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MEMORANDUM Transportation & Development Dept. — Memo No. TDA16-019

DATE: MARCH 31, 2016
TO: MAYOR AND COUNCIL
THRU: MARSHA REED, ACTING CITY MANAGER ﬁ\ W\
NACHIE MARQUEZ, ASSISTANT CITY MANAGER\A
R.J. ZEDER, TRANSPORTATION & DEVELOPMENT DIRECTOR%

FROM: MARGARET COULTER, REGULATORY AFFAIRS MANAGER N\L/

SUBJECT: RESOLUTION NO. 4934 AUTHORIZING AN AGREEMENT BETWEEN THE
CITY OF CHANDLER AND SALT RIVER PROJECT (SRP) FOR THE USE
OF CITY PROPERTY IN CONNECTION WITH THE OPERATION OF A
WIRELESS NETWORK

RECOMMENDATION: Staft recommends City Council pass and adopt Resolution No. 4934
authorizing an Agreement between the City of Chandler and Salt River Project (SRP) for the use
of City property in connection with the operation of a wireless network, and authorizing the City
Manager or a designee to execute other implementing documents as needed to give effect to the
terms and conditions of the Use Agreement, and to otherwise take such action as may be
required to enforce and administer the Use Agreement in accordance with its provision.

BACKGROUND: SRP is in the process of upgrading their communication system in order to
improve the reliability of reading electric meters by a wireless (WIFI) method. This “Smart Grid
Modernization Project” involves installing routers throughout Central Arizona of which
approximately 42 are requested to be placed on City-owned street light poles.

On October 12, 2014, the City’s Director of Transportation & Development used his administrative
authority to sign a Request for Commencement of Construction Letter (Attachment C) that allowed
the issuance of encroachment permits for SRP to begin the installation of the routers while
compensation for the use of the City Property was negotiated between the City and SRP. At this
time, the parties have agreed that during the initial 10-year term of the Agreement, in-lieu of an
annual fee or rental payment for the use of the poles, SRP will instead deliver an in-kind project for
the installation of new streetlights on Germann Road from Arizona Avenue to Airport Boulevard
(1.5 miles) as detailed in Attachment B. Compensation for the use of the poles for any term-
renewals will be based on the City of Chandler Wireless Communication Facilities (WCF) in the
Right-of Way fee schedule that is in place at the time of the renewal. Other terms for the use of
City Property are detailed in the Agreement (Attachment A).
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FINANCIAL IMPLICATIONS: In-lieu of an annual fee or rental payment to the City for the
first term of the Agreement, SRP will deliver an in-kind project for the installation of new

streetlights on Germann Road, from Arizona Avenue to Airport Boulevard (1.5 mile), which has
the value of $635,413.

PROPOSED MOTION: Move City Council pass and adopt Resolution No. 4934 authorizing an
Agreement between the City of Chandler and Salt River Project (SRP) for the use of City
property in connection with the operation of a wireless network, and authorizing the City
Manager or a designee to execute other implementing documents as needed to give effect to the
terms and conditions of the Use Agreement, and to otherwise take such action as may be
required to enforce and administer the Use Agreement in accordance with its provision.

Attachments: Resolution No. 4934
Attachment B-Plans for Streetlight Upgrade-Germann Road Project ST1501.201
Attachment C- Request for Commencement of Construction Letter



RESOLUTION NO. 4934

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF CHANDLER,
MARICOPA COUNTY, ARIZONA, AUTHORIZING AND APPROVING AN
AGREEMENT BETWEEN THE CITY OF CHANDLER AND SALT RIVER
PROJECT FOR THE USE OF CITY PROPERTY IN CONNECTION WITH
THE OPERATION OF A WIRELESS NETWORK.

WHEREAS, SRP intends to operate a wireless grid to communicate with electric meters
it has installed or will install for delivery of electricity to locations in Chandler, Arizona (the
“Wireless Network™); and

WHEREAS, SRP desires to place, operate and maintain certain routers and related
equipment (“Equipment”) used in the operation of the Wireless Network upon certain designated
City-owned streetlight poles within the public right-of-way of Chandler, Arizona ; and

WHEREAS, as consideration to the City for the use of the designated streetlight poles,
SRP will install or cause to be installed at its expense certain streetlight poles required for the
City’s Germann Road Streetlight Project No. ST1510.201; and

WHEREAS, City is willing to license the use of the designated streetlight poles for the
placement, operation and maintenance of Equipment needed for the Wireless Network; and

WHEREAS, City and SRP have negotiated an agreement for such purposes (the “Use
Agreement”);

NOW, THEREFORE, BE IT RESOLVED by the City Council of the City of Chandler,
Arizona, as follows:

Section 1. The Chandler City Council does authorize and approve the Use Agreement,
which shall be substantially in the form attached hereto as Exhibit A.

Section 2. City is authorized to administer the Use Agreement in accordance with its
terms.

Section 3. The Mayor of the City of Chandler, Arizona, is authorized to execute the Use
Agreement on behalf of the City.

Section 4. The Chandler City Manager or a designee is authorized to execute other
implementing documents as needed to give effect to the terms and conditions of the Use
Agreement, and to otherwise take such action as may be required to enforce and administer the
Use Agreement in accordance with its provision.
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PASSED AND ADOPTED by the City Council this day of , 2016.
ATTEST:

CITY CLERK MAYOR

CERTIFICATION

I HEREBY CERTIFY that the above and foregoing Resolution No. 4934 was duly passed and
adopted by the City Council of the City of Chandler, Arizona, at a regular meeting held on the
day of , 2016, and that a quorum was present thereat.

