UTAH COMMUNICATIONS AUTHORITY
Co-Location Lease Agreement


This Co-Location Lease Agreement ("Lease") is made and executed as of the _____ day of _________, _____, and is by and between the UTAH COMMUNICATIONS AUTHORITY(UCA), hereinafter referred to as Lessor, and ____________________________,  hereinafter revered to as Lessee.  

Section 1.
Description and Use of Premises

Lessor hereby leases to Lessee space in their __________________ building for the purpose of operating an RF transmission and reception equipment. The exact dimensions and locations of the "Lease Area" within the Facility are described in the exhibit attached hereto as Exhibit "A", which is by this reference, made a part of this Lease.  As used in this Lease, the term “Lessee’s Installation” shall include the Property and any improvements and equipment located thereon from time to time during the term of this Lease having been installed thereon by Lessee and used by Lessee in the operation of its radio stations.

Section 2.
Term

The initial term of this Lease shall be for a period commencing ____________, ______, and ending on ______________, _____.  As used herein, the expressions "term" or "lease term" refer to this initial term and to any renewal as provided in this Lease.  Lessee shall have options to renew this Lease as described in Section 16.
Section 3.
Rent

The rent for the first year of the initial term shall be ____  per month, payable monthly in advance or, at the option of the Lessee, annually in advance to Lessor without deduction or offset at such place or places as may be designated from time to time by Lessor.  Such initial rent shall be increased by two percent (2%) per year effective as of January 1st of each year, including each year of any renewal term.  Lessee shall begin paying rent in the month that construction is completed and normal operations begin at the Lessee’s Installation.  Rent shall be calculated as follows:

Section 4.
Warranties of Title and Quiet Possession

 Lessor covenants that Lessor has full right to make this Lease, and Lessee shall have quiet and peaceable possession of the Lessee's Installation at the Facility during the term hereof.  Lessor hereby represents and warrants: (a) that the Ground Lease is in full force and effect, there are no defaults under the Ground Lease, Lessor has satisfied all of its current obligations under the Ground Lease and that the Ground Lease provides Lessor with the right to construct and operate the tower and the building on the Property.
Section 5.
Right of Ingress, Egress, and Regress

Lessee agrees that all rights of ingress, egress and regress shall be limited by Lessor and every person that Lessee intends to have enter the property shall be subject to a background check and approval by Lessor.  Lessee shall undertake to obtain any necessary privacy waivers required by Lessor to conduct a background check including but not limited to a criminal history check.  Lessee shall provide all information requested by Lessor concerning persons who will have any rights of ingress, egress and regress.  Lessor shall determine who is an approved person including any employee, agent, consultant, contractor or guest of lessee.  Said approval shall be expressly made in writing.  Lessor may issue identification or other documents which will be required to be carried and displayed by all persons having rights of ingress, egress and regress to the Property under this agreement.  Failure of an individual to have approval and/or identification while being on the Property will result in immediate removal and or the filing of criminal trespass charges.  Lessor shall permit Lessee’s approved person including employees, agents, consultants, contractors, and guests to enter, go upon, and return from the Lessee’s Installation for the purposes enumerated in Section 1 via the Facility and any adjacent land owned by Lessor and upon existing and proposed roads and access ways for which Lessor has or may acquire an unrestricted right of way or easement.  Lessor shall permit Lessee to retain keys to all gates necessary to gain access to the Lessee’s Installation at any time. Lessor reserves the right to restrict or deny entry on an emergency basis for reasons of homeland security or in the interest of Public Safety at the discretion of the Executive Director or Operations Manager of UCA.

Section 6.
Waste and Nuisance Prohibited

a. During the term of this Lease, Lessee, at its sole expense, shall comply with all laws, orders, and regulations of federal, state, and municipal authorities and with any direction of any public officer pursuant to law which shall impose any duty upon Lessee or Lessor with respect to the Lessee’s Installation or any property subject to the right of way granted in Section 5 hereof.  Lessee, at its sole expense, shall obtain all licenses or permits which may be required for the conduct of its business within the terms of this Lease or for making repairs, alterations, improvements or additions granted pursuant to this Lease.  In the event that Lessee is unable to obtain or renew any permits, licenses, certificates or zoning approval necessary to use the Lessee’s Installation as an RF transmission and reception facility in connection with the operation of its radio stations, then Lessee may immediately terminate this Lease by delivering written notice of such intention to Lessor and any prepaid rent shall be refundable to Lessee and Lessee shall have no further obligations or liabilities hereunder.

b. Lessee shall not commit or suffer to be committed any waste or nuisance on the Lessee’s Installation or on the adjacent property subject to the right of way granted above.

