
PORT OF VALDEZ
COMMUNICATIONS SITE AGREEMENT

This COMMUNICATIONS SITE AGREEMENT (Agreement) is hereby entered into on
this I day of October, 2020 by and between the CITY OF VALDEZ, ALASKA (City),
an Alaska municipal corporation, whose address is P.O. Box 307, Valdez, Alaska 99686 and
Vertical Bridge S3 Assets, LLC (User), a Delaware limited liability company corporation whose
address is 750 Park of Commerce Drive, Suite 200 Boca Raton, Florida 33487, as successor in
interest to GCI Communication Corp.

WITNESSETH:

WHEREAS, the City is owner of that certain parcel of real property that is located in the
Valdez Recording District, Third Judicial District, State of Alaska, described as follows:

Island F, a portion of ADL Nos. 201084 & 212412, also known as
"Ammunition Island," referenced in Alaska Tidelands Survey 564,
located in Township 8 South, Range 6 West, Copper River Meridian,
Valdez Recording District, Third Judicial District, State of Alaska; and

Located upon that real property is the Valdez Container Terminal ("Terminal") including a certain
grain handling facility with grain silos and an access tower upon which communications equipment
may be placed ("Premises"); and

WHEREAS, User is engaged in the business ofproviding communication services in and
around Valdez, Alaska, and desires to place certain equipment that is associated with the provision
ofcommunication services on and upon certain Terminal towers and structures and, further, desires
to make and place certain improvements to and upon the Real Property whose function is to be
associated with the operation of such equipment; and

WHEREAS, the City seeks to facilitate the provision of improved and innovative
communications within Valdez and specifically find that this Agreement conforms therewith.

NOW, THEREFORE, IT IS MUTUALLY AGREED between the City and User as
follows:

I. Use ofPremises. The City grants user the right and privilege to use of the Premises
as further defined in Exhibit A attached hereto.

User agrees to accept the premises AS IS, WHERE IS condition with all faults, and
understands that the City makes no express or implied warranties, or representations that
the Premises is fit for any particular purpose.

The City grants to User the right and privilege to come and be present upon and to make
use of the Premises for the following purpose only:
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To place, install, maintain and operate equipment associated with the provision of
communications services within the City of Valdez and the surrounding vicinity,
The equipment that User is permitted to place, install, operate, and maintain upon
the Premises under this Agreement is depicted in Exhibit B attached hereto
("Equipment") as is the permitted location and configuration of the Equipment.

User shall not commit or allow to be committed waste upon or to the Premises or
Terminal or any public or private nuisance or other act or thing (including but not
limited to noise or vibration) which disturbs City, any neighboring property owner
or tenant.

Prior to the execution of this Agreement, User shall provide the City with a detailed description of
the Equipment and drawings indicating the location and configuration of the Equipment on the
Terminal and all ground Equipment including utilities and access.

2. Fees. User shall pay to the City, in exchange for the right and privilege to use the
Premises as is permitted under this Agreement, and for the Term thereof, the sum of TWENTY
THOUSAND DOLLARS and NO CENTS ($20,000.00) per year. The fee shall increase annually
by THREE (3) PERCENT rounded to the nearest dollar unless otherwise adjusted by resolution of
the Valdez City Council. Annual fees for the term of this Agreement shall be:

2020 — $5,041 (Pro-rated)
2021 — $20,000
2022 — $20,600
2023 — $21,218
2024 — $21,855
2025 -$22,510

Fees for any period during the term hereof which is less than one year shall be prorated based on
a three hundred sixty-five (365) day year.

These fees shall be paid in advance in one annual payment on or before January 31,
of each year. Fees shall be paid directly to the Port of Valdez, P.O. Box 787, Valdez, Alaska
99686.

3. Term. This Agreement shall be for a term of FIVE (5) years, commencing on
October I, 2020 and terminating on December 31, 2025, unless this Agreement is terminated at
some earlier date under the terms and conditions set out hereinafter.

4. Extended Term. User shall have the right to extend the Term of this Agreement for
a period ofFIVE (5) years if and insofar as User gives written notice to the City of an intention to
exercise this option no later than THIRTY (30) days prior to the expiration of the Term and that,
at such time, User is not in default in the performance of any of the terms and conditions of this
Agreement or has failed to comply with any of the terms and conditions hereof. Two additional
FIVE (5) year extensions may be granted by the City ifUser is in compliance with this Agreement
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and the City deems this to be in the best interest of the City. At each extension, the City may
increase the use rate based upon the fair market rental value of the use by User.

5. Consent Required for Modifications. User shall not place or install any equipment,
or make any alteration, addition, or improvement to any existing equipment previously placed or
installed, or place or put any improvements on or to the Premises or Terminal, or commence any
such undertaking without the prior written consent of the City after submitting a Modificafion
Application Form attached as Exhibit C and a $ 1,500 modification application fee.

