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Corporate Headguarters:

MextG Networks, Ing,
2216 OToola Ave,
San José, California 95131

Tel: {408} 954-1580
Fax: (408) 383-5397

Writer's Atlidrass:

Joshua S, Trauner
NextG Networks of NY, Inc,
131-05 34dth Avenue

Loliege Polnt, NY 11356

Tel: {718) 4633591
Fax: {718) 463-3595

Next@ Networks

Web: wwiv.nextonelworks.nat Emall: jtrauner@nextgnatworks.net

EMPOWERING NEXT GENERATION WIRELESS
NETWORKS

May 21, 2010

VIA LSPS PrIORITY MAIL WITH SIGNATURE CONFIRMATION

Hon. Douglas H. French, Mayor
City of Rye

1051 Boston Post Road

Rye, NY 10580

Re:  Avpplication for License Agreement bebween the City of Rye and
NextG Networks for Use of the Public Rights-of -Way

Dear Mayor French:

Please accept this letter as the formal application of NexiG Networks of NY,
Inc. (“NextG”), for a license agreement or other appropriate form of authorization
from the City of Rye {the “City”) to conduct business as a telecommunications.
company operating with Infrastructure located in the City’s public ways. This
information is submitted to the City in accordance ‘with Section 253 of the Federal
Telecommunications Act of 1996 and the relevant New York statutes governing the
use of the public way by telecommunications carriers for the provision of their
services,

A Agreeiient Fornt and Purpose

Although an agreement or license is not required for access to the public right-
of-way tnless such requirement is published in your local laws (see Section I, below),
NextG is nonetheless willityg to offer an agreement and for this réason, files this letter
with you to request a non-exclasive license agreement, franchise, or other appropriate
form of authorization from the City in order to install, operate, and maintain fiber
optic cable andd associated equipment, including optical repeaters and anternas (each
ecquipment location is refeired to by the industry as a “node”), on, over and under the
public way in the Cily in conriection with the provision of telecommunications
provided by NexiG as a “carrier’s carrier” for its wireless carrier customers, In order
to expedite its application and processing, NexlG proposes to enter info an agreement
with the City substantially in the form atlached hereto that includes an offer of annual
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competisation to the City in the form of a percentage of NextG’s g1ross revenues and
also rent for attachment rights to any municipally-owned infrastructure utilized by
NextG.,

B. Information about NextG

Information about NextG and its technology and sexvices is contained in a
separate document entltled “A Local Officlal’s Guide” enclosed with this letter,
Additional information can be supplied to the City upon request,

C NextG’s Bustness Model

NexiG is a facilities-based provider of protocol-agnostic, fiber-based RF
transport services. NexiG is not a wireless service provider, rather a transport services
company, i.e. a “carrier’s carrder”. NextG's services extend any wireless carrier’s RF
signal in difficult coverage areas without the need for new cell towers. Although
NextG's equipment includes small antennas, we are not considered wireless
communication facilities by the New York State Public Service Commigsion (the
“PSC”) or the Federal Communications Commission. Inn the greater New Jersey-New
York-Philadelphia market, NextG has successfully deployed more than 2,000 of its
nodes, conmhected by hundreds of miles fiber in many jurisdictions, including: New
- York City, Philadelphia, Trenton, and nearly 30 additional villages and communities
in the greater New York-Philadelphia-New Jersey area and more than 5,000
nationwida,

D, Regulatory Status

NextG has been issued a Certificate of Public Convenience and Necessity
("CPCN”) by the PSC. A copy of the CPCN is attached. Our services and equipment
ave defined and regulated by the PSC as that of a facilities-based provider and reseller
of local exchange and interexchange telecommunications services.

E, Proposed Location and Number of Attaclumenis

NextG proposes that its right-of-way use agreement authorize the installation
and operation of its equipment and hetwork in, undey, and over the public ways of the
City on gtandard-design prefabricated steel poles, wooden distribution poles, newly
installed poles and other available slructures throughout the City. At this time, NextG
has a preliminary map of six (6) locations and we are enclosing it for your review.
Since we are still in the design phase, now would be the most appropriate time to
engage with NextG on the finalization of the pole and site selection, since it will be
difficdt to accommodate chianges after the initial design is finalized (which will
happen in the next couple of months). |

Application and Requiest for Authorization
' Poge 2 of §
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F. Use of Poles and Streets; Trenching

In addition to the possible placement of new poles in the right-of-way, NextG's
model is, wherever possible, to use existing infrastructure, Nex{G prefers to attach to
third-party utility infrastructure that is owned by Verizon or ConBd. However,
NextG can also make its own applications for new utility poles in the public right-of-
way, where necessary and on an equal basis with other certificated ulzlﬂy companies
regulated By the PSC. Notwithstanding, instaliation of new poles is not NextG's
preference, and we are sensitive to the communities’ concerns aboul minimizing new
utility infrastructure in the public ways wheré none previously existed. Therefore,
NextG respectfully requests the City’s consideration to avail certain City-owned utility
poles, streetlight poles, traffic light poles and/or highway sign supports (collectively

“poles”} for the placement of telecommunications equipment (including assoclated
cables, brackels and antermas} in accordance with any teimis, conditions, and
authorized purposes set forth in the proposed right-of-way use agreement, While the
design is not yet finalized [o the point where NextG can specify the exact City-owned
poles that it would Tike to use, we are interested in working through the details on a
framework level so that we can know if the Cily’s infrastructure can be included in the
design. Additionally, the entire system will be connected with fiber-optic cables, and
to the greatest extent possible, NextG will utilize the existing conduit available for the
distribution of fiber optic cable in the City. NextG will use every effort to minimize
trenching and boring in the streets of the City by feeding fiber optic. cabling directly
from existing conduit, where available, to the poles on whicl optical repeater nodes
and related equipment will be attached pursuant to the right-of-way use agreement.

G. Technical Specifientions and Drawings

NextG will agree to observe all terms, conditions, Iimitations and design
specifications sel forth in the right-of-way wuse agreewient in it installation,
deployment and operation of the Next(G fiber-fed optical repeater network in the City.
Attached to the draft Agreement is an Exhibit A that includes the type of facilities that
NextG is proposing. Additional specifications and technical drawings of
representative types of equipment can be supplied upon request by the City.

H. Proposed Compensation te City

For use of the public ways and access to utility poles and streetlights (typically
owned or controlled either by ConEd or Verizon), NexI(3 proposes a compensation
structure under its right-of-way use agreement of five percent (5%) of Next's gross
revenues from services provided in the City. In addition, NextG would compensate
the City in the amount of Five Hundred Dollars ($500.00) per City Owned pole
utilized per annum. This is the same rate structire that NexIG has offered in several
other municipalitics,

Application and Réquest for Authorization
Page 3of 5
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L Alternative if No Agreement is Reached

NextG hopes to reach a mutually agreeable license with the: City for use and
occupation of the City’s public ways, Our research of the City’s code indicates that
Chapter 167 of the city Code appears to regulate certificated providers of
telecommunications .services, such as NextG, Our permit submissions will be in
accordaince with such Chapter, Under federal law, Tocal jurisdictions may “manage
the right-of-way . . . on a compelitively neutral and nondiscriminatory basis.” 47
US.C. 253(¢). Federal courts have upheld this statute to mean that a local government
cannot impose certain requirements on new entrants (like NextG) without imposing
those same requirements on the local inciumbent local exchange carrier (the “ILEC”),
TCG New York, Inc. vs. City of Wihite Plains, 305 F3d 67 (2nd Cir. 2002).
Notwithstanding the state of the law, NextG is making this voluntary application to
the City lo establish the framework for its deployment, and to discuss the overall
proposal in the City now, at a relatively early stage, when thie benefits from the
opportunity to collaborate can be optimized.

If the City wishes o collaborate with NextG in this effort {e.g., by entering into
a form of Heense or agreement), we respectfully request that you indicate your interest
to us within the next thirty (30) days so that we can proceed to negotiale the
agreement. If we do not hear from you in that timeframe with an appropriate
indication of interest, we will assume that the City does not wisl to proceed with an
agreement.

