MICROWAVE RELOCATION AGREEMENT

This MICROWAVE RELOCATION AGREEMENT, dated as of April 9, 2002 (the
"Agreement"), is entered into by and between AT&T Wireless Services, Inc., a
Delaware corporation ("AWS"), and Nassau County, a political subdivision of the
state of Florida (the “County”).

A. AWS (or one or more of its Affiliates) is licensed by the Federal
Communications Commission ("FCC") to construct and operate one or more
systems (collectively, the "AWS System”) to provide broadband Personal
Communications Services under Part 24 of the FCC rules ("PCS") on the PCS
frequencies in the Jacksonville, Florida Basic Trading Area (F-212) (the "BTA");
and

B. County holds Fixed Microwave Services licenses, issued by the
FCC, for one (1) Microwave Path located, in whole or in part, in the 2 GHz Band
and specifically described as Affected Path No. 1 on Schedule A attached hereto
(the "Affected Path"); and

C. AWS has determined that the Affected Path may cause
interference to the AWS System in the BTA and therefore desires that County
voluntarily cancel, delete, discontinue, modify, surrender and terrninate its
licenses and operating authority therefore in order to cease using and terminate
its right to use such Affected Path, in whole or in part, in accordance with FCC
procedures, including but not limited to, §§101.69 through 101.81 of the FCC's
Rules and Regulations.

NOW, THEREFORE, for and in consideration of the rnutual covenants and
agreements contained and for other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowiedged, AWS and County agree as
follows:

1. Definitions

1.1  Defined Terms. As used in this Agreement, the following terms
have the following meanings:

(a) "2 GHz Band”: means that radio frequency band
established by the FCC in ET Docket No. 92-9 in which the
FCC allocated 1850-1990 MHz for emerging technologies
such as PCS.

(b) “Affiliate” with respect to a Party, means any individual or
entity that directly or indirectly controls, is controlled by or is
under common control with that Party.

(c) “Basic Trading Area” or “BTA” means a geographic area
used by the FCC as described in 47 C.F.R. §24.202 of the



2.

(c)

(d)

(e)

(f)

rules and regulations of the FCC defining Broadband PCS
service areas, which areas are based on the Rand McNally
1992 Commercial Atlas & Marketing Guide, 123rd Edition, at
pages 38-39.

"Contract” means any written or oral agreement, contract or
understanding.

"Microwave Path" means a one way or two-way, fixed or
temporary fixed, point-to-point or point-to-multipoint radio
system consisting of transmitters, receivers and other
associated equipment, which transmits or receives, in whole
or in part, on frequencies in the 2 GHz Band.

“Party” means, unless otherwise indicated in the Agreement,
either AWS or County, individually. The term “Parties,”
unless otherwise indicated, means AWS and County
collectively.

"Unlicensed PCS Devices" means intentional radiating
devices operating in the 1910-1930 MHz band that provide a
wide variety of mobile and ancillary fixed communication
services.

Termination of Operation and Cooperation of County

18
2.1 No later than April $6;-2002 (the “Termination Date”), County shall:

(a)

(b)

(c)

(d)

voluntarily decommission and shut down operations on the
Affected Path;

deliver to AWS copies of all duly executed FCC form 601s
filed with the Federal Communications Commission (the
“FCC") and any and all other applications, forms, requests,
authorizations and other documentation with the FCC
necessary or appropriate to cancel, delete, discontinue,
modify, surrender or terminate any license, authorization or
other operating authority with respect to the Affected Path, or
modify any license or authorization to delete the Affected
Path and cause such licenses, authorizations and operating
authorities to be canceled;

withdraw all applications pending before the FCC or any
other governmental agency for such Affected Path; and

terrminate any Contract with any third party that would
prevent the decommissioning of the Affected Path.



