Wallsburg Fiber Project

Item Vendor Cost
Wire Strand Codale $1,030.00
Pole Bolts & Parts Codale $1,125.00
Fiber 96 Strand Codale $25,020.00
Fiber 24 Strand Codale $2,324.00
Vault & Cover Codale $738.00
NEMA Cabinet Codale $2,809.00
Hubble Cabinet Codale $825.00
Splice Enclosure Codale $242.00
HP Switch & Electronics Summit Partners - $437.00
Ubiquiti Router ISP Supplies $299.00
Patch Panel & Plugs Pl Mfg : $142.50
Breakout Cables Fiber Supply $230.00
Jumpers Pl Mfg $156.00
Labor Team Vision $19,950.00
Access Points H-wire $1,362.00

Total $56,689.50



NON-EXCLUSIVE FACILITIES LICENSE AGREEMENT

This Non-Exclusive Facilities License Agreement (the “Agreement”) is entered into as of
April _4 . 2018 (“Effective Date™), by and between, Wasatch County School District
(“Licensee”), located at 101 East 200 North, Heber City, UT 84032 and the Town of Wallsburg
(“Licensor”), located at_7 9% Ain Lanypy Ad, Ly !'/S/Jw:,‘,,- L7 89052

Recitals
A. Licensor owns certain real property located in Utah, more particularly described
in the attached Exhibit A (the “Property™).
B. Licensee owns and operates a fiber optic internet transport system and desires a

license at the Property to create a Wallsburg Learning Center and terminate fiber optic
equipment, as described in the attached Exhibit B (the “Equipment”).

C. Licensor grants Licensee a licensc and access to the Property as herein described
for the purposes stated in this Agreement.

Agreement

In consideration of these recitals, and in exchange for good and valuable consideration,
the receipt and sufficiency of which is hereby acknowledged, the parties agree as follows:

1. Grant of License. Lessor hereby grants to Lessee a lease for use and access to
the space on the Property as described in Exhibit A. Equipment access to the property shall be
granted together with permission for all access necessary to install, operate, maintain, replace,
and remove the Equipment (collectively, the “Lease Area”™), as described in Exhibit A.  The
Equipment as initially configured is set forth in the Plans and Specifications in Exhibit B. The
educational use of the property is set forth in Exhibit A.

2. Permitted Use. Subject to the provisions of this Agreement, Licensor grants
permission to the Licensee, its sub-licensors, subsidiaries, and assigns to use the License Area to
provide communication services. Licensee’s use of the License Area shall be limited to the
installation, operation, maintenance, replacement, and removal of the Equipment. All
construction and operations by Licensee and by its employees and agents, shall be lawful and in
compliance with all regulations and requirements of all federal, state, county, and municipal
governments. Licensee may construct, install, operate, maintain, replace, upgrade or remove the
Equipment, at Licensee’s sole cost and expense, as long as this Agreement remains effective.

3. Technical Standards and Licensee’s Representations. Licensee’s construction
and installation work shall be performed in a good and workmanlike manner. Licensee
represents that the Equipment, installation, and operations shall comply with all applicable
technical standards. Licensee will maintain the Equipment in good repair and condition.




Licensee further represents that it shall be responsible for any damages as a result of the
Equipment installation, mounting structure, or cable installation except for normal wear and tear.

4, Term. The initial term of this Agreement shall be ten (10) years from the
Effective Date of this Agreement (“Initial Term”), unless terminated by either party in
accordance with the provisions herein. Following the Initial Term, the Agreement shall be
automatically renewed for successive terms of five (5) years (collectively the “Term”), until the
parties renegotiate or unless a party provides written notice to the other party at least one
hundred eighty (180) days prior to the end of the then current term that it no longer desires to
renew the Agreement.

5. Access and Utilities. Licensor shall grant Licensee access at all times to the
Licensc Area to install, operate, maintain, replace, and remove Equipment. Licensee may have
reasonable access to the License Area as long as this Agreement remains effective. Licensee
agrees to use the License Area in compliance with all rules and regulations of the Licensor
provided as an Exhibit to Agreement. Licensor shall provide, for Licensee’s use, standard 120
Volt single phase power.

6. Consideration. In consideration of Lessor’s grant of a Lease to Lessee and
Lessee’s use of the Lease Area, Lessee will provide the carrier fiber for access by the citizens of -
Wallsburg through the carrier of choice. Consideration will start on the first day of the month
following the completion of the installation (the “Starting Date”) for the Term of the Agreement.

7. Hazardous Materials. Licensee shall not create, generate, use, bring, allow, emit,
or dispose of on the Property any toxic or hazardous gaseous, liquid or solid material or waste or
hazardous substance, as those terms are defined in federal, state, or local statute, law, ordinance,
code, rule, regulation, order or decree regulating or imposing liability or standards concerning
hazardous, toxic or dangerous waste, substance or material, now or hereafter in effect.