Thank you for your consideration and attention to this request. If you have any
questions, please do not hesitate to call me at (718) 463-3591. 1look forward to setfing
up a meeting at your convenience to discuss the City’s response to this formal letter of
application and the next steps required to move NextG’s application forward to
approval.

Very truly yours, _
NEXTG NETWORKS OF NY, INC.

N ET e

; :

Joghua S. Trauner
Director of Government Relations
|
cet Kevin J. Plunkett, sq,, Corporation Counsel
George Mottarella, P.E., City Engineer

Enclosures:

1. Copy of CPCN from NY State PSC
2 Local Official’s Guide

Anplication and Request for Authorization
Paged4of &
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Draft Right-of Way Use Agreement

Sample overview map of general areas of NexiG's proposed installations
Nex!G's inttoductory Power Point presentation (with sample photographs)
Empowering Next Generation Wireless Networks

Application and Request for Authorization
' Page 50f 5
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Next(G Networlks

Enclosure 1:

Certificate of Public Convenience and Necessity
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STATE OF NEW YORK DEPARTMENT OF PUBLIC SERVICE
THREE EMPIRE STATE PLAZA, ALBANY,NY 12223-1350

Tnternet Address: Tep:Hwa. dps alo.ny.us

PUBLIC SERVICE COMMISSION

WILLTAM M, ULYNN DASYN JABLONSKI
Chatritan deneral Contsel

THOMAS J, DUNLEAVY

JAMES B, BERNETY JANET HAND BEIXLER

LEONARD A. WEISS Secratury

NEAL N, GALVIN

April 4, 2003

Tiille Kaminski Corsig

Davis Wright Tremaino TLLP
1500 K Stroet, Suite 450
Washington, D.C. 2005

Re; Case No. 03-C-0027

Dear Ms, Corsig:

The application, by NextG Networks of NY, Ine. on Januaty 7, 2003, fora
Certificate of Public Convenlence and Nécessity to operate In New York State as a
facilities-based provider and reseller of telephone servioe, without authority to provide
local ekchangs servioe, ks heteby approved. This approval is based upon the accuracy of
the infovmation provided in the company’s application and may be revoked if the
application is found to contaln faige or misleading information, for failure to file or
maiatain curvent taciffs, or for violation of Commission rules and regulations,

The company’s tarlff, P.8,C, No, .{ - Teleplione, is also approved.

The conipany s pot anthorized to use its own oporators to handle 0~ (emergency
ot non-emergency) calls, Such calls must be routed to anctier telephone company or
operator services provider authorized to handle such calls, until such time as an amended
Centificate of Public Convenienos and Necessity Is obtained pursuant to Part 649.6 of the
Commission’s rules.

“The compairy must obtain any required consents of munieipal authorities before
commeneing conatryetion of telephone lines. Tt must also comply with applicable federal
fawis, New York State Public Service Law aud related statutes, and the Commission’s
rules amcd rogulations,

Filed 06/09/17 Page 8 of 73




Case 7:17-cv-03535-VB Document 25-5 Filed 06/09/17 Page 9 of 73

The company is also required to {ile a Statement of Gross Intrastate Operating
Revenues by March 31 each year. It will be notified in writing each year of the required
cantent and format of this repori,

Finafly, ploase complete and return the enclosed, two-page questionnaire to Marta
Le Bosuf of our staff within 30 days of rceeipt of this letter This information will be
added to the directory of telophone companies posted at our website, in order to help
consumears search for companies available to meet their telecommunications needs, Auy
updates ot changes should be promptly forwarded as well,

If you have any questions, please contact Matla Le Boeuf at (518) 474-1367.

By direction and delegation
of the Cominission,

(Ullondl) B purtocts

Allan H, Bausback
Director
Office of Communications

ca! Robert Delsman, Ba,
NextG Netwoiks of NY, Ine,
2033 Gateway Place, Suite 500
San Jose, CA 95110-3709

Enclosure
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Enclosure 2:

Local Official’s Guide
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A Locel Officinl’s Guide:

RESPONDING TO A TELECOMMUNICATIONS APPLICATION
FROM NEXTG NETWORKS
(New York)

extG Networks of NY, Ine (“NextG”), has submitted to you an application under the
federal Communications Act for access to the public rights of way to construct facilitles
¥ necessary to provide telecommunications sexrvices. In order to assist you in analyzing

and responding to NextG's application, Nexd(GG sets forith below answers to common |

questions ralsed by local officials upon receipt of such an application,

Q. Whois NextG Networka?

A.  NextG Networks is a next-generation communications company that provides
managed RF transport and backbaul services to wireless communications service providers,

including mobile network operators and public wLAN service providers. NextG's innovative:

and cost-effective Ri-over-Fiber ("RFoF") transport solution enables wireless service providers
to expand their coverage and/ or capacity throughout metropolitan tegions and in dense urban
and isolated suburban areas. Founded in 2001, NextG Networks is headquartered in San Jose,
California, and operates regional subsidiaries throughout the United States.

Q.  Whatis the authority fhat NextG has from the State of NY?

A, NextG holds a Cextificate of Public Convendence and Necessity ("CPCN") from the
New York Public Service Commission (‘PSCY), granting NextG the authority to deploy its
facilities throughout the state "as a facilitles-based provider and reseller of telephone service.”
PSC Case No. 03-C-0027 {Apxil 4, 2003),

Q. What kind of servige does NextC provide?

A, NettG provides Telecommunications Services, Specifically, it provides “RF
Transport Services” that canry volee and data traffle handed off to it by wireless providers {(such
as cellular and PCS). It carrdes that traffic via its fiber optic lines from antennas located on
utllity and/ox street light poles to a central switching-like location, and from there, either back
to anotler antenna ox out to the public switched telephone network or Internet. NextG has filed
a tariff that has been accepted for {iling with the PSC pursuant to Public Service Law, Art 5, §
92, 16 NYCRR Part 720

Q.  Whatis NextG asking of the Municipality?

A, NextQ is applylng for the sight to consiruct, operate, manage, and maintain a
| telecommunteations network in the public ways of the Municipality in compliance with the
Mumnicipality’s ordinances and permitting requiremeénts in order to serve its wireless cuistomers
and to improve wireless coverage and capacity in the Municipality, Although most
municipalities have many different telecommunications providers in their public ways, many
do not have a published requirement for an agreement or franchise to occupy the public way.
Nonetheless, as a gesture of good faith, even though your municipality may not have published
roquirements, NextG has submitted a proposed form of right-of-way use agreement (“RUA")
that asks for the following:

Locol Offfelal’s Gutide: Responding to a Teleconnmunications Application fromi NextG Nelworks
(New York)
page 1 of b
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4 the right tca enter into the public way fo provide telecommaunications
services consistent with NexiC¥s CPCN and fariff on file with the PSC;

e the right to wlilize Municipality-6wned streetlight poles and taffic signal
poles for an agreed annual fee for the collocation of NextG's facilities (this |
may avoid the need, in many cases, for NextG to install new wutility |
infrastructure in the right-of-way);

o if applicable, the right to utilize any dvailable Municipality-owned fiber or
conduif for an agreed annual fee for the collocation of Next(i's facilities;
and

Q. How long do I have to respond o NexiG's application?

A, Under federal law, local authorities st act on NexiG's application, in wiiting;
expeditiously. Unyeasanable delay o1 a failure to ack expeditiously has been held to constitute
an unlawful barvier fo entry under federal law.

Q. Why not work on the franchise ox aggreement at the time that the pexmil
applications ave ready inatead of now?

A, The negotiation of an agreement or franchise can take several months and involves
a public process requiring approval by the municipal council or board. Because of the time
required for that process, NextG 1§ requesting that the municipality let us know now if it is
interested in an agreement so that the permitting process can conform to the terms of the

agreement,

Q. Whatinformation can Lrequire froin Next(:?

A, Local authorities may only request information directly related to NextG's
physical construction In and occupation of the public rights of way. Local authorities are
prohibited from Inguiring into the “legal, technical, ox financial” qualifications of NextG or
other matters unnecessaty fot the local nuthoi'iry s ability to oversee NextG’s construction and
manage the public rights of way, since this is preempied by the PBC, which regulates these
aspects of NextG's services,

Q. Am [ permitted to impose yestrictions on NextG's use of the public rights of

way?