2.2 The Affected Path shall be relocated from the 2 GHz Band to
alternate frequencies or leased services (the “Replacement System”) on or
before the Termination Date. County shall, at its sole expense, be responsible for
purchasing or procuring all equipment or services related to the Replacement
System and perform all other labor services required by County. Such
equipment and services shall include, but not be limited to testing and cutover to
the Replacement System, purchasing substitute radio and associated equipment
(e.g., all components, antennas, wave guides, splitters, combiners, etc.); real
estate acquisition or lease costs; engineering services; frequency coordination
services; civil work; architectural work; utilities work; propagation engineering;
site selections costs; system performance services; taxes of any nature or kind,;
zoning costs; and legal or other professional fees of whatever nature.

23 AS OF THE TERMINATION DATE, COUNTY ACKNOWLEDGES
AND ACCEPTS RF INTERFERENCE TO ITS MICROWAVE OPERATIONS ON
THE AFFECTED PATH FROM AWS’ PCS SYSTEMS IN THE BTA.

3. Compensation

AWS shall pay Courity as compensation for its agreements herein, wire
transfer of immediately available funds to a bank account designated by County,
or by check, Four Hundred Seventy Five Thousand dollars ($475,000) for the
Affected Path (“Total Compensation”), such payment to be made within ten (10)
business days of completion of all County obligations set out in Section 2 above
on or before the Termination Date.

4. Obligation Contingencies

41  The obligations of AWS in Section 3 with respect to the Affected
Path are contingent on County satisfying the following conditions by the
Termination Date for such Affected Path:

(a) completion of each of the obligations set forth in Section 2.1
above; and

(b)  All the representations and warranties of County made in
Section 5.1 being true and complete on the Termination
Date as if made on that date.

42 The performance by AWS of its obligations under this Agreement
shall be in lieu of, and shall satisfy and discharge in full, all obligations of AWS,
whether pursuant to the rules of the FCC or otherwise, to pay for or reimburse
the costs of relocation of County's facility from the Affected Path.

5. Representations and Warranties

5.1  County represents and warrants that:



(a)

(b)

(c)

(d)

(e)

(f)

(9)

(h)

It has the requisite power and authority and the legal right to
enter into and perform its obligations under this Agreement;

The execution, delivery and performance of this Agreement
by County have been duly authorized by all necessary action
on the part of County;

The execution, delivery and performance of this Agreement
will not violate any requirement of law, regulation, order or
any Contract of County, including without limitation any
Contract under which County allows any other party to use
the Affected Path (either with or without compensation), or
any Contract under which a third party manages the Affected
Path for County;

No litigation, investigation, petition, or proceeding of or
before any arbitrator or governmental authority is pending or,
to the knowledge of County, threatened by or against Courity
or against any of its operations or the Affected Path which
could have an adverse impact upon the ability of County to
fuffill its obligations and perform under the terms of this
Agreement;

Schedule A contains a true and compiete (i) description of
County's licenses for the Affected Path and (ii) list of all
Contracts relating to the use or management by others of the
Affected Path, and true and complete copies thereof have
been delivered to AWS pursuant hereto;

As to the Affected Path, (i) except as indicated on

Schedule A, County is the licensee of, and is duly authorized
by the FCC to construct and/or operate, the Affected Path
and is in compliance with all applicable federal, state and/or
local rules, laws and regulations relating thereto, including
but not lirited to, the rules and regulations of the FCC and
(i) such Affected Path is operated by County on a daily
basis;

It has not received or been the beneficiary of, or entered into
any agreement pursuant to which it will receive or be the
beneficiary of, any compensation, reimbursement or other
payment for or in respect of the Affected Path or its
relocation other than as provided by AWS pursuant to this
Agreement;

Except for any FCC approval of the license for the
Replacement System, no permit, consent, approval,



7.

(i)

authorization, or registration or filing with any third party or
governmental or regulatory authority or agency is required in
connection with the execution, delivery, and performance of
this Agreement; and

County information provided to AWS pursuant to this
Agreement is true, complete and accurate.

5.2 AWS represents and warrants that:

(a)

(b)

(c)

it has the requisite power and authority and the legal right to
enter into and perform its obligations under this Agreement;

the execution, delivery and performance of this Agreement
by AWS have been duly authorized by all necessary action
on the part of AWS; and

The execution, delivery and performance of this Agreement
by AWS does not conflict with any law, regulations, orders or
any Contract to which AWS is subject or by which AWS is
bound.