Section 7.
Abandonment of Transmission Site(s)

If Lessee shall abandon, vacate or surrender the Lessee’s Installation or be dispossessed of the same by process of law or otherwise, any personal property belonging to Lessee and left at the Lessee’s Installation for more than one week shall, at the option of the Lessor, be deemed to be abandoned, and Lessor may sell or otherwise dispose of the same without liability to Lessor.

Notwithstanding anything to the contrary herein, upon the expiration or earlier termination hereof, Lessee may remove any of Lessee’s machinery, tower or equipment used in the operation and/or broadcast/transmission of its radio stations and located at the Lessee’s Installation.  Lessee shall repair, at Lessee’s expense, any damage to the Facility caused by the removal of any such machinery, tower or equipment.  Lessor hereby expressly acknowledges and agrees that Lessee’s antennas, tower, transmitters, satellite dishes, transmission lines, generators and similar broadcasting/transmitting equipment shall not be deemed fixtures, but rather shall be treated as Lessee’s personal property.

Section 8.
Right of Entry

Lessee shall permit Lessor and any agents and employees of Lessor to enter into and upon the Lessee’s Installation at all reasonable times upon 48 hours prior notice to Lessee for the purpose of inspecting the same or for the purpose of posting notices of non-responsibility for alterations, additions or repairs.  Emergency entry can be made with reasonable notification thereafter.

Section 9.
Assignment and Subletting


Notwithstanding anything herein to the contrary, Lessee may not assign this Lease. 

Section 10.
Notices

All notices, demands or other writings in this Lease provided to be given or made or sent or which may be given or made or sent by either party to the other shall be deemed to have been fully given or made or sent when made in writing and deposited in the United States mail, registered or certified mail with postage prepaid and addressed as follows:


To Lessor:



Utah Communications Authority


5360 South Ridge Village Drive

Salt Lake City Utah 84118

C/o Steve Proctor Executive Director

801-840-4200


To Lessee:

Section 11.
Repairs and Destruction of Improvements

Lessee shall, throughout the term of this Lease and at its own cost and without any expense whatsoever to Lessor, keep and maintain the Lessee’s Installation, including all buildings and improvements of any kind which may be part thereof and all appurtenances thereto in a safe and sanitary condition.  Lessor shall not be obligated to make any repairs, replacements or renewals of any kind, nature or description whatsoever to the Lessee’s Installation or any buildings or improvements thereon except as caused by Lessor’s or its agents’ negligence.  Lessee shall comply with and abide by all federal, state, county, municipal and other governmental statutes, ordinances, laws, regulations and orders affecting Lessee's use of the Lessee’s Installation.

Section 12.
Utilities

Lessor acknowledges and agrees that the Lessee’s Installation has access to the standard utilities necessary for Lessee to use the Lessee’s Installation for the purpose of operating an RF transmission and reception facility.   Separate electrical metering shall be installed to meter power used by Lessee’s equipment and that of its subtenants at Lessee’s expense.  Lessee agrees to reimburse Lessor for the portion of electricity used by Lessee and its subtenants which is obtained from or billed to Lessor.  Lessee shall fully and promptly pay for all water, gas, heat, light, power, telephone service and other public utilities of every kind furnished to the Lessee’s Installation throughout the Lease term and all other costs and expenses of every kind whatsoever, except for real estate taxes, of or in connection with the use, operation and maintenance of the Lessee’s Installation and all activities conducted thereon, and Lessor shall have no responsibility of any kind for any such costs or expenses.  Lessor acknowledges and agrees that any and all real estate taxes levied against the Facility/tower and/or the Property, including the Lessee’s Installation, shall be the sole responsibility of and paid for by Lessor.  Lessee acknowledges and agrees that any personal property taxes levied against Lessee's machinery and equipment, located in, on or about the Lessee’s Installation shall be the sole responsibility of and paid for by Lessee.  

