge that, notwithstanding anything in this
Franchise to the contrary, certain equipment deployed by Grantee in the Public Rights-of-
Way pursuant to this Franchise may be owned and/or operated by Grantee’s third-party
wireless carrier customers (“Carriers”) and installed and maintained by Grantee pursuant
to license agreements between Grantee and such Carriers. Such equipment shall be
treated as Grantee’s Facilities for all purposes under this Franchise provided that (i)
Grantee remains responsible and liable for all performance obligations under the
Franchise with respect to such equipment; (ii) the City’s sole point of contact regarding
such equipment shall be Grantee; and (iii) Grantee shall have the right to remove and
relocate the equipment.
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22.5 Notwithstanding any provision in this Franchise to the contrary, Grantee shall
have the right to assign this Franchise to any parent, subsidiary, or any person, firm, or
corporation that shall control, be under the control of, or be under common control with
Grantee, or to any entity into which Grantee may be merged or consolidated or which
purchases all or substantially all of the assets of Grantee that are subject to this Franchise.

Section 23.  Termination, Revocation, and Forfeiture

23.1  If the Grantee, following written notice from the City of any breach of the Franchise and
at least thirty (30) days thereafter to cure such breach: (i) defaults on any material term or
condition of this Franchise and all applicable notice and cure periods have expired and such
default is continuing; (ii) willfully violates or fails to comply with any of the provisions of this
Franchise; or, (iii) through willful misconduct or gross negligence fails to heed or comply with
any notice given the Grantee by the City under the provisions of this Franchise, then the Grantee
shall, at the election of the City Council, forfeit all rights conferred hereunder and the Franchise
may be terminated by the City Council. Grantee may terminate this Franchise for convenience,
with sixty (60) days written notice to the City. Upon termination for any such cause, all
rights of the Grantee granted hereunder or under any right-of-way use permit shall cease,
and the Grantee shall within sixty (60) days of such termination remove or, with approval
of the City Engineer, abandon in place all of the Grantee Facilities from the Public
Rights-of-Way in accordance with Section 14 above.

Section 24.  Remedies to Enforce Compliance; No Waiver

24.1 In lieu of termination, revocation or forfeiture as provided in Section 23, and
without prejudicing any of its other legal rights and remedies, the non-defaulting party
may elect to obtain an order from the Superior Court or other court, tribunal, or agency
having competent jurisdiction compelling the non-defaulting party to comply with the
provisions of this Franchise and to recover damages and costs incurred by the non-
defaulting party by reason of the non-defaulting party’s failure to comply. In addition to
any other remedy provided herein, the non-defaulting party reserves the right to pursue
any remedy to compel or force the non-defaulting party and/or its permitted successors
and assigns to comply with the terms hereof, and the pursuit of any right or remedy by
the non-defaulting party shall not prevent the non-defaulting party from thereafter
declaring a forfeiture or revocation for breach of the conditions herein.

24.2  Failure of the non-defaulting party to exercise any rights or remedies under this
Franchise shall not constitute a waiver of any such right or remedy and shall not prevent

the non-defaulting party from pursuing such right or remedy at any future time.

24.3  Nothing in this Franchise is or was intended to confer third-party beneficiary
status on any person or entity to enforce the terms of this Franchise.

Section 25. _ City Ordinances and Regulations - Reservation of Police Power

25.1 Nothing in this Franchise shall restrict the City’s ability to adopt and enforce all
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necessary and appropriate ordinances regulating the performance of the conditions of the
Franchise, including, but not limited to, any ordinances adopted under the City’s police
powers in the interest of public safety and for the welfare of the public. The City shall
have the authority at all times to control by appropriate regulations, including design
standards, and utility accommodation policies, the location, elevation, manner of
construction, and maintenance of any Grantee Facilities located within any Public Right-
of-Way, and the Grantee shall promptly conform with all such regulations, unless
compliance would cause the Grantee to violate other requirements of law. In the event of
a conflict between the regulatory provisions of this Franchise and any other ordinance(s)
enacted under the City’s police power authority, such other ordinance(s) shall take
precedence over the provisions set forth herein.

Section 26._ Eminent Domain, Powers of the People

26.1 This Franchise is subject to the power of eminent domain and the right of the City
Council or the people acting for themselves through initiative or referendum to repeal,
amend or modify the Franchise in the interest of the public. In any proceeding under
eminent domain, the Franchise itself shall have no value.

Section 27. __ Survival and Force Majeure

27.1  Until such time as all of the Grantee Facilities have been removed from the Public
Rights-of-Way in accordance with Section 14.1 above, or have been deactivated or
abandoned in place in accordance with Sections 14.2 and 14.3 above, all of the
provisions, conditions and requirements contained in the following sections of this
Franchise shall survive the expiration, revocation, forfeiture or early termination of the
Franchise: (i) Section 4 (Regulation of Use; Permits Required); (ii) Section 5 (Emergency
Work); (iii) Section 6 (Compliance with Applicable Laws; Performance Standards); (iv)
Section 7 (Restoration of Public Rights-of-Way); (v) Section 8 (Record Plans, Record
Drawings, and Records of Grantee Facility Locations); (vi) Section 10 (Undergrounding
of Grantee Facilities); (vii) Section 12 (Hazardous Materials); (viii) Section 13
(Dangerous Conditions, Authority for City to Abate); (ix) Section 14 (Removal of
Grantee Facilities; Abandonment of Grantee Facilities); (x) Section 15 (Fees,
Compensation for Use of Public Rights-of-Way and Taxes); (xi) Section 16 (Hold
Harmless and Indemnification); (xii) Section 17 (Limitation of City Liability); (xiii)
Section 18 (Insurance); (xiv) Section 19 (Performance Security); and, (xv) Section 24
(Remedies to Enforce Compliance; No Waiver).

27.2  After such time as all Grantee Facilities have been either removed from the Public
Rights-of-Way or abandoned/deactivated in place to the City’s satisfaction pursuant to
Section 14 above, only the following provisions shall survive the expiration or earlier
termination of the Franchise: (i) Section 8 (Record Plans, Record Drawings, and Records
of Grantee Facility Locations); (ii) Section 12 (Hazardous Materials); (iii) Section 16
(Hold Harmless and Indemnification); and (iv) Section 17 (Limitation of City Liability).

27.3 If the Grantee is prevented or delayed in the performance of any of its obligations
under this Franchise by reason of a Force Majeure, then Grantee’s performance shall be
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excused during a Force Majeure occurrence. Upon removal or termination of the Force
Majeure occurrence the Grantee shall promptly perform its obligations in an orderly and
expedited manner using industry accepted best practices. Grantee’s performance shall
not be excused by economic hardship nor by the malfeasance of its directors, officers, or
employees.

27.4  For the purposes of this Franchise, “Force Majeure” means any event or
circumstance (or combination thereof) and the continuing effects of any such event or
circumstance (whether or not such event or circumstance was foreseeable or foreseen)
that delays or prevents performance by the Grantee of any of its obligations under this
Franchise, but only to the extent that and for so long as the event or circumstance is
beyond the reasonable control of the Grantee and shall include, without limitation; all of
the following events and circumstances: (i) acts of nature, including volcanic eruption,
landslide, earthquake, flood, lightning, tornado or other unusually severe storm or
environmental conditions, perils of the sea, wildfire or any other natural disaster; (ii) acts
of public enemies, armed conflicts, act of foreign enemy, acts of terrorism (whether
domestic or foreign, state-sponsored or otherwise), war (whether declared or undeclared),
blockade, insurrection, riot, civil disturbance, revolution or sabotage; (iii) any form of
compulsory government actions, acquisitions or condemnations, changes in applicable
law, export or import restrictions, customs delays, rationing or allocations; (iv) accidents
or other casualty, damage, loss or delay during transportation, explosions, fire, epidemics,
quarantine or criminal acts; (vi) inability, after the use of commercially reasonable
efforts, to obtain from any governmental authority any permit, approval, order, decree,
license, certificate, authorization or permission to the extent required by applicable law;
(vii) inability, after the use of commercially reasonable efforts, to obtain any consent or
approval required by the Franchise; and, (viii) third-party litigation contesting all or any
portion of the Franchise or Grantee’s rights under this Franchise.

Section 28.  Governing Law and Stipulation of Venue

28.1  This Franchise and all use of Public Rights-of-Way granted herein shall be
governed by the laws of the State of Washington, unless preempted by federal law. Any
action relating to this Franchise shall be brought in the Superior Court of Washington for
King County, Maleng Regional Justice Center, or in the case of a federal action, the
United States District Court for the Western District of Washington at Seattle, unless an
administrative agency has primary jurisdiction.

Section 29. _ Severability

29.1 Ifany section, sentence, clause, phrase or provision of this Franchise or
the application of such provision to any person or entity should be held to be
invalid or unconstitutional by a court of competent jurisdiction, such invalidity
or unconstitutionality shall not affect the validity or constitutionality of any
other section, sentence, clause, phrase or provision of this Franchise nor the
application of the provision at issue to any other person or entity.
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Section 30. Notice and Emergency Contact

30.1 Any notice or information required or permitted to be given to the parties under this
Franchise may be sent to the following addresses unless otherwise specified:

CITY OF SEATAC Seattle SMSA Limited Partnership d/b/a Verizon
Wireless
Attn.: Public Works Department Attn.: Network Real Estate
4800 S. 188th Street 180 Washington Valley Road
SeaTac, WA 98188-8605 Bedminster, NJ 07921
WITH A COPY TO: WITH A COPY TO:
City of SeaTac Seattle SMSA Limited Partnership d/b/a Verizon
Wireless
Attn.: Legal Department Attn.: Pacific Market General Counsel
4800 S. 188th Street 15505 Sand Canyon Avenue
SeaTac, WA 98188 Irvine, CA 92618
WITH A COPY TO:
Basking Ridge Mail Hub
Attention: Legal Intake
One Verizon Way

Basking Ridge, New Jersey 07920

The Grantee shall also provide the City a current emergency contact name (or
title) and phone number available 24-hours a day, seven days a week. The
Grantee shall promptly notify the City of any change in the notice address or
emergency contact (or title) and phone number.

