
CLARK COUNTY BOARD OF COMMISSIONERS
AGENDA ITEM

Issue: NextGNetworksWirelessUseAgreement Back-up:

Petitioner: DonaldG. Burnette,ChiefAdministrativeOfficer Clerk Ref. #

Recommendation:
That the Board of County Commissionersapprove and authorize the Chairman to sign a
Wireless UseAgreementbetweenClark County and NextG Networks of California, Inc.,
dba NextG Networks West, allowing NextG to install its antennason County streetlight
poles to provide telecommunicationsservicesfor a period of five years.

FISCAL IMPACT:

A usefeeof 5% ofgrossrevenueand streetlightpolerental feeof $500perpoleperyearshallbe
depositedinto theGeneralFund.

BACKGROUND:

NextG Networksis a wirelesscommunicationsservicecommoncarrierthat installs antennason
streetlightpolesand leasesits systemto wirelesscommunicationsserviceproviders as a backup
to their systems. Under theTelecommunicationsAct of 1996, wirelessprovidershavearight to
install theirfacilities in public rights-of-wayjust aswired communicationsserviceprovidersdo.

NextG hasrequestedthat it be allowedto usespaceon public streetlightpolesratherthaninstall
its own poles in rights-of-way. The Countyand Cities of Las Vegas,HendersonandNorth Las
Vegashavebeenmeetingwith NextG to jointly developa draft agreement.Public Worksstaff
of the jurisdictionshasdeterminedthat usingpublic streetlightpoles,wherefeasible,would be
preferableto havingadditionalpoles installedin rights-of-way.

The agreementwill allow NextGto install its antennason amaximumof 12 streetlightpolesper
squaremile. In exchange,NextG will pay the County $500per year for eachpole it uses,plus
5% of its gross revenuecollected in the County. The terms of this agreementare similar to
agreementsenteredintoby othermunicipalities,suchasSanDiego, CA.

TheBoardis requestedto approvetheattachedWirelessUseAgreementwith NextGNetworks.

APPROVED/AUTHORIZED AS REC(M4ENDED

Respectfullysubmitted,—, Cleared for Agenda

ONALD G. BUR TTE
ChiefAdministrativeOfficer _______________

/RHH:dsu Agenda 71/



WIRELESSUSEAGREEMENT

THIS WIRELESS USE AGREEMENT (the “Agreement”) is dated as of January17,
2006 (the “Effective Date”), and enteredinto by and betweenthe County of Clark, a political
subdivisionof the State of Nevada(the “County”), and NextG Networks of California, Inc., a
Delawarecorporation,dbaNextGNetworksWest(“NextG”).

Recitals

A. WHEREAS, the County is the ownerof Streetlight Poles (as defined in § 1.15,
below) locatedin theRights-of-Wayof theunincorporatedCounty; and

B. WHEREAS, NextG desiresto use spaceon certain of the County’s Streetlight
Poles for construction, operation and maintenanceof its telecommunicationsNetwork (as
defined in § 1.11, below) serving NextG’ s wireless customersand utilizing Equipment (as
definedin § 1 .7, below), certified by the FederalCommunicationsCommission(“FCC”) and in
accordancewith FCCrules andregulations;and

C. WHEREAS, for thepurposeof operatingthe Network,NextG wishesto locate,
place, attach,install, operate,control, and maintain Equipmenton the Streetlight Polesin the
ROW (as definedin § 1.14, below),ownedby the County, andon otherfacilities ownedby third
parties;and

D. WHEREAS,NextG is willing to compensatethe Countyin exchangefor a grant
andright to useandphysicallyoccupyportionsof theStrcetlightPoles.

Agreement

NOW, THEREFORE,for goodandvaluableconsideration,thereceiptand sufficiencyof
which are hereby acknowledged,the parties agree to the following covenants,terms, and
conditions:

1. DEFINITIoNs. The following definitions shall apply generallyto the provisions of this
Agreement:

1.1 Affiliate. Affiliate meanseachpersonor entitywhich falls into one or moreof the
following categories:(a) eachpersonor entity having,directly or indirectly, a controlling
interestin NextG; (b) eachpersonor entity in whichNextG has,directly or indirectly, a
controlling interest;or (c) eachpersonor entity that, directly or indirectly, is controlled
by a third partywhich alsodirectly or indirectly controlsNextG. An “Affiliate” shall in
no eventmeanany creditorofNextGsolelyby virtueof its statusas a creditorandwhich
is not otherwisean Affiliate by reasonof owning a controlling interestin, being owned
by, or beingundercommonownership,commonmanagement,or commoncontrolwith,
NextG.
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1.2 Assignment or Transfer. “Assignment”or “Transfer” meansany transactionin
which: (a) anyownershipor otherright, title or interestof morethan 10%in NextGor its
Network is transferred,sold, assigned,leasedorsublet,directly or indirectly, in wholeor
in part; (b) there is any changeor transferof control of NextG or its Network; (c) the
rights andlorobligationsheld by NextG underthis Agreementare transferred,directly or
indirectly, to anotherparty; or (d) any changeor substitution occurs in the managing
generalpartnersof NextG, if applicable. An “Assignment”shall not includea mortgage,
pledgeor otherencumbranceas securityfor moneyowed.

1.3 County. “County” meanstheCounty ofClark, a political subdivisionof the State
of Nevada.

1.4 Commence Installation. “CommenceInstallation” shall mean the date that
NextGcommencesto install its Network,or any expansionthereof, in CountyROW.

1.5 Commence Operation. “Commence Operation” shall mean the date that
Equipmentis installedandoperationalby NextG pursuantto this Agreement.

1.6 Decorative Streetlight Pole. “Decorative Streetlight Pole” shall mean any
streetlightpole that: (a) is made from a material other than metal; or (b) incorporates
artistic design elements not typically found in standard metal streetlight poles.
DecorativeStreetlight Poles may not be used for the Network without prior written
approvalby County. The term Decorative StreetlightPole includesany historically or
architecturallysignificantor designatedstreetlight polesownedby the Countylocatedin
ROW.

1.7 Equipment. “Equipment” means the optical repeaters, Wave Division
Multiplexers,antennae,fiber optic cables,wircs, andrelatedequipment,whetherreferred
to singly or collectively, to be installed and operated by NextG hereunder. All
Equipmentand installationconfigurationsthat havebeenpre-approvedby theCountyare
shown in the drawingsand photographsattachedheretoas Exhibit A and incorporated
hereinby reference.Any Equipmentand installation configurationnot containedwithin
Exhibit A mustreceiveadditional writtenapprovalby theCountyManagerbeforeit may
be usedon anyCountyMunicipal Facility or placedon or in theROW.

1.8 Gross Revenue. “GrossRevenue”shallmeanand includeany andall incomeand
otherconsiderationof whatevernaturein any mannergainedor derivedby NextG or its
Affiliates from or in connectionwith the provision of TelecommunicationsServices(as
definedin § 1.16,below), either directly by NextG or indirectly through its Affiliates, to
customersof such TelecommunicationsServices within the County, including any
imputed revenuederivedfrom commercialtradesandbartersequivalentto the full retail
valueof goodsand servicesprovided by NextG. GrossRevenueshall not include: (a)
sales,ad valorem, or other types of “add-on” taxes, levies, or feescalculatedby gross
receiptsor grossrevenueswhich might have to be paid to or collected for federal,state,
or local government(b) non-collectableamountsdue NextG or its Affiliates; (c) refunds
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or rebates;and (d) non-operatingrevenuessuch as interestincomeor gain from the sale
ofan asset.