Affirmative Covenants

6.1 Subsequent to the date hereof, County shall:

(a)

(b)

(c)

as long as the Affected Path is in use, operate it in
accordance with all applicable rules and regulations,
including without limitation, the rules of the FCC;

promptly provide to AWS upon receipt thereof copies of any
and all applications, amendments, correspondence or other
documentation submitted to or received from FCC or any
other governmental agency related to the Affected Path; and

Inform any PCS license holder that contacts County seeking
relocation of the Affected Path that relocation already has
been arranged.

Negative Covenants

7.1 Subsequent to the date hereof, County shall not:

(a)

on its own behalf or on the behalf of any other party, take
any action (including but not lirnited to action in any
proceeding before any governmental agency or court of
competent jurisdiction) which would (i) interfere in any
manner with the rights of AWS or its Affiliates to use



spectrum in the 2 GHz Band in the BTA or (ii) have the effect
of causing County to delay in meeting its obligations
hereunder;

(b) apply to the FCC or any other governmental agency for any
authorization of any kind for a new, modified or temporary
Microwave Path using the PCS frequencies in the BTA or
which is located outside the BTA but may transmit (either
intentionally or unintentionally) into the BTA without the
express written consent of AWS;

(c) enter into any Contract relating to the Affected Path or use
thereof without the express written consent of AWS; or

(d) Seek recovery of the costs of relocating the Affected Path
other than as provided in this Agreement.

7.2  Subsequent to the date hereof, AWS shall not take any action that
would jeopardize County’s efforts to secure the Replacement System or County’s
rights under this Agreement or any other Agreement between County and AWS.

8. Waiver of Rights

By voluntarily entering into this Agreement, County hereby waives any and
all rights it has, or may have had, against AWS or its Affiliates with respect to the
Affected Path under policies adopted by the FCC in ET Docket No. 92-9, the
FCC rules promulgated thereunder, and any related proceedings and rules. This
waiver by County, includes without limitation, the waiver of any rights County has
subsequent to the date of this Agreement to challenge AWS or its Affiliates' right
as exclusive primary user of the frequencies formerly used by the Affected Path.

9. Limitation of Liability

NEITHER PARTY SHALL BE LIABLE FOR ANY INCIDENTAL,
CONSEQUENTIAL, INDIRECT OR SPECIAL LOSSES OR DAMAGES
(INCLUDING, WITHOUT LIMITATION, LOST PROFITS, LOST REVENUES
AND LOSS OF BUSINESS) OF THE OTHER PARTY, WHETHER
FORESEEABLE OR NOT, WHETHER OCCASIONED BY ANY FAILURE TO
PERFORM OR THE BREACH OF ANY OBLIGATION UNDER THIS
AGREEMENT FOR ANY CAUSE WHATSOEVER OR OTHERWISE.

10. Indemnification

Each Party agrees to indemnify and hold harmless the other Party, and its
owners, officers, directors, agents, representatives, designees, Affiliates, agents
and employees, from and against any and all claims, losses, penalties,
forfeitures, damages, judgments, causes of action, suits, liabilities, costs and
expenses, including, but not limited to, court costs, costs of settlement, litigation



costs and reasonable attorneys’ fees (“Liabilities”) arising out of or related to

(i) the breach by such Party of any of the terms and conditions of this Agreement,
and/or (ii) any negligent or willful act or omission to act by such Party in the
performance of its obligations under this Agreement. The obligations of this
Section 10 are in addition to and in no way limited to the other Party’s duty to
provide insurance. Any claim for indemnification under this Section 10 is subject
to the following conditions: (A) the Party seeking indemnification (the
“Indemnified Party”) shall notify the Party from which indemnification is sought
(the “Indemnifying Party”) of any claim for which indemnification is sought at the
earliest practicable time; (B) the Indemnified Party will not settle or otherwise
compromise any claim without the prior written consent of the Indemnifying Party;
and (C) the Indemnifying Party will have the right, in its sole discretion, to
assurne the defense of any claim for which indemnification is sought, and the
Indemnified Party shall cooperate and provide such reasonable assistance as is
required by the Indemnifying Party.