As a condition precedent to such consent, User shall deliver to the City written plans,
drawings, and specifications for all such work and provide a third-party structural analysis of such
modifications and/or improvements. The plans shall show the layout of all proposed buildings,
modifications to existing buildings or structures, and all other modifications, dimensions and
locations of utilities if modified, specific use of said improvements, and a schedule of the
completion dates for such modifications and other improvements. It is not the intent of this
paragraph to restrict or prevent any required maintenance.

6. Interference with Terminal or Citv Operations. User shall not place, install,
maintain, or operate any equipment on or come upon, occupy or use the Terminal or Premises so
as to hamper the operation or use of the Terminal, cement powder storage and distribution facility,
or any other facility or that interferes with or impairs any of the rights or benefits of the City. The
use of the Terminal and Premises for purposes deemed of higher public benefit by the City takes
precedent over any use by User. User shall not interfere with the Valdez Police Department or
Valdez Fire Departments use of the premises for communication purposes including the
maintenance of two antennas located on the Terminal towers and a receiver box.

7. Multi-Use Facility. User recognizes that the Valdez Container Terminal (VCT) is
a multi-use facility. There will be occasions when User's personnel may be reshicted from access
to the Terminal due to Coast Guard, Department of the Anny, Department ofDefense, or any other
applicable regulations. In addition, the City may restrict access to the Terminal as required for
Port operations or otherwise. Any business interruptions associated with the City restricting access
or otherwise closing the Terminal shall create no financial obligation upon the City for any cost of
such interruption to User operations.

9. Compliance with Government Reuulations. User shall comply and assumes sole
responsibility for compliance with any and all economic, operational, safety, and other
requirements as are or may be imposed by federal, state, municipal, or other law or regulatory
body, that apply or relate thereto pursuant to its involvement in the communications business
generally or cellular communications specifically; User agrees to reimburse the City its entire
costs, including but not limited to the amounts of fines or penalties and costs of counsel, arising
&om any assertion or finding of a lack of compliance with any aforesaid laws and/or regulations
arising out ofor with respect to User's operations of the equipment associated with this Agreement.

10. Access. User understands that the Terminal is located on a regulated facility as
defined by the U.S. Coast Guard, Department of Homeland Security and agrees to comply with
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any and all regulations in 33 CFR, Chapter I, Subchapter H, Part 105 — Maritime Security:
Facilines.

User agrees to provide the Port office with a list of all employees or contractors needing
access to the Terminal. All employees and contractors shall have a valid Transportation Worker
Identification Credenual ('TWIC") or be escorted by a valid TWIC holder that has been approved
for access to the Terminal and contact the Port Office to register TWIC for facility access in
advance of arrival on site. Employees and contractors requiring access to the Terminal must pay
the gate registration fee under the Port of Valdez Terminal Tariff ("Tariff') in effect at the time of
registration and will incur additional administration/maintenance charges under the Tariff when
City assistance or escort is required to access the terminal.

Only certified climbers covered by the requisite tower climbing insurance may climb the
tower located at the Terminal,

11. Nuisance. User shall immediately remove from the Terminal and Premises any of
the following which are determined to be abandoned: buildings, improvements, vehicles,
equipment, machinery or fixtures. User shall not allow a public nuisance to exist or to be created
or maintained on the Premises or TerminaL If the City Manager or Port Director determines that
User has failed to perform as required by this subsection, the City Manager or Port Director may
direct User to secure a labor force to so perform at the sole expense of User and User shall do so
immediately. If User fails to commence such performance within twenty-four hours after notice
from the City Manager or Port Director, the City Manager or Port Director may arrange for such
performance at the sole expense of User and User shall pay those expenses.

12. Indemnification. To the maximum extent permitted by law, User (Indemnitor)
agrees to defend, indemnify, and hold harmless, the City, the City's employees, and any/all other
entities for which the City is, or may become, legally responsible (Indemnitees), against and from
any and all claims in any way associated with anyone's conduct under, induced by, and/or enabled
by, this Agreement, alleged to have arisen in whole or in part as a result ofany conduct on the part
of the Indemnitor and/or one or more of the Indemnitees.