1.9 Laws. “Laws” meansany and all statutes,constitutions,ordinances,resolutions,
regulations,judicial decisions,rules, tariffs, administrativeorders,certificates,orders,or
other requirementsof the County or othergovernmentalagencyhavingjoint or several
jurisdictionover thepartiesto thisAgreementas suchlaws maybe amendedfrom time to
time.

1.10 Municipal Facilities. “Municipal Facilities” meansCounty-ownedStreetlight
Poles, DecorativeStreetlight Poles, lighting fixtures, or electroliers locatedwithin the
ROW and may refer to such facilities in the singular or plural, as appropriateto the
context in which used. Municipal Facilitiesdoesnot includetraffic signalpolesorschool
zoneflashers,or any relatedappurtenances.

1.11 Network. “Network” or collectively “Networks” meansone or more of the
neutral-host,protocol-agnostic,fiber-basedoptical repeaternetworksoperatedby NextG
to serveits customersin theCounty.

1.12 NextG. “NextG” meansNextG Networksof California, Inc., a corporationduly
organizedand existing under the laws of the State of Delaware,dba NextG Networks
West, and its lawful successors,assigns,and transferees,registeredwith the PUCN asa
TelecommunicationsServicesprovider.

1.13 FUCN. “PUCN” meansthePublicUtilities CommissionofNevada.

1.14 Rights-of-Way. “Rights-of-Way” or“ROW” meanspublic propertyincludingair
space,dedicated,granted,held,prescriptivelyused,or authorizedby patentof theUnited
Statesof America, for County public streetand public utility purposes,exceptas limited
by any underlyinggrant, including rights-of-waygrantedby the UnitedStatesBureauof
Land Management,United StatesBureauof Reclamationor the NevadaDepartmentof
Transportation,and except public streetspredominantlyused for public freeway or
expresswaypurposes, including without limitation the Clark County 215 Bruce
WoodburyBeltway.

1.15 Streetlight Pole. “Streetlight Pole” shall meanany standard-designmetal pole
that hasa mastarm for thesupportof a light fixture, is ownedby the County and is used
for streetlighting purposes.StreetlightPole doesnot include traffic signal poles,school
zoneflashers,or any relatedappurtenancesnor any pole supportinga streetlightthat is
madefrom any materialotherthanmetal.

1.16 TelecommunicationsServices. “TelecommunicationsServices” or “Services”
has the same meaning as that term is defined in the United StatesCode, 47 U.S.C.
15 3(46).
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2. TERM. This Agreementshall be effectiveasof the Effective Dateand shall extendfor a
termoffive years,unlessit is earlierterminatedby eitherparty in accordancewith theprovisions
herein. The partiesmay upon mutual agreementextendthe term of this Agreementfor one
additional term of five yearson thesametermsand conditions as set forth herein,providedthat
NextGis not in defaultof any of its obligationsunderthis Agreementat thetime of renewal.

3. REPRESENTATION CONCERNING SERVICES; TERMINATION WITHOUT CAUSE. NextG
acknowledgesthat its rights to use theROW underthis Agreementariseout of its statusunder
Title 47 of the United StatesCodeas a providerof TelecommunicationsServices,and NextG
representsthat it will at all times remain a provider of TelecommunicationsServicesas so
defined. At anytimethatNextGceasesto operateasa providerofTelecommunicationsServices
underFederallaw, the Countyshall havethe option, in its sole discretionand upon six months’
written notice to NextG, to terminatethis Agreementand to require the removal of NextG’s
Equipment from the ROW and from Municipal Facilities, including the cost of any site
remediation,at no costto theCounty,without any liability to NextG relateddirectly or indirectly
to suchtermination.

4. SCOPE OF AGREEMENT. Any and all rights expresslygrantedto NextG under this
Agreement,which shall be exercisedat NextG’s sole cost and expense,shall be subjectto the
prior and continuing right ofthe CountyunderapplicableLaws to useany and all parts of the
ROW exclusivelyor concurrentlywith any otherpersonor entity and shall be further subjectto
all deeds,easements,dedications,conditions,covenants,restrictions,encumbrances,and claims
of title of recordwhich may affect the ROW. Nothing in this Agreementshall be deemedto
grant, convey, create, or vest in NextG a real property interest in land, including any fee,
leaseholdinterest,oreasement.

4.1 Attachment to Municipal Facilities. NextG will submit to the authorized
representativeof the County a proposeddesign for any proposedNetwork or Networks
that will include Equipmentand Municipal Facilities NextG proposesto use. Once the
County verifies that the Equipmentproposedin the design complies with the pre-
approvedconfigurationsand the Equipmentspecificationsset forth in Exhibit A, the
Countywill identify thoseMunicipal Facilities to whichNextGcanattachits Equipment.

4.1.1 If adequateMunicipal Facilities do not exist for the attachmentof
Equipment,NextG will be requiredto install its Equipmenton otherpoles in the
ROW lawfully ownedand operatedby thirdpartiesor on its own poles.

4.1.2 NextG shallnot attach its Equipmentto morethan a total of 12 streetlight
poles in theROW within one squaremile, regardlessof whethersuch streetlight
polesareownedby theCounty,NextGor third parties.

4.1.3 Subjectto theconditionsherein,theCountyherebyauthorizesandpermits
NextG to enter upon the ROW and to locate, place, attach, install, operate,
maintain, control, remove,reattach,reinstall, relocate,and replaceEquipmentin
or on identified Municipal Facilities for the purposesof operatingthe Network
andprovidingTelecommunicationsServices.
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4.1.4 NextG will besolely responsiblefor establishingelectricalpowerservices
for all of its Equipmentand for thepaymentof all electricalutility chargesto the
applicableutility dompanybasedupon the Equipment’susageof electricity and
applicabletariffs. Electricalenergyfrom Municipal Facilitieswill not be usedto
powerEquipment. NextGshall not connectits Equipmentto nordrawany power
from anytraffic signal deviceor schoolzoneflasher.

4.1.5 A denial of an applicationfor the attachmentof Equipmentto Municipal
Facilities shall not be based upon the size, quantity, shape, color, weight,
configuration, or other physical properties of NextG’s Equipment if the
Equipmentproposedfor such application conforms to one of the pre-approved
configurationsand the Equipment specificationsset forth in Exhibit A, except
that Equipmentmust conformascloselyaspracticablewith thedesignand color
of theMunicipal Facility.

4.1.6 If NextG selectsa Municipal Facility that is structurally inadequateto
accommodateEquipment,NextG may at its sole cost and expensereplace the
Municipal Facility with one that is acceptableto andapprovedby the Countyand
dedicatesuchMunicipal Facility to theCounty.

4.1.7 NextG may apply to the Countyto expandits initial Network installation
throughthesameprocessasspecifiedin this §4.1.

4.1.8 In theeventof an emergencyor to protectthepublic healthor safety,prior
to theCountyaccessingor performinganywork on a Municipal Facility on which
NextGhasinstalledEquipment,theCountymayrequireNextGto deactivatesuch
Equipmentif any of County’s employeesor agentsmust move closer to the
Equipmentthan the recommendedone foot minimum distance. In such case,
Countywill contactNextG at the contact telephonenumberreferencedin § 14.3
hereinto requestimmediatedeactivation. If NextG fails to respondin a timely
maimer,dependingon the natureof the emergency,County may deactivatesaid
Equipmentto perform necessarywork with no liability to County.