Section 13.
Liens

Lessee shall keep the Lessee’s Installation and every part thereof and all buildings and other improvements at any time located thereon free and clear of any and all mechanics’, materialmen’s, and other liens for or arising out of or in connection with work or labor done, services performed or materials or appliances used or furnished for or in connection with any operations of Lessee and at all times shall promptly and fully pay and discharge any and all claims on which any such lien may or could be based, and shall indemnify Lessor against all such liens and claims of liens and suits or other proceedings pertaining thereto.  

Section 14.
Indemnification of Lessor

Lessor shall not be liable for any loss, injury, or death or damage to persons or property which, at any time, may be suffered or sustained by Lessee or by any person who may, at anytime, be using or occupying or visiting the Lessee’s Installation or be in, on, or about the same, whether such loss, injury, death or damage shall be caused by or in any way result from or arise out of any act, omission or negligence of Lessee or of any occupant, subtenant, contractor, visitor or user of any portion of the Lessee’s Installation, except as caused by Lessor or Lessor’s agents’ negligence.  To the extent not covered by insurance policies in effect pursuant to the terms hereof, Lessee shall indemnify, defend, and hold harmless Lessor and Lessor's board members, directors, agents, employees, successors and assigns against all claims, liability, loss or damage whatsoever on account of any such loss, injury, death or damage.

Section 15.
Attorneys' Fees

If any action at law or in equity shall be brought to recover any rent or enforce any right created under this Lease or for or on account of any breach of or to enforce or interpret any of the covenants, terms or conditions of this Lease or for the recovery of the possession of the Lessee’s Installation, the prevailing party shall be entitled to recover from the other party as part of the prevailing party’s costs reasonable attorneys' fees, together with court costs and other expenses incurred as a result of such action.

Section 16.
Option to Renew

Lessor hereby grants to Lessee subject to the conditions set forth below, the right and option to renew this Lease for three (3) distinct renewal terms of one (1) year each.  Renewal will occur automatically unless Lessee gives to Lessor, at least 60 days before the expiration of the initial term or any subsequent renewal term, a written notice of its intent not to renew.  During any renewal term, all terms and conditions of this lease, shall apply.  This agreement shall not exceed the terms of the existing Ground Lease.  

Section 17.
Delivery of the Lessee’s Installation

Lessee shall pay the rent and all other sums required to be paid by Lessee hereunder in the amounts and at the times and in the manner herein provided and shall keep and perform all the terms and conditions hereof on its part to be kept and performed and at the expiration or sooner termination of this Lease peaceably and quietly quit and surrender to Lessor the Lessee’s Installation in good order and condition subject to the other provisions of this Lease, with all of Lessee's machinery and equipment of whatever nature having been removed by Lessee.
Section 18.
Remedies Cumulative

All remedies herein conferred on Lessor shall be deemed cumulative, and no one shall be exclusive of the other or of any other remedy inferred by law.

Section 19.
Notice of Default

Lessee shall not be deemed to be in default hereunder in the payment of rent unless Lessor shall first give to Lessee 15 days written notice of such default and Lessee fails to cure each default within such 15-day period.

Lessee shall not be deemed to be in default hereunder in the payment of any other monies required hereunder or in the furnishing of any bond or insurance policy or in the performance of any other term or condition as required herein unless Lessor shall first give to Lessee 30 days written notice of such default and Lessee fails to cure such default within such 30-day period, or if the default is of such a nature that it cannot be cured within 30 days, Lessee fails to commence to cure the default within 30 days after such notice.

Section 20.
Default

Subject to the cure periods contained herein, in the event of any breach of this Lease by Lessee, Lessor, in addition to other rights or remedies it may have, shall have the immediate right of reentry.  Should Lessor elect to reenter as herein provided or should it take possession pursuant to legal proceedings or pursuant to any notice provided for by law, Lessor may either terminate this Lease, or it may, from time to time without terminating this lease, relet the Lessee’s Installation or any part thereof for such term or terms (which may be for a term extending beyond the term of this Lease) and such rental or rentals and on such other terms and conditions as Lessor, in the sole discretion of Lessor, may deem advisable.  On each such reletting, Lessee shall be immediately liable to pay to Lessor, the amount, if any, by which the rent reserved in this Lease for the period of such reletting up to, but not beyond, the original term of this Lease.  