13. Insurance Reauirements. All insurance policies required to be maintained by User
under this paragraph shall name the City, and its officers, employees and agents, as additional
insureds. All policies issued under paragraph shall contain an agreement by the insurers that such
policies shall not be cancelled without at least twenty (20) days prior written notice to the City,
and certificates or copies of all such insurance policies shall be furnished to the City promptly
upon request therefor. All policies shall contain a waiver of any subrogation rights any insurer
might have against the City. User shall maintain, at its own expense, insurance as follows;

General Commercial Llabilltv: User shall Maintain a General Commercial Liability
insurance policy covering the User and the City for any and all claims for personal injury,
bodily injury (including death) and property damage (including environmental degradation
or contamination) arising &om any actiidty occurring as a result of this Agreement,

A. Minimum limits:
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l. $ 1,000,000 Each occurrence
2. $ 100,000 Damage to rented premises
3. $ 1,000,000 Personal injury
4. $3,000,000 General aggregate
5. $3,000,000 Products and completed operations aggregate

Coverages:
1. The policy shall contain additional insured endorsement CG 20

10 04 13 and CG 20 37 04 13 or equivalent as approved by
Contractor.

Auto Liabllitv: User shall maintain business auto liability insurance covering liability
arising out of any auto (including owned, hired, and non-owned autos).

A. Minimum Limits:
l. $ 1,000,000 Combined single limit for each accident.

B. Coverages:
l. Additional insured endorsement
2. Waiver of subrogation
3. Contractual liability

Workers'omnensation: User shall maintain Workers'ompensation and Employer*s
Liability Insurance.

Minimum Limits:
1. Workers'ompensation — statutory limit
2. Employer's liability:

$ 1,000,000 bodily injury for each accident
$ 1,000,000 bodily injury by disease for each employee
$ 1,000,000 bodily injury disease aggregate

B. Coverages:
1. The policy shall provide for a waiver of subrogation in favor of

the parties required to be named additional insured under the
User's General Liability policy.

Umbrella Llabllltv: User shall maintain shall Maintain an Umbrella Liability insurance
policy covering the User and the City.

A. Minimum Limits:
1. $ 5,000,000 per occurrence.

14. Termination. This Agreement may be terminated by the City should User's use
interfere with the City's use of the Premises or Terminal for purposes deemed by the City as in the
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best interest of the public, by providing User with one hundred eighty (180) days prior written
notice of termination. This Agreement may be terminated by the City upon User's failure to
perform or comply with any of the conditions or obligations contained in this Agreement, or the
filing of a petition in bankruptcy or insolvency, or for reorganization or for the appointment of a
receiver or trustee, by or against User; in such event, the City shall give User ten (10) days prior
written notice of the termination and User shall have thirty (30) days to remove any of its
equipment &om the Terminal and Premises. This Agreement may be terminated by User upon
thirty (30) days prior written notice of the termination and User shall then have thirty (30) days
from the date of such notice to remove all of its equipment from the Terminal and Premises. The
City reserves the right to terminate this agreement if it is in the best interest of the public to do so.

15. Radio Interference. At the City's request, User shall thscontinue the use of the
Terminal as a transmitting/receiver site should User's use interfere with any FCC licensed
transmitter, receiver, or navigation aid until the cause of the interference is eliminated.

16. Assianabilitv/ Use bv Other Parties. User shall not assign (by operation of law or
otherwise) or transfer this Agreement or any interest therein without the prior written consent of
the City. User may not allow other parties to utilize User's equipment installed on the Premises
without the prior written consent from the City. User shall immediately disclose any use of the
Premises or User's equipment installed thereon by any party other than User. Failure to make such
a disclosure will result in the imposition of a penalty in the amount of $20,000 per year that User
failed to make such a disclosure. Execution of this Agreement by User shall serve as a certification
by User that no other parties are utilizing User's equipment installed on the Premises as of the date
of execution.

17. Non-exclusive Use. The use of the Terminal and Premises by User will not be an
exclusive use and therefore others who request to use it for similar purposes may also be allowed
to do so by the City.

18. Snow and Bird Waste Removal. User will be responsible for all snow and bird
waste removal necessary for its use under this Agreement.

19. Utilitv Installation/Usaae. User will be responsible for the cost of installation of
and the utilization of electricity needed for its use. User may utilize, if feasible, the existing port
master meter to access power to the site of User's facilities. The City will bill User for
reimbursement for the cost of power plus $0.025 per KwH and the cost of other utilities used by
User under this Agreement. User is responsible for obtaining and maintaining a separate electricity
meter for its use under this Agreement.

20. Removal of Eauioment. Upon the expiration or termination of this Agreement,
User, at its sole cost and expense, will be responsible for the removing all equipment installed on
the Terminal and/or Premises and restoring the Terminal and/or Premises to its condition prior to
installation of the equipment except for normal wear and tear. Failure to remove the Equipment
and restore the Premises as required in this paragraph within SIXTY (60) days of the expiration or
termination of this Agreement will result in the Equipment being deemed abandoned
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21. Environmental Laws.