CITY CLERK

APPROVED AS TO FORM:

A\{\,@/

L

CITY ATTORNEY



Exhibit A to Resolution No. 4934

AGREEMENT BETWEEN THE CITY OF CHANDLER AND SALT RIVER PROJECT
FOR THE USE OF CITY PROPERTY IN CONNECTION WITH THE OPERATION OF
A WIRELESS NETWORK

This Agreement is made and entered into by and between the City of Chandler, an Arizona
municipal corporation (“City”), and Salt River Project Agricultural Improvement and Power
District, an agricultural district organized and existing under the laws of the State of Arizona
(“SRP”). City and SRP may be referred to herein individually as a “Party” or collectively as the
“Parties.”

RECITALS

SRP intends to operate a wireless grid to communicate with electric meters it has installed in
locations in Chandler, Arizona, where it delivers electricity (“Wireless Network™).

SRP desires to install, place, operate and maintain certain equipment (“Equipment”) used in the
operation its Wireless Network on certain City-owned property in the public right-of-way
(6(ROW3?).

SRP will agree to comply with City’s ROW use requirements.

SRP will agree to provide and maintain accurate maps showing the location of all its facilities in
Chandler, Arizona, and the Equipment it will use in the ROW located in Chandler, Arizona, and
to comply with any other City mapping requirements.

AGREEMENT

1. Definitions and Exhibits.

1.1.  Definitions. For the purposes of this Agreement and all Exhibits attached hereto,
the following terms, phrases, words and derivations shall have the meaning given herein.

(a) Agreement means this Agreement for the Use of City Property in
Connection with the Operation of a Wireless Network.

(b) Contractor means a person contracted by SRP, not an SRP employee, to
perform some or all of the work identified in subsection 3.1 of this Agreement.

(©) Day means calendar day.

(d) Encroachment Permit means a permit issued and described in accordance
with Chapter 46 of the Chandler City Code, which is used to regulate, monitor and control
improvement, construction or excavation activities, or other work or activity, occurring upon or
otherwise affecting the City ROW.

(e) Equipment means the items described in attached Exhibit D.
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® License means that license granted by this Agreement as described in
Section 2 below.

(g) Municipal Facilities means the City-owned streetlight poles and streetlight
fixtures, and other City-owned property located within the ROW that is designated or approved
by City as suitable for placement of Equipment.

(h) Person means any individual, sole proprietorship, partnership, association,
corporation, or other legal entity or form of organization.

(1) ROW means the surface of and the space above and below the public
roads, streets and alley rights-of-way, and public utility easements or other public ways of any
type whatsoever, now or hereafter located and existing within the city limits of Chandler,
Arizona, whether or not improved.

)] Streetlight fixtures means the streetlight brackets, luminaries and lamps,
photo electric controls, external ballasts and other support elements attached, now or hereafter, to
City-owned streetlight poles located within the ROW.

(k) Streetlight pole means a pole structure, located within the ROW, which
supports streetlight fixtures used for the lighting of ROW.

O Telecommunications means the transmission, between or among points
specified by the user, of information of the user’s choosing, without change in the form or
content of the information as sent and received. The term does not include commercial mobile
radio services, pay phone services, interstate services or cable services.

(m)  Telecommunications services means the offering of telecommunications
for a fee directly to the public or to such users as to be effectively available directly to the public,
regardless of the facilities used.

(n) Wireless Network means a wireless grid used by SRP to communicate
with electric meters it has installed in locations where it delivers electricity.

(o) Work means work performed to construct or install Equipment at any of
the locations identified in attached Exhibit A in accordance with the requirements of this
Agreement.

1.2.  Exhibits. In addition to all applicable laws, regulations, rules, resolutions and
ordinances, including the City’s Charter and City Code, the following numbered documents,
which are occasionally referred to in this Agreement, are formally incorporated and made part of
this Agreement by this reference:

(a) Exhibit A: Wireless Network Installation Locations.
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(b) Exhibit B: [INTENTIONALLY OMITTED]

(©) Exhibit C: Minimum Limits of Insurance for Contractors.

(d) Exhibit D: Technical Specifications of Equipment.
In the event of any conflict or ambiguity between this Agreement, including the above-
referenced exhibits (the “Exhibits), and any other agreement between City and SRP, this
Agreement, together with the Exhibits, shall govern and prevail concerning the attachment of

routers to City streetlights poles.

2. License Granted and Terms.

2.1.  Scope. City grants to SRP a nonexclusive license to use the Municipal Facilities
identified in Exhibit A to attach, install, operate, maintain, upgrade, remove, reattach, reinstall,
relocate and replace the Equipment that may be required to operate the Wireless Network (the
“License”). This grant is subject to the terms, conditions and other provisions set forth in this
Agreement; to applicable provisions of the City Charter and/or City Code, and any future
amendments thereto; and all applicable laws and reasonable regulations of any regulatory agency
having competent jurisdiction.