Section 21.
Compliance with Law and Indemnification

In its use of the Lessee’s Installation, Lessee shall comply with all laws, ordinances, rules or regulations of any federal, state or local government entity having jurisdiction over Lessee’s operations at the Lessee’s Installation.

With respect to the operations at the Lessee’s Installation, Lessor and Lessee agree as follows:

a. Lessee shall comply with all federal, state and local occupational health and safety regulations governing its operations and use of the Lessee’s Installation.  Lessee shall immediately notify Lessor of any possible hazardous condition in, on or about the Lessee’s Installation which was caused or discovered by Lessee or Lessee's employees, agents, consultants or contractors. 

b. Lessor shall not cause or permit any Hazardous Material to be generated, produced, brought upon, used, stored, treated or disposed of in or about the Facility, except in compliance with any applicable federal, state or local statute, regulation, rule, or ordinance or amendments thereto.  Lessor is not aware of any Hazardous Material (as defined below) or other environmental conditions in, on or about the Lessee’s Installation.  Lessor shall indemnify and hold harmless Lessee and Lessee's board members, directors, members, agents, employees, successors and assigns against and from any and all costs, claims or liabilities arising from Lessor’s breach of the performance of Lessor’s obligations contained in this paragraph. Hazardous Material is defined as a hazardous substance, hazardous waste, pollutant, or contaminant under any federal, state or local statute, regulation, ordinance or amendments thereto including, without limitation, the Comprehensive Environmental Response, Compensation and Liability Act (42 U.S.C. § 9601 et seq.) and/or the Resource Conservation and Recovery Act (42 U.S.C. § 6901 et seq.).

c. To the extent not covered by insurance maintained hereunder, Lessee agrees to indemnify, defend, and hold harmless Lessor, its council members, directors, agents and employees, and their successors and assigns from and against any and all toxic tort or personal injury claims, judgments or damages arising from or under any federal, state or local law, regulation or ordinance and which is proven to have been caused by the release of Hazardous Material in, on or about the Lessee’s Installation by Lessee or its employees, agents, consultants or contractors during the term of this Lease.  Notwithstanding anything herein to the contrary, Lessor and Lessee acknowledges and agrees that Lessee shall not be liable for or otherwise liable to hold Lessor harmless against any and all loss, damage, cost and/or expense (including attorneys' fees) of whatsoever nature suffered or otherwise incurred by Lessor on account of any: (i) Hazardous Materials or other environmental hazards in, on or about the Facility and/or the Property existing prior to the date hereof; (ii) any other environmental conditions in, on or about the Facility and/or the Property which conditions existed as of the date hereof; and (iii) any environmental conditions in, on or about the Facility and/or the Property which, whenever occurring or arising, were not caused by Lessee or any of Lessee's employees, consultants and/or agents.

d. Lessee shall use commercially reasonable efforts to be in compliance with the guidelines specified in the Federal Communications Commission (FCC) Office of Engineering and Technology (OET) Bulletin 65 Edition 97-01 and all applicable superceding amendments for human exposure to radio-frequency electromagnetic fields.  Lessee agrees to determine radio-frequency exposure (RFE) limits at its communications site facility and on the tower located at the Lessee’s Installation, identify and document the maximum permissible exposure (MPE) levels, train employees and agents of such levels, and to establish appropriate site guidelines governing site access control measures for both the general population as well as for occupational personnel, and in both uncontrolled and controlled working areas post signs giving notice, caution, and/or warning that a person may be or is entering an area that does exceed the MPE limits by the general public and or occupational personnel regarding FCC rules for human exposure to radio frequency.  Lessee agrees that as it makes changes to its radio equipment, antenna and/or facilities located at the Lessee’s Installation that it will update it RFE site plan and applicable posted signs.