EMERGENCY CONTACT:

Telephone No: (800) 264-6620

Section 31. _Acceptance

31.1 Within ninety (90) days after the passage and approval of this Franchise by the
City Council, the Franchise may be accepted by the Grantee by its filing with the City
Council an unconditional written acceptance thereof. Failure of the Grantee to so
accept the Franchise within said period of time shall be deemed a rejection thereof by
the Grantee, and the rights and privileges herein granted shall automatically cease and
terminate, unless the time period is extended by ordinance duly passed for that

purpose.
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Section 32. Effective Date

32.1 This Franchise shall take effect, if at all, on the date on which the last of the
following conditions has been met (the “Effective Date”): (i) ten (10) days have
passed since the City Manager executed this Franchise, or this ordinance was
otherwise enacted; (ii) the Grantee executes a copy of this Franchise and returns it to
the City Council within the time provided in Section 31 above; (iii) the Grantee
presents to the City acceptable evidence of insurance as required in Section 18 above;
and (iv) the Grantee pays all applicable fees as set forth in Section 15 above.



ACCEPTANCE;

The provisions of this Franchise are agreed to and hereby accepted. By
accepting this Franchise, Seattle SMSA Limited Partnership (d/b/a Verizon
Wireless, or “Verizon”) covenants and agrees to perform and be bound by
each and all of the terms and conditions imposed by the City of SeaTac,
SeaTac Municipal Code, and this Franchise.

DATED this day of June, 2024.

SEATTLE SMSA LIMITED
PARTNERSHIP D/B/A VERIZON WIRELESS

By: Cellco Partnership
Its: General Partner

Printed Name:

Title:

CERTIFICATION OF COMPLIANCE WITH CONDITIONS AND EFFECTIVE
DATE:

I certify that [ have received confirmation that: (1) the Grantee returned a
signed copy of this Franchise to the City Council within the time provided in
Section 31; (2) the Grantee has presented to the City acceptable evidence of
insurance as required in Section 18 of this Franchise; and, (3) the Grantee has
paid all applicable processing costs and fees as set forth in Section 15 of this
Franchise.

CITY OFSEATAC

Printed Name:

Title:

Approved as to form:

Printed Name:

Title:




MEMORANDUM

To: Transportation and Public Works Committee

Through: William Appleton, Public Works Director

From: Florendo Cabudol, City Engineer

Date: June 7, 2024

Subject: Franchise Agreement (FA) with AT&T/Cingular for Wireless Facilities
Agenda Bill #: 6389

Purpose:

Seeking the Committee’s approval to forward, for Council review and action, an Ordinance
granting a franchise agreement with New Cingular Wireless PCS (d/b/a AT&T Wireless, or
AT&T) for wireless telecommunication services, with a recommendation to approve.

Background:

AT&T has applied for a franchise agreement to install and operate small cellular
telecommunication services in City right-of-way (ROW). This service deploys smaller
cellular/wireless antennae for installation, typically on existing pole structures (i.e., street light
poles, utility poles) in the ROW. These devices contain radios and antennas (often multiple) as
well as power and fiber optic wires to transmit cellular phone and data signals. This
infrastructure augments capacity for data traffic demand in dense urban areas, known as "dead
zones", like downtown core and residential neighborhoods. The City has current
telecommunication franchise agreements with providers operating in the City right-of-way.
However, small cell services would not be covered by existing agreements since this involves
transmitting data over a cellular/wireless network versus fiber optic/cable infrastructure. The
franchise agreement outlines the terms for each provider to install, operate, and maintain their
infrastructure in City ROW. The terms included address protection of the right-of-way from
damage, relocation of facilities if required to accommodate a City capital improvement project,
permitting, and insurance/indemnification.

There is no direct fiscal impact in adopting the Ordinance because the City is not able to collect a
franchise fee pursuant to state law since AT&T is a telecommunications provider. However, the
City received a Franchise application fee to process the Franchise application. The Franchisee
will also be responsible for paying any applicable permit fees for construction of their facilities
in the City. A public hearing will be held at the same Regular Council Meeting (RCM) prior to
Council action.

Options/Recommendation:




1. Approve forwarding the attached Ordinance to full Council for consideration with a
recommendation to approve.

2. Do not forward the Ordinance as proposed, provide directions to staff and bring the item
back to a future Committee meeting for consideration.

Staff recommends forwarding the franchise agreement and associated Ordinance to Council for
adoption.



ORDINANCE NO. 24-

AN ORDINANCE OF THE CITY OF SEATAC, WASHINGTON,
GRANTING TO New Cingular Wireless PCS, LLC, a Delaware
Limited Liability Company (“AT&T”) A NON-EXCLUSIVE
FRANCHISE TO CONSTRUCT, OPERATE, AND MAINTAIN A
TELECOMMUNICATIONS SYSTEM  CONSISTING OF
SMALL CELL FACILITIES IN THE PUBLIC RIGHTS-OF-WAY
OF THE CITY OF SEATAC, WASHINGTON, PRESCRIBING
CERTAIN RIGHTS, DUTIES, TERMS, AND CONDITIONS
WITH RESPECT THERETO, AND ESTABLISHING AN
EFFECTIVE DATE.

WHEREAS, AT&T has requested that the City of SeaTac (the “City”) grant it the right to
construct, operate, and maintain a telecommunications system consisting of small cell facilities
within the public rights-of-way; and

WHEREAS, New Cingular Wireless PCS, LLC (“AT&T”) owns and operates
telecommunications facilities, as defined under Chapter 5.25 of the SeaTac Municipal Code
(“SMC”); and

WHEREAS, the City and AT&T desire to enter into an agreement authorizing AT&T to
use the Public Rights-of-Way of the City and specifying the terms and conditions under which said
use may be made; and

WHEREAS, AT&T has applied to the City of SeaTac, Washington, for a non-exclusive
franchise to construct, maintain, operate, replace and repair telecommunications facilities in, on,
across, over, along, under, and/or through public rights-of-way within the City of SeaTac; and

WHEREAS, the Washington State Constitution, by and through its general grant of police

power, and Section 36.55.010 of the Revised Code of Washington authorize counties to grant

franchises for use of public rights-of-way; and
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WHEREAS, Section 35A.47.040 RCW and Chapter 5.25 of the SeaTac Municipal Code
specify requirements for franchises in the City of SeaTac rights-of-way; and

WHEREAS, a franchise is a legislative authorization to use public rights-of-way,
however, actual construction and activities in the rights-of-way will also be subject to approved
right-of-way use permits after review of specific plans; and

WHEREAS, the SeaTac City Council considered the Engineer’s Report of the Department
of Public Works, attached to and incorporated into this ordinance by reference, which report
recommends that the subject franchise be granted, and further sets out guidelines and expectations
for the right-of-way use permit process; and

WHEREAS, the SeaTac City Council held a public hearing on June 12, 2018, to solicit
comments from the public and to consider whether to grant the requested franchise to AT&T; and

WHEREAS, it has been found to be in the public interest that a franchise, authorizing use
of public rights-of-way for wireless telecommunications facilities, be granted to AT&T.

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF SEATAC,
WASHINGTON, DO ORDAIN AS FOLLOWS:
Section 1. Franchise. The initial term of the franchise shall be for approximately five (5)

years, commencing on the effective date of this Ordinance and expiring September

30, 2029. The franchise may be extended by Grantee for an additional five (5)
years upon written notice, with the extension term expiring September 30, 2034.

Section 2. Terms & Conditions. The terms and conditions governing the franchise specified
in Section 1 shall be those set forth in Attachment A to this Ordinance and
incorporated herein by this reference as if set forth in full.

Section 3. Deadline for Acceptance. The rights, privileges and authority granted pursuant
to this Ordinance shall take effect and be in force from and after the effective date
of this Ordinance; provided, that AT&T accepts the terms and conditions prior to
or within ninety (90) days after the effective date. Such written acceptance shall
be accompanied by the certificates of insurance and additional insured
endorsement, the establishment of a security fund, any applicable bonding
requirements, and the reimbursement owed to the City.
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Section 4. Severability. In any section, sentence, clause or phrase of this Ordinance should
be held to be invalid or unconstitutional by a court of competent jurisdiction, such
invalidity or unconstitutionality shall not affect the validity or constitutionality of
any other section, sentence, clause or phrase of this Ordinance.

Section 5. Effective Date. Pursuant to RCW 35A.47.040, this Ordinance has been passed at
least five (5) days after its first introduction and by a majority of the whole
membership of the City Council at a regular meeting. This Ordinance, being an
exercise of a power specifically delegated to the City legislative body, is not
subject to referendum, and shall take effect five (5) days after passage and
publication of an approved summary thereof consisting of the title.

ADOPTED this day of June, 2024, and signed in authentication thereof on this
day of June, 2024.

CITY OF SEATAC

Mohamed Egal, Mayor

ATTEST:

Kristina Gregg, City Clerk

APPROVED AS TO FORM:

Mary Mirante Bartolo, City Attorney
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ATTACHMENT A

After Recording Return to:
City of SeaTac

Attn.: City Clerk’s Office
4800 S. 188th Street

SeaTac, WA 98188-8605

Grantor: City of SeaTac

Grantee: New Cingular Wireless PCS, LLC
Tax Account No: Not Assigned

Legal Description: City of SeaTac

Ref. # of Docs. Affected: N/A

Document Title: An Ordinance of SeaTac City Council Granting a Non-exclusive
Franchise Authorizing Limited Use of Public Road Rights-of-Way
in the City of SeaTac, Washington to New Cingular Wireless PCS,

LLC

TABLE OF CONTENTS

Section 1. Grant of Franchise

Section 2. Non-exclusive Franchise

Section 3. Term; Early Termination

Section 4. Regulation of Use; Permits Required

Section 5. Emergency Work

Section 6. Compliance with Applicable Laws; Performance Standards
Section 7. Restoration of Public Rights-of-Way

Section 8. Record Plans, Record Drawings, and Records of Grantee Facility Locations
Section 9. Relocation of Grantee Facilities.