4.2 Attachment to Third-Party Property. Subject to obtaining the written
permissionof the owner(s) of the affectedproperty, the County herebyauthorizesand
permits NextG to enterupon the ROW and to attach,install, operate,maintain, remove,
reattach,reinstall,relocate,andreplacesuchnumberof Equipmentin oron polesor other
structureslawfully owned and operatedby public utility companiesor otherproperty
owners locatedwithin or outsidethe ROW as may be permitted by the public utility
companyor property owner, as the casemay be. NextG shall furnish to the County
documentationin a form acceptableto theCountyof suchpermissionfrom theindividual
utility or propertyownerresponsible. A denial of an application for the attachmentof
Equipmentto third-party-ownedpolesor structures,or installationof NextG’sown poles,
in the ROW shall not be based upon the size, quantity, shape, color, weight,
configuration, or other physical propertiesof NextG’s Equipment if the Equipment
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proposedfor suchapplicationconformsto oneof thepre-approvedconfigurationsand the
Equipmentspecificationsset forth in Exhibit A, exceptthat Equipmentmustconformas
closely as practicablewith the design and color of existing poles in the vicinity of
NextG’sEquipmentand/orpole location.

4.3 Preferencefor Municipal Facilities. In any situationwhereNextGhasa choice
of attachingits Equipmentto eitherMunicipal Facilities or third-party-ownedpropertyin
the ROW, NextG agreesto attach to the Municipal Facilities, provided that (a) such
Municipal Facilities are at least equally suitable functionally for the operation of the
Network and (b) the use fee and installationcostsassociatedwith suchattachmentover
the lengthof thetermareequalto or lessthanthefeeor costto NextG ofattachingto the
altemativethird-party-ownedproperty. In theeventthat no suitableMunicipal Facilities
or third-party-ownedpoles are functionally suitable,NextG may, at its sole cost and
expense,install its own poles. Design, locationandheightof proposedNextGpolesshall
be reviewedand subjectto administrativeapprovalby the County prior to installation.
NextG’sEquipmentandpolesmustconformascloselyaspracticablewith thedesignand
color ofpolesexisting in thevicinity ofNextG’s Equipmentor pole location. NextGwill
be responsiblefor all maintenance,repairand liability for all polesinstalledby NextG in
theROW.

4.4 No Interference. NextG in the performance and exerciseof its rights and
obligationsunderthis Agreementshallnot interferein any mannerwith the existenceand
operationof any and all public and privaterights-of-way, sanitarysewers,watermains,
storm drains, gas mains,poles, aerial and undergroundelectrical and telephonewires,
traffic signals,communicationfacilities, clectrolicrs,cabletelevision,locationmonitoring
services,public safety and other telecommunications,utility, or municipal property,
without the expresswritten approvalofthe owneror ownersof the affectedpropertyor
properties,exceptaspermittedby applicableLawsor this Agreement.

4.5 Permits; Default. WheneverNextG is in default in any of its obligations under
this Agreement,Countymay deny further encroachment,excavationor similar permits
until suchtimeas NextGcuresall of its defaults.

4.6 Compliancewith Laws. NextG shall comply with all applicable Laws in the
exerciseandperformanceof its rights andobligationsunderthis Agreement.

4.7 No Authorization to ProvideOther Services.NextG represents,warrantsand
covenantsthat its Equipmentinstalledpursuantto this Agreementwill be utilized solely
for providing the TelecommunicationsService identified herein and NcxtG is not
authorizedto and shall not useits Equipmentto offer or provideany other servicesnot
specifiedherein.

4.8 Nonexclusive Use Rights. Notwithstanding any other provision of this
Agreement,any and all rights expresslyor impliedly granted to NextO under this
Agreement shall be non-exclusive, and shall be subject and subordinateto (I) the
continuingright of the County to use,and to allow any otherpersonor personsto use,
any and all partsof the ROW or Municipal Facilities, exclusivelyor concurrentlywith
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any otherpersonor persons,and (2) thepublic easementfor streetsand any and all other
deeds, easements,dedications,conditions, covenants,restrictions, encumbrancesand
claims of title (collectively “Encumbrances”)which may affect the ROW or Municipal
Facilities now or at any time during the term of this Agreement, including, without
limitation any Encumbrancesgranted,createdor allowedby theCountyat any time.

5. COMPENSATION. NextG shall be solely responsiblefor thepaymentof all lawful feesin
connectionwith NextO’sperformanceunderthis Agreement,including thoseset forth below.

5.1 Use Fee. In order to compensatethe County for NextG’s entry upon and
deploymentof Equipmentwithin theROW or on any Municipal Facilities, NextG shall
pay to the County, on a semiannualbasis,an amountequalto five percent(5%) of Gross
Revenues(the “Use Fee”) collected during the six-month period endingJune30 and
December31of eachyear. NextG shall makeany paymentof the Use Fee that may be
due and owing within forty-five (45) daysafter June30 and December31 of eachyear.
Within forty-five (45) daysaftertheterminationofthis Agreement,theUseFeeshallbe
paidfor theperiodelapsingsincetheendof the lastsemiannualperiod for whichtheUse
Feehasbeenpaid andfor anypastdueamounts.NextG shall furnishto theCountywith
eachpaymentof theUseFeea statement,executedby an authorizedofficer ofNextG or
his orherdesignee,showingtheamountof GrossRevenuesfor theperiodcoveredby the
payment. If NextG discoversany error in the amountof compensationdue, the County
shall be paid within thirty (30) daysof discoveryof the error or determinationof the
correct amount. Any overpaymentto the County through error or otherwiseshall be
refundedor offset againstthe next payment due. Acceptanceby the County of any
paymentof the UseFeeshall not be deemedto be a waiverby the Countyof anybreach
of this UseAgreementoccurringprior thereto,norshall the acceptanceby theCountyof
any suchpaymentsprecludethe Countyfrom later establishingthat a largeramountwas
actuallydueor from collectingany balancedueto theCounty.

5.2 Municipal Facilities Quarterly Fee. NextG shall pay to the County a quarterly
fee(the“Municipal FacilitiesQuarterlyFee”) in theamountof OneHundredTwenty-five
Dollars ($125.00)for the useof eachMunicipal Facility, if any, uponwhich Equipment
has been installed pursuant to this Agreement. The aggregateMunicipal Facilities
QuarterlyFeewith respectto eachcalendarquarterof a yearduring the term shall be an
amountequalto thetotal numberof Municipal Facilities to which Equipmentis attached
at any time during the precedingcalendarquartermultiplied by the Municipal Facilities
QuarterlyFeeand shallbe due and payablenot later than forty-five (45) daysafter each
calendarquarter. County representsand covenantsthat County owns all Municipal
Facilities for the use of which it is collecting from NextG the Municipal Facilities
Quarterly Fee pursuantto this §5.2. The County and NextG may by mutual written
consentagreeupon theprovision of NextG servicesto theCounty in lieu of paymentof
theMunicipal Facilities QuarterlyFeeand/orROW UseFee.

5.3 CPI Adjustment. Effectivecommencingon the first anniversaryof theEffective
Date and continuing annually thereafter during the term, the Municipal Facilities
QuarterlyFeeshallbe adjustedby a percentageamountequalto thepercentageof change
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in theAnnual AverageConsumerPrice Index, All UrbanConsumersfor All Items,U.S.
City Average(1982—84=100),for themostrecentlycompletedcalendaryearascompared
to the previouscalendaryear, aspublishedby the U.S. Departmentof Labor, Bureauof
LaborStatistics,Washington,D.C.

5.4 BusinessLicenseFee. The Use Fee in Subsection5.1 of this Sectionincludes
any businesslicense fee basedon GrossRevenuespursuantto the applicablebusiness
licensingprovisionsof Clark County CodeTitle 6.

5.5 Services to County. NextG agreesthat at all times during the term of this
Agreementit shall reserve,at no cost to the County, one wavelengthof capacityin the
fiber ownedor operatedby NcxtG in the County for the County’s exclusive use in
operating a noncommercial, County-owned Wi-Fi network or for any other
noncommercial,County-operateddatanetwork, traffic signal communication,or other
communicationsfunction.