Section 22.
Insurance

Lessee shall procure and maintain a commercial general liability policy, with limits of $1,000,000 for bodily injury, $1,000,000 for property damage, $2,000,000 aggregate, with a certificate of insurance to be furnished to Lessor within thirty (30) days of written request.  Such insurance shall insure, on an occurrence basis, against liability of Lessee, its employees and agents arising out of or in connection with Lessee's use of the Lessee’s Installation, all as provided for herein.  Such policy shall provide that cancellation will not occur without at least fifteen (15) days prior written notice to Lessor.  Lessor shall procure and maintain a commercial general liability policy, with limits of $1,000,000 for bodily injury, $1,000,000 for property damage, $2,000,000 aggregate, with a certificate of insurance to be furnished to Lessee within thirty (30) days of written request.  Such insurance shall insure, on an occurrence basis, against liability of Lessor, its employees and agents arising out of or in connection with this Lease or Lessor's use, occupancy and maintenance of the Facility and/or the Property.  Each party shall be named as an additional insured on the other's policy.  Lessor and Lessee release each other and their respective principals, officers, directors, employees, representatives and agents, from any claims for damage to any person or to the Lessee’s Installation or to Lessee's equipment located in, on or about the Lessee’s Installation caused by, or that result from, risks insured against under any insurance policies carried by the parties and in force at the time of any such damage.  Lessor and Lessee shall cause each insurance policy obtained by them to provide that the insurance company waives all right of recovery by way of subrogation against the other in connection with any damage covered by any policy.  Neither Lessor nor Lessee shall be liable to the other for any damage caused by fire or any of the risks insured against under any insurance policy required herein.  Any insurance for the protection of equipment of Lessee shall be purchased at the sole risk and expense of the Lessee.  In addition, Lessor shall maintain commercial property insurance covering the tower and the building in an amount not less than the “replacement cost” thereof insuring against the perils and costs of fire, lightning, special extended perils (all risk), vandalism and malicious mischief, and such other insurance as is customarily maintained by prudent owners of radio tower sites, all in such amounts and with such deductibles as is commercially reasonable, and all such policies shall contain a waiver of any rights of subrogation.  Lessee agrees not to let insurance lapse at any time during the term of this agreement.
Section 23.
Lessee’s Option to Terminate

Lessee shall have the right by written notice of Lessor given at least 6 months in advance to terminate this Lease and surrender its leasehold interest to Lessor.  Termination shall be effective on the date specified in Lessee’s notice or when all of Lessee’s personal property, equipment and fixtures have been removed from the Lessee’s Installation and the Lessee’s Installation has been restored in compliance with the terms and conditions contained herein.  On and as of the effective date of the termination, Lessee shall be relieved from all further liability for rental or otherwise hereunder and shall deliver possession of the Lessee’s Installation to Lessor in accordance with the provisions of this Lease.

0
Section 24.
Surrender of Lease


The voluntary or other surrender of this Lease by Lessee, or a mutual cancellation thereof, shall not work a merger, and shall, at the option of Lessor, terminate all or any existing subleases or subtenancies, or may, at the option of Lessor, operate as an assignment to it of any of all such subleases or subtenancies.

Section 25.
Disposition of Improvements on Termination of Lease


On termination of this Lease for any cause, Lessor shall become the owner of any building or improvements remaining on the Lessee’s Installation following the removal of those improvements required or permitted to be removed by Lessee pursuant to the terms of this Lease.  

Section 26.
Parties Bound


The covenants and conditions herein contained shall, subject to the provisions as to assignment, transfer and subletting, apply to and bind the heirs, successors, executors, administrators, and assigns of all of the parties hereto, and all the parties hereto shall be jointly and severally liable for performance of their respective duties and obligations as described in this Lease.

Section 27.
Time of the Essence


Time is of the essence of this Lease and of each and every covenant, term, condition and provision of this Lease.

Section 30.  
Subordination


This Lease is and shall be absolutely subject and subordinate to all mortgages which may now or hereafter be secured upon this Lease and/or Ground Lease, and to any and all renewals, modifications, consolidations, replacements and extensions thereof, provided that, any such mortgagee of Lessor and/or Ground Lessor agrees in writing that Lessee's use and enjoyment of the Lessee’s Installation shall not be disturbed so long as Lessee is not in default under the terms and conditions contained in this Lease.  Lessor agrees to use commercially reasonable efforts to cause its mortgagee and Ground Lessor's mortgagee to execute and deliver to Lessee, within thirty (30) days after the date hereof, a standard form Subordination, Nondisturbance and Attornment Agreement

Section 31.   
Memorandum and Leasehold Title Insurance

At either party’s request and expense, each party agrees to execute a memorandum of this Lease in a form acceptable to both parties, to be recorded in the applicable county recorder’s office.  Lessee may obtain title insurance on its leasehold interest in the Lessee’s Installation.  Lessor shall cooperate by executing any commercially reasonable documentation required by the title insurance company to issue such leasehold title insurance.

