TOWN OF LEDYARD
CONNECTICUT

TOWN COUNCIL

741 Colonel Ledyard Highway
Ledyard, CT 06339-1551

(860} 464-3203

FAX (860) 464-1455

E-Mail Address:
council@tewn.ledvard.ct.us

Chairman Terry Jones

March 4, 2011

Mr. Michael Cherry, Chairman
Town of Ledyard

Planning Commission

5 Whippoorwill Drive

Gales Ferry, Connecticut 06335

Dear Mr. Cherry:

The Town Council will be considering a lease agreement with Message Center Management
Inc., (MCM) to manage the placement of antennas on the Ledyard Center Water Tower,

This is essentially a lease of Town owned propetty, therefore, we ask for a review of the
attached proposal by the Planning Commission.

We look forward to receiving the Planning Commission’s input and guidance,

Thank you.

Sincerely,
| L N bk
/ David Holdridge
Committee Chairman
Community Services Commiitee
Attachment

cc: Planning/Development Director

DH/rm



LICENSE AGREEMENT

DRAFT

AGREEMENT, made this____ day of : 2010, by and between:
TOWN OF LEDYARD, mamtammg an office at 741 Colonel Ledyard Highway, Ledyard, CT

06339, (hereinafter referred to as the "Owner") )

and;

, perty”) as more pat“tlcularly
descrlbed in the legal descrxptlon attached pereto and made art hereof as Exhibit A, MCM

five hundred (2.500) square feet {Tower au‘

referred to as the “Site”);

: = _at the —Slte% as more partlcu]arly
0 and made a part hereof;

EREFORE, for and in consideration of the mutual covenants and agreements
herein contained, and ”?i'aluable considerations, receipt of which is hereby acknowledged,

the parties hereto agt

L REPRESENTATIONS AND WARRANTIES:

~a) The Owner Represents and Warrants that:

i) It is a municipal corporation having its territorial limits within the County of
New London, State of Connecticut, organized in accordance with the laws of
Connecticut and duly authorized to do business in Connecticut.

ii) It has the full legal right and power and all authority and approvals required
to execute and deliver this Agreement and to perform fully its obligations hereunder.
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iif) This Agreement has been duly executed and delivered and constitotes the

legal, valid and binding obligation of the Owner in accordance with ifs ferms.

iv) Ne Any consent, authorization, or approval of or filing of registration with

I any governmental or regulatory authority or any other person or entity is required in
connection with the execution, delivery; and performance of this Agreement by the

the execution of this License Agreement.

I Owner or for the use of the Site for the purposes described herein will be made prior to

- will not:

b) MCM Represents and Warran;é’:—ét_ha

not:

[ Ledyard (Fairway)

T e . B . ' .
to exouteand:deliver t greementand to perform fully its obligations hereunder.

v) The execution, delivery, and performance of this é@ﬂri‘écgpent by the Owner
e A

- &) violate any statute, law, rule or reg’jf%lation“' ey order, writ, or
injunction of any court or governmental authofity to which'the Owner is subject
to or by which any of its assets may b&%_g}aoundgaor 5

nis

SR . i'r; . Q;:?.v::f’_ i N

b) violate, conflict with ofconstitute a-default (or give riéggt‘_é““’é any right

of termination, cancellation or accelefat@) underany agreement,or restriction
of any kind to which the Owner is a partyioriby which any of its assets may be

R
bound, &

A

is.&*corporation organized iisaccordance with the laws of the State of

£ it g . 5 . . . . N

d-duly authoriZed as a foreignicorporation doing business in Connecticut,
2710 {"‘;J oL

= o
i) Tt has the-falldep %ﬁgﬁgand_po%'er and all authority and approvals required

P A

TSaimm

el

V) Tfférexecuﬁon, delivery, and performance of this Agreement by MCM will

a) violate any statute, law, rule or re gulation.or any order, writ, or
injunction of any court or governmental authority to which MCM is subject to or

by which any of its assets may be bound; or

b) violate, conflict with or constitute a default (or give risk to any right
of termination, cancellation or acceleration) under any agreement or restriction
of any kind to which MCM is a party or by which any of its assets may be

bound.