2.2.  Use of City Property. The License allows SRP to access, occupy and use available
space on each of the streetlight poles identified in Exhibit A solely to attach, install, operate,
maintain, upgrade, remove, reattach, reinstall, relocate and replace a wireless router, as identified
in Exhibit D, for the purpose of SRP operating its Wireless Network.

2.3.  Master Plan. No wireless router or other Equipment may be attached to any of the
Municipal Facilities unless and until SRP has submitted to City a wireless communication’s master
plan that specifies or shows the location of the Equipment for City review and approval. City review
and approval shall be limited to Equipment located within the ROW or attached to the Municipal
Facilities.

2.4.  Power Source. SRP will have the right to draw electricity for the operation of the
Equipment from the power source associated with the Municipal Facilities, provided that such

electrical connections shall not interfere with the City’s use of the Municipal Facilities.

2.5.  Limitations on Use. The License does not authorize SRP to:

(a) Access, occupy or use Municipal Facilities for any other purpose, including
without limitation, for the operation of any personal wireless service, personal wireless service
facility, or for wireless telecommunications equipment for cable television signals or for the
distribution of video programming directly to subscribers to a cable system as defined in the Federal
Cable Act;

(b) Access, occupy or use any streetlight poles other than those designated by
City as Municipal Facilities per attached Exhibit A;
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(©) Access, occupy or use of any poles, improvements or structures of any kind,
whether within or without the City ROW, other than the items identified as Municipal Facilities per
attached Exhibit A;

(d) Enter upon public property and attach, install, operate, maintain, upgrade,
remove, reattach, reinstall, relocate, and/or replace any router or other item of Equipment in or on

poles or other structures not owned by City and located within the ROW; and

(e) Install or operate any‘telecommunjcation services utilizing ROW in the City
of Chandler, Arizona.

3. Additional Conditions.

3.1.  Equipment Locations. SRP or its designee shall submit plans and specifications
for City review and approval, if required, and, if applicable, pay all applicable review and
inspection fees prior to performing or having performed any work to construct or install
Equipment at any of the locations identified in attached Exhibit A. If SRP desires to change or
add to the Equipment locations identified in Exhibit A, SRP will submit a proposed amendment
to Exhibit A indicating the additional Municipal Facilities that it wishes to use. Approval of the
additional locations will be subject to approval by City’s Director of Transportation &
Development and Exhibit A will be revised accordingly. SRP will keep accurate records of the
location of all Equipment located on Municipal Facilities and will furnish such records to City
upon City’s request.

3.2.  Damage to City Property. If SRP damages or disturbs the surface or subsurface
of any ROW or adjoining property, streetlight pole, streetlight fixture or other public
improvement, in the exercise of the rights granted through this Agreement, SRP will promptly, at
its own expense, and in a manner acceptable to City, repair the damage or disturbance.

3.3.  Public Emergency. In the event of an emergency that poses an immediate threat
to public health, safety or welfare, City shall have the right, upon reasonable notice to SRP if
practicable under the circumstances, to sever, disrupt, or detach any Equipment. City shall,
where reasonable, work with SRP in responding to the emergency. Twenty-four (24) hour
telephone notice will be considered reasonable in the event of an emergency.

3.4.  Streetlight Replacement: Power Source Repair. If a Municipal Facility needs
replacement or repair due to a traffic accident or deterioration, SRP shall cooperate with City to
temporarily relocate its Equipment if necessary, and to allow about three (3) weeks replacement
time or as otherwise specified in a notice to SRP. If SRP-owned power cable is in need of repair
or replacement, SRP will make the necessary repairs in about three (3) weeks after being notified
by City or as specified in a notice to City, but in no case in a time frame longer than eight (8)
weeks.

3.5. Relocation. SRP shall bear the entire cost of timely relocating its Equipment if
City requires relocation, as determined solely by City. If City requires SRP to relocate its
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Equipment, City will provide reasonable advance notice to SRP and will cooperate with SRP to
identify an alternative Municipal Facility site for the relocation of the Equipment. Within the
time specified by City, SRP will remove the designated portions Equipment, and, if requested,
restore the Municipal Facilities to a condition comparable to the condition existing before the
installation of the Equipment. City will make every reasonable effort to design and construct
projects pursuant to this Section so as to avoid relocation expenses to SRP pursuant to this
Section. City will not exercise its right to require SRP’s Equipment to be relocated in an
unreasonable or arbitrary manner.

3.6. No Transfer. The License granted by this Agreement is for SRP only and any
transfer of control of the Wireless Network to any third party who is not also licensed or
otherwise authorized by City is prohibited without prior City approval, which City may withhold
in its sole discretion.

4. Applicable City Codes. All Equipment will be installed, operated and maintained by or
on behalf of SRP in accordance with applicable provisions of the Chandler City Code regulating
wireless communications facilities as the same now exist or may be amended or adopted in the
future. SRP or its designee will be required to apply and obtain an Encroachment Permit issued
by the City for work performed within the ROW, and the ROW will be used according to the
plans submitted by SRP and approved by the City in issuing an Encroachment Permit.

5. Non-interference.

5.1. RF Interference. SRP shall ensure that the Equipment and/or the Wireless
Network will not cause radio frequency interference with existing wireless communication
facilities or devices, cable television, broadcast radio or television systems, satellite broadcast
systems, or City traffic, public safety or other communications signal equipment existing at the
time of installation of the Equipment and/or the Wireless Network. “Radio frequency
interference” means the radiation or conduction of radio frequency energy (or electronic noise)
produced by electrical and electronic devices at levels that interfere with the operation of
adjacent equipment.