5.6 Payment. The Municipal Facilities QuarterlyFeeand UseFee shall be paid by
checkmadepayableto the Departmentof BusinessLicenseand mailed or deliveredto
theDirector of BusinessLicense,at theaddressprovidedfor in Section 10 below. The
placeandtime ofpaymentmaybechangedat any time by Countyupon30 days’ written
noticeto NextG. Mailedpaymentsshall be deemedpaid upon thedatesuchpaymentis
postmarkedby thepostalauthorities. If postmarksare illegible to read,thepaymentshall
be deemedpaid upon actual receipt by the County’s Director of BusinessLicense.
NextG assumesall risk of loss and responsibility for late paymentchargesif payments
aremadebymail.

5.7 Delinquent Payment. If NextG fails to pay any amountsdue for Municipal
FacilitiesQuarterlyFeeswithin 30 daysfrom theduedate,NextG will pay, in addition to
the unpaid fees, a sum of moneyequal to two percentof the amount due, including
penaltiesand accruedinterest, for eachmonthand/or fraction thereofduring which the
paymentis dueand unpaid. If NextGfails to timelypayanyUseFeesorbusinesslicense
fees, NextG will pay interestand penaltieson suchdelinquentfeesasspecifiedby the
applicableprovisionsof Clark CountyCodeTitle 6.

5.8 Additional Remedies.The remedyprovisions set forth in §5.6 above are not
exclusive,and do not precludetheCountyManageror designeefrom pursuingany other
or additionalremedyin theeventthat paymentsbecomeoverdueby morethan60 days.

6. CONSTRUCTION. NextG shall comply with all applicable federal, State, and County
technical specificationsand requirementsand all applicableStateand local codesrelatedto the
construction,installation,operation,maintenance,andcontrol of NextG’s Equipmentinstalled in
theROW and on Municipal Facilities in theCounty. NextGshall not attach,install, maintain,or
operateany Equipment in or on the ROW andlor on Municipal Facilities without the prior
written approvalof an authorizedrepresentativeofthe County for eachlocation,which approval
shall not be unreasonablywithheld or delayed.
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6.1 Commencementof Installation and Operation. NextG shall Commence
Installation of its initial Network approvedby the County no later than six monthsafter
the dateof issuanceof the County permit to install NextG’s initial EquipmentNetwork
andshall CommenceOperationno later than 12 monthsaftersaid permitdate. Failureto
CommenceOperationofthe initial Network within 12 monthsfrom saidpermit dateshall
be considereda default of a material covenantor term of this Agreement. In any case,
NextG shallCommenceInstallationof its initial Networkno later thantwo yearsafterthe
Effective Date. Upon approval of any expansionof NextG’s Network pursuant to
Section4 above,NextG shall CommenceInstallation of the approvedexpansionof its
Network no later than six months afterthe approvaldateof suchexpansionby County
and shall CommenceOperationof the expansionno later than 12 months after the
approvaldateby County.

6.2 Obtaining RequiredPermits. The attachment,installation, or location of the
Equipmentin theROW shall requirepermits from theCounty. NextGshallapply for the
appropriatepermits and pay any standardand customarypermit fees. County shall
promptly respondto NextG’s requestsfor permits and shall otherwisecooperatewith
NextG in facilitating the deploymentof the Network in the ROW in a reasonableand
timely manner. Permit conditions may include, without limitation, (a) approvalby the
Countyof traffic controlplanspreparedby NextGfor NextG’swork in CountyROW, (b)
approvalby the NevadaDepartmentof Transportation(NDOT) of traffic control plans
preparedby NextG for NextG’s work within ROW controlled by NDOT, and (c)
adherenceto time restrictions for work in streetsas specified by the County and/or
NDOT.

6.3 Location of Equipment. The proposedlocations of NextG’s plannedinitial
installationof Equipmentshall be providedto theCountyin the form of a mapor on an
annotatedaerial photograph,either of which must be in a format acceptableto the
County, promptly afterNextG’s field review of availableStreetlight Polesand prior to
deploymentof theEquipment. Prior to Commencementof Installationof theEquipment
in theROW or upon any Municipal Facility, NextGshallobtainwritten approvalfrom an
authorizedrepresentativeof the County for suchinstallation in the ROW or upon such
Municipal Facility from theCountypursuantto §6.2 above. TheCountymayapproveor
disapprove a location and installation, based upon reasonableregulatory factors,
includingbutnot limited to theability of theMunicipal Facility to structurallysupportthe
Equipment,the location of otherpresentor future communicationfacilities, efficientuse
of scarcephysical spaceto avoidprematureexhaustion,potential interferencewith other
communicationfacilities and services, the public safety and other critical services;
provided however, that approval shall not be unreasonablyconditioned, delayed,or
withheld. Upon the completionof eachinstallation,NextGpromptly shall furnish to the
County a current Streetlight Pole list and as-built map or annotatedaerial photograph,
eitherof which must be in a formatacceptableto theCounty, showingthe exact location
of theEquipmentin theROW andon Municipal Facilitiesorthird-partyfacilities.

6.4 Zoning Height Restrictions. Notwithstandinganything to the contraryin this
Agreement (including the specificationsattachedhereto at Exhibit A), no portion of
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NextG’s Equipmentshall extendhigher than 24 inchesabove the height of any existing
structure. In thecaseof a new installationby NcxtG, theoverall height of NextG’s pole
and equipmentshall not exceed35 feet above grade unlessotherwiseapprovedby the
County.

6.5 Street Furniture Cabinets. NextG understandsthat above-ground street
furniture and equipmentcabinets located in the ROW are discouragedand generally
prohibitedas a matterof County policy and that any suchinstallation of above-ground
streetfurniture or equipmentcabinetswill be requiredto be placed in an easementon
private property adjacent the ROW, and will require additional approvals andlor
permitting underapplicableordinances.Notwithstandinganything in the foregoing,the
installation of below-ground vaults shall be allowed within the ROW pursuant to
applicableprovisionsof Title 30 ofthe Clark CountyCodeandprovidedthat NextG will
be responsiblefor all costsassociatedwith suchbelow-groundvaults, includingwithout
limitation relocation costs of any public improvenientsor public utilities facilities.
NextG agrees to comply with the County’s current ordinancesregarding such
installations as well as any future regulations that may be adoptedby the County
respectingsuch installations. In no instanceshall the installation of any of NextG’s
Equipmentor any appurtenantstructuresblock pedestrianwalkwaysin ROW or result in
violation of theAmericanswith DisabilitiesAct, or obstruct sight visibility as definedby
Countyordinanceor RegionalTransportationCommissionof SouthernNevadastandard
drawings.

6.6 Visual Impact of Cross-Arm Installations. NextG agreesthat, in order to
minimize the visual impactof its attachmentson utility poles, in any instancewhere a
cross-armis set on a utility pole asthe locus for attachmentof Equipment,NextG shall
useits bestefforts to work with theapplicablethird partiesto ensurethat suchEquipment
shall be attachedat the point on the cross-armthat is acceptableto the County. If,
however, the third party does not accommodatethe County’s request,NextG shall be
allowedto attachin whateverfashionis requiredby thethird party.