2. DEFINITIONS:

a) The word "Sub-Licensee" as used in this Agreement refers to each party which enters
into a sub-license or lease agreement with MCM for use of space at the Site.

b) The word “Sub-License Agreement” as used in this Agreement refers to any sub-
license or lease by and among MCM and a Sub-Licensee for use of space at the Site.

3. GRANT OF LICENSK:

a) The Owner hereby grants to MCM an exclusive license.{d use the Site to:
i) Promote, market, sub-license and lease spa > for theézinstallation of
communications antennae and related equipmen

. ii) Negotiate Sub-License Agreements and renewal Sub-Licens¢;Agreements
with prospective and existing Sub-Licensée %

iii) Bill and collect Sub-License payments
b) In exercising its license hereu
. . R
well as the human relations aspects of the use o
i) Verifying that the installation, refi nd:maintenance of Sub-Licensces'
nducted in cépformance with this Agreement and with any

ike both the technological as
i56es, which shall include:

75 >
i) Operating the Site, consistent w1
ion (“RCC FAlAviat
dd keep‘u‘}‘ with the Te

imizing interference problems.

iv) Er mg the Sub-Licensees' compliance with, the reasonable rules and
regulations goVerning the Site concerning the security of, and access to, the Site.
g‘

c) The parties here agree that this Agreement is not revocable at will by either party and
can only be terminated in accordance with the provisions of this License. :

4, COMPENSATION: MCM will, on a monthly schedule, submit to the Owner Sixty
percent (60%) of the Gross Collected Receipts (“GCR”) generated by Sub-Licenses to the Site,
with no deductions. GCR are defined as the collected Sub-License payments, feceived by MCM
during a monthly billing cycle. Said payment to the Owner shall be made no later than thirty (30)
days after the close of MCM's monthly billing cycle. Payments received by MCM for non Sub-
License items, including, but not limited to: items set forth in Paragraphs 5(b) and 5(c) below,
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electricity usage, antenna installation and maintenance costs, construction costs etc. shall not be
considered GCR. MCM will also provide to the Owner, on a monthly schedule, complete

accountings of:

(a) List of Sub-Licensees

) Amount billed per Sub-Licensce

() Amount collected per Sub-Licensee
(d) Eleciricity payments collected on meters billed to the Owner
(e) Forty percent (40 %) retained by MCM
® Account status (30, 60, 90 days)

5. SITE OPERATION AND MAINTENANCE: &.

& < ,
a) Other than as set forth in Paragraphs S(Q)rﬁd 5(c), the Owner will'pag:all expenses,
fees, taxes and other items related to the Property:6peration andimaintenance.
Y Faa
grou;ding systems, etc., shall be
ihid it is understood that such
y, such chargebacks will be
ns to the Site as:atesult of such preparations
and:such approiyf.z“‘a?l will not be unreasonably

itrenrequest for approval within thirty

= B

b) Preparation of the Site, including, antenna m%&
| paid one hundred percent (100%) by MEM_ or Sub-Licensec:
expenses may be charged back to the Sugi
retained by MCM. It is agreed that any rnd‘i‘i[‘é3 Hon
must first have prior written approval of the @wner
withheld. In the event the Owner does not ac%g or%fﬁ? it
fourteen-(3044) days of sub mhitial,-such inaction:ghall be deemed approval by the Owner and no
ET by Owner. {5“%& )

A2

c) Owner and™ME

ifee shall install when possible its own ene separate electrical
< ~ If Sub-Licensee instails its own a-separate

¢ —:EIH}e localeervice provider vtilityeompamy-will be instructed to send

=R

Setly to MGMoer-to-the Sub-Licensee, ag-applieable, for payment. .
2 ; 7 , :

o7}

.the eggﬁjf amry local service provider does not approve the use of a separafe
meter., Ex : :Sub-Licensee, s-for : 3 i at its sole
cost and expense, shall'install a sub-meter and shall sub-meter its electrical usage from the
Owner’s electrical service; MCM shall bill each Sub-Licensee for reimbursement of the
electricity used by such Sub-Licensee based on the projected consumption of the equipment
installed by the Sub-Licensee operated on a 24 by 7 basis. MCM shall remit to the Owner on 2
monthly schedule such reimbursements of electricity collected from the Sub-Licenses.