8. Termination. This Agreement may be terminated without further liability upon
sixty (60) days prior written notice as follows: (a) by either party upon default of any term or
condition of this Agreement by the other party, which default is not cured within thirty (30) days
of receipt of written notice of default; (b) by Licensee if it deems the location is no longer useful
for providing its services or if the Equipment is damaged or destroyed; (c) by Licensor if
Licensee removes its Equipment, or (d) by Licensor upon the filing of a petition by or against
Licensee in any bankruptcy or insolvency proceeding, seeking relief under the Bankruptcy Code
or any similar debtor relief law, for the appointment of a receiver, or to reorganize or modify
Licensee’s capital structure.

10.  Removal of Equipment. Following the expiration or earlicr termination of this
Agreement, Licensee shall, unless otherwise agreed by the parties in writing, remove its
Equipment from the Property within thirty (30) days at Licensee’s sole cost and expense.

11.  Insurance. Licensee shall maintain commercial general liability insurance, at no
cost to Licensor, covering Licensee’s activities hereunder against claims for personal injury,
bodily injury, death, and property damage occurring on, in or about the License Area covering



legal costs of defending any lawsuit brought against Licensor prescnting claims with respect to
Licensee’s activities or presence on the Property, and covering any liability resulting from
settlement or judgment on such claims, for an amount of at least One Million Dollars
($1,000,000.00) per occurrence.

12.  Indemnification. Any Party found to be liable under the operation of this
Agreement shall indemnify and hold harmless the non-liable Party from and against any and all
liabilities, obligations, damages, claims, suits, losses, causes of action, liens, judgments and
expenses (including court costs, attorneys' fees and costs of investigation) of any kind, nature or
description resulting from any injuries to, or death of, any person or any damage to the Property
which (a) arise from or are claimed to arise from any act, omission or negligence of the liable
Party, or any officer, director, employee, contractor, agent, subtenant, guest, licensee or invitee
of the liable Party; (b) arise from or are claimed to arise from a breach, violation of any term,
provision, covenant or agreement of the liable Party hereunder or a breach or violation by the
liable Party of any court order or any law, regulation or ordinance of any federal, state or local
authority; or (c) arise from or are claimed to arise from the activities of the liable Party in and
around the Property or the operations or conduct of the liable Party's business upon the Property
(collectively, the "Claims"), except to the extent such Claims are directly caused by the gross
negligence or willful misconduct of the other Party. ’

13,  Limitation of Liability. Neither party shall be liable to the other or to any third
_party for any indirect, special, exemplary, punitive, or consequential damages.

14. Warranty of Title and Quiet Enjoyment. Licensor warrants that: (i) Licensor
owns the Property in fee simple and has rights of access thereto and the Property is free and clear
of all liens, encumbrances and restrictions that would interfere with Licensee’s use of the
Property for the purposes of this Agreement, subject to any of record on the date hereof; (ii)
Licensor has full right to make and perform this Agreement; and (iii) Licensor covenants and
agrees with Licensee that upon Licensee paying the License Fee and observing and performing
all the terms, covenants and conditions on Licensee’s part to be observed and performed,
Licensee may peacefully and quietly enjoy the License Area.

15. Amendments. Any provision, term, or condition contained in this Agreement
may only be changed or amended by written agreement executed by both parties.

16.  Notice. Every notice required or permitted by this Agreement must be in writing
and is deemed to have been duly given if personally delivered or mailed by certified or registered
mail, return receipt requested, to the party’s address set forth below. Notice is effective upon
receipt or refusal as indicated by the return receipt. Either party may change its address for the
purpose of notice hereunder by providing the other party with notice of the new address.
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To Licensor:




To Licensee: Wasatch County School District
101 E 200 North.
Heber City, UT 84032
Phone: 435-654-0280
Email: karl.buchanan@wasatch.edu

17. Waiver. A waiver of the breach of any term, provision, or condition of this
Agreement shall not constitute a precedent nor bind either party to a waiver of any succeeding
breach of the same or of any other term, provision, or condition hereof.

18.  Enforcement. If any provision of this Agreement is invalid or unenforceable with
respect to any party, the remainder of this Agreement, or the application of such provisions to
persons or circumstances other than those as to which it is held invalid or unenforceable, shall not
be affected thereby, and each provision of this Agreement shall be valid and enforceable to the
fullest extent permitted by law.