5.2.  Existing Uses. SRP shall not interfere in any manner with the existing uses of
City property including ROW, and including sanitary sewers, water mains, storm drains, gas
mains, poles, aerial and underground electric and telephone wires, streetlight fixtures, cable
television, and other telecommunications, utility, and municipal property without the express
written approval of the owner(s) of the affected property or properties.

5.3. City Communications. SRP shall not interfere in any manner with current or
future City communications outside of the unlicensed 2.4 Ghz/5.1 to 5.8 Ghz frequencies and in
any frequency range if deemed for a public safety communication, nor with future uses of City
property including ROW by City for public purposes.

5.4. Interference. The term ‘interference’ under this section means physical
interference and radio frequency interference. Physical interference is where the Equipment
causes reduced use of others’ prior mounted equipment, or where the Equipment causes an
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obstruction in a necessary line-of-sign path. It is understood and agreed by the parties hereto the
determination of ‘interference’ shall be reasonably made by City.

5.5. Breach. Any occurrence of interference as proscribed herein shall be deemed a
material breach. In such event, SRP shall take all reasonable steps necessary to eliminate such
interference within in a reasonable time period.

5.6. FCC. SRP shall comply with all applicable FCC rules and regulations.

6. Privilege Limitations. Any privilege claimed under this Agreement by SRP shall be
subordinate to any prior or subsequent occupancy or use by City or any other governmental
entity, and shall be subordinate to any prior lawful occupancy or use by any other person, and
shall be subordinate to any prior easements; provided, however, that nothing in the Agreement
shall extinguish or otherwise interfere with property rights established independently of the
Agreement.

7. Limit of City’s Liability. City shall be liable only for the cost of repair to damaged
components of SRP’s Equipment arising from the gross negligence or willful misconduct of
City, its employees, agents, or contractors.

8. City’s Reserved Rights.

8.1.  City Use of Municipal Facilities. City reserves the right, but not the obligation, to
maintain and operate its Municipal Facilities in such manner as will best enable City to fulfill its own
service requirements or obligations. City shall not be liable for any interference with the operation of
SRP’s Equipment or Wireless Network that may arise in any manner out of SRP’s use the Municipal
Facilities.

8.2.  Relocation or Removal. If City deems it necessary, in connection with the
installation, operation, maintenance, replacement, relocation, or removal of a streetlight pole or any
streetlight fixtures located on such streetlight pole, to relocate SRP’s wireless router or other
Equipment to a different streetlight pole or to a different location on an existing streetlight pole, City
may require SRP to relocate the wireless router or other Equipment to such different streetlight pole
or different location on the existing streetlight pole. SRP shall perform or have performed relocation
work at its own expense. If the relocation work has not been completed within the time allotted, City
may, but is not obligated to, perform any part of the relocation work that has not been performed, and
SRP shall reimburse City for its actual costs in performing any relocation work. City has no
obligation to relocate or move SRP’s wireless routers from any streetlight pole.

8.3.  Abandonment. City reserves the right to abandon, relocate or remove any City
streetlight pole. If such pole is identified as a Municipal Facility under Exhibit A and SRP has
Equipment attached to it, City shall give SRP no less than ninety (90) days’ notice of its intent to
abandon, relocate or remove the streetlight pole.

9. Term of License; Cancellation; Termination; Removal or Abandonment at
Expiration.
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9.1. Term. The License granted by herein shall be in effect while this Agreement is in
effect. This Agreement shall be in effect for a period of ten (10) years commencing on the date
that this Agreement is executed (the “Execution Date”), and expiring on the tenth (10™)
anniversary of the Execution Date unless sooner cancelled or terminated as provided in this
section (the “Term™).

9.2. Automatic Extension. Subject to early termination or cancellation under
subsections 9.3 and 9.4, and provided that SRP is not in material breach of this Agreement, the
Term will automatically be extended for up to two (2), successive, five (5) year periods, with the
first five-year extension of the Term commencing immediately upon the expiration of the initial
period of the Term, and each additional five-year extension of the Term commencing
immediately upon the expiration of the preceding additional period of the Term. All of the
provisions of this Agreement shall be in effect during the Term and any extension of the Term.

9.3. SRP Cancellation. SRP may cancel this Agreement before the date of expiration
by providing the City with ninety (90) days express written notice of cancellation. Such
cancellation shall not be effective until SRP has removed all Equipment from each Municipal
Facility subject to this Agreement, and otherwise complied with all provisions of this
Agreement.

9.4. City’s Cancellation. The City may revoke, alter, suspend, or cancel this
Agreement before its date of expiration. The City may invoke this paragraph only if one of the
following defaults has occurred and SRP has been notified in writing of such default and given
appropriate time to cure such default:

(a) SRP has failed to comply with any material provisions of this Agreement
or has, by act or omission violated any material term or condition of the Agreement:

(b) SRP has failed to comply with any lawful rule or regulation validly
adopted by the City Council that is material to compliance with the Agreement.

(c) SRP has failed to maintain its Equipment and operations, subject to the
terms of this Agreement, in the streets and public rights-of-ways to the standard prescribed by
the City for safety, operation, maintenance, and general work in the streets and public rights-of-
ways according to City requirements and codes; or

(d) SRP sells, leases, assigns or transfers its rights under this Agreement
without prior consent of the City when such consent is required by this Agreement.