6.7 Relocation and Displacement of Equipment. NextG understandsand
acknowledgesthat Countymay requireNextG to relocateone or moreof its Equipment
installations. NextGshall at County’sdirectionrelocatesuch Equipmentat NextG’ssole
cost and expensewheneverCounty reasonablydeterminesthat the relocationis needed
for any of the following purposes:(a) if required for the construction, modification,
completion,repair,relocation,or maintenanceofa County or otherpublic agencyproject;
(b) becausethe Equipmentis interfering with or adverselyaffectingproperoperationof
County-ownedStreetlight Poles, traffic signals, communications,or other Municipal
Facilities; or (c) to protect or preservethe public health or safety. In any such case,
County shall use reasonableefforts to afford NextG a reasonablyequivalentalternate
location. If NextGshall fail to relocateany Equipmentasrequestedby theCountywithin
a reasonabletime under the circumstancesin accordancewith the foregoingprovision,
County shall be entitled to removeor relocatethe Equipmentat NextG’s sole cost and
expense,without furthernoticeto NextG. NextGshall payto theCounty actualcostsand
expensesincurredby the County in performing any removal work and any storageof
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NextG’spropertyafterremovalwithin thirty daysofthedateof awritten demandfor this
paymentfrom the County. To the extentthe County has actualknowledgethereof,the
County will attemptpromptly to inform NextG of the displacementor removal of any
StreetlightPole on which any Equipmentis located. If theMunicipal Facility is damaged
or downedfor any reason,and asa result is not able to safely hold the Equipment,the
Countywill haveno obligationto repairor replacesuchMunicipal Facility for theuseof
NextG’s Equipment. NextG shall bearall risk of loss as a resultof damagedor downed
Municipal Facilitiespursuantto §6.12 below, and maychooseto replacesuch Municipal
Facilities pursuantto theprovisionsof §4.1.6above.

6.8 Relocationsat NextG’s Request. In the event NextG desiresto relocateany
Equipment from one Municipal Facility to another, NextG shall so advise County.
Countywill usereasonableefforts to accommodateNextGby makinganotherreasonably
equivalentMunicipal Facility available for use in accordancewith and subjectto the
termsandconditionsof this Agreement.

6.9 DamagesCausedby NextG. NextG shall, at its solecost and expenseandto the
satisfactionof the County: (a) remove,repair or replaceany of its Equipmentthat is
damaged,becomesdetachedor hasnot beenusedfor TelecommunicationsServicesfor a
periodofmorethan90 days; and/or(b) repairany damageto ROW, Municipal Facilities
or property, whether public or private, causedby NextG, it agents, employeesor
contractorsin their actionsrelating to attachment,operation,repairor maintenanceof
Equipment. If NextG doesnot remove,repairor replacesuchdamageto its Equipment
or to ROW, Municipal Facilitiesor otherproperty,theCountyshallhavetheoption, upon
15 days’ prior written notice to NextG, to perform or cause to be performed such
removal,repairor replacementon behalfof NextG andshall chargeNextGfor theactual
costsincurredby theCounty. If suchdamagecausesa public healthor safetyemergency,
as determinedby the County, the County may immediately perform reasonableand
necessaryrepairor removalwork on behalfof NextG and will notify NextGassoon as
practicable. Upon the receipt of a demandfor paymentby the County, NextG shall
within 30 daysof such receiptreimbursethe County for such costs. The terms of this
provision shall survive the expiration, completion or earlier termination of this
Agreement.

6.10 Changein Equipment.If NextGproposesto install Equipmentwhich is different
in any materialway from the pre-approvedconfigurationsand Equipmentspecifications
attachedheretoasExhibit A, thenNextG shall first obtain the written approvalfor the
useand installationof the unauthorizedEquipmentfrom an authorizedrepresentativeof
the County. In additionto anyothersubmittalrequirements,NextG shall provide “load”
(structural) calculations for all Streetlight Poles it intends to install in the ROW,
notwithstandingoriginal installationor by way of Equipmenttypechanges.The County
mayapproveor disapproveofthe useof thedifferentEquipmentfrom the specifications
set forth in Exhibit A, pursuantto the factors enumeratedin §6.3 above, and such
approvalshall not be unreasonablywithheld.
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6.11 Removalof Equipment. Upon60 days’ written noticeby theCountypursuantto
the expirationor earlierterminationof this Agreement,NextO shall promptly, safely and
carefully removetheEquipmentfrom all Municipal Facilities and ROW. Suchobligation
of NextG shall survivethe expirationor earlierterminationof this Agreement. If NextG
fails to completethis removalwork on or beforethe60 dayssubsequentto the issuance
of notice pursuantto this Section,then the County, upon written notice to NextG, shall
have the right at the County’s sole election,but not the obligation, to perform this
removal work and chargeNextG for the actual costsand expenses,including, without
limitation, reasonableadministrativecosts. NextG shall pay to the County actual costs
andexpensesincurredby theCountyin performingany removalwork andany storageof
NextG’spropertyafterremovalwithin thirty daysof thedateof a writtendemandfor this
paymentfrom the County. After the County receivesthe reimbursementpaymentfrom
NextG for the removalwork performedby the County, theCounty shall promptly make
availableto NextGthepropertybelongingto NextG andremovedby theCountypursuant
to this Section at no liability to the County. If the County does not receive
reimbursementpaymentfrom NextGwithin suchthirty days,or if Countydoesnot elect
to removesuchitems at theCounty’scost afterNextG’s failure to so removeprior to 60
dayssubsequentto the issuanceof notice pursuantto this Section, or if NextG doesnot
removeNextG’spropertywithin 30 daysof suchpropertyhavingbeenmadeavailableby
the County after NextG’s paymentof removal reimbursementas describedabove, any
items of NextG’s propertyremainingon or about the ROW, Municipal Facilities, or
storedby the Countyafter theCounty’s removalthereofmay, at the County’s option, be
deemedabandonedandtheCountymaydisposeofsuchpropertyin anymannerby Law.
Alternatively, the County may elect to take title to abandonedproperty, providedthat
NextGshall submitto theCountyan instrumentsatisfactoryto theCountytransferringto
the Countythe ownershipof suchproperty. Theprovisions of this Sectionshall survive
theexpirationor earlierterminationof this Agreement.

6.12 Risk of Loss. NextGacknowledgesandagreesthat NextGbearsall risksof loss
or damageor relocationor replacementof its Equipmentand materialsinstalled in the
ROW or on Municipal Facilities pursuantto this Agreementfrom any cause,and the
Countyshallnot be liable for any costofreplacementorof repairto damagedEquipment,
including,without limitation, damagecausedby theCounty’s removalof theEquipment,
exceptto theextent that suchlossor damagewassolelycausedby thewillful misconduct
or negligenceof the County, including, without limitation, eachof its electedofficials,
departmentdirectors,managers,officers, agents,employees,and contractors,subjectto
the limitation ofliability providedin §7.2 below.

7. INDEMNIFICATION AND WAIVER. NextG agreesto indemnify, defend,protect,and hold
harmlessthe County, its commissionmembers,officers, and employeesfrom and againstany
and all claims, demands, losses,including Streetlight Pole warranty invalidation, damages,
liabilities, fines, charges, penalties, administrative and judicial proceedingsand orders,
judgments,and all costs and expensesincurred in connectiontherewith, including reasonable
attorney’sfeesand costsof defense(collectively,the “Losses”)directly or proximatelyresulting
from NextG’sactivities undertakenpursuantto this Agreement,exceptto theextentarising from
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or causedby the sole negligence or sole willful misconduct of the County, its County
Commissionmembers,officers,employees,agents,or contractors.

7.1 Waiver of Claims. NextGwaivesany and all claims,demands,causesofaction,
andrights it may assertagainstthe Countyon accountof any loss, damage,or injury to
any Equipmentor any lossordegradationoftheTelecommunicationsServicesasa result
of any eventor occurrencewhich is beyondthereasonablecontroloftheCounty.