19. Assignment; Binding Effect. Each party shall be entitled to assign all or any part
of its interest in this Agreement from time to time only upon the other party’s prior written consent,
which shall not be unreasonably withheld. Notwithstanding the foregoing, Licensee may assign
this Agreement at any time without Licensor’s consent to its parent company, any subsidiary or
affiliate of it or its parent company or to any successor-in-interest or entity acquiring fifty-one
percent (51%) or more of its equity securities or assets. This Agreement shall inure to the
benefit of and be binding upon the heirs, successors and assigns of the parties.

20. Applicable Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Utah. If either party commences any legal action against
the other party arising out of this Agreement or the performance thereof, the prevailing party in
such action shall be entitled to recover reasonable litigation expenses and attomey’s fees. Any
action arising out of this Agreement shall be brought in Salt Lake County, Utah.

21. Waiver of Licensor’s Lien.

(a) Licensor waives any lien rights it may have concerning the Equipment,
which is deemed Licensee’s personal property and not fixtures, and Licensee has the right to
remove the same at any time without Licensor’s consent.

(b) Licensor acknowledges that Licensee has entered into a financing
arrangement including promissory notes and financial and security agreements for the financing
of the Equipment (the “Collateral™) with a third party financing entity (and may in the future
enter into additional financing arrangements with other financing entities). In connection
therewith, Licensor (i) consents to the installation of the Collateral; (ii) disclaims any interest in
the Collateral, as fixtures or otherwise, and (iii) agrees that the Collateral shall be exempt from
execution, foreclosure, sale, levy, attachment, or distress for any License Fee due or to become
due and that such Collateral may be removed at any time without recourse to legal proceedings.

4



22. Transfers by Licensor. Licensor agrees to use reasonable efforts to cause any
and all transfers of the Property by Licensor to be made subject to this Agreement.

23, Destruction or_Condemnation. If the License Area is damaged, destroyed,
condemned or transferred in lieu of condemnation, Licensee may elect to terminate this
Agreement as of the date of damage, destruction, condemnation or transfer in lieu of
condemnation by giving notice to Licensor no more than ninety (90) days following the date of
such damage, destruction, condemnation or transfer in lieu of condemnation. If Licensee
chooses not to terminate this Agreement, the License Fee shall be reduced or abated in
proportion to the actual reduction or abatement of use of the License Area. In the event of any
condemnation, Licensee may pursue its own claim against the condemning authority for any
damage or award permitted under the laws of the state in which the License Area is located,
provided Licensee’s claim will not reduce the award, judgment or settlement receivable by
Licensor.

24.  Title Insurance. Licensee may obtain title insurance on its interest in the License
Area. Licensor shall cooperate by executing documentation required by the title insurance
company.

25, Further Assurances. Each of the parties agrees to do such further acts and things
and to execute and deliver such additional agreements and instruments as the other party may
reasonably require to consummate, evidence or confirm this Agreement in the manner
contemplated hereby.

26. Entire_ Agreement. This Agreement constitutes the entire agreement between
Licensor and Licensee and may not be modified or amended except in writing and executed by
both parties. There are no other understandings, representations, or warranties of any kind
whatsoever between Licensor and Licensee.

27. Authority. Licensor and Licensee each hereby represent to the other that the
person executing this Agreement has the power and authority to enter inte this Agreement on
behalf of their respective party.

In witness whereof, the parties have executed this Agreement effective as of the date
listed above.

LICENSOR:

v =

Pri ame: (2,L“L.M\ oS
Its: Quser




LICENSEE: Wasatch County School District

o (P M

Print Name? Ann Horner
Its: School Board President



EXHIBIT A

Property Description:

Property of: & 2& > Ba N2 2T \ suand \XP\’L/L_,

Licensed Area Address: -’] O WwW. wAn CAvudan) @n . O eex S22
WhlsBiler UT™ BLOBZ-

License Area:

The License Area is described below:

License will use the selected classroom and attached closet on the north wing of the

Town Hall Community Building. The classroom shall be used as a Learning Center for the use of
the school district during the regular school year. The closet shall be used for the installation of
equipment.

Wasatch School District agrees to pay the Town of Wallsburg the amount of $100.00 per month
for utilities. The amount will be payable annually (§1200.00 per year).



EXHIBIT B

Plans and Specifications:

The Equipment along with the Plans and Specifications are set forth below.

Electronics
Routers, switches, servers and other network devices will be located in a closet at the
Property.

The Equipment for the site will be housed in rack-style enclosure, which measures
roughly 30" X 26" X 60"

Wireless access points will be placed throughout the building
Facilities

Wall with door to cordon off hall for the Wallsburg Learning Center wing of the town
hall.

Programmable Thermostat to control HVAC functions of the Wasatch Learning Center -

wing of the town hall.

The Equipment selection is subject to change based on licensee’s performance needs.
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