jif) MCM shall take action to collect such reimbursement and, in the event of
fajlure to collect, MCM will take other remedial actions as deemed necessary, including but not
limited to; restriction of Sub-Licensee from the Site, and/or termination of further consumption

and or use of electrical power.
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eauipment or Sub-Licensee’s its-Eequipment by the electrical system at the Site. In no event
shall Owner have any liability whatsoever due to any power outages.

{ &) MCM hereby holds harmless the Owner, for any damage caused to MCM’S

6. SUBLICENSES AND SUB-LICENSEE INSTALLATIONS:

a) MCM will submit to the Owner all new Sub-License Agrecments related to the Site
for the Owner’s review and written approval, which approval shall not be unreasonably withheld.
l In the event the Owner does not act upon the request for approval within thirty fearteen(30+4)

days, such inaction shall be deemed an approval by the Owner. and no further approval shall be

required by Owner. Should the Owner disapprove the Sub-License Agféément, the Owner shall
In the event of

greement to address the

provide MCM with specified reasons for the basis of the disapproyd
disapproval, MCM may submit a different or amended Sub-Licers

reasons for such disapproval.

&

b) Space at the Site will be allocated by MCM. “Siib-Licensees. Stich space will be
made secure. Owner and MCM shall provide access;  power facilities. All ant ehna and
transmission line installations will be made exclysively;by an MCM-approved cofi actor at the
sole cost and expense of the Sub-Licensee. All services:billed Stib-Licensee fogsaid
installation will be retained by MCM. :

| 5

¢) All plans for Sub-Licensee installatio
submitted to the Owner for review and appro3 ral ich.approval: hall not be unreasonably
withheld. In the event the Owner does not act (‘)g‘ggfhe Written request within thirtyfourteen
(30+4) days of submittal, sa¢h iftaction shall bedé emed approval by the Owner, and no further
approval shall be requiréd by T, Any mmgfgquipmen? modifications or change out of

equipment for like equ dment to this the Sub-License Agreement.

-

r modification the Site shall be

hawritter! notice of a proposed Sub-License Agreement

ch d hereto and made a part hereof as Exhibit D.

erifatives of MCM and the Sub-Licensces shall be
to the Site dutihg normal business hours and upon emergency basis twenty-four
ay. MCM shall provide to the Owner a list of all persons who are authorized by
censees tgi?jiave access to the Site. MCM will establish procedures enabling

foy twenty-four (24) hour a day access, while at the same time assuring the

(24) hours |
MCM or the

a) MCM will carry, in full force and effect during the term of this Agreement, its own
liability, personal property and worker's compensation insurance policy covering its business,
equipment and personnel. The policy of insurance shall be issued by a company authorized to do
business in the state where the Site is located, and shall be in a minimum amount of
$1,000,000.00. MCM shall furnish the Owner with a certificate evidencing that such insurance
is in full effect and the policy shall obligate the insurance company to notify the Owner not less
than thirty (30) days prior to the termination thereof or prior to any change in coverage
thereunder. Such policies shall name the Owner as an additional insured,

|
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b) MCM will require Sub-Licensees and Sub-Licensees’ contractors to carry, in full

* force and effect during the term of any Sub-License Agreement at the Site, general liability
insurance including personal property, bodily injury and worker's compensation, The policy of
insurance shall be issued by a company authorized to do business in the state where the

- individual Site is located, and shall be in a minimum amount of $1,000,000.00, Said policies
shall name MCM and the Owner as additional insured. The Sub-Licensees will be required o
provide certificates to MCM evidencing that such insurance is in full force and effect and the
policy shall obligate the insurance company to notify the Owner and MCM not less than thirty

(30) days prior to the termination thereof.

