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This MICROCELL SITE LEASE is dated as of June 30, 1997,
between BAY AREA- CELLULAR TELEPHONE
COMPANY, a California general partnership, doing business as
. Cellular One {"CellularOne"} having its principal place of business.
. at 651 Gateway Blvd., Ste. 1500, :South San Francisco, CA
94080, Attn. Directar, Systems Development, and BARCLAYS
PLAZA ASSOCIATES, a California limited partnership
("Lessor"), having its principal place of business c/o Moyer
Realty Company, 1000 Marina Village Parkway, Suite 110,
Alameda, CA 94501,

1. The Siie. Lessor is the record owner of a building (the
"Building") constructed on that certain parcel of real property
focated in the State of California, County of Alameda, City of
Oakland commonly known as 171 12th Street also known as
Assessor's Parcel No. 002-0081-003 and for which a legal
description is attached as Exhibit A (the "Site”)..

2. Lease of the Premlses.

(a) Premlises. Lessor hereby leases to CellularOne and
CellularOne leases from Lessor that portion of the Site generally
described as follows: approximately fifty (50) square feet of
space on the roof of the Building for placement of CellularOne's
communications equipment cabinet and space on the northeast
corner of the Building at an elevation of approximately thirty-
seven feet (37) above ground level for the placemant of up to two
(2) cellular telephone antennas {collectively- the "Premises®) as
- shown forlegal purposes in attached Exhibit B.

(b) CellularOne Improvements. Following the
Commencement Date (defined herein), CallularOne shall have the
right to construct the MicroCell Site (defined herein) in substantial
conformance with the plans attached as Exhibit B which are
hereby approved for construetion by Lessor. CellularOne shall
obtain all necessary governmental approvals and permits prior to
commencing construction-and shall provide Lessor with notice
priar.to. the start of construction. All CellifarOne contractors and
- subcontractors shall be-duly licensed in the state of California.

3. Bent.

(a) Base Rent. CellularOne shall pay to Lessor as rent the sum
of Eight Hundred Dollars ($800.00') per month, due and payable
on the first day of each month, in advance, commencing on the
Comimencement Date and continuing during the term. ‘

{b) Utility . Charge. -CellularOne shall install separate utility
- maters or submeters at the Premises and, when permitted by the
serving utilities, shall be responsible directly to the serving
utilities for all utility service required for CellularOne's use of the
Premises. In the event utilities are provided by Lessor,
CellularOne :shall pay to Lessor the cost of utility service
provided to the Premises and aftributable to CellularOne's use
("Utility Charge”). Calculation of the actual Utility Charge due
shall be made jointly by Lessor and CellularOne, and, if they
cannot agree, by an arbitrator reasonably acceptable to both

parties.

(¢) Administrative Fee. With each payment of rent
CellularOne shall also pay to Lessor an administrative fee of Two
Hundred Dollars {$200.00). The monthly rental payment and
administrative fee are herein together. referred to as the "Lease
Payment", : . .

{d) Initlal Payment. Notwithstanding the provisions of .
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‘Paragraph 3(a), on the Commencement Date CellularOne shzll

pay to Lessor the Lease Payments for the first thrae months of
the Lease Term together with a non-refundable security deposit
of One Thousand Dellars {($1000.00). -

{d)} Annual Adjustment. The Lease Payment shall be subject
to adjustment on each annivarsary of the Commencement Dats

_(the "Adjustment Date(s)") based upon-the, Consumer Price:. ..~
Index, All Urban Consumers (CPI-U), San Francisco-Oakland-

San Jose Area, All items (standard reference base period 1982~
84 = 100) published by the U.S. Department of Labar, Bureau of
Labor Statistics (the "Index"), in effect on the Commencement
Date {the "Beginning Index"). If the Index .published most
immediately preceding the Adjustment Date in question (the
"Adjustment Indéx")-has increased over the Beginning Index, the
monthly rent for the period following the Adjustment Date .in
question and until the next Adjustment Date shalf be set by
multiplying the Section 3{a) Lease Payment by a fraction, the
numerator of which is:the Adjustment index and the denominator
of which is the Beginning Index. ‘Innio case shall the-monthly rent

‘be less than the Section 3(a) L.ease Payment and in-no case shall -

the monthly rent increase more than four percent (4%) on any
Adjustment Date. If the Index is changed the Index shall be
converted in accotdance with the conversion factor published by
the U.8: Depariment-of Labor, Bursatl of Labor Statistics. f the
Index is discontinued or revised, such other goverament index or

computation with which itis replaced shall be used.