A, Local authorities are permitted omly to “manage” NextG's construction and
physical occupation of the public rights of way. This has been held to include matters such as
requiting insurance or bonds and imposing standard copstvuction permitting and safety
regilations. This authority has also been described as extending to the “time and manner” of
construction. The law is clear that no municipality inay tnpose certain requirements on new
entrants (l]ke NextG) unless the same requirements for access to the public vight-ofsway ave
bnposed on all wsers, including the Incunhbent Local Exchange Provider (2.g,, Vexizon).l

1 See TCG New York, Inc., v, City of White Plains, 305 F.3d 67 (2nd. Cir,, 2002).

Local Offictal's Guide: Respumimg toa Te!econmnmmﬁons Applicntion fromt NexiG Networks
(New York)
page 20f &
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Q. Can the Municipality regulate NextG's_actvities as_a telecommunications
provider in the public yights-of-way?

A, No. SBection 283 of the Communications Act prohibits local muthorities from
regulating the provision of telecomimunications services.

Q. Am I requived (o freat NexiG in the same way as the Municipality treats fhe
incambent logel telephone company?

A, Yes, TLocal authorities must freal competitive providers, like NextG, in a
competitively-neutral and non-discriminatory maiiner. As a result, Jocal authoritles cannot
impose on NextG requirements or fees that are not imposed on the incumbent Bell Company,

(3. Who will 6wn the equipment utilized in NextG’s network and what impact doegs
that have on NextC's vishts?

A, NextG will own or manage the fiber, the optical repeaters, and the antenna by
means of which it proyides RE Tlanspon Services in all cases. Under New York law, the term
“telephone corporation” means “every corpomtaon . owning, opgrating or manpgitg any
telephone line or part of telephone line used in the conduct of the business of affording
telephonic communication for hive,,..”? *Telephone line” Includes all facilities “used, operated ov
bwned by any telephone covporation to facilitafe the business of affording telephonic
communication.,,,”* Because under its tariff and agreements NextG will use, opeinte and
manage all equipment incorporated into its network, including the optical repeaters and
antermae, those facilities ave part of NexiG's network and accorded the same rights as the rest of
NexiG's network facilities, While this may appear to be a new model that Next(G is
ploneering and with which the Municlpality may not be familiar, NextG has deployed more
than 6,000 nodes and several thousand miles of fiber nationwide under the process (including
moze than 1,500 in New Yoirk).

Q. Is Next(G: a wireless provider?

A, No. NextG is not licensed to provide wireless services and doés not control any
wireless gpecttum, NexiG is a “cawrler’s camier” whose customers are witeless providets,
Howaever, as previously desciibed, NextG's services are regulated by the PSC undler the terms
of its CPCN. In order to promote activities of the type that NextG offers, pursuant to §214 of the
Telecommunications Act, the FCC promulgated rules that do not require separate registration
for NextG's services, 4

Q.  What facilities does NextG need to install to provide sexvice in ouyr community?

A, NextG provides its service with a combination of fiber optic lines conuected to
small wireless antennas, optlcal repeaters, and assoclated equipment. Thus, it maust generally
install a certain amount of fiber optic calile, either underground ox on existing utility poles. In

2INY Public Service Law, Axticle 1, § 2 (eraphasis added),
31d. {emphasis added),

4 In ve Iimplementation of Section 402 (B)(2I(A) of the Telecomntunications Act of 1996 and Petition for Forbearance )
of the Independent Telophone & Telecommunications Allinice, Report and Order and Second Memorandum
Opinion and Order, CC Dkt No. 97-11 ancl AAD File No 98-43, 14 FCC Red 11364 (1999).

Loenl Cfficial’s Gulde: Respomling ta i Te!ecammmu’mf:mrs Applicalion from NextG Networks
(New York}
page 3 of§
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addition, it must install small wireless antennas and associated equipment on wtility poles
anid/or streetlight poles, typically located in the public rights of way. When possible and
appropriate, NexiG may lease capacily on existing fiber optic facilities owned by the
Municipality or other providess, thiss dintndshing the physical impact of NextG's installation.

Q. Will NextG wse existing utility poles?

A, NextG will gen@rally seek to collocate its facilities on existing utility or streetlight
poles, typically located in the public rights of way. To the extent that it will be using
privately-owned utility poles, Next(: has entered into (or is in the proress of entering into) any
necessary pole attachment agreement. New York stakites and regulations adopted by the New
York Public Service Commission govern the rates, terms, and conditions that private utility pole
owners may impose ot NextG's access to such poles. See NUY. C.L.S Pus. Spr. § 119-a.

Additionally, the PSC has promulgated xules that’regulate the safety issues associated with such

attachivients, and NextG will comply with all of the PSC’s published rules

Q. Wil NextG need to install any new poles of its owu?

_ A, Generally, no; however, i there is no available infrastructure, or if the
Municipality does not wish to allow NexiG to attach to its sireetlight oy traffic poles, NextG
may need to install its own utility poles. In such cases, NextG will comply with all lawful local
regulations govérning such installations.

Q. Whatare the benefits from NextG’s entry into our community?

A.  Thst, NextG's facilities and seivices ave less burdensome or intrusive than
tracitional cell towers, Where wireless providers have raditionally relied on very large towers
or manapoles, NextG's service uses fibex optics and small, tunobirusive antermas located on
existing utility and/ or strestlight poles.

Second, Next(¥s service allows the wireless carrlers to expand the coverage of wireless
smv’icoa, with, less intrugive facilities, Traditional wireless technologies have suffered from

"dead spots” and bandwidth capaclty limitations. NextG’s combination of fiber optics and
lower antennas helps wireless providers eliminate dead spots and increase bandwicdth needed

for emerging and future services.

Third, NexiG introduces competition that will help provide more service choices and
more competitive prices for consumens.

Fotrth, NextG network operations will provide revenue to the Municipality under the
proposed agreement.

Q.  What are NextG'sxights nnider Federal law?

A, Section 253 of the Communications Act grants NextG the right to provide
telecommunications services and prohibits municipalittes from imposing requirements that
prevent NextG from providing telecommunieations services ox that “have the effect of
prohibiting” NextG from providing telecommunications services, Recent court decisions

§ NY Public Service Law, Art. 6, §119-a, and Order Adopting Policy Statement on Pole Attachnents, State of
New York Puiblic Service Commission Case 03-M-0432 (August 6, 2004).

Loent Officlal’s Guidde: Respouding fo a Telecommtrilenttons Application from NexiG Nelworks
(New York)
pagedof §




Case 7:17-cv-03535-VB Document 25-5 Filed 06/09/17 Page 15 of 73

applying 8 283 have held that any municipal requirement that “materially inhibits” NextG’'s
ability to comypete is preempted. This includes imposing on NextG vequirements stich as fees or
franchises that are not imposed on the incumbent telephone company, Uldmately,
nuinicipalities may not exevcise disaretion over whether NextG can access the public rights of
{ way and provide service.