¢) The Owner shall keép the improvements now existing o fiereafter erected at the

Property insured against loss by fire hazards included within thedent extended coverage", and
such other hazards as deemed prudent for such properties and:iii such amounts so as to prevent
y aicompany authorized to do business in

co-insurance. The policy of insurance shall be issued b
the state where the individual Site is located. Owner shall provide a certificafesto MCM

evidencing that such insurance js in full force and qﬂ'e%jt and thg policy shall obligate the
insurance company to notify MCM not less than fhirfy; 30) days;; rior to the termindtion thereof
or prior to any change in coverage thereunder. = '

insurance policies a waiver of
i€ Owne almsyred during the Term, or
if such waiver should be unobtainable or urienforgeable, (i) an agreghzent that such policies shail
not be invalidated if the insured waives the right of Tegovery againgt-the party responsible for a
casualty covered by the policy before the castialty; or (i) a@%@‘é‘r form of permission for the
release of the Owner or any5dditional insured.¥ hie
limit any liability of any:Sub-Licénsee hereunderg,

d) The Owner and MCM agreeo have included in th
the insurer's right of subrogation against the.Owner or any add

TE e = .
e limits ofsuch insurance shall, however, not

: R 2
e) Upon the exceiition of fliis Agroement, a;?hjﬁfat least thirty (30) days prior to the

s . = P o B I . -
expiration of such policies, OWherandMCM-shall exchange certificates of insurance

V“g Owner shall keep the Site, including the buildings
Sub-Licensees’ to house equipment on the Site, in good repair
! . If structures on the Site are damaged or destroyed,
the Owner shall.répair and/or;i%place said damaged or destroyed structures._Any damage caused
by MCM shall be'VICMs sol€ responsibility to repair. Any damage caused by Sub-Licensee(s)
shall be Sub-Licens¢é olé responsibility to repair. MCM shall incorporate a provision into
each Sub-Licensee Agigement that states that damages caused by Sub-Licensee(s) shall be Sub-

Licensee’s sole respornisibility 1o repair.

ommit waste of.deterioration

i6. CONDEMNATION:

a) In the event that 2 condemnation proceeding is initiated against the Site, or any
substaritial part thereof, so as to preclude the use of the Site as an installation of communication
equipment and devices, and a taking by any condemning authority occurs, then, in that event, the

Owner shall send written notice to MCM of such taking, and MCM may, at its option, terminate

this Agreement.

i Ledyard (Fairway) .




b) MCM hereby waives any right to make a claim for the value of its interest in the Site
taken in any condemnation proceeding and assigns any claim to the Owner, Nothing in this
Agreement shall be deemed to prevent MCM from claiming from the condemning authority
compensation for the taking of MCM’s own tangible property and damage for MCM’s loss of
business, business interruption or removal and relocation and compensation for any special value
of MCM’s rights under this Agreement,

11. INDEMNIFICATION: Each party (the "First Party") shall indemnify and hold the
other party hereto (the “Indemnified Party”) harmless from and against any damage (including
costs, reasonable fees of counsel and expenses reasonably incurred) or loss suffered by the
Indemnified Party by reason of any wrongful act or omission to act, or.breach of any of the
material terms, covenants or representations of this Agreement by, the First Party. The parties
warrant and represent to each other that no third person has beeninivolyed in this transaction and
no one is entitled to any commission or fee in respect hereof. he First Party shall indemnify
and hold the Indemnified Party hereto harmless from and against any clair any third person
for any commission, brokerage fee, finder’s fee or other? yayrient alleged to'be due as a result of
the transactions contemplated by this Agreement b &d upon any alleged agreement between
such third person and the First Party. SR k i

12, ARBITRATION:

T

ction with or arising out of this Agreement, its

modification, making or authority or obligati ¢fo, and whether involving

the principals, agents, brokers, or others whgggctzxﬁ
binding arbitration in accordance with the Ruife;i of Atbitr:
i eeding shall bg'heard by one'a
ist at the effective date of this Agreement (including
expenses). Atbitration shall be held in the State of
ice shall bélméde as required by the aforesaid rules.

by any reasons of force majeure either party is unable in
ons hereto, said party shall not be deemed in violation of
ability. The term “force majeure” as used herein shall
( od; actg:of public enemies; orders of any kind of Government of
tes of America:ol any of its departments, agencies, political subdivisions, or
officials, or an il or military authority, insurrections; riots; epidemics; landslides; lightning;

earthquakes; fires; rricane$; volcanic activity; storms of extraordinary force; floods; washouts;
droughts; civil distur & explosions; disruptions to equipment’s manufacturing process,

including labor striker;;;éﬁd lockouts, beyond the control of either party; the inability of the
equipment manufacturer to deliver equipment ordered by either party in a timely manner due to

reasons beyond the control of the party.