9.5. Mutual Cancellation. The Parties may mutually agree in writing to the
cancellation of this Agreement and the License.

9.6. Abandonment. If SRP abandons the Wireless Network for a period of six (6)
months or more consecutive months, the Equipment and associated software required to operate
the Wireless Network within the ROW shall at the City’s election either convert to City
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ownership or be removed at the expense of SRP. In the event SRP is unable or refuses to
remove such Equipment when requested by City, City may authorize removal and SRP shall be
responsible for all costs incurred for such removal.

10. Annual Fee; In-lieu Payment.

10.1. Annual Attachment Fee. Subject to subsection 10.3 below, SRP shall pay to City
an annual fee in accordance with the fee schedule established by the Chandler City Council for
pole attachment and in effect at the time SRP is first required pay such fee. The annual fee paid
per pole location is non-refundable and is payable in advance on the Execution Date and on each
one (1) year anniversary of the Execution Date during the Term of the Agreement. Payment for
each additional pole location added during any revision or amendment of attached Exhibit A
shall be due at the time of the revision or amendment, but shall be prorated to the next one (1)
year anniversary of the Execution Date of the Agreement, after which all additional fee payments
shall be due on each anniversary of the Execution Date.

10.2. Payments Made. All fees and/or additional payments shall be payable to City at:
City of Chandler, Management Services, Mail Stop 702, P.O. Box 4008, Chandler, AZ 85244-
4008, Attention: Accounting Manager; or to such other persons or at such other places as City may
designate in writing. All payments shall be in lawful money of the United States of America.

10.3. In-Lieu Compensation. Notwithstanding subsection 10.1 above, there shall be no
annual fee due during the initial ten (10) year Term of the Agreement for the Municipal Facilities
identified for those locations listed in the initial, unrevised or unamended edition of attached
Exhibit A. In lieu thereof, SRP shall provide or shall have already completed the installation of
streetlight poles required for City’s Germann Road Streetlight Project No. ST1510.201, which
installation is estimated to have a value of $635,413, and is deemed to be adequate consideration
to City for the rights granted to SRP under this Agreement.

11. No Ownership _in_City Property. Neither this Agreement, nor the License, nor any
Encroachment Permit, regardless of the payment of any fees and charges, shall create or vest in SRP
any ownership or property rights in any City streetlight poles, real property or City ROW.
Additionally, SRP acknowledges that this Agreement does not constitute or create a leasehold
interest or right to the benefit of any City property or portion thereof. SRP accepts the Municipal
Facilities identified in attached Exhibit A, or any replacement streetlight pole, in its “AS IS”
condition, without representation or warranty of any kind by City, or any City officer, agent, or
employee, and subject to all applicable laws, rules and ordinances governing the use of the City
streetlight poles or City ROW for SRP’s intended purpose. Nothing contained in this Agreement
shall be construed to compel SRP to construct, retain, extend, place, or maintain any poles or other
facilities for the benefit of City which are not needed for SRP’s own service requirements.

12. Ownership of Wireless Routers. Ownership of the wireless routers or other Equipment
located on any of the Municipal Facilities shall remain with SRP and shall constitute SRP’s
personal property or equipment and not fixtures or improvements attached to the land. SRP shall
remove all of the wireless routers and other Equipment at its sole expense on or before the
expiration or earlier termination of this Agreement; shall repair any damage to any Municipal
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Facility or City ROW caused by such removal; and shall restore the Municipal Facililty to the
condition in which it existed at the time of attachment, reasonable wear and tear and loss by
casualty or other causes beyond SRP’s control excepted.

13. Indemnity. SRP covenants and agrees to indemnify, defend, save and hold harmless,
City, its elected or appointed officials, agents, boards, councils, commissions, employees and
volunteers (hereinafter referred to as “Indemnitee”) from and against any and all suits, claims,
demands, actions, liabilities, damages, losses, or expenses of any nature or kind whatsoever,
including court costs, attorneys’ fees, and costs of claim processing, investigation and litigation
(hereinafter collectively referred to as “Claims”) for personal injury (including death) or property
damage caused, or alleged to be caused in whole or in part, by the negligence or willful acts or
omissions of SRP or any of SRP’s directors, officers, agents, employees, consultants, contractors
or subcontractors in connection with SRP’s activities under this Agreement. This indemnity
includes any claims or amount arising or recovered under the Workers’ Compensation Laws or
arising out of the failure of SRP to conform to any federal, state or City law, statute, ordinance,
rule, regulation, or court decree. It is the specific intention of SRP and City that the Indemnitee
will, in all instances, except for Claims arising from the gross negligence or willful acts or
omissions of the Indemnitee, be indemnified by SRP from and against any and all Claims for
personal injury (including death) or property damage caused, or alleged to be caused in whole or
in part, by the negligence or willful acts or omissions of SRP or any of SRP’s directors, officers,
agents, employees, consultants, contractors or subcontractors in connection with SRP’s activities
under this Agreement. It is agreed that SRP will be responsible for primary loss, investigation,
defense, and judgment costs where this indemnification is applicable. In consideration for this
Agreement and the License, SRP agrees to waive all rights of subrogation against City, its
officers, agents and employees for losses arising from SRP’s activities under this Agreement and
the License.

