Winnetka Village Council
STUDY SESSION
Village Hall
510 Green Bay Road
Tuesday, December 11, 2012

Emails regarding any agenda item are
welcomed. Please email
contactcouncil@winnetka.org, and your
email will be relayed to the Council.
Emails for a Tuesday Council meeting
must be received by Monday at 4 p.m.
Any email may be subject to disclosure

under the Freedom of Information Act.

7:30 p.m.

AGENDA
1) Call to Order
2) U.S. Cellular Cell Site AQIremMENT.........cuoiiiiiiie et 2
3) Stormwater Master Plan — Drainage Study of Six Additional Watershed Areas ................. 33
4) Public Comment
5) Executive Session
6) Adjournment

NOTICE

All agenda materials are available at villageofwinnetka.org (Council > Current Agenda); the Reference Desk at the
Winnetka Library; or in the Manager’s Office at Village Hall (2™ floor).

Broadcasts of the Village Council meetings are televised on Channel 10 and AT&T Uverse Channel 99 every night
at 7 PM. Webcasts of the meeting may also be viewed on the Internet via a link on the Village’s web site:
villageofwinnetka.org

The Village of Winnetka, in compliance with the Americans with Disabilities Act, requests that all persons with
disabilities who require certain accommodations to allow them to observe and/or participate in this meeting or have
questions about the accessibility of the meeting or facilities, contact the Village ADA Coordinator — Megan Pierce,
at 510 Green Bay Road, Winnetka, Illinois 60093, 847.716.3543; T.D.D. 847.501.6041.
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REVISED AGENDA REPORT

SUBJECT: U.S. Cellular Cell Site Agreements

PREPARED BY: Katherine S. Janega, Village Attorney

REF: November 20, 2007 Council Agenda, pp. 137 - 150
DATE: December 5, 2012

In the late 1980’s, the Village of Winnetka began entering into license agreements with
wireless telecommunications service providers, pursuant to which those carriers installed cellular
telephone service antennas on certain property owned by the Village (“cell sites”). Four wireless
telecommunications companies have a cell site on the tower of the Water & Electric Plant at
Tower Road and the Lake: Nextel, New Cingular Wireless (a subsidiary of AT&T),
U.S. Cellular and Verizon. (AT&T also has a cell site on the Police Department communications
monopole.)

As the initial agreements moved into their extension periods, the Village took steps to
synchronize the termination of the extended agreements and then granted short-term extensions,
to allow time for staff to negotiate new agreements that would standardize contract terms,
increase compensation to the Village, and standardize the compensation escalation provisions.
This culminated in the Council’s adoption of resolutions R-45-2007 (Verizon), R-46-2007 (U.S.
Cellular), R-50-2007 (Nextel) and R-4-2008 (New Cingular Wireless), authorizing new
agreements with those providers “substantially in the form” presented to the Council in the draft
agreements that were attached as exhibits to the resolutions. The new agreements included
substantial increases in compensation, a uniform formula for annual increases in compensation,
and initial 10-year license terms, followed by automatic one-year extensions, up to 2020.

Some additional negotiations followed Council approval, primarily to fine-tune
definitions and to update the rights granted so that the new agreements were clearly limited to the
licensee facilities that were on the site under the prior agreements.

After numerous delays in exchanging drafts and finalizing the terms with U.S. Cellular,
the final agreement was sent to U.S. Cellular for signature in October of 2012, with instruction to
return the signed document by November 15. On November 8, U.S. Cellular’s attorney
contacted the Village Attorney to confirm news reports that U.S. Cellular had entered into an
agreement with Nextel for Nextel to acquire U.S. Cellular’s customer base and service territories.
The projected closing on that transaction is July of 2013, subject to regulatory approvals, and
U.S. Cellular asked to shorten the initial term of the license agreement from 2017 to 2013.
Because of the Council’s “substantially in the form” authorization, the Village Attorney
informed U.S. Cellular that staff could not agree to a shorter term unless the Village Council
concurred. In addition, because U.S. Cellular’s proposed termination of the agreement is
voluntary, notice of termination must be given at least 12 months before the expiration of the
term. Therefore, the Village Attorney informed U.S. Cellular that the earliest termination she
would present to the Council would be March 31, 2014.
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U.S. Cellular Cell Site Agenda Report
December 6, 2012
Page 2