4. Jerm .of Lease. This Lease shall be for an initial term of -
five (5} years commenging on the Commencement Date. The
Lease term will automatically renew on the same terms and
conditions -at the -expiration -of the initial term or any subsequent
extension term for a fotal of three (3) optional extension terms of
five (5) years each unless CeltularOne'gi.ves Lessor notice of its
intention not to renew any:such five year term not less than sixty
(80) days prior to'the éxpiration of the then current term.

5. Commencement Pate: Governmenial Permits. The
initial term of this Lease shall commence on.the day that
CellularOne obtains all pérmits and approvals necessary for
CellularOne to be legally entitled o' construct a tacility for
providing cellular telephorie services at the Premises {the
"Commencement Date™). ‘GellularOnie;shall-notify Lessor in writing -
of the date on which all such permits d@nd approvals have been
obtained. CellularOne. shall be permitted to accupy the Premises
and commence cofistrisction of the MicraCall Site upon receipt of
all such permits and approvals andnotice {6 Lessor as required in
Section 2, .

6. Use of the Premises. ColluiarOne shall use the

Premises -as one of CellularOne's communications sites (a
*MicroCell Site") comprising CeliularOne's system {the "System™) -
tor furnishing all cellular telephons, radio and telecommunications
services to the public that CelltlarOne is legally authorized to
provide during the term of this Leasa. - o :

7. Easement. Lessor hareby grants to CellularOne for the
term of this Lease, an unimpaired, non-exclusive easement in
and over the common areas at the Site providing physical access
to or from the Premises by personnel, equipment, cables and

- utilities, including all utility ducts and conduits and any other

means by which utilities or communications signais ‘may be
delivered to or from the. Premises {collectively the "Access
Areas). The rights granted to CeliularOne herein are for the
purpose of instalfing, constructing, maintaining, restoring,




-raplacing, and operating CellularOne" S(‘“ pment located withjri
or on the Premises or such Access 4_ .. Such rights shall
include the right of ingress and egress, twenty-four (24) hours per
day, seven (7) days per week over such Access Areas for
access to or from any of CellularOne's equipment. CellularOne
. Will use a key card security system to access o the Pramises
after regular business hours. Lessor will provide CellularOne with
a private code for such system and CellularOne will pay Lessor a
" Ten Dailar ($10.00)deposit to obtain a key card for such system.

8. Protections Against |Interference. CellularOne
acknowledges that interCity Express has an existing antenna on
the roof of the Building, and CeliularOne agrees not to interfere
with said. ‘existing antéenna provided said antenna is being
propatly operated within its assigned frequencies and is in
compliance with all applicable F.C.C. rules and regulations.
Lessor shall provide CellularOne with notice of any proposed
installation of communication antennas on the Site. CellularOne
shall advise Lessor within ten (10) days receipt of such notice
whether CellularOne has determined in good faith that the
proposed use will cause interference with. CellularOne’s operation
of the System. Lessor will not grant rights fo any party for use of
the Site, rior materially modify its use of the Site, if such new use
would- intatfere with GellularOne's operation ‘of the System or
diminish the superiority of CellularOne’s signat quality for the area
serviced by the MicroCell Site. Any future Jaase of the Site which
perniits the instaflation of communication equipment shall be
conditioned upon not interfering with CallularOnes operation of
the MicroGell Site.

9. Damage, Destruction and Condemnation. If the
Premises are: (a) wholly damaged or destroyed so that all of the
Premises are rendered uriusable as a MicroCell Site then upon
either party’s election and thirty {30) days notice to the other
party, this Lease shall terminate and CellulaiOne shall be liable
for the rentonly up to the time of such destruction; but {b} if only

‘partially damaged or destroyed and still usable as'a MicroCell Site -

{or if the Lease is not terminated-pursuant to 9(a), Lessor shall,

within a reascnable time, repair the Premises with a reduction of -

rent from the time of such partial destructiont until the Premises
are again fully usable by CellularOne. A decision whether
destroyed Premises (or condemned Premises) are still usable as
a MicroCall Site, shall bé made by CellularOne and Lessor and, if
they cannot agree, by an arbitrator acceptable fo both parties.
The foregoing notwithstanding, CellularOne -may re-occupy the
Premises:for-operation -of the MicroCaell Site for the remainder of
the terin-if the Premises are re-built within eighteen (18) months of
any such damage or destrisction. If all or part of the Premises is
taken by condemnation and are no longer usable as a MicroCell
Site, this Lease shall tetminate unfess CellularOne’s equipment
and improvements can :be relocated to another position at the
Site acceptable to Lessor and CellularOne.

10. Need to Prevent Unsuperviséd Access. Lessor

“shall never access or disturb CellularOne’s antennas or
equipment. In case of emergency requiring. Lessor access to
CellularOne's equipment, Lessor shall first call CellularOne’s
Network Management Center at (800)481-9500.