Section 253 rveserves for municlpalitles only the authority to “manage” Nexit('s
physical occupation of the public rights of way {i.e., construction permitiing and safety issues).
NextG complies with all applicable and lawfud local permitting sequirementa concerning
construction in the public rights of way,

Q. Are harmful radio-freguency emissions an issue with the equipment related o
NextG's sexvice?

A, No. The wireless antermas associated with NextG's service produce RF radiation
at levels well below the FCC's permitted maximums for general-population, uncontrolled
exposures, which are themselves conservatively low. Indeed, the facilities associated with
NexiG's services afe “categorically exclhided” from the FCC's requirement for routine
environmental compliance tegting for RF exposure,

Locel Cfficinl's Guide: Responding to p Telecomnunications Application from NextG Networks
[New York)
page 8 of b
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Cft_y" of Rye
RIGHT-OF-WAY USE AGREEMENT

T“l HIS RIGHT-OP-WAY USE AGREEMENT (this “Use Agreement”) is dated as of _

2010 (the “Effective Date™), and entered into by and bebween the CITY OF RYI, a New York

municipal corporation (the “Cily”}, and NEXTG NITWORKS OF NY, INC. a Delaware corporation
("NextG"),

RECITALS

A, NextG owns, maintains, opetrales and controls, in accordance with regulations
promulgated by the Federal Communicabons Commission and the New York State Public Service
Commission, a fiber-based telecominunications Network or Netivorks (as defingd below) serving
NextG's wireless carrier customers and utilizing microcellalar oplical repeater Equipment (as defined
below) certified Ly the Federal Communications Commission,

B. For purpose of operating the Network, NextG ishes to locate, p]'ace, attach, install,
operate, control, and maintain Equipment in the Public Way (as defined below) on faeilities owned by the
City, as well as on faciltties owned by third parties therein,

AGREEMENT

NOW, THERFPORE, for good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties agree to the following covenants, terms, and conditions:

1 DroNicroNg,  The following definitions shall apply generally to the provisions of this Use
Agreemenit:

L1Ciy. (“City”) shall mean the City of Rye, New York.

L2 Decorative Streetlight Pole, “Decorative Streetlight Pole” shall mean any streetlight pole that
incorporates artistic deslgn elements not typically found in standard steel or aluminum streetlight
poles.

1.3 Equipment.  "Bauipment” means the optical repeaters, DWDM and CWDM multiplexers,
antennas, fiber optic cables, wires, and related equipment, whether referved to singly or collectively,
to be ingtalled and operated by NextG hereunder. Examples of typical Equipment types and
installation configuyations are shown in the drawings and photographs attached lhereto as Exhibit A
and incorporated herein by reference.

Ld4Fee, “Fee” means any assessinent, license, charge, fee, imposition, tex, or levy of general
application to entities doing business in the City lawfully inyposed by any gevernmental body (but
exchuling any utility users’ tax, franchise fees, communications tax, or similar tax or fee).

LB Gross Revenne. “Gross Revenug” shall mean and inchule any and all income and other
consideration collected, recelved, or i any manner gained or derived by NextG from or in
connection with, the provision of RF felecommmunication transport services, either divectly by NextG

ot indirectly through a reseller, if any, to customers of such services wholly consuminated within the
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City, inchuding any imputed revenue derived froni commercial trades and barters equivalent o the
full retail value of goods and services provided by NextG: “Adjusted Gross Revenue” shall include
offset for: (a) sales, ad valorem, or other {ypes of “add-on” taxes, levies, or fees calculated by gross
receipts or gross revenues which might have to be paid to or collected for federal, state, or local
government (exclusive of the Municipal Facilities Annual Yee paid to the City provided herein); (1)
retall discounts or other prometions; (¢) non-collectable amounts due NextG or its customers; {d)
refunds or rebates; and (e) not-operating revenues sich as fnterest income or gain from the sale of
an assel,

L6 ILEC. “ILEC” means the Incumnbent Local Hxchange Carrier that provides basic telephone
services, among other telecommunications services, to the rasidents of the City.

1.7 Installation Date. “Installation Date” shall mean the date that the first Equipment is installed by
NextG pursuant to this Use Agreement.

1.8 Larws, "Laws” means any ancl all statutes, constitutions, orcdinances, resolittions, regulations,
judicial decisions, rules, tariffs, administrative orders, certificates, orders, or other requirements of
the City or other governmental agency having joint or several jurisdiction over the parties to this Use
Agreement,

1.9 Muyicipal Facilitles. "Municipal Facilities” means City-owned Streetlight Poles, Decorative
Btreetlight Poles, Highting fixtures, electroliers, -or other Cily-owned structures located withiny the
Public Way and may refer to such facilities in the singular or plural, as appropriate to the context in
which used,

1.10Network.  “Network” or collectively “Networks” means one or more of the neutral-host,
protocol-agnostic, fiber-based optical repeater nebworks operated by NextG to serve its wireless
carrier customers in the Ciiy,

1,11 NextG. "NextG” means NextG Networks of NY, Ine., a corporation duly organized and existing
undler the Jaws of the State of Delaware, and its lawful sticcessors, assigns, and transferees,

112 Public Way. “Public Way” means the space in, upon, above, along, across, and over the public
streets, roads, highways, lanes, courts, ways, alleys, boulevards, sidewatks, bicycle lanes, and places,
iicluding all public utility easements and public service easements as the same now or may
hereafter exist, that are under the furisdiction of the City, This term shall not include county, state,
or federal rights of way or any property owned by any person or entity other than the City, except as
provided by applicable Laivs or pursuant to an agreement between the City and any such person or
entity.

1.13 PSC. “ PSC” means the New York State Public Sexvice Commission.

114 Services. “Services” means the RE transport and other telecommunications services provided
through the Network by NextG to its wireless carrier custormers pursuant to one or more tariffs filed
with and regulated by the PSC.

118 Streetlight Pole. "Streetlight Pole” shall mean any standard-design concrete, fiberglass, metal,
or wooden pole used for streetlighting purposes.

TERM. This Use Agreement shall be effective as of the Bffective Date and shall extend for a term of

ten (10) years commencing on the Installation Date, unless jt is earlior terminated by éither party in
accordance with the provisions herein. The term of this Use Agreement shall be renewed automatically
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for three (3) successive terms of five (3) years each on the saine terms and conditions as set forth herein,
unless NextG notifies the City of its intention not to renew not less than thirty (30) calendar days prior {o
commencement of the relevant renewal term,

3 8cork or Usg AGREEMANT., Any and all vights expiessly grauted to NextG imder this Use
Agreement, which shall be exercised at NextG's sole cost and expense, shall be subject to the prior and
continuing right of the City under applicable Laws to use any and all parts of the Public Way exclusively
or concursently with any other person or entity and shall be further subject to all deeds, easements,
dedications, conditlons, covenants, restrictions, encambrances, and claims of title of record which may
affect the Public Way, Nothing in this Use Agreement shall be deemed to grant, convey, create, or vest in
NextG a real property interest in land, including any fee, Jeasehold interest, or easement.  Any work
perfornied pursuant to the rights granted under this Use Agreement shall be sabject to the reasonable
prior review and approval of the City except that it is agreed that no zoning or planning board permit,
variance, conditional use parmit or site plan permit, or the equivalent under the City's ordinances, codes
or laws, shall be 1'ecl_ui1'ed for the installation of NextG's Equipment ingtalled in the Public Way and/or on
Municipal Facllities, uniléss such a process has been required for the placement of aH communications
facilites and equipment in the Public Way by all other telecomnuumnications providers, including but not
limlted to the TLEC and locat cable provider(s).

3.1 Attacliment to Municipal Facilities, The City hereby authorizes and permits NextG to enter
apon the Public Way and to locaie, place, attach, install, operate, maintain, control, remove, reattach,
reinstall, relocate, and replace Bqunipment in or on Municipal Tacilities for the purposes of operating
the Network and providing Services. In addition, subject to the provisions of § 4.5 below, NextG
ghall have the right to draw electricity for the operation of the Equipment from the power source
asgoclated with each such attachment to Municipal Facilitles, A. deiial of an application for the
attachment of Equipmenit to Municipal Pacilities shall not Le based upon the size, quantity, shape,
color, welght, configuration, or other physical properties of NextG's Equipment if the Equipment
proposed for such appication substantially conforms to one of the approved configurations and the
Bquipment specifications set forth in Exhibit A.