14. COMPLIANCE WITH LAWS:

a) Throughout the term of this Agreement, MCM, at its sole cost and expense; shall
comply with all applicable laws, rules and regulations of all federal, state and municipal
authorities, agencies and departments thereof, including the FCC and the FAA, (and the
Connecticut Siting Council, if applicable) having jurisdiction over MCM’s activities in
connection with the Site as stated in Paragraph 3 herein.
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b) Throughout the term of this Agreement, except for those activities for which MCM .
agrees to undertake pursuant to Paragraph 3 herein, the Owner shall comply, at its sole cost and
expense, with all applicable laws, rules and regulations of all federal, state and municipal
authorities, agencies and departments thereof, having jurisdiction over the Site.

15. TERM:

a) It is expressly understood that all rights granted to. MCMicensee under this
Agreement are irrevocable until this Agrecment expires or sooner terminates as provided herein.
This Agreement shall commence on the date of full execution and cogtj‘i?ﬁe_éin full force and
offect for a period of ten (10) years (hereinafier referred fo as the f%__[jiﬁial Term™), pursuant to

the following terms and conditions:

b) The Owner shall have the right to terminate t igAgreement athe completion of the
Forty-Eighth month of the Initial Term W and=upon the Owmer?s written notice
icense Agreement withd Sub-Licensce

T TS it

B B G T TR B T
andfor MCM dsmot 1

3 ] +

J>Within thirtifi(30) days0EMCM’s receipt of the Owner’s notice to terminate purstant
h 15, section vove, ME] ;‘Sﬁall provide a list of prospective Sub-Licensees under
i, together witfidates of prospective Sub-Licensees” inferest in the Site. The Owner
at . within one (1) vicar of the termination of this Agreement, Owner enters info a
written rental & ment (i.e. £lf_‘v'fif'.esnse, sub-license, lease agreement and/or sub-lease agreement)
with any telecominyiiicationg-provider that is included in MCM’s list of prospective Sub-
Licensees, Owner shall: gﬁﬁensate MCM pursuant to the ferms of this Agreement.

d) In the everf't?-ﬁny Sub-License Agreement brought to and recommended to the Owner
by MCM is denied, refused or rejected by Owner and the Site remains vacant during the Initial
Term, the Owner may not terminate this Agreement pursuant o Paragraph 15, section b) above.

¢} Provided this Agreement is in full force and effect, this Agreement shall

automatically be extended for 2 & =Two (2)
additional periods of Ten (10) years each, unless MCM shall-provides written notice of it’s intent
not to extend this Agreement to Owner six (6) months prior to the expiration of the Initial Term
or amy current Extension Term (as defined below). Each additional period shall be referred to as
the “Extension Term”. The first Extension Term shall commence on the date immediately
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following the originally fixed expiration date of the Initial Term. The second Extension Term -

shall commence on the date immediately following the fixed expiration date of the first

Extension Term. The terms and conditions of this Agreement shall apply during the Initial Term
l and any Extension Term.;_ The Initial Term and each Extension Term are thereinafter ‘

collectively referred to as the “Term™.