7.2 Limitation of County’s Liability. TheCountyshall be liable only for thecostof
repairto damagedEquipmentarising from thesole negligenceor solewillful misconduct
of County, its employees,agents,or contractorsandshall in no eventbe liable for indirect
or consequentialdamages.County’s total liability underthis Agreementshall be limited
to the annual aggregate(Municipal Facilities QuarterlyFee and Use Fee) feespaid by
NextGto theCountyin theyearunderwhich suchliability arises.

8. SECURITY FOR PERFORMANCE. As security for compliancewith the terms of this
Agreementand applicableCounty Codeprovisions,NextG shall, no later than 10 daysafterthe
issuanceof the first permit by theCountyto install an EquipmentNetwork, and prior to any use
of theROW,providesecurityto theCountyin the form of eithercashdepositedwith theCounty,
or an irrevocablepledgeofcertificateof deposit,an irrevocableletterofcredit,or aperformance
bond,payablein eachinstanceto theCounty,in an amountof $75,000to remainin full forceand
effect for the term of this Agreement,any or all of which may be claimedby the County as
payment for fees, liquidated damagesand penalties,in accordancewith Section II of this
Agreement,and to recoverlossesresulting to the County from NextG’s failure to perform. If
bonds are used to satisfy thesesecurity requirements,they shall be in accordancewith the
following:

(a) All bondsshall, in addition to all other costs, provide for paymentof reasonable
attorneys’fees.

(b) All bondsshall be issuedby a suretycompanyauthorizedto do businessin the
State of Nevada,and which is listed in the U.S. Departmentof the Treasury Fiscal
Service(DepartmentCircular 570, Current Revision): companiesholding certificatesof
authorityasacceptablesuretieson federalbondsandasacceptablereinsuringcompanies.

(c) NextG shall requirethe attorney-in-factwho executesthebondson behalfof the
suretyto affix theretoa certifiedandcurrentcopyofhis or her powerof attorney.

(d) All bondspreparedby a licensednonresidentagentmust be countersignedby a
residentagentper NRS 680A.300.

(e) All bondsshall guaranteetheperformanceof all of NextG’sobligationsunderthis
Agreementandall applicablelaws.

(0 All bonds shall be substantiallyin the sameform asthat containedin Exhibit B
attachedheretoor asotherwiseapprovedby theCounty.
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If at any time theCounty drawsuponsuchperformancesecurity,NextG shall within 30 daysof
notice from the Countyreplenishsuchperformancesecurityto the original minimum amount
requiredby this Section 8. If this Agreementis renewedor otherwiseextendedbeyond its
original five-yearterm,thebondamountrequiredby this Section8 shallbe adjustedbasedupon
the percentageof changein the CPI-U. Bond amountchangesshall be effectiveas of July 1
following the fifth anniversarydateof this Agreement,and shall be basedupon the percentage
changein theCPI-U for theprecedingfive calendaryears.

9. INSURANCE. NextG shall obtain and maintain at all times during the term of this
Agreement Commercial General Liability insuranceand Commercial Automobile Liability
insuranceprotectingNextG in an amount not less thanOne Million Dollars ($1,000,000)per
occurrence(combined single limit), including bodily injury and property damage,and in an
amount not less than Two Million Dollars ($2,000,000)annual aggregatefor each personal
injury liability andproducts-completedoperations.TheCommercialGeneralLiability insurance
policy shall namethe County, its commissionmembers,officers, and employeesas additional
insuredsas respectsany coveredliability arisingout of NextG’sperformanceof work underthis
Agreement. Coverageshall be in an occurrenceform and in accordancewith the limits and
provisionsspecifiedherein. Claims-madepolicies are not acceptable. Suchinsuranceshallnot
be canceled,nor shall the occurrenceor aggregatelimits set forth above be reduced,until the
County has receivedat least 30 days’ advancewritten notice of suchcancellationor change.
NextGshallbe responsiblefor notifying theCountyof suchchangeorcancellation.

9.1 Filing of Certificatesand Endorsements.Prior to the commencementof any
work pursuantto this Agreement,NextGshall file with the Countytherequiredoriginal
certificate(s)of insurancewith endorsements,which shallstatethefollowing:

(a) thepolicy number;nameof insurancecompany;nameand addressof the
agentor authorizedrepresentative;nameand addressof insured;project name;
policy expirationdate;andspecificcoverageamounts;

(b) that theCountyshallreceive30 days’prior noticeof cancellation;

(c) that NextG’s CommercialGeneralLiability insurancepolicy is primaryas
respectsany other valid or collectible insurancethat the County may possess,
including any self-insured retentions the County may have; and any other
insurancetheCountydoespossessshall be consideredexcessinsuranceonly and
shall not be requiredto contributewith this insurance;and

(d) that NextG’s CommercialGeneralLiability insurancepolicy waives any
right of recoverythe insurancecompanymayhaveagainsttheCounty.

The certificate(s) of insurancewith endorsementsand noticesshall be mailed to the
Countyat theaddressspecifiedin § 10 below.
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9.2 Workers’ CompensationInsurance. NextG shall obtain and maintain at all
timesduring thetermofthis Agreementstatutoryworkers’ compensationand employer’s
liability insurancein an amountnot lessthan OneMillion Dollars ($1,000,000)and shall
furnishtheCountywith a certificateshowingproofofsuchcoverage.

9.3 Insurer Criteria. Any insuranceprovider of NextG shall be admitted and
authorizedto do businessin the State of Nevadaand shall carry a minimum rating
assignedby AM. Best& Companyi~Key Rating Guideof “A” Overall and a Financial
Size Categoryof “X” (i.e., a sizeof $500,000,000to $750,000,000basedon capital,
surplus, and conditional reserves). Insurance policies and certificates issued by
non-admittedinsurancecompaniesarenot acceptable.

9.4 Severability of Interest. Any deductiblesor self-insuredretentionsmust be
statedon the certificate(s) of insurance,which shall be sent to and approvedby the
County. “Severability of interest” or “separationof insureds”clausesshall be madea
partof theCommercialGeneralLiability andCommercialAutomobile Liability policies.

10. NOTICES.

10.1 Method and Delivery of Notices. All noticeswhich shall or may be given
pursuantto this Agreementshall be in writing and deliveredpersonallyor transmitted
(a) throughtheUnitedStatesmail, by registeredor certified mail, postageprepaid;(b) by
meansof prepaidovernightdelivery service;or (c) by facsimileor email transmission,if
a hard copyof the sameis followed by delivery through the U. S. mail or by overnight
deliveryserviceasjustdescribed,addressedasfollows:

~fto the County:
CLARK COUNTY

Attn: Directorof BusinessLicense
P.O.Box 551810

Las Vegas,NV 89155-1810

?/to NextG:
NEXTG NETWORKS OF CALIFORNIA, INC.

Attn: ContractsAdministration
2216 O’Toole Ave.
SanJose,CA 95131

10.2 Date of Notices; ChangingNotice Address. Notices shall be deemedgiven
uponreceipt in thecaseof personaldelivery, threedaysafter depositin the mail, or the
nextbusinessdayin thecaseoffacsimile,email,or overnightdelivery. Eitherpartymay
from time to time designateany other addressfor this purposeby written notice to the
otherpartydeliveredin themannerset forth above.
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11. DEFAULT; CURE; REMEDIES; LIQUIDATED DAMAGES.

11.1 Default and Notification. This Agreement is granted upon each and every
condition hereinand eachof the conditions is a material and essentialcondition to the
grantingofthis Agreement. Exceptfor causesbeyondthereasonablecontrolof NextG,if
NextG fails to comply with anyoftheconditionsandobligationsimposedhereunder,and
if suchfailure continuesfor morethan 30 daysafter written demandfrom theCountyto
commencethecorrectionof suchnoncomplianceon thepart ofNextG, the County shall
havethe right to revokeand terminatethis Agreementin addition to anyother rights or
remediesset forth in this Agreementor providedby law.