3.2 Attactunent to Third-Party Property. Subject to obtaining the permission of the owner(s) of the
affected property, the City hereby authorizes and permits NextG to enter upon the Public Way and
to attach, install, opervale, imaintain, reniove, reattach, reinstall, relocate, and replace such number of
Equipment in or on poles or otlier structures owned by public utility companies or other property
owners located within the Public Way as may be permitted by the public whility company or
property owner, ag the ¢ase may he. Upon request, NextG shall furnish to the City evideice that
NextG has entered into the appropriate pole-attachment agreement required pursuant to N.Y. C.L.S.
Pub, Ser. § 119-a, A denial of an application for the attachment of Equipment to third-party-owned
poles or structures in the Public Way shall not be based upon the size, quantity, shape, color, welght,
configuration, or other physical properties of Nexl{3's Bquipment if the Equipment proposed for
stich application substantlally conforms to one of the approved configirations and the Equipment
specifications set forth in Exhibit A. Where thivd-patty property is not available for attachment of
Equipment, NextG may install its own uiility poles in the Public Way, consistent with the
requirements that the City imposes on similar installations made by other utilities that use and
occupy the Public Way.

3.3 Prefesence for Munfeipal Facilities. In any sltuation where NextG has a choice of attaching its
Equipment to elther Municipal Pacilities or third-party-owned property in the Public Way, NextG
agrees to attach to the Municipal Facilities, provided that (i) such Municipal Facilities are at least
equally suilable functionally for the operation of the Network and (i) the rental fee and {nstallation
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costs associated with such attachment over the length of the termi are equal to or lass than the fee or '

cost ko NextG of altaching to the alternative third-party-owned property.

3.4 No Interferenrce, NexdtG in the performance and exercise of its rights and obligations uncler this
Use Agreement shall pot interfers in any manner with the existence and operation of any and ali
public and private rights of way, sanilary sewers, water mains, storm ¢rains, gas mains, poles, serial
and underground elecirical and telephone wires, electroliers, cable television, and other
telecommuhications, utility, or municipal property, without the express written approval of the
owner or ovwners of the affected property or properties, except as permitted by applicable Laws or
this Use Agreement. The City agrees to require the inclugion of the same or a similar prohibition on
interference as that stated above in all agreements and franchises the City may enter into afier the
fiffectivé Dale with other Infornation or communications providers and carriers.

8.5 Complinnce with Laws. NexiG shall comply with all applicable Laws in the exercise and
peeformance of its rights and obligations under this Use Agreement.

4 COMPENSATION; UTILITY CHARGES, NextG shall be solely responsible for the payment of all Jaswiul
FFees in connection with Nex{G’s performance under this Use Agreement, inchieding those set forth below.

43 Ammal Fee, In order to compensate the City for NextG's entry upon and deployment within the
Public Way and as compensation for the use of Municipal Facilities, NextG shall pay to the City an
mwual fee {the “Annnal Pee”) in the amount of Five Hundred Dollars ($500.00) for the use of each
Municipal Facility, if any, upon which a Equipment has been inskalled pursuant to this Use
Agreement. The aggregate Annual Fee swith respect to each year of the terin shall be an amount
equal to the number of Equipment installed on Municipal Facilitles during the preceding twelve (12)
months multiplied by the Annual Pee, provated as appropriate, and shall be due and payable not
later than forty-flve (45) days afier each anniversary of the Installation Date. The City represents and
covenants that the City owns all Municipal Facilities for the use of which it s collectmg from NextG
the Annutal Fee pursuant to this §4.1.

4.1.1 CPT Adjustment, liffective comunencing on the fifth (5%} anniversary of the Installation
Date and continuing on each fifth (5%) anniversary thereafter during the term, the Anuual Fee
with respect to the ensuing five-year period shall be adjusted by a percentage amount equal to
the percentage change in the U8, Department of Labor, Bureau of Labor Statistics Consumer
Price Index (Al Ttems, All Urban Consumers, 1982-1984=100) which ocaured during the
previous five-year period for the New York-Northarn New Jersey-Long Island, NY-NJ-PA
Metropolitan Statistical Area (MSA).

4.2 Right-of-Way Use Fee, Inn order to compensate the City for NextG's entry upon and deployment of
Iquipment within the Public Way, Nex!G shall pay to the City, on an annual basis, an amount equal to
five percent (5%) of Adjusted Gioss Revenues (the “Righl-of-Way Fee”) payable within thirty (30) days

of the Effectiveé Date andl ot each ainiversary thereafter. The Right-of-Way Fee shall be payable for

the perfod conmnencing with the Bffective Date and ending on the dafte of teyrmination of this Use
Agreement. NextG shall make any payment of the Right-of-Way Fee that may be cdue and owing
within forty-five (45} days after the first anniversary of the Effective Date and within the same
period after gach subsequent miniversary of the Effective Date. Within forty-five (45) days after the
terniiation of this Use Agreement, the Right-of-Way Fee shall be paid for the period elapsing since
the end of the Jest calendar year for which the Right-of-Way Fee has been paid, NextG shall furnish
& the City with each payment of the Righl-of-Way Fec a statement, executed by an authorized
officer of NextG or his or her designee, showing the amount of Adjusted Gross Revenues for the
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5

petiod covered by the payment. If NextG discovers any error in the amount of compensation <ue,
the City shall be paid within thirty (30} days of discovery of the erior or determination of the correct
amount. Any overpayment to the City through esror or otherwisc shall be refunded or offsct against
the next payment due. Acceptance by the City of any payment of the Right-of-Way Fee shall not be
deemad to be a waiver by the City of any breach of this Use Agreement occurring prior thereto, nor
shall the acceptance by the City of any such payments preclude the City from later establishing that
a larger amount was actually due or from collecting any balance due to the City,

4.3 Acconntting Matters. NextG shall keep accurate books of account at ils principal office in San

Jose, CA or such other location of its choosing for the purpose of determining the amounts due to the

City under 88 4.1 and 4.2 above. The City may inspect NextG's books of account relative to the City
abany time cuting regular business hours on thivty (30) days” prior written notice and may audit the
books from time to time at the City’s scle expense, but in each case only to the extertt necessary io
conlirm the acetacy of payments due under § 4.1 above. The City agrees to hold in confidence any
non-publicinformation it learns from NextG to the fullest extent permitted by Law.

4.4 Most-Favoied Municipnlity. Should NextG after the parties’ execution and delivery of this
Agreemerit éniler into an attachment or franchise agreement with another niunicipality of the same
size or smaller than the City in the same County (excluding New York City), which agreement
cortains financial benefits for such municipality which, taken as a whole and balanced with the
ather terms of such agreeniend, are in the City’s opinion substantia]iy superior to those in this
Agregment, the City shall have the right to require that NexiG: modify this Use Agreement to
incorporate the same or substantially gimilar supevior benefits and such other terms and burdens by
substitution, ntatis nnitnndis, of such other agreement or otherivise.

4.8 Electricity Charges. NextG shall be solely responsible for the payment of all electrical atility
charges to the applicable utility company based upon the Equipment’ usage of electricity and
applicable lariffs.

CONSTRUCTION. NextG shall comply with all applicable federal, State, and City codes, specifications,

and requirements, if any, refated to the construction, installation, operation, maintenance, and control of
NexiG’s Equiprent installed in the Public Way and on Municipal Paciltties In the City. NextG shall not
attach, install, maintain, or operate any Equipment in or on the Public Way and/or on Municipal
Facilities without the prior approval of the City for each location.

8.1 Obtaining Requiied Periits. If the attachment, installation, operation, maintenance, or Jocation
of the Iiquipment in the Public Way shall require any permits, NextG shall, if required under
applicable City ordinances, apply for the appropriate permits and pay any standard and customary
peumit fees, so long as the permit fees and process that the City requests of NextG are funcfionally
equivalent to the fees andd the process that ave applied to the 1LBC and/or the cable provider(s). In
the case of Thivd Parly attechments (to exieliug wtility infrastructire), NextG agrees to provide the
City with a list of proposed attachments in adveance of its deployment to the City and, the City
agrees to use reasonable efforts to review and approve NextG's list of proposed attachments to Third
Party ufility infrastructure within thirty (30) days of submission, and if no comment is received
within thirty (30) days, the application will be presumed to be acceptable and no further action will
be required prior to NexiG's installation.