Section 10.  Undergrounding of Grantee Facilities

Section 11.  Maintenance of Grantee Facilities

Section 12.  Hazardous Materials

Section 13.  Dangerous Conditions, Authority for City to Abate

Section 14.  Removal of Grantee Facilities; Abandonment of Grantee Facilities
Section 15.  Fees, Compensation for Use of Public Rights-of-Way, and Taxes
Section 16. Hold Harmless and Indemnification

Section 17.  Limitation of City Liability

Section 18.  Insurance Requirements

Section 19.  Performance Security

Section 20.  Annexation

Section 21.  Vacation

Section 22.  Assignment

Section 23.  Termination, Revocation, and Forfeiture

Section 24.  Remedies to Enforce Compliance; No Waiver

Section 25.  City Ordinances and Regulations - Reservation of Police Power
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Section 26.  Eminent Domain, Powers of the People
Section 27.  Survival and Force Majeure

Section 28.  Governing Law and Stipulation of Venue
Section 29.  Severability

Section 30.  Notice and Emergency Contact

Section 31.  Acceptance
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Section 1. Grant of Franchise

1.1 Pursuant to Sections 35A.11.020 and 35A.47.040 of the Revised Code of Washington
(“RCW?”) the City of SeaTac, a political subdivision of the State of Washington (the “City”),
hereby grants to New Cingular Wireless PCS, LLC, a Delaware limited liability company (the
“Grantee”), a non-exclusive franchise to use those portions of the City’s rights-of-way described
in Section 1.3 below, for the purposes described in Section 1.2 below, subject to compliance with
all applicable provisions of the SeaTac Municipal Code (“SMC” or “City Code”), City policies
and the terms and conditions contained in this franchise ordinance (the “Franchise”).

1.2 This Franchise grants the Grantee the right, privilege and authority to use portions of the
Public Rights-of-Way (as such term is defined below) of the City for the sole purposes of
constructing, digging, maintaining, operating, replacing, upgrading, removing, restoring and
repairing its wireless telecommunications facilities and uses incidental thereto (the ‘“Permitted
Use”) and for no other purpose or use whatsoever. Grantee hereby warrants that it expects to
provide the following services within the City: small cell network consisting of a collection of
interrelated Small Cell Facilities designed to deliver personal wireless services. The term “Public
Rights-of-Way” or “Rights-of-Way” as used in this Franchise shall mean all public streets, roads,
ways, or alleys of the City as now or hereafter laid out, platted, dedicated or improved. Pursuant
to this Franchise, the Grantee is authorized to install, locate, construct, operate, maintain, use,
replace, restore, upgrade and/or remove such equipment and facilities as may be reasonably
necessary or convenient for the conduct of the Permitted Use (the “Grantee Facilities™), in, on,
across, over, along, under or through certain Public Rights-of-Way of the City, subject to all
applicable provisions of the SeaTac Municipal Code (including any City Engineering Standards),
the City’s Comprehensive Plan, Sections 35A.11.020 and 35A.47.070 RCW, and the terms and
conditions of City right-of-way use permits issued pursuant to the SMC and Section 4 of this
Franchise. This Franchise merely authorizes the Grantee to occupy and use the Public Rights-of-
Way at issue, and does not transfer, convey or vest any easement, title, servitude, or other real
property interest in or to any Public Right-of-Way or portion thereof in or to the Grantee.

1.3 This Franchise covers all Public Rights-of-Way located within the City of SeaTac as now
or hereafter laid out, platted, dedicated or improved.

Section 2. Non-exclusive Franchise

2.1 This Franchise is granted upon the express condition and understanding that it shall be a
non-exclusive franchise which shall not in any manner prevent or hinder the City from granting to
other parties, at other times and under such terms and conditions as the City, in its sole discretion,
may deem appropriate, other franchises or similar use rights in, on, to, across, over, upon, along,
under or through any Public Rights-of-Way. Owners, whether public or private, of any authorized
facilities or equipment installed in, on, across, over, along, under, and/or through a Public Right-
of-Way prior to the construction and/or installation of Grantee’s Facilities in the same location,
shall have preference as to positioning and location of their facilities. The position and location
of all Grantee’s Facilities in the Public Rights-of-Way shall be subject to the authority of the City
Engineer.
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2.2 This Franchise shall in no way prevent, inhibit or prohibit the City from using any of the
Public Rights-of-Way covered or affected by this Franchise, nor shall this Franchise affect the
City’s jurisdiction, authority or power over any of them, in whole or in part. The City expressly
retains its power to make or perform any and all changes, relocations, repairs, maintenance,
establishments, improvements, dedications, or vacations of, or to any of the Public Rights-of-Way
as the City may, in its sole and absolute discretion, deem fit, including the dedication,
establishment, maintenance and/or improvement of new Public Rights-of-Way, thoroughfares and
other public properties of every type and description.

Section 3. Term:; Early Termination

3.1 The initial term of the Franchise shall be for a period of approximately five (5) years (the
“Initial Term”), beginning on the Effective Date (as such term is defined in Section 32 of this
Franchise) of the Franchise, and continuing until September 30, 2029 (the “Initial Term Expiration
Date”), unless earlier terminated, revoked, or modified pursuant to the provisions of this Franchise.
So long as Grantee is not in default pursuant to Section 23 of this Franchise, Grantee may extend
the Franchise for an additional five (5) years (the “Extension Term”) by providing written notice
to City at least six (6) months prior to the Initial Term Expiration Date. Upon receipt of Grantee’s
written notice to extend, the City shall review Grantee’s status under this Franchise and confirm
within 90 (ninety) days either (1) Grantee’s extension, or (2) the status of any outstanding default
pursuant to Section 23 of this Franchise. The Initial Term and the Extension Term are collectively
referred to in this Franchise as the “Term.”

3.2 If any federal, state, or local laws or regulations and any binding judicial interpretations
thereof (collectively, “Laws”) that govern any aspect of the rights or obligations of the parties
under this Franchise shall change after the Effective Date and such change makes any aspect of
such rights or obligations inconsistent with the then-effective Laws, then the parties agree to
promptly reopen the terms of this Franchise in order to make amendments as reasonably required
to accommodate and/or ensure compliance with any such legal or regulatory change.

33 Grantee may terminate the Franchise for any reason or no reason in Grantee’s sole
discretion upon thirty (30) days written notice to the City, in which case Grantee shall remove
Grantee Facilities within ninety (90) days of termination of the Franchise or, with the approval of
the City Engineer, abandon in place such equipment, as provided in Section 14.

Section 4. Regulation of Use:; Permits Required

4.1 The installation, location, maintenance, operation, relocation, removal or any other work
related to any of the Grantee Facilities occurring in, on, across, over, along, under, and/or through
any Public Right-of-Way covered by this Franchise, shall be performed in a safe and workmanlike
manner, in such a way as to minimize interference with the free flow of traffic and the use of
adjacent property, whether such property is public or private.

4.2 The Grantee shall not commence any work within Public Rights-of-Way until a right-of-

way use permit authorizing such work has been issued by the City pursuant to the SMC. In
addition to any standards of performance imposed by this Franchise, any and all work performed
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by Grantee pursuant to this Franchise shall be performed in accordance with all City Codes and
standards applicable to such work, including the City-approved plans and specifications for the
work, and the terms and conditions of any right-of-way use permit and/or other permits and/or
approvals required under the SMC in order to accomplish the work (e.g., lane closure or road
detour permits). Grantee understands and acknowledges that some or all of Grantee’s activities
may require additional project permits and approvals under City land use codes and development
regulations, and Grantee accepts full responsibility for obtaining and complying with same.

4.3 In addition to any criteria set forth in Chapter 5.25 of the SMC, the City Engineering
Standards, and the City’s utility accommodation policies, in reviewing the Grantee’s application
for any right-of-way use permit pursuant to this Franchise, the City Engineer may, but is not
required to, apply the following criteria in reviewing proposed utility routes and in the issuance,
conditioning, or denial of such permit:

(1) the capacity of the Public Rights-of-Way at issue to accommodate the proposed
Grantee Facilities;

(i1) the capacity of the Public Rights-of-Way at issue to accommodate additional utility,
cable, telecommunications, or other public facilities if the right-of-way use permit is
granted;

(ii1) the damage or disruption, if any, to public or private facilities, improvements, service,
travel, or landscaping if the right-of-way use permit is granted;

(iv) the public interest in minimizing the cost and disruption of construction within the
Public Rights-of-Way at issue, including, but not limited to, coordination with future
utility installation or City projects;

(v) recent and/or proposed construction and/or improvements to the Public Rights-of-Way
at issue;

(vi) the availability of alternate routes, locations, and/or methods of construction or
installation for the proposed Grantee Facilities, including, but not limited to, whether
other routes are preferred; and

(vii) whether the Grantee has received all requisite licenses, certificates, and authorizations
from applicable federal, state, and local agencies with jurisdiction over the activities
proposed by the Grantee.

4.4  Prior to commencing any work in a critical area as defined by City Code, the Grantee shall
comply with all applicable requirements of the City’s critical areas regulations, and shall obtain
any and all required permits and approvals. The granting of this Franchise shall in no way relieve
the Grantee from its responsibility for avoiding “take” of any threatened or endangered species as
defined by the Endangered Species Act of 1973, 16 U.S.C. § 1531, et seq., as amended, in the
performance of any work authorized by this Franchise and/or any right-of-way use permits.