11.2 Cure Period. If thenatureof the violation is suchthat it cannotbe fully cured
within 30 daysdue to circumstancesnot underNextG’s control, the period of time in
which NextGmust curetheviolation maybe extendedby theCountyManagerin writing
for such additional time reasonablynecessaryto completethe cure, provided that: (a)
NextG haspromptly begunto cure;and(b) NextGis diligently pursuingits effortsto cure
in theCountyManager’sreasonablejudgment.

11.3 LiquidatedDamages.

11.3.1 After providing notice and an opportunity for NextG to be heardand a
reasonableopportunity to cure in accordancewith this Section, the County
Commissionmay imposeliquidated damagesin an amount deemedappropriate
by the County Commissionupon NextG if the County Commissionfinds that
NextG has failed to comply with the provisions of this Agreement or the
applicablesectionsof Clark CountyCode. Any suchliquidateddamagesshall be
duewithin thirty (30) daysof written notification by County anddeliveredto the
Director of BusinessLicense at the County’s addressindicatedin Section10 of
this Agreement. A late chargeof five percent(5%) of the liquidated damages
imposedshall be assessedif the fine or penaltyis not paidwithin thirty (30) days
of thewritten notification.

11.3.2 If liquidated damageswhich have been imposed by the County
Commission are not paid within thirty (30) days from the date of written
notification, NextG herebygrantsthe County authorizationto deductthe amount
of the liquidated damagesplus late charges,if any, from the securitydepositor
depositsprovided for suchpurposes,pursuantto Section8 ofthis Agreement. If
at any time the Countyhasdrawnupon suchsecuritydepositor deposits,NextG
shall within thirty (30) daysof notification from the County Managerreplenish
suchsecuritydepositor depositsto the original minimum amountestablishedin
Section8 ofthis Agreement.

11.4 Remedynot Penalty. NextGagreesthat any failuresin Section11.3 aboveshall
result in injuries to the County and its citizens and institutions, the compensationfor
which would be difficult to ascertainandprove, andthat theamountsspecifiedin Section
11.3 areliquidated damages,not a penaltyor forfeiture.
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12. ASSIGNMENT. This Agreementshall not be assignedby NextG withouttheexpresswritten
consentof the County, which consent shall not be unreasonablywithheld, conditioned, or
delayed. Notwithstandingtheforegoing,thetransferoftherights andobligationsof NextG to an
Affiliate or to anysuccessorin interestor entity acquiring51 percentor more of NextG’s stock
or assets(collectively “Exempted Transfers”) shall not require the consent of the County,
providedthatNextG reasonablydemonstratesto the County’s lawfully empowereddesigneethe
following criteria (the “ExemptedTransferCriteria”): (a) suchtransfereewill havea financial
strength after the proposedtransferat least equal to that of NextG immediatelyprior to the
transfer; (b) any such transfereeassumesall of NextG’s obligations hereunder,including all
obligationsandlordefaultsunderthis Agreementoccurringprior to thetransfer(whetherknown
or unknown),signedby NextG’sand its transferee’srespectiveofficersduly authorizedto do so,
on a notarizedform approvedby the County; (c) theexperienceand technicalqualificationsof
the proposedtransferee,either alone or together with NextG’s managementteam, in the
provision of TelecommunicationsServices,evidencesan ability to operatetheNextG’sNetwork;
(d) the transfereeprovides the County with a copy of an appropriatecertificate of public
convenienceandnecessityfrom thePUCN authorizingit to operateNextG’sNetwork; and(e) the
transfereehasa valid County businesslicense. NextG shall give at least30 days’ prior written
notice (the “ExemptedTransferNotice”) to the Countyof any suchproposedExemptedTransfer
and shall set forth with specificity in such ExemptedTransferNotice the reasonswhy NextG
believesthe ExemptedTransferCriteria havebeensatisfied. The County shall haveaperiodof
30 days(the “ExemptedTransferEvaluationPeriod”) from thedatethat NextG givesthe County
its ExemptedTransferNotice to object in writing to the adequacyof the evidencecontained
therein. Notwithstandingthe foregoing,the ExemptedTransferEvaluationPeriodshall not be
deemed to have commenceduntil the County has received from NextG and the proposed
transfereeany andall additionalinformationastheCountymayreasonablyrequirein connection
with its evaluationof the ExemptedTransferCriteria as set forth in the ExemptedTransfer
Notice, so long asthe County gives NextG notice in writing of the additional information the
County requires within 15 daysafter the County’s receipt of the original ExemptedTransfer
Notice. If theCounty fails to act uponNextG’sExemptedTransferNotice within theExempted
TransferEvaluationPeriod (as the same may be extendedin accordancewith the foregoing
provisions),such failure shall be deemedan affirmation by the County that NextG hasin fact
establishedcompliancewith theExemptedTransferCriteria to theCounty’s satisfaction.

13. RECORDS; AUDITS.

13.1 RecordsRequiredby Code. NextG will maintaincompleterecordspursuantto

theapplicableprovisionsof Title 6 of theClark CountyCode.
13.2 Additional Records. The County may require such additional information,
records, and documentsfrom NextG from time to time as are appropriatein order to
reasonablymonitor compliancewith the terms of this Agreement. Additionally, the
CountymayrequireNextGto collectsupplementaryinformationasneeded.

13.3 Productionof Records. NextG shall provide recordswithin 20 businessdaysof
a requestby theCountyfor productionof thesameunlesstheCountyagreesto additional
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time. Such recordsshall be madeavailablein Clark County. Failure to provide records
in a timely mannershall subjectNextG to liquidated damagesunderSection 11. If any
person other than NextG maintains records on NextG’s behalf, NextG shall be
responsiblefor making such records available to the County for auditing purposes
pursuantto this Section.

14. MISCELLANEOUS PROVISIONS. The provisions that follow shall apply generally to the
obligationsof thepartiesunderthis Agreement.

14.1 Waiver of Breach.The waiver by eitherparty of anybreachor violation of any
provision ofthis Agreementshall not be deemedto beawaiver or acontinuingwaiverof
any subsequentbreachorviolation of thesameor any otherprovision of thisAgreement.

14.2 Severability of Provisions. If any one or more of the provisions of this
Agreementshall beheldby a courtof competentjurisdiction in a final judicial action to
be void, voidable,orunenforceable,suchprovision(s)shall be deemedseverablefrom the
remainingprovisions of this Agreementand shall not affect the legality, validity, or
constitutionalityoftheremainingportionsof this Agreement. Eachpartyherebydeclares
that it would have entered into this Agreementand eachprovision hereofregardlessof
whetheranyoneor moreprovisionsmaybe declaredillegal, invalid, or unconstitutional.

14.3 ContactingNextG. NextG shall be available to the staff employeesof any
CountydepartmenthavingjurisdictionoverNextG’sactivities24 hoursa day,sevendays
a week, regardingproblemsor complaintsresulting from the attachment,installation,
operation,maintenance,or removal of the Equipment. The County may contactby
telephonethe network control center operatorat telephonenumber 1-866-446-3984
(1-866-44NEXTG)regardingsuchproblemsor complaints.

14.4 GoverningLaw; Jurisdiction. This Agreementshall be governedandconstrued
by and in accordancewith the laws of the State of Nevada, without referenceto its
conflicts of law principles. If suit is broughtby a party to this Agreement,the parties
agreethat trial ofsuchactionshall bevestedexclusivelyin the statecourtsofNevada.