11.  Confidentiality

Subject to the requirements of applicable state “Open Records”
“Sunshine,” or other public disclosure laws, each Party agrees to keep strictly
confidential the existence and terms of this Agreement, and not to disclose the
same except (a) to its employees, agents and representatives to the extent
necessary to perform its obligations hereunder, (b) to the extent compelled by
order of any court or governmental agency of competent jurisdiction or required
by law, (c) to the extent necessary to enable AWS to recover under any
cost-sharing or similar agreements, rules or other arrangements that apply to the
relocation of the Affected Path, provided that, with respect to disclosures required
under Section 11(b), the disclosing Party shall give the non-disclosing Party
prompt prior written notice of any disclosure request, application for court order,
court order or other governmental process, before making any disclosure and
shall give the non-disclosing Party an opportunity to object to and seek to prevent
or limit such disclosure. Notwithstanding the foregoing, the filing with the FCC or
any other governmental agency of any form, documents or correspondence
necessary to voluntarily cancel, delete, discontinue, surrender or terminate the
Affected Path as contemplated by this Agreement shall not constitute a violation
of this Section.

12. Further Assurances

From time to time hereafter, County will execute and deliver, or will cause
to be executed and delivered, such additional instruments, certificates or
documents, and will take all such actions, as AWS may reasonably request, for
the purpose of implementing or effectuating the provisions of this Agreement or
to ensure that the frequencies formerly used by the Affected Path are available
for use in the BTA in the operation of the AWS System free from interference
from operations by County on the Affected Path on and after the Termination
Date.



13. Miscellaneous

13.1 Expenses. Except as otherwise set forth herein, each Party shall
bear its own expenses, including the fees and expenses of any attorneys,
accountants, brokers, finders or other advisors, intermediaries or other persons
engaged by it, incurred in connection with this Agreement and the transactions
conternplated thereby.

13.2 Notices. All notices, requests, demands or other comrunications
required by this Agreement or otherwise pertaining to this Agreement shall be in
writing and shall be deemed to have been duly given to a Party when delivered:
(a) personally, (b) by overnight courier service, (¢) confirmed facsimile (confirmed
with a copy sent by overnight delivery or by mail), or (d) seven (7) days after
being mailed by first-class mail, postage prepaid and return receipt requested. In
each case, notice shall be given to the applicable addresses set forth below (or
to such other address as such Party shall have designated by notice so given to
each other Party):

If to AWS: AT&T Wireless Services
Attn: Kim Brady
(RTC 1 - 3099B)
8645 154" Ave. NE
Redmond, WA 98052
Fax: (425) 580-8393

With a copy to: Davis Wright Tremaine
Attn: Michael van Eckhardt
2600 Century Square
1501 Fourth Avenue
Seattle, WA 98101
Fax: (206) 903-3732

With a Copy to:

H#to-Geounty:- County of Nassau
Nassau County Sheriff's Office
50 Bobby Moore Circle
Yulee, Florida 32097
Attention: Ms. Linda Ottinger
Dir. of Communications
Fax: 904-225-5737

If to County:

With-a-Copy-to+ County of Nassau
Board of County Commissioners
P.O. Box 1010
Fernandina Beach, FL 32034
Attention: Walt Gossett
Fax: 904-321-5784

13.3 Amendments, Waivers. This Agreement may not be amended,
changed, supplemented, waived or otherwise modified except by an instrument
in writing, signed by the Party against whom enforcement is sought.
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hereto with its obligations hereunder, and any custom or practice of the parties at
variance with the terms hereof, shall not constitute a waiver by such Party of its
right to exercise any such or other right, power or remedy or to demand such
compliance.

13.10 No Third-Party Beneficiaries. This Agreement is not intended to
be for the benefit of and shall not be enforceable by any person or entity who or
which is not a party hereto.