Section 5. Emergency Work

5.1 Should any of the Grantee Facilities in the Public Rights-of-Way break or become damaged
such that an immediate danger to the property, life, health or safety of any individual is presented,
or should any site upon which the Grantee is engaged in construction or maintenance activities
pursuant to this Franchise for any reason be in such a condition that an immediate danger to the
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property, life, health or safety of any individual is presented, the Grantee shall immediately take
such measures as are reasonably necessary to repair the Grantee Facilities at issue or to remedy
the dangerous conditions on the site at issue so as to protect the property, life, health or safety of
individuals. In the event of an emergency described above, the Grantee may take corrective action
immediately, without first applying for or obtaining any permits or other authorizations that might
otherwise have been required by the City Code and/or this Franchise. However, the emergency
provisions contained in this Section 5 shall not relieve the Grantee from its obligation to obtain
any permits necessary for the corrective actions taken, and the Grantee shall apply for all such
permits by the next business day after the emergency. In the event of any emergency described in
this Section 5, the Grantee shall also notify the City of the emergency as soon as may be reasonably
feasible after the Grantee discovers the emergency (such notice may be telephonic or email
communication), but no later than the next business day.

Section 6. Compliance with Applicable Laws: Performance Standards

6.1 The Grantee shall at all times during the Term of the Franchise undertake the Permitted
Use in compliance with all federal, state and local laws, rules and regulations (including, but not
limited to, the City’s comprehensive plan, zoning code, and other development regulations) that
are applicable to any and all work or other activities performed by Grantee pursuant to or under
authority of the Franchise.

6.2  During any period of installation, maintenance, operation, relocation, removal or any other
work related to any of the Grantee Facilities subject to this Franchise, Grantee shall use industry
accepted best-practices to ensure that, to the extent reasonably feasible, such work does not
impede: (i) public use of the Public Rights-of-Way at issue for vehicular and pedestrian
transportation; (ii) construction and/or maintenance within Public Rights-of-Way and other
authorized facilities, equipment and improvements; (iii) the operation, maintenance or
improvement by the City of the Public Rights-of-Way or other public property impacted by
Grantee’s work; or (iv) use of the Public Rights-of-Way for other governmental purposes.

6.3 During any periods of construction within the Public Rights-of-Way, the Grantee shall at
all times post and maintain proper barricades and comply with all applicable safety regulations as
required by the City Code, the City Engineering Standards, or the laws of the State of Washington,
including, but not limited to, RCW 39.04.180 for the construction of trench safety systems.

6.4  Before the Grantee commences any work under this Franchise which may affect any
existing monuments or markers of any nature relating to subdivisions, plats, roads, or other
surveys, Grantee shall reference all such monuments and markers using a method or methods
approved by the City Engineer, and a complete set of reference notes for monument and other ties
shall be filed with the City prior to the commencement of construction. Reference points shall be
so located that they will not be disturbed during Grantee’s operations. The replacement of all such
monuments or markers disturbed during construction shall be made as expeditiously as conditions
permit, as directed by the City Engineer, and to federal, state and local standards. All costs
incurred pursuant to this Section 6.4 shall be borne by Grantee.
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6.5 If the Grantee shall at any time plan to make excavations in any area covered by the
Franchise, the Grantee shall, upon receipt of a written request to do so, provide an opportunity for
the City and/or any other grantees or authorized users of the Public Right-of-Way at issue to
participate in such excavation, and shall coordinate the location and installation of its Grantee
Facilities with the City or such other grantees or authorized entities, PROVIDED THAT, Grantee
need not permit the City or any other parties to participate in an excavation if the City Engineer
reasonably determines that any of the following are true:

(1)  such joint use would unreasonably delay the performance of Grantee’s work;

(i) despite good-faith efforts, the parties involved are unable to agree upon reasonable
terms and conditions for accomplishing such joint use; or

(ii1) valid safety reasons exist for denying a request for such joint use.

6.6  If the Grantee shall at any time plan to include communication facilities in furtherance of
the Permitted Use, the Grantee shall provide an opportunity for the City to enter into negotiations
for shared use of such communication facilities, and shall coordinate negotiation of shared use of
its communication facilities with the City if such shared use is reasonably feasible; PROVIDED
THAT, Grantee need not permit the City to participate in shared use of communication facilities
if any of the following are true, in the reasonable judgment of the City and the Grantee:

(1)  such shared use would unreasonably delay the performance of Grantee’s work;

(i) despite good-faith efforts, the parties involved are unable to agree upon reasonable
terms and conditions, including but not limited to allocation of costs amongst various
parties, for accomplishing such shared use;

(i11) valid safety reasons exist for denying a request for such shared use and/or the
proposed facilities of the third party are in conflict with the best practices employed
by the Grantee; or

(iv) the installation of communication facilities is for the purpose of an emergency action
to protect the property, life, health or safety of individuals.

Section 7. Restoration of Public Rights-of-Way

7.1 Promptly after completing any work in, on, under, over, across or upon any Public
Rights-of-Way, including, but not limited to any excavation, installation, construction,
relocation, maintenance, repair or removal of any Grantee Facilities, Grantee shall, at Grantee’s
sole cost and expense, restore the Public Rights-of~-Way and any adjacent affected areas to a like
condition or better, or as otherwise required by the City Engineering Standards. Grantee shall
also comply with any and all restoration conditions contained in applicable permits or approvals,
and the City Engineer shall have final authority to determine in each instance of restoration
whether adequate restoration has been performed, reasonable wear and tear excepted.

Section 8. Record Plans, Record Drawings, and Records of Grantee Facility Locations

8.1 The Grantee shall maintain adequate records to document obligations performed under this
Franchise. The Grantee agrees and covenants that it shall, within 120 days after completion of any
construction project involving a Public Right-of-Way, provide to the City, at no cost to the City, a
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copy of all as-built plans, maps and records revealing the approximate final locations and
conditions of the Grantee Facilities located within such Public Right-of-Way. Additionally, the
City may, at any time, deliver a written request to the Grantee for copies of maps and records
showing the approximate location of all or any portion of the Grantee Facilities. In such event,
the Grantee shall, within thirty (30) days after receipt of the request, provide the City, at no cost to
the City, with copies of the requested record plans, record drawings and other records within a
reasonable time after receiving the City’s request for same. The City shall have the right to review
the Grantee’s records regarding the subject matter of this Franchise at reasonable times, upon
reasonable notice. The right to review records shall last for two (2) years from the expiration or
earlier termination of this Franchise. In addition to the maps and records of the Grantee Facility
locations, the Grantee shall provide the City, upon the City’s request, with copies of records of
construction, maintenance, operation, inspections, or regulatory compliance for all Grantee
Facilities subject to this Franchise as may be deemed necessary by the City, in its sole discretion,
to manage the city roads, Public Rights-of-Way, or other property, or to protect the public health,
safety, and welfare. Nothing in this Section 8 shall be construed to require Grantee to violate state
or federal law concerning customer privacy, nor shall this Section 8§ be construed to require
Grantee to disclose proprietary or confidential information without adequate safeguards for its
confidential or proprietary nature.

8.2  If the Grantee considers any portion of its records provided to the City, whether in
electronic or hard copy form, to be protected from disclosure under law, the Grantee shall clearly
identify any specific information that it claims to be confidential or proprietary. If the City receives
a request under the Public Records Act, Chapter 42.56 RCW, to inspect or copy the information
so identified by the Grantee and the City determines that release of the information is required by
the Act or otherwise appropriate, the City’s sole obligations shall be to notify the Grantee: (a) of
the request; and, (b) of the date that such information will be released to the requester unless the
Grantee obtains a court order to enjoin that disclosure pursuant to RCW 42.56.540. If the Grantee
fails to timely obtain a court order enjoining disclosure, the City will release the requested
information on the date specified. The City has, and by this section assumes, no obligation on
behalf of the Grantee to claim any exemption from disclosure under the Act. The City shall not
be liable to the Grantee for releasing records not clearly identified by the Grantee as confidential
or proprietary. The City shall not be liable to the Grantee for any records that the City releases in
compliance with this section or in compliance with an order of a court of competent jurisdiction.

Section 9. Relocation of Grantee Facilities

9.1 The Grantee agrees and covenants that it will promptly, and with as much written notice
as is feasible under the circumstances (but in event less than one hundred twenty (120) days), at
its sole cost and expense, protect, support, temporarily disconnect, relocate, or remove from the
Public Rights-of-Way any Grantee Facilities when the City Engineer determines after full and fair
consideration that such a relocation is necessary for any of the following reasons: (i) traffic
conditions; (ii) public safety; (iii) dedications of new Public Rights-of-Way and the establishment
and/or improvement thereof; (iv) widening and/or improvement of existing Public Rights-of-Way;
(v) vacations of Public Rights-of-Way; (vi) freeway construction; (vii) change or establishment of
road grade; or, (viii) the construction of any public improvement or structure by any governmental
agency acting in a governmental capacity, PROVIDED that the Grantee shall generally have the
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privilege to temporarily bypass, in the authorized portion of the same Public Right-of-Way, upon
approval by the City Engineer, any Grantee Facilities required to be temporarily disconnected or
removed; AND FURTHER PROVIDED that if the City pays for or reimburses the relocation costs
of another wireless telecommunications provider, under substantially similar circumstances, it
shall pay for or reimburse a proportionate share of Grantee’s relocation costs. In the event of a
conflict between this Section 9 and the specific terms of any existing real property interests and
rights owned by the Grantee, such as a utility easement or other servitude, the terms of this
Section 9 shall be subject to the specific terms of the real property interests and rights owned by
the Grantee unless and until those rights are extinguished or amended: (i) by mutual agreement;
(i1) pursuant to a judicial condemnation order; (iii) by negotiated sale of said property rights
between Grantee and the City in-lieu of condemnation; or, (iv) by any other lawful means.

9.2 Upon the request of the City and in order to facilitate City improvements to Public Rights-
of-Way, the Grantee agrees to locate and, if reasonably determined necessary by the City, to
excavate and expose, at its sole cost and expense, portions of the Grantee Facilities for inspection
so that the location of the facilities may be taken into account in the improvement design.