EE I_Q{mln_ﬂign_ Lessor may termlnate this Lease upon the
occurrence of any of the following: (a) failure by CelltarOne to
pay rent.when due if such failure shall continue for more than ten
{10) days after notice to CellularOne of such failure; or (b) failure
by CellularOne to comply with any material term, condition or

covenant of this Lease, other than the payment of rent, if such

failure is not cured within thirty (30) days after written notice to
CellularOne,. or in the event of a cure which requires in excess of
thirty (30) days to complete, if CellularOne has not commenced
such cure within thirty {30) days of such notice and is not
diligently prosecuting said cure to completion. CeiiularOne may

2

terminate this Leasem"ause upen the giving of thirty {30) days" .
written notice if: (dg,}ellularOne fails to obtain or loses any
necessary permits, approvals or orders-and is thereby unable to
use the Premises as a MicroCell Site; (b) CellularOne determines
at any time that the Site is not appropriate for locating
CallularCne’s communication equipment; or (¢} Lessor fails to
caomply with any term, condition or covenant of this Leass and
does not cure such failure-within thirty (30) days of CeliularOne’s

" notice or in the event of a cure which requires in excess of thirty

(30) days to complete, if Lessor has not commenced such cure
within thirty (30) days of such notice and is not diligently
prosecuting said cure to completion. CellularOne shall have the
right to cure any default by Lessor following such notice and cure
period and to deduct the cost of such cure from rent upon -
presentation of an aceounting of such costs to Laessor.

12. la e.
CellularOne warrants and covenants that for the term of this
Lease, CeliularOne shall maintain comprehensive general liabifity
insurance, with a single combined limit of $1,000,000, insuring
against clalms arising out of and in connection with CellularOne's
use or occupancy of the Premises. Said policy shall name.

- Lessor as an additional insured and shall contain cross liability

endorsements.  CellularOne shall also maintain insurance for
pers[s usual to a standard “all risk™ insurance policy on all its
equipment, personal proparty, fixtures, tenant improvemerts and
alterations in, on or about the Premises. CellularOne shail furnish
Lessor with a cedificate indicating the applicable coverage, upon

request.

Warrantles and Covenants of lessor. Lessor
warrants and covenants that: (a) Lessor has legal right to
possession of the Premises and the power and the right to enter
into this Lease and that CellularQne,” upon the . faithfui
petformance of all of the terms, conditions and obligations of
CellularOne contained in this Lease, shall peaceably and quietly
hold and enjoy the Premises upon the terms, covenants and

. conditions set forth in this Lease throughout the term of this

Lease; (b) Lessor shall defiver the Premises to CellularOne clean
and free of debris on the Commencentent Date and shall maintain

- the Site in a manner which will-not interfere with CellularOne’s use -

of the Premises as a MicroCell Site; (c) Lessor shall make
available to CellularOne at the Premtses all presently existing
utility services required by CellularOne for purposes of the
operation of CellularOne's ‘equipment at the Premises, provided
that CellularOne may at its own expense install any additional
utilities setvice facilities which are so-required; {(d) Lessor shall

- maintain at its expense throughout the term of this Lease a policy

of property insurance for perils usual to a standard “all risk™
insurance policy in an amourit equal to the full replacement cost
of the Building and all improvements now or hereafier located on -
the Site, excepting CellularOne's fixtures, equipment, personal
property, ienant improvements and alterations; and (f)
CellularOne shall have access to the Premises from the nearest .
public way at all times,

14, TYitle To and Removal Of CellularOne’s
Equipment; Surrender. Title to CellularOne’s equipment,
and ali improvements mstalled at and affixed to the Premises by

CellularOne shall be and shall remain the property of CellularOne.
CellularOne may, at any time, mcludmg any time it vacates the
Premises, remove CellularOne’s equipmerit, fixtures, and all of
CellularOne’s personal property from the Premises. Upon
termination of this Lease, CellularOne shall remove the
equipment and improvemenis installed at the Premises by
CellularOne and shall surrender the Premises in as good order
and condition as whan first occupied by CellularOne, wear. and

" tear and damage by fire or other casualty excepted. The

foregoing notwithstanding, ‘CellularOne shall not be required to
remove any structural improvements made to the Site or the




Premises in order to provide sufficient support for CellularOne's
equipment and antennas.

15. Holding Over. If CellularOne holds over after this Lease
has been terminated, the tenancy shall be month-to-month,
subject to the provisions of this Lease.