Section 32.   
Estoppel Certificate


Lessor agrees within ten (10) days after written request thereof by Lessee to execute, acknowledge and deliver a statement certifying:  (a) that this Lease is unmodified and in full force and effect or, if modified, stating the nature of such modification and certifying that this Lease as so modified, is in full force and effect (or if this Lease is claimed not to be in force and effect, specifying the ground thereof); (b) the commencement date of this Lease; (c) that all base rent and additional rent and other obligations are paid currently; (d) any dates to which base rent has been paid in advance; and (e) that there are no uncured defaults, or specifying such defaults if any are claimed.

Section 33.  
Brokers


 If either party is represented by a real estate broker in connection with this Lease, that party shall be fully responsible for any fee due such broker, and shall indemnify and hold the other party harmless from any claim(s) for commission(s) by such broker(s).

Section 34. 
Interference


Lessor shall not permit the installation on any portion of the Facility and/or the Property of any future equipment that results in technical interference problems with Lessee's Installation.  If a third party ("Third Party") installs equipment in, on or about the Facility and/or the Property, after Lessee has installed the Lessee's Installation, and the Third Party’s equipment causes interference with the Lessee's Installation, Lessor shall cause the Third Party to shut down its equipment (except for intermittent operation for the purpose of testing).  If the interference between the Lessee’s Installation and the Third Party’s equipment cannot be resolved within 30 days after Lessor is notified in writing by Lessee of such interference, then Lessor shall cause the Third Party to shut down and remove the equipment causing such interference within fifteen (15) days after Lessor's receipt of such notice.  Lessor will notify Lessee in advance of any equipment which will be installed by a third party, and qualified engineering analysis will be completed and presented prior to the installation taking place. 


Lessee agrees that if their installation or any portion thereof results in technical interference problems with the function of the system operated by UCA that they will shut down the equipment causing such interference (except for intermittent operation for the purpose of testing). Lessee shall take steps and bear the expense for any necessary qualified engineering analysis or equipment changes needed to resolve the interference problem.   If the interference between Lessee’s installation and UCA cannot be resolved within thirty (30) days, or as approved by UCA after Lessee is notified in writing by Lessor of such interference, then Lessor may terminate this Lease. UCA PUBLIC SAFETY RELATED EQUIPMENT WILL HAVE PRIORITY OF OPERATION AT ALL TIMES AND IN ALL CASES.

Section 35.
Construction of Lessor’s Facilities


  Lessor must approve construction plans before installation of said tower section may occur, such approval not to be unreasonably withheld.  Lesee will provide Lessor with a site plan including location of equipment, antennas, coaxial cables on the tower and in the building.  This will be the construction documents.  Upon completion of the installation a final inspection will be conducted at which time drawings will be come the permanent record of installation.  Lessee must obtain any and all permits to complete the construction of said improvement.

Section 36.
Exhibits


Exhibit A
Lessee’s Installation Description and Layout

Section 37.  
Authority


The Parties signing this Lease represent that they have been duly authorized by their respective principals and by all necessary corporate and public action to enter into and execute this Lease.  This Lease may be executed in any number of counterparts, each of which shall be deemed an original, but all of which taken together shall constitute one and the same instrument.  For purposes hereof, facsimile signatures hereon shall be treated the same as, and accorded the same legal significance as original signatures hereon.
[Signature Page Follows]

In Witness Whereof, the parties have executed this Lease to be effective on the day and year first above written.

LESSEE:

By:
_________________________

Name:
_________________________

Title:
_________________________

Date:
_________________________

LESSOR:

Utah Communications Authority

By:
__________________________


Name:
__________________________


Title:
__________________________

Date:
__________________________

Exhibit A

Lessee’s Installation Description and Layout
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