9.3 Grantee shall, upon reasonable prior written request of any non-governmental person or
entity holding a permit issued by the City to move any structure, temporarily move its facilities to
allow the moving of such structure, PROVIDED: (i) Grantee may impose a reasonable charge on
the permittee for the movement of Grantee’s Facilities and such person or entity agrees in writing
to pay such charge; (ii) Grantee is granted a permit by the City for such work if a permit is needed;
and, (ii1) Grantee is given not less than thirty (30) business days’ notice to arrange for such
temporary relocation, EXCEPT in any case where the City Engineer determines Grantee Facilities
are not reasonably movable.

9.4  Where the City imposes conditions or requirements on a third party development requiring
the relocation of any Grantee Facilities, the City shall not be responsible for paying any costs
related to such relocation. Nothing in this Franchise is intended or shall be construed to prohibit
the Grantee from assessing on such person or entity, other than the City, the costs of relocation as
a condition of such relocation.

9.5 To assist Grantee with anticipating relocations of Grantee Facilities related to City
improvements to the Public Rights-of-Way, upon request, the City will provide the Grantee with
copies of the most recently adopted Six-Year Transportation Improvement Program and Annual
Construction Program.

9.6  If the City determines that a City project necessitates the relocation of existing Grantee
Facilities, the parties shall proceed as follows:

(1) The City shall provide the Grantee at least one hundred twenty (120) days written
notice prior to the commencement of the construction phase of the City project at issue,
PROVIDED, that under the following circumstances the City need only provide the
Grantee with written notice as soon as may be reasonably practicable: (a) in the event
of an emergency posing a threat to public safety, health or welfare; (b) in the event of
an emergency beyond the control of the City and which will result in adverse financial
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consequences to the City; or, (¢c) where the need to relocate the Grantee Facilities could
not reasonably have been anticipated by the City.

(i1)) The City shall provide the Grantee with copies of pertinent portions of the designs and
specifications for the City project as well as a proposed new location for the Grantee
Facilities at least ninety (90) days prior to the commencement of the construction phase
of the City project to enable Grantee to promptly relocate such Grantee Facilities.
Upon request of the Grantee, thirty percent (30%), sixty percent (60%), and ninety-
percent (90%) design plans shall be provided to the Grantee. The City and the Grantee
shall, upon the request of either party, meet to discuss the plans, specifications and
schedule of the City project at issue at a mutually agreed time in a location determined
by the City.

(ii1) After receipt of such notice and such plans and specifications, the Grantee shall
complete relocation of its facilities within the Public Right-of-Way at least ten (10)
days prior to commencement of the construction phase of the City project at no charge,
cost or expense to the City, unless otherwise agreed to within a separate agreement
executed by both Parties. Relocation shall be accomplished in such a manner as to
accommodate the City’s project. In the event of an emergency, the Grantee shall
relocate the Grantee Facilities at issue within a time period reasonably specified by the
City Engineer.

(iv) The City and the Grantee may, for each individual City project, enter into an agreement
for costs incurred by the City for relocation of Grantee’s Facilities and associated work
tied to the relocation.

(v) Inthe event of an emergency, the Grantee shall relocate the Grantee Facilities at issue
within a time period reasonably specified by the City Engineer.

9.7  The Grantee may, after receipt of written notice requesting a relocation of any Grantee
Facilities in accordance with Section 9.6, submit to the City proposed written alternatives to such
relocation. The City shall evaluate such alternatives and advise the Grantee in writing if one or
more of the alternatives are suitable to accommodate the City project. If so requested by the City,
the Grantee shall submit additional information to assist the City in making such evaluation. The
City shall give each alternative proposed by the Grantee full and fair consideration but the final
decision is the sole discretion of the City. Where, upon the request of the Grantee, the City incurs
additional costs in performing any maintenance, operation, or improvement of or to public
facilities due to measures taken by the City to avoid damaging or to otherwise accommodate one
or more Grantee Facilities, the Grantee shall reimburse the City for the full amount of such
additional costs promptly upon receiving the City’s invoice for same. In the event the City
ultimately determines that there is no reasonable or feasible alternative to relocation, the Grantee
shall relocate the Grantee Facilities at issue as otherwise provided in this Section 9.

9.8  The provisions of this Section 9 shall in no manner preclude or restrict the Grantee from
making any arrangements it may deem appropriate when responding to a request for relocation of
any Grantee Facility by any person or entity other than the City, where the facilities to be
constructed by said person or entity are not or will not become City-owned, operated or maintained
facilities, provided that such arrangements do not unduly delay any City projects. The Grantee
shall provide certified record drawings (or as-built drawings) detailing the location of Grantee’s
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Facilities within the Public Right-of-Way required to be relocated or removed for the purpose of
the non-City project.

9.9 Should relocation be required for a City project pursuant to this Section 9, the Grantee shall
be responsible for timely relocation of the Grantee Facilities at issue and the coordination of such
relocation with the City (or the City’s contractor for the City project). The Grantee shall be fully
responsible for the costs of any delays to City projects resulting from relocations of any Grantee
Facilities. The Grantee shall indemnify, defend and hold harmless the City from and against any
and all claims, lawsuits, or damages, including those brought by a contractor of the City engaged
in a City project, arising out of or caused in whole or in part by the location or relocation of one
or more Grantee Facilities, as more fully set forth in Section 16 of this Franchise, except to the
extent such claims or damages may be due to or caused by the sole negligence or willful
misconduct of the City or its employees, contractors or agents.

Section 10. Undergrounding of Grantee Facilities

10.1 The undergrounding requirements of this Section 10 shall apply where the Grantee
Facilities consist of cable or any other facilities, equipment or systems which are reasonably
capable of being placed underground. Where the Grantee Facilities consist of antennae or other
facilities, equipment or systems which are required to remain above ground in order to be
functional, the terms and conditions of this Section 10 shall not apply.

10.2 In any area of the City in which there are no aerial facilities other than antennae or other
facilities required to remain above ground in order to be functional, or in any area in which
telephone, electric power wires or other cables have been placed underground, the Grantee shall
not be permitted to erect poles or to run or suspend wires, cables or other similar facilities thereon,
but shall lay all such wires, cables or other facilities underground in the manner required by the
City. The Grantee acknowledges and agrees that, even if the City does not require the
undergrounding of all or any portion of the Grantee Facilities at the time the Grantee applies for
the applicable right-of-way use permit, the City may, at any time in the future, and in the City’s
reasonable discretion, require the Grantee to convert all or any portion of the aerial Grantee
Facilities to underground installation at the Grantee’s sole cost and expense, if such
undergrounding is feasible and reasonably practicable.

10.3  Whenever the City requires the undergrounding of the aerial facilities in any area of the
City, the Grantee shall underground the aerial Grantee Facilities in that area of the City in the
manner specified by the City, if such undergrounding is feasible and reasonably practicable, and
concurrently with the other affected facilities. Where other facilities are present or proposed and
involved in the undergrounding project, the Grantee shall only be required to pay its fair share of
common costs borne by all facilities, in addition to the costs specifically attributable to the
undergrounding of the Grantee Facilities. “Common costs” shall include necessary costs not
specifically attributable to the installation or undergrounding of any particular facility, such as
costs for common trenching and utility vaults. “Fair share” shall be determined for a project on
the basis of the number and size of the Grantee Facilities being installed or undergrounded in
comparison to the total number and size of all other utility facilities being installed or
undergrounded.
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Section 11. Maintenance of Grantee Facilities

11.1 The Grantee shall maintain all Grantee Facilities in good condition and repair, in
accordance with industry accepted best practices. This also includes any graffiti removal from
Grantee’s Facilities.

11.2  The Grantee shall take necessary steps to maintain a reasonably clear area around all
Grantee Facilities installed above-ground within Public Rights-of-Way. A minimum of five (5)
feet of clearance will be maintained around each such object so as to provide clear visibility from
the roadway for City operations and maintenance. Prior to using any chemical sprays within the
Public Rights-of-Way to control or kill weeds and brush, the Grantee must obtain the City’s
permission. The City may limit or restrict the types, amounts, and timing of applications provided
such limitations or restrictions are not in conflict with State law governing utility right-of-way
maintenance.

Section 12. Hazardous Materials

12.1 The City understands and agrees that the Permitted Use contemplated by the Grantee
involves the use by Grantee of certain chemicals and/or materials within the Public Rights-of-Way
that are classified as hazardous or otherwise harmful to life, health and/or safety (any such
chemical or material, a “Hazardous Material”’) under one or more applicable federal, state or local
laws, rules, regulations or ordinances (collectively, the “Hazardous Materials Laws”). The
Grantee shall be permitted to use such Hazardous Materials within the Public Rights-of-Way as
are reasonably necessary for the Grantee’s conduct of the Permitted Use and which are customary
for the industry in which the Grantee is engaged, PROVIDED, however, that the Grantee’s use of
any such Hazardous Materials within the Public Rights-of-Way shall at all times be undertaken in
full compliance with all Hazardous Materials Laws, including any orders or instructions issued by
any authorized regulatory agencies.

12.2  The Grantee covenants and agrees that it will neither cause nor permit, in any manner, the
release, seepage or spill of any Hazardous Material upon, into, under, over, across or through any
Public Right-of-Way or property adjacent thereto, whether public or private, in violation of any
applicable Hazardous Materials Law. Any such release, seepage or spill of any Hazardous
Material within the Public Rights-of-Way that is in violation of any applicable Hazardous
Materials Law and is caused by Grantee or its directors, officers, agents, employees or contractors,
is, referred to as “Release.”