(a.) User represents, warrants, and agrees that it will conduct its activities on the
Premises in compliance with all applicable Environmental Laws, and will keep the
Premises free of Hazardous Substances, except for fuel for emergency generators.
The City represents, warrants, and agrees that it has in the past and will in the future
conduct its activities on the Premises in compliance with all applicable
Environmental Laws and that the Premises is fee of Hazardous Substances as of
the date of this Agreement.

(b.) The City shall be responsible for, and shall promptly conduct any investigation and
remediation as required by any Environmental Laws or common law, of all spills
or other releases ofHazardous Substance, caused by the City, that have occurred or
which may occur on the Premises. User shall be responsible for, and shall promptly
conduct any investigation and remediation as required by any Environmental Laws
or common law, of all spills or other releases of Hazardous Substance, caused by
the User, that have occurred or which may occur on the Premises.

(c.) User agrees to defend, indemnify, and hold the City harmless from and against any
and all claims, causes of action, demands, and liability including, but not limited
to, damages, costs, expenses, assessments, penalties, fines, losses, judgments, and
attorney's fees that the City may suffer due to the existence or discovery of any
Hazardous Substance on the Property or the migration ofany Hazardous Substance
to other properties or released into the environment arising solely from User's
activities on the Property.

(d.) The indemnifications in this section specifically include costs incurred in
connection with any investigation of site conditions or any cleanup, remedial,
removal, or restoration work required by any governmental authority.

22. Notices. All notices hereunder must be in writing and shall be deemed validly given
if hand delivered or sent by certified mail, return receipt requested or by commercial courier,
provided the courier's regular business is delivery service, addressed to the City or User at the
addresses indicated below (or any other address that the Party to be notified may have designated
to the sender by like notice). Notice shall be effective upon actual receipt or refusal as shown on
the receipt obtained pursuant to the foregoing.

USER

Cell Site / Technician Lease Management Billing Division
Name: P.'cka t5 J2ann oah1 Anh. t, 1 Vnellkr Wss--,r» VMS'.
Address: '7&0 Park zip Conn-efcu. Or,s~.ke. BdO . Aria Pa4n i P. L WPIs7
Phone: M'7- 5& — 5 8 l k iv.'1- 3uss - saww 'R0 t — clad - citict't
Eliiail: Rlcsnatuk 1 0 IAIDO'ad brc(~ . cI AUac'\ver 0 Udft'4Msc.c ~ Sir nsan &tbrikal Lr~m .a ~(3~ai~t. A~~A. 4 /Le 1 AP

a Check for Notification ofTerminal Closures anti Planned Outages
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CITY

Name: Jeremy Talbott
Address: P.O Box 307
Valdez, AK 99686
Phone: (907) 835-4564
E-Maih JTalbottGa.valdezak.uov

23. Govemina Law/Venue. This Agreement shall be governed by and construed and
enforced in accordance with the laws of the State of Alaska. Any legal action brought to enforce
this Agreement must be filed in the appropriate Alaska state court located in Valdez, Alaska,

24. Entire Asreement. This Agreement contains the entire agreement of the parties with
respect to the matters covered by this lease, and no other agreement, statement or promise made by
any party which is not contained in this lease shall be binding or valid.

IN WITNESS WHEREOF, the parties to this presence have executed this CONTRACT in
two (2) counterparts, each of which shall be deemed an original, in the year and day first
mentioned above.

CITY OF VALDEZ, ALASKA

BY:
A~in G fnc(et

DATE: 8.2'/ kl

TITLE: V P

Sharon Scheidt, Mayor

.... ~lid/~/

VERTICAL BRIDGE S3 ASSETS, LLC
AUTHORIZED: APPROVED:

«'7al~o'M

FEDERAL ID ¹: rtt 4 /RF53/7

7$ /7 Pa~k og(//mmerc8
Mailing Address 3/t'. mrna

80ca PuTorl. A- 936/F 7
City, State, Zip Pode

Signature o omp y Secretary or Attest

Date:

ATTEST:

P(Lcc&w OF j;".,
Sheri L. Pierce, MMC, City Clerk Gx ~ ~ ' ~, 1( '-

D.i* w/as!& I Z.

RECOMMENDED:

Jeremy Talbott, Ports and Harbors l)iroq$.

„„Z-z 5-Z/
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APPROVED AS TO FORM:
Bren

Jake
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EXHIBIT A

Map/Description of Premises
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EXHIBIT B

List of Specific Uses and Equipment to be Installed on Premises
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EXHIBIT C

Modification Application Form

User:

Address:

Modification Requested:

Describe New or Modified Equipment:

Dates Requested for Completion ofModification:

Names of Certified Climber(s) Completing Modification:

Submitted Revised Exhibit B? YES/NO

Submitted $ 1,500 Modification Application Fee? YES/NO

Signature:

Name:

Date:

Vertical Bridge S3 Assets, LLC
Communications Site Agreement Page 12 of 12