I f) Prior to the completion of the final Extension Term, the Owner and MCM shall in
good faith negotiate have-the-optien to add additional Extension Terms fo the Term of this
Agreement. The Owner hereby agrees and acknowledges that if the Owner and MCM elect not
to add any additional Extension Terms to this Agreement then: )

i) The Owner shall pay to MCM an amount equal 40 forty percent (40 %) of the
full balance of all the GCR payments that shall become due and. lzy by all Existing Sub-
Licensees (as defined below) at the Site or any portion thereogf)irer ‘emaining term and all
extension periods of their Sub-Licenses (hereinafter called: ‘

notwithstanding the termination or expiration of this Agreenient prior to the’
remaining term or extension and renewal periods. ‘As Existing Sub-Licensee b
Licensee (including their respective related parties; successors and assigns) with #:Sub-License
tthe purposes of Calculating
and renewal periods in all
rcised. An Existing Sub-

n date of the final Extension
wiier to MCM within fifteen

the Anticipated GCR, the parties shall assume that all exten

Existing Sub-License Agreements (as defined below) shall bes
License Agreement is any Sub-License in:¢ff¢ i
Term. The payment under this subsection |
(15) days of the expiration date of the final

I nation or gxpiration of this Agreement, the
equal fo foff%_percent (40 %) of all GCR payments received

L)

ion or expiration of thisiz{\_ggement from (a) each Existing Sub-

£

by exercise of an extension or renewal provision in an

) of an'E:; =Sk o:Agreement, (b) each Existing Sub-Licensee at

sreof with'icspect to anyfiew Sub-License Agreement at the Site; and/or (¢)
¥ becomé? Sub-Licensee (including any related parties or successors

and assighs of such Sub-Eicénsee) a .S'Ee or portion thereof following the expiration date of

the final Extension Term if l\;dgM wag either the procuring cause of the relationship or

introduced Stch.party to the Qwner. The payments under this subsection (ii) shall be paid within

a} This Agreé‘?inent and the rights and duties of each party hereunder shall not be
assignable without the prior written consent of the other party and such assignment shall not be
unreasonably withheld by either party provided that each party may assign this Agreement fo any
party under common ownership with the assigning party and shall assign this Agreement fo any
party acquiring all or substantially all of the assets of the assigning party. Subject to the
foregoing, this Agreement will be binding upon and will inure to the benefit of the personal
representatives, successors and permiited assigns or lessees of the parties hereto.

b) The Owner shall provide MCM with notice at least ten (10) days prior to any sale or transfer of

the Owner’s interest in the Property. This Agreement shall run with the Property and the buyer or transferee
shall be subject to all of the obligations of the Owner under this Agreement. The Owner shall continue to

226201 13420011 3200119/34801 120420111523 001012 21O DR LHIN 6/
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remain liable herennder unless the Owner obtains for MCM a valid written agreement in recordable form of
the buyer or transferee fo be bound by the provision of this Agreement on and after the date of such transfer.

Notwithstanding the foregoing,
any, up to the date of such sale or transfer, unless MCM consents to release the Owner from s

Owner shall continite to remain liable hereunder for all accrued liability, if
uch liability.

i

ay2If Owner elects during the Terifi-to:

portion of Owner’s rights or interests in, ulleéiqr or'to:t

by easement or other legal instrument an inte‘f-:fést in ahd”

by MCM. or a larger portions thereof. for the pli
2T

D 2T e = R «n
=\ ptse of opéiating and maintaining
communications facilitied or them:
Agreement to such thif

management theveof, with of without an assignment of this
offer of sale or transfer s

shall have tie right of first refusal to meet any bona fide
: rms and conditictis of such offer. If MCM fails to meet
such bona fide offer withiftthirty430)days after written notice thereof from Owner, Owner may
siecimaent or grant the easement or interest in the

e pere

e T o
Property,©f portion‘th

£i° ) : = . B

terms afid conditions of sucli: .offer. If Owner changes the economic terms and

conditio om those confat Sficinal Offer. sent to MCM, then Owner shall be

obligated fo'offer such revisé‘“{c;_l:%:-et'xns fo MCM pursuant to a new offer. In addition, MCM’s

rights to Durcha-?e.the Owner’srights or interests in, under or to this Agreement as set forth in

this Paragraph I'6%h _Ll be binding upon each and every subseguent owner, buyer and/or
transferee of the Property. £5