12.3  Should a Release occur, the Grantee shall immediately upon receiving notice thereof
provide written notice of the Release to the City and the Washington State Department of Ecology.
The Grantee agrees it shall indemnify, defend and hold the City, its elected and appointed officials,
employees, agents and volunteers (collectively, the “City Parties”) harmless from and against any
and all claims, lawsuits, actions, judgments, awards, penalties, fines and other damages (including,
but not limited to, reasonable attorneys’ fees and costs) incurred or suffered by any of the City
Parties, to the extent the Release is caused by any act or omission of Grantee or its directors,
officers, agents, employees or, contractors (collectively, the “Grantee Parties”) within Public
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Rights-of-Way or property adjacent thereto, whether public or private. Grantee shall be
responsible, at its sole cost and expense, for completely cleaning up and remediating, as required
by any governmental agency having jurisdiction, any Release caused by any Grantee Party within
Public Rights-of-Way or property adjacent thereto, whether public or private. Notwithstanding
the Grantee’s obligation to completely remediate same, in the event of any Release by a Grantee
Party, the City may (but need not), in the interest of protecting the health, safety, welfare and
property of the public, immediately take whatever actions it deems necessary or advisable, in its
sole discretion, to contain, clean up or remediate the Release at issue. Should the City choose to
take any actions pursuant to the preceding sentence, the City shall be entitled to repayment from
the Grantee of any and all reasonable costs and expenses incurred by the City in performing such
actions.

12.4  Should the Grantee cause a Release as described in Section 12.3 above, failure to promptly
comply with all orders or instructions lawfully issued by any authorized regulatory agencies
regarding clean-up and remediation shall constitute a material breach of this Franchise, and the
City Council may terminate or suspend the Franchise in accordance with Section 23.

Section 13. Dangerous Conditions, Authority for City to Abate

13.1 Whenever the Grantee’s excavation, construction, installation, relocation, maintenance,
repair, abandonment, or removal of Grantee Facilities authorized by this Franchise has caused or
contributed to a condition that, in the reasonable opinion of the City Engineer, substantially impairs
the lateral support of the adjoining road or public or private property, or endangers the public, an
adjoining public place, road facilities, City property or private property, the City Engineer may
direct the Grantee to remedy the condition or danger to the satisfaction of the City Engineer, within
a specified period of time and at the Grantee’s sole cost and expense.

13.2  In the event that the Grantee fails or refuses to promptly take the actions directed by the
City Engineer, or fails to fully comply with such directions, or if emergency conditions exist which
require immediate action, in accordance with Section 13.1 above, the City may enter upon the
property and take such actions as are reasonably necessary to protect the public, the adjacent roads,
or road facilities, or to maintain the lateral support thereof, or actions necessary to ensure the public
safety, and the Grantee shall be liable to the City for actual costs and expenses incurred by the City
in performing such actions.

Section 14. Removal of Grantee Facilities; Abandonment of Grantee Facilities

14.1 In no event may all or any portion of the Grantee’s Facilities located in, on, under, over,
across or through the Public Right-of-Way be abandoned or temporarily abandoned in place by
the Grantee. In the event of any unauthorized abandonment of all or any portion of the deactivated
or abandoned Grantee Facilities by the Grantee, the City may, at its election, and in addition to
any other remedies or enforcement options available to the City under this Franchise, at law or in
equity, remove all or any portion of the deactivated or abandoned Grantee Facilities on behalf of
the Grantee and restore the Public Rights-of-Way following such removal. Should the City choose
to perform any such removal and restoration activities on the Grantee’s behalf, the City may
dispose of the removed Grantee Facilities in any manner it deems fit and in accordance with
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applicable laws, and the Grantee shall be liable to the City for all costs and expenses incurred by
the City in performing such removal and restoration activities.

Section 15. Fees, Compensation for Use of Public Rights-of-Way and Taxes

15.1 The Grantee shall be subject to all permit fees allowed by law associated with activities
undertaken within Public Rights-of-Way through the authority granted to the Grantee by this
Franchise or under applicable provisions of the City Code.

15.2  Grantee shall pay itemized costs and expenses incurred by the City in the examination and
report of the proposed franchise as set forth in the currently adopted fee schedule (SeaTac
Municipal Code 11.10.1000).

15.3 Inaddition, the Grantee shall promptly reimburse the City for any and all documented costs
the City reasonably and necessarily incurs in response to an emergency involving any Grantee
Facilities. The Grantee shall also promptly reimburse the City, upon submittal by the City of an
itemized billing, for the Grantee’s proportionate share of all actual, identified costs and expenses
incurred by the City in repairing any City facility (including City right-of-way), or altering such
City facility if at the Grantee’s request, as the result of the presence of any Grantee Facilities in
the Public Right-of-Way. Such costs and expenses shall include, but not be limited to, the
Grantee’s proportionate share of the costs of City personnel assigned to review construction plans
or to oversee or engage in any work in the Public Right-of-Way as a result of the emergency and
the presence of the Grantee Facilities in the Public Right-of-Way. Any and all costs will be billed
on an actual cost basis. The billing may be on an annual or project basis, but the City shall provide
the Grantee with the City’s itemization of costs at the conclusion of each project for informational
purposes.

Section 16. Hold Harmless and Indemnification

16.1 Grantee agrees to indemnify, defend, and hold harmless any City Party (as such term is
defined in Section 12 above) from any and all claims, demands, liability, suits, and judgments,
including costs of defense thereof, for bodily injury to persons, death, or property damage arising
out of the acts or omissions of any of the Grantee Parties (as such term is defined in Section 12
above) in the use of a Public Right-of-Way pursuant to this Franchise, except to the extent caused
by the sole negligence or willful misconduct of any City Party. This covenant of indemnification
shall include, but not be limited to, any and all claims, demands, liability, suits, and judgments
arising out of the placement of Grantee’s existing utility fixtures and any and all third party claims,
demands, liability, suits, and judgments arising out of any of the Grantee Parties’ failure to
complete all utility related adjustments, relocations, repairs, or work in accordance with this
Franchise and the work plan and schedule agreed to by the City and Grantee, except to the extent
caused by the sole negligence or willful misconduct of any City Party. In the event of liability for
damages arising out of bodily injury to persons, death or property damage caused by or resulting
from the concurrent negligence of Grantee and the City, its officers, employees and agents,
Grantee’s liability hereunder shall be only to the extent of Grantee’s negligence.
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16.2 In the event the City incurs attorneys’ fees, legal expenses, or other costs to enforce the
provisions of this Section 16 against Grantee, all such fees, expenses, and costs shall be
recoverable from Grantee to the extent the City prevails in such enforcement action.

16.3. It is specifically and expressly understood that, solely to the extent required to enforce the
indemnification, defense and hold harmless obligations contained in this Section 16, Grantee
waives its immunity under RCW Title 51; provided, however, the foregoing waiver shall not in
any way preclude Grantee from raising such immunity as a defense against any claim brought
against Grantee by any of its employees. This waiver has been mutually negotiated by the parties.

16.4 The City shall give Grantee timely written notice of the matter of any claim or of the
commencement of any such action, suit or other proceeding covered by the indemnification,
defense and hold harmless obligations contained in this Section 16. In the event any such claim
arises, the City or any other indemnified party shall tender the defense thereof to Grantee and
Grantee shall have the right and duty to defend, settle or compromise any claims arising hereunder
and the City shall cooperate fully therein.

16.5 The City’s permitting approval, inspection, lack of inspection, or acceptance of any work
performed by the Grantee Parties in connection with work authorized on Grantee Facilities,
pursuant to this Franchise or pursuant to any other permit or approval issued in connection with
this Franchise, shall not be grounds for avoidance of any of the indemnification, defense and hold
harmless obligations contained in this Section 16.

16.6  The indemnification, defense and hold harmless obligations contained in this Section 16
shall survive the expiration, abandonment or termination of this Franchise.

Section 17. Limitation of City Liability

17.1  The City’s administration of this Franchise shall not be construed to create the basis for
any liability on the part of the City Parties, except for the City’s sole negligence or willful
misconduct. Neither party will be liable under this Franchise for consequential, indirect, or
punitive damages (including lost revenues, loss of equipment, interruption, loss of service, or loss
of data) for any cause of action, whether in contract, tort, or otherwise, even if the party was or
should have been aware of the possibility of these damages, whether under theory of contract, tort
(including negligence), strict liability, or otherwise.

Section 18. Insurance

18.1 Insurance Requirements
A. Insurance Required

1. Grantee shall carry and maintain for the duration of this Franchise, insurance

against claims for injuries to persons or damages to property which may arise

from, or in connection with, the performance of work hereunder by the Grantee
or its employees. The Grantee shall pay the costs of such insurance. The
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Grantee shall endeavor to require all contractors and subcontractors while
working hereunder to obtain and maintain substantially the same coverage as
required of Grantee, and furnish separate certificates of insurance from each
contractor as evidence of compliance with the insurance requirements of this
Franchise.

The Grantee is responsible for ensuring compliance with all of the insurance
requirements stated herein. Failure by the Grantee to comply with the
insurance requirements stated herein shall constitute a material breach of this
Franchise.

Each required insurance policy shall be written on an “occurrence” basis.
Nothing contained within these insurance requirements shall be deemed to
limit the scope, application and/or limits of the coverage afforded by said
policies, which coverage will apply to each insured to the full extent provided
by the terms and conditions of the policy(ies). Nothing contained in this
provision shall affect and/or alter the application of any other provision
contained within this Franchise.

Risk Assessment by Grantee

By requiring such insurance, the City shall not be deemed or construed to have
assessed the risks that may be applicable to the Grantee under this Franchise, nor shall
such minimum limits be construed to limit the limits available under any insurance
coverage obtained by the Grantee. The Grantee shall assess its own risks and, if it
deems appropriate and/or prudent, maintain greater limits and/or broader coverage.

Limits of Insurance. Coverage shall be at least as broad as and with limits of the
following, which may be satisfied through a combination of primary and umbrella or
excess liability coverage:

(1)

(i)

General Liability

Insurance Services Office form number (CG 00 01) or its substantial equivalent
covering COMMERCIAL GENERAL LIABILITY including XCU coverage:
$5.000.000 combined single limit per occurrence for bodily injury, personal
injury, and property damage; and for those policies with aggregate limits, a
$5.000,000 general aggregate limit.