 16. Notices and Qther Communications. Notices
required by this Lease shall be delivered by (i) personal delivery
{including -delivery by overnight courier service which obtains
confirmation of receipt) or (i) postage prepaid return receipt
requested certified mail, ‘dddressed to-the party for whom
intended at tha addresses appearing in the first paragraph above
or such ‘other address as the intended recipient may designate by
written notice. A copy of each notice to CellularOne shall be sent
to: Paul Albritton, Mackenzie & Albritton, One Post St., Ste. 500,
S.F., CA 94104,

17. Mutual Release; Waivers Of Subrogation. The
- parties release each: other, and their respective authorized
repraésentatives, from any claims for damage to the Premises and
the Building and other .improvements in which the Premises are
located, and to the fixtures, persona!l property, tenant
imprévermants, and alterations of either Lessor or CeliularOne in
or oh the Premises and the Building and other improvements in
which thie Premises are located that are caused by or result from
risks-insured against under property insurance policies carried by
the parties and in force at.the time-of any such damage. Each
party. shall cause each insurance policy cbtained by it to provide
that the insurance company waives all right of recovery by way of
subrogation against either party in connection with any damage.
covered by any palicy. Neither party shall be liable to the other
for any damage caused by any risks insured against under any
insurance policy required by this Lease.

18. Confidential Information, - In connection with this
Lease, and Lessor's access 1o the Premises, CeliuiarOne has or
will disclose to Lessor certain information which is non-public,
confidential and/or proprietary in nature, including, without
limitation, GellularOne equipment.specifications, the terms and

above.

CELLULARONE: BAY AREA CELLULAR
TELEPHONE COMPANY, a California general partnership .

By: CMT Part
general parin

s, a Delaware 77 partnership, its
By: V47, _ 2 /%%

Tiie: T8 President of Enginesring & Operations

Printed Name: (_;d{’;_ng T um{’_}‘(ﬂ

SCHEDULE OF EXHIBITS:

{a) Exhibit A (the “Site");

L]

- {b) Exhibit B (the "Premises");

O
conditions of this Lease,. mcludmg rent, and any studies or
documents prepared in connection with this Lease, all of which
are referred to herein as "Confidential Information”. Lessor shall
not disclose Confidential Information to any third party without
the express written authorization of CellularOne; except (a) as
required by law, (b) in confidence, to legal counsei, technical
consultants, financing sources, prospective purchasers of the
Site, and brokers, appraisers and financing .sources involved in &
sale and purchase of the Site with a “need to know™; or (c)
regarding the enforcement of this Lease. A breach or threatened

‘breach of this covenant will resutlt in irreparable and continuing

damage-to CellularOne without adequate remedy at law which
Lessor agrees shall entifle CellularOne to injunctive relief and/or
a decree of spacific performance, and all other relief legally
available to CellularOne. -

18. Walivers; Written -Agreement to Govern;
Attorneys' Fees. Any waiver of any right under this Lease
must be in writing and signed by the waiving party. This Lease is
the entire undarstanding between the partles relating to the
subjects it covers. The prevailing party in any actiop or
proceeding brought to enforce this Ledse shall be entitled to
racover its reasonable. attorneys’ fees, costs, and expansaes in
connection W|th such action-or proceeding from the other parly.

20. Further Assurances. In addition .to fhe actions
specifically mentioned in this Lease, the parties shall each do
whatever may be reasonably necessary to accomplish the
transactions contemplated by this Lease including, without
limitation, execution of all applications, permits and approvals
required of Lessor for canstruction of the MicroCell Site by
CellularGne; cooperation in obtaining  ‘Non-Disturbance
Agreements from holders of senior encumbrances on the
Property; execution of IRS Form ' W-9; and a Memorandum of this
Lease in a form appropriate for fecording in the county in which
the Premises are situated.

IN WITNESS WHEREOF, the parties hereto have executed this Lease as of the day and year first set forth

LESSOR: , BARCLAYS PLAZA ASSOCIATES,

aCahfomMshlp &J (}/@n/)ﬂ,\

((Teréhce Moyer, general partner
Federal Tax ID. No: 94-2646595

IRS Form W-9




LEGAL DESCRIPTION:

Real property in the City of ‘Oakland, County of Alameda, State of
‘California, described as follows: - S

Lots 10 to 18, inclusive, and- the eastern .29 feet of Lot 9, Block 164,
“Kellersberger's Map of Oakland, filed September 2, 1853, Map Book 1, Page
21, Alameda County Records, descrlbed as follows:

Beginning at the point of intersection of the southern line of 12th Street
with the western line of Madison Street; and thence N. 63° 45" W. along
said line of 12th Street,. 200.29 feet; thence at right angles §. 26° 15'
W. 100 feet; thence at right angles S. 63° §5' E. 200.29 feet to the. Western
line of Madison Street; and-thence N. 26° 15* E. along said last named
line 100 feet to the point of beginning.
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