13.11 Jurisdiction. Each Party hereby irrevocably subrnits to the
exclusive jurisdiction of the appropriate state or federal court located in
Jacksonville, Florida, in any action, suit or proceeding arising in connection with
this Agreement. Each Party further agrees that any such action, suit or
proceeding shall be brought only in such court (and waives any objection based
on forum non conveniens or any other objection to venue therein); provided
however, that such consent to jurisdiction is solely for the purpose referred to in
this Section and shall not be deemed to be a general submission to the
jurisdiction of said Court or in the state of Florida other than for such purpose.

13.12 Governing Law. This Agreement, all disputes hereunder, and the
legal relationships between the parties shall be governed by and construed and
enforced in accordance with FCC Rules and Regulations, the Communications
Act of 1934, the Telecommunications Act of 1996, and the internal laws of the
State of Florida, without giving effect to any choice of law rules which may direct
the application of the laws of any other jurisdiction.

13.13 Name, Captions. The name assigned this Agreement and the
section captions used herein are for convenience of reference only and shall not
affect the interpretation or construction hereof. Unless otherwise specified,

(a) the terms "hereof,” "herein," and similar terms refer to this Agreement as a
whole and (b) references herein to Sections refer to sections of this Agreement.

13.14 Counterparts. This Agreement may be executed in any number of
counterparts, each of which shall be deemed to be an original, but all of which
together shall constitute one instrument. Each counterpart may consist of a
number of copies each signed by less than all, but together signed by all, the
parties hereto.

13.15 Time of Essence. Time of performance is of the essence in this
Agreement and a substantial and material term hereof.



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
'1 executed on their behalf by their duly authorized representatives or officers as of

the date first written above.
County of Nass

anﬁé __Nick D, Deonas k D Deona
Title: Chairman, Board of County Commissioners

AT&T Wireless Services, Inc.

By:
Name: Kim Brady
Title: Director, Witeless Network Services

ATTEST:

J. M. "Chig" Oxle¥, Jr.
Ex~Qfficio Clerk

Approved as to form by the Nassau County

Attorney:
//

Afichael S. Mulyﬁ/
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Schedule B
Equipment & Tower Costs

FCC Reimbursable Cost Costs Path #1

), Categories

Alternate Transport Equipment $133,000
Antenna $34,000
Channel Banks $15,000
Civil Works

Control Equipment
Electrical Ground Systems

Engineering Design $5,000
FCC Filing $3,000
Feedings

Field Site Audit

Heating, Ventilation, and A/C
Installation

Modems

Monitoring Equipment

= 4, ,s kﬁ

Power Plant

Prior Coordination Notic
Radio (Transmitter Rece \/\f
Site Acquisition M
Spare Equipment
System Testing

- Equipment Costs

Towers
- Tower Costs

Total Rélacation Costs

ATRT h/ua&dd
£>vc;p”g\- ‘4j“;£Z‘¢_ ,0&1Sudru§ \ffk;

BOARD OF COUNTY COMMISSIONERS ATTEST:
NASSAU COUNTY, FLORIDA

e
-
,/

NICK D. DEONAS J. A "CH(I)}?" OXLEY, JR
CHAIRMAN EX-OFFICIO CLERK
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Nick Deonas Dist. No. 1 F dina Beach
NASSAU COUNTY David C. Howard D:st. No. 2 F:;:::d::z Bzzf:h
BOARD OF COUNTY COMMISSIONERS Vickie Samus Dist. No. 3 Yulee

Floyd L. Vanzant Dist. No. 4 Hilliard
P.0. Box 1010 Marianne Marshall Dist. No. 5 C;I'IE:han

Fernandina Beach, Florida 32035-1010

Apri 1l 16, 2002 JOSEPH M. “Chip” OXLEY, JR.
Ex-Officio Clerk

MICHAEL S. MULLIN
County Attorney

. WALTER D. GOSSETT
Ms. Kim Brady County Coordinator

(RTC 1 - 3099B)

AT&T Wireless Services
8645 154" Avenue, NE
Redmond, WA 98052

VIA FEDERAL EXPRESS

Dear Ms. Brady:

Enclosed please find one original of the Microwave Relocation
Agreement for the sale of the county’s two megahertz Callahan-
Yulee County Jail microwave link in the amount of $475,000.