Automobile Liability

Insurance Services Office form number (CA 00 01) covering BUSINESS AUTO
COVERAGE, symbol 1 “any auto”; or the appropriate coverage provided by
symbols 2, 7, 8 or 9, or its substantial equivalent for COMMERCIAL
AUTOMOBILE LIABILITY covering all owned, non-owned and hired
vehicles: $1.000,000 combined single limit per accident for bodily injury and
property damage if the use of motor vehicles is contemplated.

(i11)) Workers” Compensation
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Workers’ Compensation coverage, as required by the Industrial Insurance Act of
the State of Washington. Qualified self-insurance is allowed.

(iv) Stop Gap/Employers Liability
Coverage shall be at least as broad as the indemnification, protection provided
by the Workers’ Compensation policy Part 2 (Employers Liability) or, in states
with monopolistic state funds, the protection provided by the “Stop Gap”
endorsement to the general liability policy: $1,000,000.

Limits of Insurance - Construction Period

Prior to commencement of construction and until construction is complete and
approved by the Grantee and the City, the Grantee shall cause the construction
contractor and related professionals to procure and maintain insurance against claims
for injuries to persons or damages to property which may arise from, or in connection
with the activities related to this Franchise. The cost of such insurance shall be paid
by the Grantee and/or any of the Grantee’s contractor/subcontractors. The Grantee
shall cause the construction contractor and related professionals to maintain limits no
less than the following, which limits may be satisfied through a combination of
primary and umbrella or excess liability coverage:

(i) Commercial General Liability: $5,000,000 combined single limit per occurrence
for bodily injury, personal injury and property damage and $5,000,000 general
aggregate.

(i) Automobile Liability: $2,000,000 combined single limit per accident for bodily
injury and property damage.

(i11)) If doing design or engineering work, Professional Liability, Errors & Omissions:
$1,000,000, Per Claim and in the Aggregate.

(iv) Workers Compensation: Statutory requirements of the state of residency.

(v) Stop Gap or Employers Liability Coverage: $1,000,000.

Other Insurance Provisions

The insurance policies required in this Franchise are to contain, or be endorsed to
contain, the following provisions:

(1)  All Liability Policies except Professional and Workers’ Compensation.

a. The City, its officers, officials, and employees, shall be included as
additional insureds by endorsement as their interest may appear under this
Franchise and with respect to liability caused in whole or in part by
activities performed by or on behalf of the Grantee/contractor in
connection with this Franchise. Such coverage shall include Products-
Completed Operations.

b. To the extent of the Grantee’s/contractor’s negligence, the
Grantee’s/contractor’s insurance coverage shall be primary insurance with
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respect to the City, its officers, officials, and employees. Any insurance
and/or self-insurance maintained by the City, its officers, officials,
employees, or agents shall not contribute with the Grantee’s insurance or
benefit the Grantee in any way.

c.  The Grantee’s insurance shall apply separately to each insured against
whom claim is made and/or lawsuit is brought, except with respect to the
limits of the insurer’s liability.

(i1))  All Policies
Upon receipt of notice from its insurer, Grantee shall provide the City with thirty
(30) days prior written notice of cancellation or non-renewal of any required
coverage if not replaced.

Acceptability of Insurers
Unless otherwise approved by the City, insurance is to be placed with insurers with a
Bests’ rating of no less than A-VII.

Professional Liability, Errors, and Omissions insurance may be placed with insurers
with a Bests’ rating of B+VII.

If, at any time, the foregoing policies shall fail to meet the above requirements, the
Grantee shall, upon notice to that effect from the City, promptly obtain a new policy,
and shall submit the same to the City, with appropriate certificates and blanket
additional insured endorsements, for approval.

Verification of Coverage

The Grantee shall furnish the City with certificates of insurance and blanket additional
insured endorsements required by this Franchise. The certificates for each insurance
policy are to be signed by a person authorized by that insurer to bind coverage on its
behalf. The certificates for each insurance policy are to be on ACROD forms.

Subcontractors

The Grantee shall endeavor to require all subcontractors while working hereunder to
obtain and maintain substantially the same coverage with substantially the same limits
as required of Grantee and provide certificates of insurance and additional insured
endorsements from each subcontractor; provided, however, this provision may be
satisfied by contractors’ insurance policies which meet such insurance requirements
and insure the activities of their subcontractors in lieu of separate subcontractor
insurance policies.

Insurance Review

In consideration of the duration of this Franchise, the parties agree that the Insurance
section herein, at the discretion of the City Risk Manager, may be reviewed and
adjusted with each amendment and within ninety (90) days of the end of the first five
(5) year period of the term of this Franchise and the end of each successive five (5)
year period thereafter. Any adjustments made as determined by the City Risk

Page 21 of 28



Manager, shall be in accordance with reasonably prudent risk management practices
and insurance industry standards and shall be effective on the first day of each
successive five (5) year period. The City must provide 30 days written notice of any
changes in insurance requirements.

Adjustment, if any, in insurance premium(s) shall be the responsibility of the Grantee.
Any failure by the City to exercise the right to review and adjust at any of the
aforementioned timings shall not constitute a waiver of future review and adjustment
timings.

18.2 Grantee shall furnish the City with original certificates and blanket additional insured
endorsements evidencing the insurance requirements of the Grantee before commencement of the
work.

18.3 In satisfaction of the insurance requirements set forth in this Section 18, Grantee may self-
insure against such risks in such amounts as are consistent with good utility practice. Grantee shall

provide the City with reasonable written evidence that Grantee is maintaining such self-insurance.

Section 19. Performance Security

19.1 Before undertaking any work, installation, improvements, construction, repair, relocation
or maintenance authorized by this Franchise, the Grantee shall, upon the request of the City
through its permit process, provide a security device in a sum to be set and approved by the City
Engineer in accordance with City Code. Grantee may, upon approval of the City Engineer, provide
a Franchise security device or Franchise bond to cover all work performed by Grantee under this
Franchise in such amount as the City Engineer deems adequate.

Section 20. Annexation

20.1 If any Public Right-of-Way, or portion thereof, is incorporated into the limits of any city
or town, it shall not be subject to the terms of this Franchise.

Section 21. Vacation

21.1 If any Public Right-of-Way, or portion thereof, is vacated, it shall not be subject to the
terms of this Franchise. The City may retain a utility easement as allowed under RCW 36.87.140
when a Public Right-of-Way, or portion thereof, is vacated. The Grantee may request the City
retain a utility easement; however in no case shall the City be obligated to retain such an easement.
The City shall not be liable for any damages or loss to the Grantee by reason of such vacation and
termination.

Section 22. Assignment

22.1 Neither this Franchise nor any interest therein shall be leased, sold, partitioned, transferred,
assigned, disposed of, or otherwise subject to a change in the identity of the Grantee (each such
activity, a “Transfer”), in whole or in part, in any manner, without the prior written consent of the
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City Council, which consent will not be unreasonably withheld, delayed or conditioned. Should
any such Transfer be approved by the City, then each and every one of the provisions, conditions,
regulations and requirements contained in this Franchise shall be binding upon the approved
transferee beginning on the date of the Transfer, and all privileges, as well as all obligations and
liabilities of the Grantee shall inure to such transferee equally as if such transferee was specifically
mentioned wherever the Grantee is named herein. Notwithstanding the foregoing, Grantee may,
without consent of the City, assign its interest in this Franchise to any person or entity controlling,
controlled by, or under common control with Grantee as of the date of such assignment.

22.2  In the case of a Transfer to secure indebtedness, whether by mortgage or other security
instrument, the City’s consent shall not be required unless and until the secured party elects to
realize upon the collateral. The Grantee shall provide prompt, written notice to the City, of any
assignment to secure indebtedness.

22.3  Any attempt by Grantee to Transfer this Franchise in violation of this Section 22 shall
constitute a material breach by Grantee.

22.4  The parties agree and acknowledge that, notwithstanding anything in this Franchise to the
contrary, certain equipment deployed by Grantee in the Public Rights-of-Way pursuant to this
Franchise may be owned and/or operated by Grantee’s third-party wireless carrier customers
(“Carriers”) and installed and maintained by Grantee pursuant to license agreements between
Grantee and such Carriers. Such equipment shall be treated as Grantee’s Facilities for all purposes
under this Franchise provided that (i) Grantee remains responsible and liable for all performance
obligations under the Franchise with respect to such equipment; (ii) the City’s sole point of contact
regarding such equipment shall be Grantee; and (ii1) Grantee shall have the right to remove and
relocate the equipment.

22.5 Notwithstanding any provision in this Franchise to the contrary, Grantee shall have the
right to assign this Franchise to any parent, subsidiary, or any person, firm, or corporation that
shall control, be under the control of, or be under common control with Grantee, or to any entity
into which Grantee may be merged or consolidated or which purchases all or substantially all of
the assets of Grantee that are subject to this Franchise.

Section 23. Termination, Revocation, and Forfeiture

23.1 If the Grantee, following written notice from the City of any breach of the Franchise and
at least thirty (30) days thereafter to cure such breach: (i) defaults on any material term or condition
of this Franchise and all applicable notice and cure periods have expired and such default is
continuing; (ii) willfully violates or fails to comply with any of the provisions of this Franchise;
or, (iii) through willful misconduct or gross negligence fails to heed or comply with any notice
given the Grantee by the City under the provisions of this Franchise, then the Grantee shall, at the
election of the City Council, forfeit all rights conferred hereunder and the Franchise may be
terminated by the City Council. Grantee may terminate this Franchise for convenience, with sixty
(60) days written notice to the City. Upon termination for any such cause, all rights of the Grantee
granted hereunder or under any right-of-way use permit shall cease, and the Grantee shall within
sixty (60) days of such termination remove or, with approval of the City Engineer, abandon in
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place all of the Grantee Facilities from the Public Rights-of-Way in accordance with Section 14
above.