= %‘é . . . . iz
b) Should Owner, at any time during the Termn decide (i) to Gssign: sell or transfer all or

any part of the Owner’s rights or interests in, under or to this Agreement to a purchaser other
than MCM, or (ii) to grant to a third party by easement or other legal instrument an interest in
and o that portion of the Property occupied by MCM. or a larger portion thereof, for the
purposes of operating and maintaining communications facilities or the management thereof,
such sale or erant of an easement or interest therein shall be under and subject to this Agreement
and anv such purchaser or transferee shall recognize MCM’s rights hereunder under the terms of
this Apreement. To the extent that Owner grants to a third party by easement or other jegal
instrument an interest in and to that portion of the Property occupied by MCM for the purpose of
operating and maintain_i__gg_com_@“njcations facilities or the management thereof and in
conjunction therewith, @%py'siﬁﬁﬂ?assimus this Agreement to said third party. Owner shall not

10322011325
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be released from its oblications to MCM under this Agreement, and MCM shall have the right to
look to Owner and the third party for full performance of this Agreement.

18. ENVIRONMENTAL INDEMNITY: The term “Hazardous Substance” shall mean
any hazardous, toxic or dangerous waste, substance or material defined (specifically including
petroleum products whether or not defined) as such in the Comprehensive Environmental
Response, Compensation, and Liability Act, any so-called “Superfund” or “Super- -Lien” law, or
any other federal, state or local statute, law, ordinance, code, rule, regulation, order or decree,
relating to, or imposing liability or standards of conduct concerning, any hazardous, toxic or
dangerous waste, substance or material, now or at any time hercafter in effect (collectively the

“Environmental Laws™).

against any and all losses, liabilities, damages, mjumes, costs; xy
every kind and nature, paid, incurred or suffered by, or ass¢

'ctures on the Slte) or any

portion thereof of any Hazardous Substance (including W“zt imitation, any losses, liabilities,
damages, injuries, costs, expenses or claims asserted or arisfigunder any of the Environmental

Laws); or

N2
1ii) Any lien against the Site’or any
therem created permltted or imposed by the Env1r0

(o

osis. exne‘nées or claims asserted or arising under any of the Envnonmental

damages. injui

Laws) or:

i} Any-lien against the Site or any portion thereof or any inierest or estate
therein. created. permitted or imposed by the Environmental Laws, or for any actual or asserted
liability or oblication of MCM under the Environmental Laws.

Because of the nature of this indemnification, any statute of limitations period shall not
begin to accrue until MCM has actual knowledge of the action to be indemnified.

19. SUBORDINATION: This Agreement shall be subordinate to any and all ground and

underlying leases affecting the Property as well as to all mortgagees, easements and
encumbrances which may now or hereafter affect the Property and to all renewals, modifications,
consolidations, replacements and extensions thereof, provided, that no such subordination shall
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be effective unless the holder of such ground and underlying leases or mortgage shall, ina
separate agreement with MCM, agree that in the event of a foreclosure or conveyance in lieu of
foreclosure affecting the Owner's interest in the Property, such holder shall recognize and
confirm the validity and existence of this Agreement, In the event that MCM requests a
subordination, non-disturbance and attornment agreement then, MCM shall furnish to the Owner
a form of such subordination, non-disturbance and attornment agrecment, and the Owner shall
return to MCM such subordination, non disturbance and attornment agreement executed in

recordable form by the holder of such ground and underlying lease or mortgage.

- 20. GENERAL CLAUSES:

fion at%binding upon the

a) Heirs and Successors, This assignment and assumg
s; administrators, personal

Owner and MCM, and their respective heirs, successors, execufqrs
representatives and assigns.

b) Singular and Plural, The singular includes the ;lural and th
singular, : Ve

gs throughout this instrument

c) Captions and Headings, The caﬁtions- 7 _
in shall in no way be held or-

are for the convenience or reference only, and the words T

L RTE

incorporated into this insirime

RA};"ILITY: =in the gvent one or more, but not all, of the provisions of this
.declared unlawful or unenforceable by a court of competent jurisdiction, such
hall not affec@he legality or eniforceability of the remainder of the terms hereof.
22, ENTIRE AGR g}ﬁENT: This Agreement contains the entire understanding of the
parties. There are no répresentations, warranties, promises, covenants or undertakings other than

those expressly set fofth herein.

determination s

i

23. GOVERNING LAW; INTERPRETATION: This Agreemeht shall be construed in
accordance with the laws of the state of Connecticut. Unless otherwise stated, reference in this

Agreement to sections refer to the sections of this Agreement only.