The County has made two minor changes within the body of the
contract, and those changes are to Section 2 to change the
termination date under 2.1 from April 15, 2002 to April 18, 2002
and to change Section 13.2 (Notices) to reflect notification to
the Board of County Commissioners with a copy to Ms. Linda
Ottinger.

Pursuant to the Section 3, Compensation, a wire transfer of
$475,000 shall be made within ten business days of completion of

all county’s obligations set forth in the contract.

If I can be of any further assistance, please do not hesitate to
contact me.

Thank you for your assistance in this matter.
Sincerely yours,

-

J. M. "Chip" Oxley, Jr.
Ex-Officio Clerk

JMO: jb

CC: Ted Selby, Financial Services Director
Linda Ottinger, 911 Coordinator
Walter D. Gossett, County Coordinator

(904) 225-2610 Board Room; 321-5703, 879-1029, (800) 958-3496

An Affirmative Action / Equal Opportunity Employer
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CONTRACT SI®N OFF

PROJECT NAME 2 GHz Band purchase PROJECT #
VENDOR ATT Wireless

ADDRESS

CONTRACT AMOUNT ¢ATE ANN DATE REC’'D

FUNDING SOURCE:

DATE TO PUBLIC WORKS DIRECTOR REC’D PWD

DATE TO P.W. CONTRACT MGR REC’D PWCM

DATE TO COUNTY COORDINATOR 4-12-02 REC'D CO COORD
DATE TO COUNTY ATTORNEY 4-12-02 REC’D CO. ATTY
DATE TO CLERK 4-12-02 REC’'D CLERK

CONTRACT APPROVAL

PUBLIC WORKS DIRECTOR DATE

CONTRACT MANAGER ) DATE

COUNTY COORDINATOR DATE &’/L"OZ'_

DATE ;/'/(’b"’

COUNTY ATTORNEY

CLERK DATE

APPROVAL BY BOARD OF COUNTY COMMISSIONERS

DATE SENT TO COORDINATOR FOR AGENDA PACKET

BOARD MEETING APPROVAL DATE 4-8-02

COPY DISTRIBUTION:

TO FINANCE DATE Lf- (-0
TO VENDOR v /L oL
TO OTHER APPROPRIATE PARTIES $-1¢ -0 21—

PAYMENT & PERFORMANCE BONDS OBTAINED




47 q ~ f—-—bz.

CONTRACT SIGN OFF

PROJECT NAME 2 GHz Band purchase PROJECT #
VENDOR ATT Wireless

ADDRESS

CONTRACT AMOUNT ¢ATE ONO DATE REC’'D

FUNDING SOURCE:

DATE TO PUBLIC WORKS DIRECTOR REC’D PWD
44 DATE TO P.W. CONTRACT MGR REC’D PWCM
; DATE TO COUNTY COORDINATOR  4-12-02 REC’D CO COORD
DATE TO COUNTY ATTORNEY 4-12-02 REC’D CO. ATTY
i DATE TO CLERK 4-12-02 REC’D CLERK

CONTRACT APPROVAL

PUBLIC WORKS DIRECTOR DATE
CONTRACT MANAGER DATE
COUNTY COORDINATOR DATE
i COUNTY ATTORNEY DATE
i CLERK ~ DATE 9’~/J’ -0 22—
3 APPROVAL BY BOARD OF COUNTY COMMISSIONERS

DATE SENT TO COORDINATOR FOR AGENDA PACKET

BOARD MEETING APPROVAL DATE 4-8-02

COPY DISTRIBUTION:

TO FINANCE DATE ¢ /602
TO VENDOR sl e
TO OTHER APPROPRIATE PARTIES Y~ -< 22—

PAYMENT & PERFORMANCE BONDS OBTAINED