52 Location of Equipment, The proposed locations of NextG's planned inlHal installation of
Fquipment shall be provided to the City promptly after NextG's review of available street Hght
maps {if applicable) and priot to deployment of the Equipment. Upon the completion of installation,
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NextG promptly shall furnish to the City a pole list showing the exact location of the Equipment in
the Publie Wa_y.

8.3 Relocation aud Displacement of Equipment. NextG understands and acknowledges that the City
may require Nex(G [o relocate one or more of its Equipment installations. NexiG shall at City's
direction relocate such Equipmenl at NextG's sole cost and expense, whenever the City reagonably
deterinines {hat the relocation is neeced for any of the following purposes: {a) if required for the
construction, completion, repair, telocation, or maintenance of a Cily project; (b) because the
Equipment is interfering with or adversely affecting proper operation of City-ovwned light poles,
traffic signals, or other Municipal Facilities; or (¢) to protect or preserve the public health or safety.
In any such case, the Clty shall use its best efforts to afford NextG a reasonably equivalent alternate
location. If NextG shall fail to relocate any Hquipment as requested by the City within a reasonable
time under the circumstances in accordance with the foregoing provision, the City shall be entitled
to relocate the Equipment at NextG's sole cost and expense, without further notice to NextG. To the
extent the City has actual knowledge thereof, the City will attempt promptiy to inform NextG of the
displacement or removal of any pole on which any Equipment is located,

5.4 Relocations at NextG's Reqgnest. In the event NextG desires to relocate any Equiprment from one
Mundcipal Facility to another, Next( shall so advise the City. The City svill use its best efforts to
accommedate NextG by making another reasonably equivalent Municipal Facility available for use
in accordance with and subject to the terms and conditions of this Uise Agreement,

55 Damage to Public Way. Whenever the removal or relocation of Equipment is required or
permitted under this Use Agreemment, and such iemoval or relocation shall cause the Public Way to
be damaged, NextG, at its sole cost and expense, shall promptly repaly and return the Public Way in
which the Equipment are located fo a safe and satisfactory condition in accordance with applicable
Laws, normal wear and tear excepted. If NextG does nok repair the site as just described, then the
City shall have the option, upon Fifteen (15) days” prior written notice to NextG, to perform or cause
to be performed such reasonable and necessary work on behalf of NextG and to charge NextG for
the proposed costs to be incurred or the actual costs Incurred by the City at the City’s standard rates.
Upon the receipt of a demand for payment by the City, NexiG shall promptly reimburse the City for
such costs,

6 INDEMNIFICATION AND WAIVER. NextG agrees to indemnify, defend, protect, and hold hannless the
City, its council members, officers, and employces from and against any and all claims, demands, losses,
damages, liabilities, fines, charges, penaltics, administrative and judiclal proceedings and otders,
judgments, and all costs and expenses Incurred In connection thevewith, including reasonalle attoiney’s
fees and costs of defense (collectively, the “Losses”) directly or proximately resulling from NextG's
actlvities undertaken pursuant to this Use Agreement, except to the extent arising from or caused by the
negligence oy willful misconduct of the City, its councit or board members, officers, elected trustees,
employees, agents, or contraclors.

6.1 Waiver of Claims, NextG walves any and all claims, demands, causes of action, and rights it
may assert against the City on account of any loss, damage, or injury to any Equipment or any loss
or degradation of the Services as a result of any event or occurrence which is beyond the reasonable
control of the City.

6.2 Limitation of Clty’s Linbility, The City shall be liable only for the cost of repair to damaged
Equipment arising from the negligence or wiliful misconduct of the City, its eniployees, agents, or
contractors and shail in tio event be liable to indirect or consequential damages,
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7 INsURANCE. NextG shall obtain and maintain at all times uring the term of this Use Agreement
Commercial General Liability insurance and Commiercial Automobile Liabitity insurance protecting
NexiG in an amount not less than One Million Dollars ($1,000,000) per dccurrence {combined single
lanlt), including bodily njury and property damage, and in an amount not less than Two Million Dellars
{$2,000,000) annual aggregate for eacl personal injury liability and products-completed operations, The
Commeicial General 31ab111ty insurance pohry shall name the City, its elected offictals, officers, and
employees as additional insurecls as respects any covered liability arising out of NextG's performance of
work under this Use Agreement. Coverage shall be in an occuwrrence form and in accordance with the
limits and provisions specified herein. Claims-macdie policies are not acceptable, Such lusurance shall not
be canceled, nor shall the occurrence or aggregate limits set forth above be reduced, uintil the City has
received at Jeast thirty (30) days” advance written notice of such cancellation or change. NextG shall be
responsible for notifying the City of such change or cancellation,

7.1 Ffi‘iﬁg of Certificates nnd Endorsements. Prior to the commencement of any work pustant fo
this lise Agreement; NextG shall file with the City the required original certificate(s) of insurance
with endorsements, which shall state the following:

{a) the policy nuwmber; name of insurance company; name -and acddress of the agent or
autherized representative; name and addvess of insured; project name; policy expiration
date; and specific coverage amounts;

(b) that the City shall receive thirty (30) days’ prior notice of canceliation;

{¢) that NextG's Commercial General Liability insurance policy is primary as respects any
other valid or collectible Inswrance that the City may possess, including any self-insured
retentions the City may have; and any other insurance the City Jdoes possess ghall be
couvsidered excess insurance only and shall not be required to contribute with this
insurance; ancl

() that NextG's Commercial General Liability insuwrance policy waives any right of
recovary the insurance company may have agalnst the City.

The certificate(s) of insurance with endlorsements an<l notices shall be mailed to the City at the
address specified in § 8 below.

7.2 Workers” Compensation Iusurance. NextG shall oblain and maintain at all times during the torm
of this Use Agreement statutory workers’ compensation and employer’s lability insurance in an
amount not less than One Million Dollars ($1,000,000) aricd shall furnish the City with a certificate
showing proof of sich coverage. '

731usurer Criteria. Auny Insurance provider of NextG shall be admitted and anthorized to do
business in the State of Netv York and shall carry a mintmum vating assigned by A.M. Best &
Company's Key Ratiitg Guide of A" Overall and a Financlal Size Category of "X” (i.e, a size of
$500,000,000 to $750,000,000 based on capital, surplus, and conditlonal reserves). Insutance policies
and certificates Issued by non-admitted insurance compaiiies are not acceptable.

7.4 Severability of Interest, Any deductibles or self<insured retentions must be stated on the
certificate(s) of insurance, which shalfl be sent to and approved by the City. “Severability of interest”
or “separation of insureds” clauses shall be made a part of the Commercial General Liability and
Commercial Automobile Liability policies.
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8 Noricas. All notices which shall or may be given pursuant to this Use Agreement shall be in widting
and delivered personally or transmitted (@) through the United States mail, by registered ox certified mail,
postage prepaid; (b) by means of prépaid overnight delivery service; or (¢) by facsimile or envail
transmission, if a hard copy of the same is followed by delivery through the U, S, mail or by overnight
delivery scrvice as just described, acidressed as follows:

if to the City:

Crey OF RYE

At Mayor

Rye City Hall
1051 Boston Post Road
Rye, New York 10580

if fo NextG:

NEXTG NETWORKS OF NY, ING.
Atln; Contracts Administration
2216 O'Toole Ave
San Jose, CA 95131

8.1 Date of Notices; Changing Notice Address, Notices shall be deemed given upon receipt in the
case of personal delivery, three (3) days after deposit in the mail, or the next business day in the case
of facsimile, email, or overnight delivery. Either party may from time to time designate any other
address for this purpose by wrilten netice to the other party delivered in the manner set forth above.