24, NOTICES: All notices required hereunder shall be sent certified mail, return receipt
requested, to the parties at the addresses shown below or such other address as each party
designates by notice complying with the terms hereof:

123/2/20113/220130/001 104 201120480 H 122350181921001010 28 1016/
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MCM: Message Center Management, Inc.
40 Woodland Street
Hartford, CT 06132-0623

Owner: Town Of Ledyard
Attention: Mayot’s Office
741 Colonel Ledyard Highway
| Ledyard, CT, 06339

25, RECORDATION: To the extent permitted by law, MCM shall have the right to
record a Notice of License Agreement for this Agreement (more part eularlyr described in

Exhibit C attached hereto and made a part hereof) in the office of the Town/City or County
Clerk in which the Site is located. %

! 2567. CONSTRUCTION: "Each prowslon ot L been mutually negotiated,
prepared and drafted; each party has been represen i 1)' al Sunsel, and in connection with
the construction of any pr hereof or delétions here consideration shall be glven to

the 1ssue of which party actuallf’ prepared, df{aﬁed requested or negotiated any provision or
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IN WITNESS WHEREOF, each of the undersigned have duly authorized and executed this
Agreement as of the date and year first above written.

OWNER: TOWN OF LEDYARD

By: Date:

Print Name:

Title:

Witness:

Witness:

By:

Print Name: Maria A. Scotti

Titie: Director

Date:

‘Witness:

Date;

] Ledyard (Fairway)
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EXHIBIT A
Legal Description
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EXHIBIT B

Site Diagram

)

irway
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EXHIBIT C
NOTICE OF LICENSE AGREEMENT

Notice is hereby given of the existence of the following License Agreement:
1. The name and address of the Owner is:

Town Of Ledyard
741 Colonel Ledyard Highway
Ledyard, CT, 06339

The name and address of the Licensee (“MCM™) is:
Message Center Management, Inc.
40 Woodland Street
Hartford, CT 06105

The date of execution of the License Ag};c@

3.
4,
5.
6.
| 7.
8. £ =
( _eriter Ma} ement, Inc., 40 Woodland St.? Hartford, CT 06105
This instru‘:n m:g intended to be a Notice of License Agreement executed solely for
the purpose of provid nstructive notice of said License Agreement, is not intended to affect

in any way the righis and obligations of the parfies to said License Agreement.

| Ledyard (Fairway)




IN WITNESS WHEREOQF, the parties hereunto and to said License Agreement, have either set,

or caused to beset, their respective hands and seals as of the day of ,
2010. '

OWNER:

TOWN OF LEDYARD

By:
Witness

Print Name:
Witness Title:
STATE OF )

. : ss.
COUNTY OF )
_ LT &
Personally appeared, ' _“:duly authorized signer and sealer of
the foregoing instrument and acknowled%g the same to be hig/her free act and deed of said
-, beforcime

No?ar-ﬁf “Public
My commission expires:

¥ ; 88, , 2010

COUNTY OF HARTFORD )
Personally appeared, Maria A. Scotti duly authorized Agent of MESSAGE CENTER

MANAGEMENT, INC., signer and sealer of the foregoing instrument and acknowledged the
same to be her free act and deed of said Maria A, Scotti, before me.

Commissioner of the Superior Court
Notary Public
My commission expires:
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EXHIBIT D

The Sub-License Notice

Property Address:

| ub-Licensee Name:

| Sub-Licensee Address:

Commencement Date:

Initial Term: Renewals

Rent $ monthly quarteriy

Escalator percent per year
Electricity $ monthly - ¢ tally
Metered submetered

Amount of TX antennag

Amount of RX antennas

GPS Unit

| Equipment afé tofa foot by foot area totaling

no morethan
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