14. Insurance Requirements.

14.1. Self-Insurance. City has evaluated and accepted SRP’s self-insurance program as
sufficient to meet the City requirements in attached Exhibit C for the purposes of this
Agreement.

14.2. Contractors. Any Contractor performing work under this Agreement must
procure and maintain insurance in the amounts and form specified in attached Exhibit C.

14.3. Certificates. If a Certificate of Insurance or Self-Insurance is submitted as
verification of coverage, City will reasonably rely upon the Certificate as evidence of coverage
but this acceptance and reliance will not waive or alter in any way the insurance requirements or
obligations of this Agreement. If any of the required policies expire during the life of this
Agreement, SRP and/or its Contractor must forward renewal or replacement Certificates to City
within ten (10) days after the renewal date containing all the necessary insurance provisions.

15.  Notices.  Any notice, request, demand, statement, or consent herein required or

permitted to be given by either party to the other hereunder, shall be in writing signed by or on
behalf of the party giving the notice and addressed to the other at the address as set forth below:
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SRP Salt River Project
P.O. Box 52025
Phoenix, AZ 85072-2025
Attn: Customer Metering Services: MS: PAB 159

City City of Chandler
P. O. Box 4008, MS 403
Chandler, Arizona 85244-4008
Attn: Margaret Coulter

With copy to: City of Chandler
City Attorney’s Office
P.O. Box 4008, MS 602
Chandler, AZ 85244-4008
Attn: Glenn A. Brockman

Each party may by notice in writing change its address for the purpose of this
Agreement, which address shall thereafter be used in place of the former address. Each notice,
demand, request, or communication which shall be mailed to any of the aforesaid shall be
deemed sufficiently given, served, or sent for all purposes hereunder (i) two business days after it
shall be mailed by United States registered or certified mail, postage prepaid and return receipt
requested, in any post office or branch post office regularly maintained by the United States
Postal Service, (ii) upon personal delivery, or (iii) one business day after deposit with any
recognized commercial air courier or express service. Any communication made by e-mail or
similar method shall not constitute notice pursuant to this Agreement.

16. Miscellaneous.

16.1. Entire Agreement. This Agreement constitutes the entire agreement and
understanding between the Parties, and supersedes all negotiations, understandings or
agreements. Any amendments to this Agreement must be in writing and executed by both
parties.

16.2. Severability. If any provision of this Agreement is invalid or unenforceable with
respect to any Party, the remainder of this Agreement or the application of such provision to
persons other than those as to whom it is held invalid or unenforceable, shall not be affected and
each provision of this Agreement shall be valid and enforceable to the fullest extent permitted by
law.

16.3. Governing Law. This Agreement shall be governed by the laws of the State of
Arizona without regard to choice of law rules. Any action at law, suit in equity or judicial
proceeding for the enforcement of this Agreement shall be instituted only in the courts located
within Maricopa County, Arizona.
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16.4. Exhibits. All Exhibits attached referred to and attached to this Agreement are
incorporated herein by reference.

16.5. Authority to Execute. Any individual executing this Agreement on behalf of or as
representative for a corporation or other person, partnership or entity, represents and warrants
that he or she is duly authorized to execute and deliver this Agreement on behalf of such party,
and this Agreement is binding upon such party in accordance with its terms.

16.6. Cancellation. This Agreement is subject to provisions of A.R.S. Sec. 38-511.

16.7. Modification and Waiver. No supplement, modification or amendment of any
provision, term or condition of this Agreement shall be deemed binding or effective unless in
writing and signed by the Parties. No waiver of any of the provisions of this Agreement shall be
binding unless executed in writing by the Party making the waiver.

16.8. No Waiver. SRP shall not be excused from complying with any of the terms and
conditions of this Agreement by any failure of City upon any one or more occasions to insist
upon or to seek compliance with any such terms or conditions.

IN WITNESS WHEREOF, the parties have executed this Agreement as of this day of
, 2016 (the “Execution Date”).

CITY OF CHANDLER, an Arizona municipal SALT RIVER PROJECT AGRICULTURAL

corporation IMPROVEMENJT AND POWER DISTRICT
By: By: 1 o S

Print Name: Jay Tibshraeny Print Name: MAchael Mendonca
Its: Mayor Its: Senior Director, Revenue Cycle Services
APPROVED AS TO FORM: APPROVED AS TO FORM:

DL’/ Date:

Chandler City Attorney P

Reviewed by ;%ﬂ.egal Services Dept.

(Signdd Namé)

Lﬁ"’ M l‘//f £

(Printed Name)

Date: 3/ ‘5/2016
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Wireless Network Installation Locations
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EXHIBIT B
Wireless Network Installation Schedule

[SCHEDULE IS INTENTIONALLY OMITTED FROM THIS AGREEMENT ]



EXHIBIT C
Minimum Insurance Requirements

Without limiting any liabilities or any other obligations of Contractor, Contractor shall provide
and maintain, with forms and insurers acceptable to Buyer, and until all obligations under the
Contract are satisfied, the minimum insurance coverages as follows:

1 Workers compensation insurance with minimum statutory limits to cover obligations imposed
by applicable federal and state statutes.