9  TERMINATION, This Use Agreament may be terminated by either party upon forty five (45) days’
prior written notice to the other party upon a default of any material covenant or term hereof by the other
party, which default is not cured within forty-five (45} days of receipt of written notice of default (or, if
such default {5 not curable within forty-five (45) days, if the defaulting party fails to commence such cuire
within forty-five {(45) days or fails thereafter diligently to prosecute such cure to completion), provided
that the grace period for any monetary default shall be ten (10) days from receipt of notice. Except as
expressly provided herein, the rights granted under this Use Agreement are irevocable during the term,

10 AsSIGNMENT. This Use Agreement shall not be. assighed by NexiG without the express written
consent of the City, which consent shafl not be wnreasonably withheld, conditioned, or delayed.
Notwithstanding the foregoing, the transfer of the rights and obligations of NextG to a parent, subsidiary,
or other affiliate of NextG or to any siiccessoi in interest or entity acquiring fifty-one percent (51%) or
more of NextG's stock or assets (collectively “Exempted Transfers”) shall 1ot be deemed an assignment
for the purposes of this Agreement and therefore shall not requirve the consent of the City, provided that
NextG reagsonably demonstrates to the City's lawfully empowered designee the following criteria
(collectively the “Exempled Transfer Critexfa™}: (i) stuch transferee will have a {inancial strength after the
proposed transfer at least equal fo that of NextG immediately prior to the transfer; () any such transferee
assumes all of NextG's obligations hereunder; and (iff) the experience and technical qualifications of the
proposed trausfevee, either alone or together with NextG's matiagement team, in the provisiorn of
telecommunications or similar services, evidences an ability 1o operate the NextG Network, NextG shall
give at least thirty (30) days’ prior written notice (the “Exempted Transfer Notice”) to the City of any such
proposed Exempted Transfer and shall set forth with specificity in such Fxempted Transfer Notice the
reasons why NextG believes the Exempted Transfer Criteria have been satisfied. The City Council of City
shall have a period of thirty (30) days (the “Ixempted Transfer Bvaluation Perlod”) from the date that
NextG gives the City its Exempted Transfer Notice to object in writing to the adequacy of the evidence
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contained therein, Notwithstauding the foregoing, the Exempted Transfer Bvaluation Period shall not be
deamed to have commenced until the City has received from NextG any and all additlonal information
the Clty may reasoiiably require in connection with its evaluation of the Exempted Transfer Criteria as set
forth in the Exempted Transfer Notlce, solong as the City gives NextG notice in writing of the additional
information the Clty requires within fifteen (15) days after-the City’s receipt of the original Exempted
Transfer Notice. If the Council of the City fails fo-act upon NextG’'s Exempted Transfer Notice within the
Exempted Transfer Bvdluation Period {as the same may be extended in accordance with the foregoing
provisions), such failure shall be deemed an afflimation by the City Council that NextG has in fact
established compliance with the Exempted Transfer Criteria to the City's satisfaction.

11 MISCELLANEOUS PROVISIONS. The provisions which followy shall apply generally to the obligations of
the parties undler this Use Agreement.

11,1 Environmental Reviere, NextG's facilitios are “unlisted” but functionally equivalent to Type 1l
actions ander 6 N.Y.CR.R. 617.5(¢ }(11). NextG agrees to comply with any rules perfaining to State
Environmental Quality Review and to submit any required environmental forms for the City's
review and approvel, so long as the review that the City requires is the same that the City requires of
all other telecominunications providers, including but not limited to the ILEC and the cable
provider(s), for their Installation of any facilities or equipment in tha Public Way,

11.2 Nostexclusive Use, NextC understands that this Use Agreement does not provide NextG with
exclusive use of the Public Way or any Municipal Facility and that the City shall have the right to
permit other providers of commnunications services to install equipment or devices in the Public Way
and on Municipal Facilitics, The City agrees promptly to notify NextG of the receipt of a proposal
for the installation ¢f communications equipment or devices i the Public Way or on Municipal
Facilities. In addition, the Cify agrees to advise other providers of communications services of the
presence or planned deployment of the Hqoipment in the Public Way and/or on Municipal
Facilities,

113 Wniver of Breach. The waiver by either paity of any breach or violation of any provision of
this Use Agreement shall not be deemed to be a waiver or a continuing waiver of any subsequent
breach or violation of the same or any other provision of this Use Agresment,

104 Severability of Provisions, If any one or more of the provisions of this Use Agreement shall be
held by cowrt of competent jurisdictionn in a final judicial action to be void, voidable, or
unenforceable, such provision{s) shalt be deemed severable from the remaining provisions of this
Use Agreement and shall not affect the legality, validity, or constitutionality of the remaining
portions of this Use Agreement. Iach party hereby declares that it would have entered into this Use
Agreement and each provision hereof tegardless of whether any one or more provisions may be
declared illegal, invalid, or unconstitutional.

1.5 Contacting NextG, NextG shall be available to the staff employees of any City department
having jurisdiction over NextG's activities twenty-four (24) hours a day, seven (7) days a week,

regarding problems or complainfs resulting from the allachment, installation, operation,

maintenance, or remaoval of the Bquipnient. The City may contact by telephone the network control
center operator at telephone number 1-866-44-NEXTG (446-3984) regarding such problems or
complaints.

116 Governing Law; Jurisdiction, This Use Agreement shall be governed and construed by and In

accordance with the laws of the State of New York, without reference to its conflicts of law
priuciples. If suil is brought by a party to this Use Agreement, the parties agree that trial of such

Right-of-Way Lise Agroemani
NextG Networks af NY; fne,
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action shall be vested exclusively in the state courts of New York, in the County where the City is

icorporated or in the United States Dislrict Court for the Bastern District of New York.

117 Consent Criferid, In any case where the approval or consent of one party hereto is required,
requested or otherwise to beé given under this Use Agreement, such party shall not unreasonably
delay, condition, or withhold Its approval or consent.

11,8 Representations and Wargnities. Each of the parties to this Agreement represents and
warrants that it has the fiall vight, poswver, legal capacity, and authority fo enter inte and perform the
parties’ respective obligations hereunder and thak such obligations shall be binding upon stich party
without the requirement of the approval or consent of any other person or entity in connection
herewith, except as provided in § 3.2 above,

YL Amtendsent of Use Agrevaent, This Use Agreement may uot be amended except pursuant to a
wiitten instriment signed by both parties.

1110 Entire Agreemsent, This Use Agreement contains the entire understanding bebween the
parties with respect to the subject matter herein. There are no representations, agreements, or
understandings (whether oral or written) between or aniong the parties relating to the subject matter
of this Use Agreement which are not fully expressed herein,

Right-of Wiy Use Agrecitent
NextG Nettirorks of NY, Ine
prge 100f 11
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In witness whereof, and in order to bind themsclves legally to the terms and conditions of this
Use Agreement, the duly authorized representatives of the parties have e*cecuied this Use Agreémeit as
of the Effective Date,

City: CITY OF RYE, a New York municipal corporation
By:
fnnme dyped]
Its:
Date: s 2010
NextG: NEXTG NETWORKS OF NY, INC,, a Delasware Corporation
By;
rname typedt}
Its: -
Date: , 2070

I HEREBY APPROVE the form and legality of the foregoing Use Agreement this , day of
#2010

» Corporation Counsel

By

, Deputy City Attorney

Exhibits:
Fixhibit A -- Equipment

Right-of-Wiy Lise Agreciment
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Next(G Networks

Enclosure 6:

Empowering Next Generation Wireless Networks
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(J
{4 WNexit Networks®

Market

Servicas

Advantages

Corporate Staius

Caorporate
Management

Headguarteis

NextG Networks, Inc Is a leading provider of Innovative wireless infrastructure solutions that
enhance network coverags, capaclly, and performance for wireless carrlers In the Uniled States.
NextG provides these wireless solutions by deslgnlng, permitting, bullding, operating, and
managing distributed antenna systems, or DAS systems, NextG deploys its DAS systems by
attaching discrete radio-frequency equipmant to eklstiry publlc-right~of-way Infrastiucturs,
such as Ltility poles and street lights, NextG connects its DAS sltes to a wirelass carler’s
network usling high-capacity fiber-optic cables, Next@ has legally-enforceable rights under the
Telecommuirlcations Act of 1996 to attach fiber-and equipmeant to its DAS sites on falr, reason-
abla, and nen-discriminatory terms In 34 states. NexlG effactively daploys DAS svstems Jn
areas where zoning restrictlons, space censtraints, local cormmunity resistance, or topographic
barrlers might otherwise delay, restrlct, or prevent building or expanding tradltional wireless
sttes, such as.towers and rooftop sltes.