Section 24. Remedies to Enforce Compliance; No Waiver

24.1 In lieu of termination, revocation or forfeiture as provided in Section 23, and without
prejudicing any of its other legal rights and remedies, the non-defaulting party may elect to obtain
an order from the Superior Court or other court, tribunal, or agency having competent jurisdiction
compelling the non-defaulting party to comply with the provisions of this Franchise and to recover
damages and costs incurred by the non-defaulting party by reason of the non-defaulting party’s
failure to comply. In addition to any other remedy provided herein, the non-defaulting party
reserves the right to pursue any remedy to compel or force the non-defaulting party and/or its
permitted successors and assigns to comply with the terms hereof, and the pursuit of any right or
remedy by the non-defaulting party shall not prevent the non-defaulting party from thereafter
declaring a forfeiture or revocation for breach of the conditions herein.

24.2  Failure of the non-defaulting party to exercise any rights or remedies under this Franchise
shall not constitute a waiver of any such right or remedy and shall not prevent the non-defaulting

party from pursuing such right or remedy at any future time.

24.3  Nothing in this Franchise is or was intended to confer third-party beneficiary status on any
person or entity to enforce the terms of this Franchise.

Section 25. City Ordinances and Regulations - Reservation of Police Power

25.1 Nothing in this Franchise shall restrict the City’s ability to adopt and enforce all necessary
and appropriate ordinances regulating the performance of the conditions of the Franchise,
including, but not limited to, any ordinances adopted under the City’s police powers in the interest
of public safety and for the welfare of the public. The City shall have the authority at all times to
control by appropriate regulations, including design standards, and utility accommodation policies,
the location, elevation, manner of construction, and maintenance of any Grantee Facilities located
within any Public Right-of-Way, and the Grantee shall promptly conform with all such regulations,
unless compliance would cause the Grantee to violate other requirements of law. In the event of
a conflict between the regulatory provisions of this Franchise and any other ordinance(s) enacted
under the City’s police power authority, such other ordinance(s) shall take precedence over the
provisions set forth herein.

Section 26. Eminent Domain, Powers of the People

26.1 This Franchise is subject to the power of eminent domain and the right of the City Council
or the people acting for themselves through initiative or referendum to repeal, amend or modify
the Franchise in the interest of the public. In any proceeding under eminent domain, the Franchise
itself shall have no value.

Section 27. Survival and Force Majeure
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27.1  Until such time as all of the Grantee Facilities have been removed from the Public Rights-
of-Way in accordance with Section 14.1 above, or have been deactivated or abandoned in place in
accordance with Sections 14.2 and 14.3 above, all of the provisions, conditions and requirements
contained in the following sections of this Franchise shall survive the expiration, revocation,
forfeiture or early termination of the Franchise: (i) Section 4 (Regulation of Use; Permits
Required); (i1) Section 5 (Emergency Work); (iii) Section 6 (Compliance with Applicable Laws;
Performance Standards); (iv) Section 7 (Restoration of Public Rights-of-Way); (v) Section 8
(Record Plans, Record Drawings, and Records of Grantee Facility Locations); (vi) Section 10
(Undergrounding of Grantee Facilities); (vii) Section 12 (Hazardous Materials); (viii) Section 13
(Dangerous Conditions, Authority for City to Abate); (ix) Section 14 (Removal of Grantee
Facilities; Abandonment of Grantee Facilities); (x) Section 15 (Fees, Compensation for Use of
Public Rights-of-Way and Taxes); (xi) Section 16 (Hold Harmless and Indemnification); (xii)
Section 17 (Limitation of City Liability); (xiii) Section 18 (Insurance); (xiv) Section 19
(Performance Security); and, (xv) Section 24 (Remedies to Enforce Compliance; No Waiver).

27.2  After such time as all Grantee Facilities have been either removed from the Public Rights-
of-Way or abandoned/deactivated in place to the City’s satisfaction pursuant to Section 14 above,
only the following provisions shall survive the expiration or earlier termination of the Franchise:
(1) Section 8 (Record Plans, Record Drawings, and Records of Grantee Facility Locations); (i)
Section 12 (Hazardous Materials); (iii) Section 16 (Hold Harmless and Indemnification); and (iv)
Section 17 (Limitation of City Liability).

27.3  If the Grantee is prevented or delayed in the performance of any of its obligations under
this Franchise by reason of a Force Majeure, then Grantee’s performance shall be excused during
a Force Majeure occurrence. Upon removal or termination of the Force Majeure occurrence the
Grantee shall promptly perform its obligations in an orderly and expedited manner using industry
accepted best practices. Grantee’s performance shall not be excused by economic hardship nor by
the misfeasance or malfeasance of its directors, officers, or employees.

27.4  For the purposes of this Franchise, “Force Majeure” means any event or circumstance (or
combination thereof) and the continuing effects of any such event or circumstance (whether or not
such event or circumstance was foreseeable or foreseen) that delays or prevents performance by
the Grantee of any of its obligations under this Franchise, but only to the extent that and for so
long as the event or circumstance is beyond the reasonable control of the Grantee and shall include,
without limitation; all of the following events and circumstances: (i) acts of nature, including
volcanic eruption, landslide, earthquake, flood, lightning, tornado or other unusually severe storm
or environmental conditions, perils of the sea, wildfire or any other natural disaster; (ii) acts of
public enemies, armed conflicts, act of foreign enemy, acts of terrorism (whether domestic or
foreign, state-sponsored or otherwise), war (whether declared or undeclared), blockade,
insurrection, riot, civil disturbance, revolution or sabotage; (iii) any form of compulsory
government actions, acquisitions or condemnations, changes in applicable law, export or import
restrictions, customs delays, rationing or allocations; (iv) accidents or other casualty, damage, loss
or delay during transportation, explosions, fire, epidemics, quarantine or criminal acts; (vi)
inability, after the use of commercially reasonable efforts, to obtain from any governmental
authority any permit, approval, order, decree, license, certificate, authorization or permission to
the extent required by applicable law; (vii) inability, after the use of commercially reasonable
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efforts, to obtain any consent or approval required by the Franchise; and, (viii) third-party litigation
contesting all or any portion of the Franchise or Grantee’s rights under this Franchise.

Section 28. Governing Law and Stipulation of Venue

28.1 This Franchise and all use of Public Rights-of-Way granted herein shall be governed by
the laws of the State of Washington, unless preempted by federal law. Any action relating to this
Franchise shall be brought in the Superior Court of Washington for King County, Maleng Regional
Justice Center, or in the case of a federal action, the United States District Court for the Western
District of Washington at Seattle, unless an administrative agency has primary jurisdiction.

Section 29. Severability

29.1 Ifany section, sentence, clause, phrase or provision of this Franchise or the application of
such provision to any person or entity should be held to be invalid or unconstitutional by a court
of competent jurisdiction, such invalidity or unconstitutionality shall not affect the validity or
constitutionality of any other section, sentence, clause, phrase or provision of this Franchise nor
the application of the provision at issue to any other person or entity.

Section 30. Notice and Emergency Contact

30.1 Any notice or information required or permitted to be given to the parties under this
Franchise may be sent to the following addresses unless otherwise specified:

CITY OF SEATAC New Cingular Wireless PCS, LLC
Attn.: Public Works Department Attn.: Network Real Estate Administration
4800 S. 188th Street Re: Cell Site #:
SeaTac, WA 98188-8605 Name: City of SeaTac(WA)
Fixed Asset #:

1025 Lenox Park Blvd NE, 3" Floor
Atlanta, GA 30319

WITH A COPY TO: WITH A COPY TO:
City of SeaTac New Cingular Wireless PCS, LLC
Attn.: Legal Department Attn.: AT&T Legal Dept. - Network Operations
4800 S. 188th Street Re: Cell Site #:
SeaTac, WA 98188 Name: City of SeaTac (WA)
Fixed Asset #:

208 S. Akard Street
Dallas, TX 75202-4206

The Grantee shall also provide the City a current emergency contact name (or title) and phone

number available 24-hours a day, seven days a week. The Grantee shall promptly notify the City
of any change in the notice address or emergency contact (or title) and phone number.
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EMERGENCY CONTACT:

Jared Chapin, Mobility Operations Manager
Telephone No.: (800) 832-6662

Email:

Section 31. Acceptance

31.1 Within ninety (90) days after the passage and approval of this Franchise by the City
Council, the Franchise may be accepted by the Grantee by its filing with the City Council an
unconditional written acceptance thereof. Failure of the Grantee to so accept the Franchise within
said period of time shall be deemed a rejection thereof by the Grantee, and the rights and privileges
herein granted shall automatically cease and terminate, unless the time period is extended by
ordinance duly passed for that purpose.

Section 32. Effective Date

32.1 This Franchise shall take effect, if at all, on the date on which the last of the following
conditions has been met (the “Effective Date”): (i) ten (10) days have passed since the City
Manager executed this Franchise, or this ordinance was otherwise enacted; (ii) the Grantee
executes a copy of this Franchise and returns it to the City Council within the time provided in
Section 31 above; (iii) the Grantee presents to the City acceptable evidence of insurance as
required in Section 18 above; and (iv) the Grantee pays all applicable fees as set forth in Section 15
above.
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ACCEPTANCE:

The provisions of this Franchise are agreed to and hereby accepted. By accepting this Franchise,
New Cingular Wireless PCS, LLC covenants and agrees to perform and be bound by each and all
of the terms and conditions imposed by the City of SeaTac, SeaTac Municipal Code, and this
Franchise.

DATED this day of June, 2024.

NEW CINGULAR WIRELESS PCS,
LLC, a Delaware limited liability company

By: AT&T Mobility Corporation
Its: Manager

Printed Name:

Title:

CERTIFICATION OF COMPLIANCE WITH CONDITIONS AND EFFECTIVE DATE:

I certify that I have received confirmation that: (1) the Grantee returned a signed copy of this
Franchise to the City Council within the time provided in Section 31; (2) the Grantee has
presented to the City acceptable evidence of insurance as required in Section 18 of this
Franchise; and, (3) the Grantee has paid all applicable processing costs and fees as set forth in
Section 15 of this Franchise.
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