2. Employer’s Liability insurance with a minimum limit of $1,000,000.

3. Commercial general liability insurance with a minimum combined single limit of $2,000,000
each occurrence. The policy shall include coverage for bodily injury liability, property damage
liability, personal injury liability, contractual liability for liability assumed under the Contract or
other associated contracts, broad form property damage, and completed operations for a period
of two years after Acceptance. The policy shall include “X” (explosion), “C” (collapse) and “U”
(underground) coverages, as required by Buyer, and shall contain a severability of interests
provision.

4. If Contractor subcontracts any part of the Work, services or operations under the Contract,
Contractor shall purchase and maintain for the benefit of Buyer at all times during the
performance of the Work under the Contract, Owner’s and Contractor’s Protective Liability
insurance for bodily injury and property damage with a minimum limit of $2,000,000 each
occurrence, unless Buyer agrees in writing that such coverage is not required by the nature of the
Work.

5. Comprehensive automobile liability insurance with a combined single limit for bodily injury
and property damage of not less than $2,000,000 each occurrence with respect to vehicles
assigned to or used in the performance of the Work, whether owned, hired or non-owned.

6. If required by Buyer, Professional Liability insurance with a minimum combined single limit
of $1,000,000 each occurrence. Contractor shall maintain such coverage for a period of five
years after Acceptance.

7. 1If required by Buyer, Aircraft Public Liability insurance covering airplanes and rotocraft
whether owned, hired or non-owned with a combined single limit for bodily injury and property
damage of not less than $10,000,000, including passenger liability coverage.

8. If required by Buyer, “All Risk” builders’ risk insurance covering the Work, including the
interest of Buyer, with limits adequate to cover the value of the Work installed and itmes while
in transit and while stored at the jobsite, which affords coverage from the time the Work is
commenced until Acceptance.

9. Any other coverages which may be reasonably required by Buyer including installation
floaters and Contractors equipment.



10. The policies required by Sections 3, 5, 7 and 8 as detailed in Exhibit C (Minimum Insurance
Requirements) shall be endorsed to include Buyer, City of Chandler, and members of their
governing bodies, their officers, agents and employee’s as additional insured and shall stipulate
that the insurance afforded for Buyer, City of Chandler and members of their governing bodies,
their officers, agents and employees shall be primary insurance and that any insurance carried by
Buyer, City of Chandler and members of their governing bodies, their officers, agents and
employees shall be excess and not contributory insurance.

11. Contractor and its insurers providing the required coverages shall waive all rights of
subrogation against the Indemnified Parties.

12. Prior to commencing the Work, Contractor shall furnish Buyer with Certificates of Insurance
as evidence that policies providing the required coverages, conditions and limits are in full force
and effect. Contractor shall immediately notify Buyer of any cancellation, termination or
material alteration of any of the policies providing the required coverages. The original
Certificate of Insurance and any notice of cancellation, termination or alteration shall be sent
directly to the Authorized SRP Procurement Agent at the address stated on the Purchase Order.

13. In the event of a loss for which Buyer may have coverage under one of the policies required
by the Contract, Contractor shall, upon Buyer’s request, provide Buyer with a certified copy of
the applicable policy.

14. Costs for coverages maintained by Contractor in excess of or in addition to those required
shall not be charged to Buyer unless otherwise agreed to by Buyer.

15. The insurance policies may provide coverages that included deductibles or self-insured
retentions. Contractor shall be solely responsible for deductible and/or self-insured retentions,
and Buyer, at its option, may require Contractor to secure the payment of such deductibles or
self-insured retentions by a surety bond or an irrevocable and unconditional letter of credit.



EXHIBIT D
Technical Specifications of Equipment




Gridstream RF Router Specifications

Ekctrical
Pawer Supply
Inpud AC \'blf:.gn 96-317 VaC
- Inpast Currers, Receive maeds, 120 YAC Openadon 15 mA Imaxy
tnput Cumrent, Transmit mede, 120 VAC Opcraion | 85 mA paak, 25 mA sverage
Iy Current, Battery chargng, 120 VAC opanadon | J0mA (iax)
Radio, General
R Frequency Range | 962-92a Mpiz (US), 315-028 (irecrmational)
Chsand Spacing 100 kHz or 300 kHz dopendent on mode
RF Baud Rates 9.6-1152 kbps
feequency Subily +/- 3 ppm oves empersiue
Radia, Becerer
Sensitvity Gt 1G% packet omoe 1ae) ~112 dBm (3.5 Mbps); -101 dBm {115.7 \bp)
Co-channel rejecion -10 d8 npical
Adjzcent Channol Rejection 30 d yplca!
Altemnate Channel Rejeciion 45 d8 fypical
Radio, Transostter
Output Powar 21, 25, 30 d8m {lser selecrzblal
Modulion Type 263K CFSK
Modulaton Index 1
Out-ofsnd Spurious Emissions <70 ¢8¢
Processing
ou MK
Cock Speed 14,7456 MHz
SRAM A7 KB (in processon + 512 X3 (additonal}
Flash 765 K8 {in processor) + ) MB {acdconal)
AN Packet Porl
Sesial inerface RS-232C
Protocol Giidstream LAN packe protocol
Paity None




D3t Bits 8

Stop Bits !