Nextd works with wireless carriers to bulld DAS systems in metropolitan areas and other
{ocations throughout the Unlted States. Through the Use of NextG’s DAS systems, carrers

-can achleve faster time-to-mariet and uniform and preclse coverage in areas that cannot be

accessed through traditional wireless sites, NexiG can precsely, quickly, and unfformly deploy
DAS sltes to improve network covarags, cepacity, and performance for is wireléss carler
custorners, and thereby provide a more compelling soluton than traditlenal wireless sltes,

As parl; of its carrier-class services, NextG Networks:

¢ Dasigns RF coverage schames using computer tools and on-site measurements
v Dbtaing permits Lo bulld and deploy fibér and RF natworks

+ Conglructs aatfal poles, undarground. ducts, base station hotéls, eic,

» Oparates DAS systems via 24x7x365 operatlons conters

« Manages DAS sysiams for muitiple carrlers

Carrlers using NextG Netwaorks® DAS systems can beneflt froim NextG's:
+ Widespread availabllity of coverage In areas thal cannot be accessed by traditfonal wireless sites
: Faster time-lo-market network deployrient
= More efficient utlifzation of spectrum asgats
= Uniform coverage of entire areas with no coverage gaps and precise targeting of areas within
a carrler's network that is currently experlencing coverage gaps '
o Abflity to consolidate all required backhaul traffic into & single high-bandwldLh backhaul conneciion
» Abllity to oblain publlc Hght-of-way access to allow DAS sltes to overcoms zonlng restrictions

NextG conducts [ts operatlons through regulated wholly-owned subsidiaries throughout
the United States.

Bavld Cutbrer, PhD, CEQ and Co-founder

Randall ¥, Bambrough, CFO

Robert L. elsman, Bsq, Senfor VP, Genaral Counsel

Lawrence Doherty, Senfor VP, Business Development, Weslern Reglon
Michael Hughes, VP Engineering

Bo Plekarskl, VP, Product Management and Marketing

Patrlck 8. Ryan, VP Governmment Relations & Regulatory Affairs

Todd Schultz, Senfor V2, Implementation

Nextd Nelworks, Inc. 2216 O'Toole Ave, San Josa, CA 95131 USA
408,954.1580 kel « 408,383.5397 Tax » [nfodinextgnetworks.net
Visit wwiwnextgnetworks.net to Tearn more aboul the Company.

& 20050009 Hoxtd Hatwarks, Tne, H2si@ Hatworks® 18 & reglsterad trid e, and OA5-Heiworks, JUSE

and Lhe HextG lago ate tredemuiks, of Hextd Hebworks, Ine, All Hghts reserved, HUI001Hovamberi0 iy
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USPS - Track & Confirm Page { of 1

=% UNITED STATES -
B poarer SERVICE s oms: | Melp | Sign b

I AT

Track & Confifm EAQa

Track & Confirm

Search Hesulis

LalelReceipt Numher 2308 1810 0000 0755 0879 S ——— :
Class: Priority Mall® Trock & Contiome
Service(s): Slgnature Gondinnation " Enter Labs¥Recelpl Number.

Status; Deliverad

Your item was delivered at 9:28 AM on May 24, 2010 in RYE, NY 10580 (Gox )
to CITY HALL , The itami was signed for by P WILLIAMS. R

Detalled Rasults:

« Deliverad, May 24, 2010, 8:28 am, RYE, MY 10580

* Sorking Gomplete, May 24, 2016, 8214 am, RYE, NY 10480

« Arrival at Post Office, May 24, 2010, 7:14 am; RYE, NY 10680

s Procossed throtigh Sort Facility, May 22, 2010, 9118 pin, KEARNY, NJ 07032
» Acceptance, May 22, 2010, 10:08 am, WAI DWi(‘I( MNJ 07463

Notification Options

Track & Confirm by emaf

Get current event information or updates for your item sent to you or others by email. {Go>
Proof of Detivery

Verify who signed for your item by emall, fax, or mall. { &2 )

Sito Map Cusglomar Senicn Feipa Govl Sarvices fiafgers ivacy Policy Tampis of Llse Busliess Guglomes Balavay

Copyright 2010 USPS, Al Rights Reserve.  No FEAR ACtEEC Data  FOIA 2 SRR

hiipy//trkenfom] smi.usps.com/PTSInternet Web/InterLabelInguiry .do 6/17/2010
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USPS - Track & Confirm Page 1 of |

= UNITED STATES
B 25

POSTAL SERVICE Home # Heln § Slonln

*9‘%:5,-_5 . s :
Tragk 8.

B Gonflnn FAGs

Track & Confirm

Search Results-
LabeliRecsipl Number: 2308 2180 0000 3090 2864 e e e
Class: Priority Mah® Trake & Confiim S

‘Service(s): Signature Confinnation” Enter LabeliRecelpl Munber.
Status: Deliverod

Your item was delivered at 9:28 AM on May 24, 2010 in RYE, NY 10580 {Gn>}
to CITY HALL . The ilem was signed for by P WILLIAMS. -

Detaifed Rasulls:

= Dolivered, May 24, 2010, 128 am, RYE, NY 10630

o Sorting Completo, May 24, 2018, 8:14 am, RYE, NY 10580

+ Arfival at Post Office, May 24, 2610, 7114 am, RYE, NY 10580

» Processed through Sort Facilily, May 22, 2010, 9118 pm, KEARNY, NJ 07032
s Acceplance, May 22, 2010, 10:07 am, WALDWICK, NJ 07453

Notiftzation Options

Track & Confirm by email
Get current event information or ypdates for your itom sent to you or others by emall. {Gax

Proof of Dalivery
Varify who signéd for your item by emall, fax, or mail. {’{‘;{;})

Site Map CGustomer Senvleg Eamms Loyl Sarviceg Catears Eiidacy Policy Teymsof Uso Busingse Custonier Gatgway

CopyrightS 2610 USP S, All Rights Resarved.,  NoFEARACtEEO Dals FOIA

hittp/firkeniim Lsmiusps.com/PTSInternetWeb/InterLabellnguiry.do 6/11/2010
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USPS - Track & Contirm Page 1 of 1
™ UNITEDSTATES
B3 pOSTAL SERVICE» Hoina | Help | Signla

| Track&Genflm  EAQs

Track & Confirm

Starell Rosults

LabelRacelpt Number: 2308 1810 0000 0755 9886 e i :
Class: Priﬁy]ly Mai|® Track & Gonfitm N N
Bervice{s): Signature Gonfinnation™ Enler LabelResceipt Number,

Status: Delivered

Your llony was delivered at 928 AM on May 24, 2010 in RYE, NY 10580 (Goa )
o CITY MALL . The ilem was signed for by P WILLIAMS. T

Detailed Restils:

» Deliverad, May 24, 2010, 9:28 am, RYE, NY 10540 )

» Soriing Complete, May 24, 20190, 8:14 am, RYE, NY 10580

» Arrival at Post Office, May 24, 2010, 7:14 am, RYE, NY 10580

+ Procassed fhrougl Sort Faciiity, May 22, 2010, 9:18 pim, KEARNY, NJ 07032
+ Acceptance, May 22, 2040, $0:07 am, WALDWICK, NJ 07463

Notification Options

Track & Gonfinm by amail
Gat currant gvant information or updates for your item gent to you or othars by email. { fa>}

Proof of Dalivery
Verify who signed for your Hem by emai, fax, or mall. f:?i'“q‘;: }

Sile Map Lusiemer Serdea Fornis Govt Services Lareurs Privany Policy Tomms of Usa Businoss Custonier Galesay
o g FER I fEE i, .
Copyright® 2010 USPS, Al Rights Resarved.  No FEARAGREEOQ Dsla  FOIA Q@ e L I "

hitp://rkenfrm],smi usps.com/PTSInternetWeb/InterLabellnquiry.do 611772610