14.5 Attorneys’ Fees. Should any disputearising out of this Agreement lead to
litigation, the prevailing party shall be entitled to recoverits costs of suit, including
(without limitation) reasonableattorneys’fees.

14.6 ConsentCriteria. In any casewheretheapprovalor consentof one partyhereto
is required,requestedorotherwiseto be givenunderthis Agreement,suchpartyshall not
unreasonablydelay,condition, orwithhold its approvalorconsent.

14.7 Representationsand Warranties. Each of the parties to this Agreement
representsand warrantsthat it has the full right, power, legal capacity,and authority to
enter into and perform the party’s respectiveobligations hereunderand that such
obligationsshall be binding upon suchpartywithout the requirementof the approvalor

18



consentof any otherpersonor entity in connectionherewith,exceptasprovidedin § 4.2
above.

14.8 Amendment of Agreement. This Agreement may not be amendedexcept
pursuantto awritten instrumentsignedby both parties.

14.9 Entire Agreement. This Agreementcontainsthe entire understandingbetween
the parties with respect to the subjectmatter herein. There are no representations,
agreements,or understandings(whetheroral or written) betweenor amongthe parties
relating to thesubjectmatterof this Agreementwhich are not fully expressedherein. In
witnesswhereof,and in order to bind themselveslegally to theterms and conditionsof
this Agreement, the duly authorizedrepresentativesof the parties have executedthis
Agreementasof theEffective Date.

14.10 Public Records.NextG acknowledgesthat informationsubmittedto the County
is opento public inspectionandcopyingunderNevadaPublic RecordLaw, Chapter239
of the NevadaRevised Statutes. NextG is responsiblefor becoming familiar and
understandingthe provisionsof the NevadaPublic RecordsLaw. NextG may identify
information,suchastradesecrets,proprietaryfinancialrecords,customerinformation or
technicalinformation, submittedto theCounty asconfidential. NextGshall prominently
markany informationfor which it claimsconfidentialitywith theword “Confidential” on
eachpageof suchinformationprior to submittingsuchinformation to the County. The
County shall treat any information so markedasconfidential until the Countyreceives
any requestfor disclosureof suchinformation. Within five working daysof receiving
any suchrequest,the County shall provide NextG with written notice of the request,
including a copy of the request. NextG shall have five working dayswithin which to
provide a written responseto the County, before the County will discloseany of the
requestedconfidential information. TheCountyretainsthe final discretionto determine
whetherto releasetherequestedconfidentialinformation, in accordancewith applicable
laws.

14. 11 Non-ExclusiveRemedies.No provision in this Agreementmadefor thepurpose
of securingenforcementof theterms and conditionsof this Agreementshall be deemed
an exclusive remedyor to afford the exclusiveprocedurefor the enforcementof said
termsandconditions,but theremedieshereinprovidedaredeemedto be cumulative.

14.12 No Third-PartyBeneficiaries.Exceptasotherwiseprovidedin Section7 above,
it is not intendedby any ofthe provisionsof this Agreementto createfor thepublic, or
any memberthereof,a third-party beneficiaryright or remedy,or to authorizeanyoneto
maintainasuit for personalinjuries or propertydamagepursuantto theprovisionsof this
Agreement. The duties,obligations, and responsibilitiesof the County with respectto
third partiesshall remainasimposedby Nevadalaw.

14.13 Constructionof Agreement. The terms and provisionsof this Agreementshall
not be construedstrictly in favor of or againsteither party, regardlessof which party
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draftedany of its provisions. This Agreementshall be construedin accordancewith the
fair meaningof its terms.

14.14 Effect of Acceptance. NextG (a) accepts and agreesto comply with this
Agreementandall applicablefederal,state,and local lawsandregulations;(b) agreesthat
this Agreement was granted pursuant to processesand proceduresconsistentwith
applicablelaw; and (c) agreesthat it will not raiseany claim to thecontraryor allegein
any claim or proceeding against the County that at the time of acceptanceof this
Agreementany provision, condition or term of this Agreementwas unreasonableor
arbitrary, or that at the time of the acceptanceof this Agreementany such provision,
condition or term was void or unlawful or that theCounty had no power or authority to
makeor enforceany suchprovision, conditionor term.

14.15 Time is of Essence.Time is of the essencewith regard to theperformanceof all
ofNextG’sobligationsunderthis Agreement.

IN WITNESSWHEREOF,thepartiesheretohavecausedthis Agreementto be legally
executedinduplicatethis17th day of January, 2006.

BY: MARK E. WOOD
DeputyDistrict Attorney

Exhibits:
Exhibit A — Equipment
Exhibit B — Bond Form

By:

CLARK Cl

ATTEST:
By:

APPROVEDAS TO FORM
DISTRICT AT/7~4/ ~~FFICE

NEXTG NETWORKSOF CALIFORNIA, INC.
A DelawareCorporation

Executive
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EXHIBIT B

FORM OF SURETY BOND

Bond Number:

~‘unt~~ihrnb
iKuow alt mtn tig tlitøs prwnttz:

That as Principal, and
incorporatedunderthe laws of the Stateof

_________________________ andauthorizedto executebondsandundertakingsassole
Surety,areheldandfirmly boundunto_______________________________,asObligee,
in thesumof __________________________________________;for thepaymentthereof,
well truly to be made,said Principaland Suretybind themselves,theiradministrators,
successors,andassigns,jointly andseverally,firmly by thesepresents.

Theconditionof theforegoingobligationis suchthat:

lDIlrrza5, the above bounden Principal is about to enter into a certain
agreement with the Obligee for the following:
______________________________________________________the execution and
delivery of which said agreementwas made to the Principal by the Obligee on

Now, tlierrfort, if the Principal shall well, truly, and faithfully perform its
duties, all the undertakings,covenants,terms, conditions, and provisions of said
agreementduring the original term thereofandany extensionsthereofwhich may be
grantedby the Obligee,with or without notice to the Surety,and if it shall satisfy all
claimsanddemandsincurredundersuchagreementandshallfully indemnifyandsave
harmlessthe Obligeefrom all costsand damageswhich it may suffer by reasonof
failure to do so and shall reimburseand repay the Obligeeall outlay and expenses
which the Obligeemay incur in making goodany default, thenthis obligationshall be
void; otherwiseto remainin full forceandeffect.

~rnutheb,fttrffier, that the said Surety,for valuereceived,herebystipulates
and agreesthatno change,extensionof time, alteration,or additionto the termsof the
agreementor to the work to be performed thereunder or the specifications

Nc’xtC Bonii Form
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accompanyingthesameshall in anywayaffect its obligationon this bond, and it does
herebywaive noticeof anysuchchange,extensionof time, alteration,or additionto the
termsof theagreementor to thework orto thespecifications.

~rnutheb,btrwtutr, this bond is issued subject to the following express
conditions:

1. This bond shall be deemedcontinuousin form and shall remainin full
force andeffectuntil canceledunder§ ___________, afterwhich all liability ceases,
except as to any liability incurred or accrued prior to the date of such
cancellation.

2. The aggregateliability of the Surety hereunderon all claims whatsoever
shallnotexceedthepenalsumof this bondin anyevent.

3. Thesuretyreservestheright to withdraw assuretyfrom this bond,except
asto any liability incurredor accrued,and may do so upon giving the Obligee
not lessthansixty (60) days’written notice.

~‘tgnrb anti ztakbthis ____________ dayof __________

Principal:

By: By:
Its: _____________________ Its: _____________________

Address: __________

Telephone:

(Affix CorporateSeals)

(AttachAcknowledgmentsofboth Principal andSuretysignatures)

NexiG BondForm
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