Duplex Full

Tronsparent Pert X

Sevial interface RS-2320/RS-485

Protocol Axry asynchronous byte-orieriad protocol
Parity . None

Dat1 Bils | Tors

Sop Bifs lor2

Duplex Fult

Environmenta)

Ogperating Terperalure Ranga -40 to 85 C (inteynal ambient of enclesure)
Shorage Temperature Ranga A0085C

Ogerating Vibration ANSICIZY

Opesating Shack ANSICI2.8

Refative Humidiy 5%85%, rien-candansing

1P Ratiog iintemarional Version) IPGS

Saht Spray ANSICI2.1

Enclosure Matarial/Typo AluminumNena—4

EMI & Powes/Control Suscepfibility

Eleciromagnetic Radiated Emissions ANSICI2.]

Elecromagnetic Susceptbility ANSI 12

Surge Withstarufing Capability ANSICI23

Elerticstatic Discharge ANS G121

Internaticral Version ASANZS CISPR 2202006, BN 55022:2006
Agency Approvals

FCC Cortified Part 15.257

Installation Hotes )

1} Pre-terqua each RF Mesh racio enclosure tolt 1o 25+/- 5 Inch ke, alemation fom sids-to-gide and
form tep-to-bottom, Repeat this pattern fogueing belts fo 43+~ 5 inch b,

2} At the tima of mendachering, the power erd programuming cabla coanector ars eaquad to § +/~1 ich
a, AddfBcazdy, an adbsshe i 1Elzad 1o seaf the cennecor, Thase conneciors shaukd net be acgusied

ntheficd
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- Chandley + Arlzona
Where Yalties Make The Difference

Transportation and Dovelopment Depariment - October 14,2014
City of Chandlet

15 East Buffalo Streot

Changler, Arlzona 85225

RE: Request for Commencement of Construction

Project Namo: Spaart Grld Modesnization Praject

The purpose of this letter of commitment (LOC) is to tequest that the City of Chandler (City)
accommodate the construction schedule for the Salt River Project (SRP) Smart Grid
Modernization Project (Project) by releasing use of City-owned streetlights for installation of
SRP-owned routets without the benefit of an oxecuted License Agresment (Agreoment), on the
terms outlined herein and upon mutual approval of the Instellation locations. ¥ is understood
that fhis LOC shall be added to and attached to City’s standard “Civil
Imptovements/Bneroachment Permit Applicaiion” as Special Additional Conditions intended
to supplement and clarify the scope of the encroachment permit lssued by City for the
installation of the SRP-owned routers. ‘

The City and SRP are negotiating but have not yet finalized the Agreement, under which the
City will pexmit SRP, as part of the Project, to install routers on 42 City-owned street lights in
exchange for SRP installing approximately 84 strectlights along 1.5 miles of Germann Road
from Arizona Avenue to Airport Blvd, The Agreement will establish the detalled terms and
conditions on which the routers will be located on Clfy-owned sireetlights, SRP and the City
agtee to work through their respective Legal/Law Depatfmenis, cononrront with constraotion,
1o expeditiously negotiate the ferms and conditlons of the Agteement to the mutual satisfaction
and benefit of both parties, It is antlcipated that the Agreement will be on the agenda for City

Couneil approval for the December 11, 2014 City Council meeting,

SRP agrees that when an Agreement acceptable to both SRE and City has been negotiated,

'SRP’s Customer Metering Services Department will request and recommend authorization to

executo the Agreement, X, despite goad faith efforts, the City and SRP are unable to negotiate
a mutually acceptable Agreement that is finalized and formally approved by the Chandler City
Council withtn 90 days of issvance of a conditional City Buctoachiment Permit, then at any
time thereafter, upon 30 days written notice, City or SRP, separately or jointly, may tetininate, |
discontinue or resoind the Encroachment Permit for the reason that no such Agreement is in
offect. In such event, SRP agrees that it will be responsible for the removal of the SRP routers
from the City-owned sireotlights, and the City will not incur any costs assoclated with the
removal of the routers, :

Chandler Melling Adirus - Transportatlon & Development Department
Ml Stop 403 Administration 215 Bast Buffalo Street
PO Dox 4008 Tefphons (480) 782-3400 Chauodler, Adizona 85225
Chandler, Arizona 852444008 Fax (480) 162-3415 X

tip

2010

Wib werwchandlemzgov Pold et neykd poter @




Attachment C-Request for Commencement of Construction Letter-Page 2

tights to assert their respective legal positions and arguments that are or may be contrary to
this LOC In the future, This Letter is solely intended to allow the commencement of
coustruction of the Project while the patties work to teach agreement on the use of existing
City-owned faoilities in a timely and reasonable manner,

It is vmderstood that, while the Clty’s Director of Tiansportation and Development has
administeative authority to allow the installation of the SRP-owned touters under the
provisions set out in thls LOC, and to issue the encroachment permit to which the LOC is
attached as Speclal Additional Conditions, the matier of entering into the Facility Use
Agreement, as referenced above, has not formally been presented to the Chandler City
Council. Accordingly, nothing herein shall be construed as binding ot requiring the Chandler
City Couttell to apptove the Agreement.

% //ﬂ/"” s
ﬂ/g,ézé BT it sz / Z.erc‘/éé - DATE: 7z 20}//5/

Sz, Dire ctor; Revenue Cycle Services
Salt River Project

ACCEPTED: )
E]&Q»/ ' paE:_ el 7T a4

Director, Transportafion anyl Development Department T
City of Chandler

Approved as fo Form:

i G Rl

City Attorney -
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