To capture full compensation and avoid a dispute over the end of the term, staff proposes
to agree to the shorter initial term, ending March 31, 2014, with optional one-year extensions to
no later than the previously approved final date of May 1, 2020. Thus, if Nextel’s acquisition of
U.S. Cellular does not proceed, the agreement would continue to renew automatically for
successive one-year terms, but no later than May 1, 2020, as negotiated. If Nextel acquires U.S.
Cellular, and if U.S. Cellular has issued the required written notice of termination, the license
would terminate on March 31, 2014, and Nextel/U.S. Cellular would be required to promptly
remove all equipment. The shortened term would still follow the same compensation formula
and the other terms previously negotiated and approved by the Council, although the shorter term
would mean approximately three fewer years of compensation.

Although the basic framework of the agreement is “substantially in the form” previously
approved by the Council, it is not necessary to take formal action to amend the agreement.
However, because the initial term is shorter than what the Council had anticipated, staff is
presenting this report for the Council’s consideration.

If the Council concurs with staff’s proposal as outlined above, no further Council action
is required. If the Council prefers to take formal action, a resolution authorizing a new license
agreement with the amended term will be prepared for the next Council agenda.

Attachments:
The following materials are attached for the Council’s reference:

Attachment1l  Agenda materials from the November 20, 2007 Council Agenda
e Agenda Report
e R-46-2007, with Exhibit 1 (draft agreement)

Attachment2  Copy of U.S. Cellular License Agreement, in the form sent to U.S.
Cellular for signature in October 2012

Recommendation:

Provide policy direction regarding the proposed modification to the initial term of the
U.S. Cellular cell site agreement.
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ATTACHMENT 1

U.S. Cellular Agenda Materials
November 20, 2007 Council Meeting
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AGENDA REPORT

SUBJECT: R-46-2007  U.S. Cellular, Cell Site Lease Agreement
PREPARED BY: Brian Keys, Director Water & Electric
DATE: November 14, 2007

REF. April 17, 2007 Council Meeting, pp. 34-37
October 2, 2007 Council Meeting, pp. 50-53

The Village previously entered into a license agreement with Primeco (U.S. Cellular), which
allowed certain cellular communication antennas to be placed on the smokestack of the Water
and Electric Plant located at Tower Road and the Lake. The License agreement expired on
March 30, 2007. Pursuant to resolutions R-19-2007 and R-39-2007, the Council approved a
lease extension through April 1, 2008 to provide additional time for staff to negotiate a new
agreement that would be retroactive to the March 2007 expiration.

Village Staff and U.S. Cellular have tentatively agreed to terms for a new license agreement, the
key terms of which are summarized in the table below. This is the second of four license
agreements that Village Staff is working to renegotiate.

Previous Terms Proposed Terms

$39,000 Annual
(Annual payment on anniversary
of commencement date)

$24,000/year

Lease Payment [Present Annual Amount: $34,527.27]

Preceding year’s Consumer Price Index

i 0,
Escalation olus one percent (1%) 4% per year

Initial Term 10 years 10 years, beginning April 1, 2007

Three successive 3 year periods unless Three (1) year terms unless

Renewal Terms ; ; . .
terminated by either party terminated by either party
March 31, 2020, unless

Expiration March 30, 2007 terminated by either party at end

of ten year term.

Resolution R-46-2007 authorizes a new license agreement with U.S. Cellular (formerly
Primeco). Exhibit A contains the proposed license agreement with U.S. Cellular.

Recommendation:
Consider adopting Resolution R-46-2007, approving the new license agreement with U.S.
Cellular.
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RESOLUTION NO. R-46-2007

A RESOLUTION AUTHORIZING
A LICENSE AGREEMENT PERMITTING A CELLULAR ANTENNA SITE
FORU.S. CELLULAR WIRELESS AT THE WATER & ELECTRIC PLANT

WHEREAS, the Village of Winnetka, Cook County, Illinois (the “Village”) is a home
rule municipal corporation as provided in Article VII, Section 6 of the 1970 Constitution of the
State of Illinois and, pursuant to said constitutional authority, may exercise any power and
perform any function pertaining to its government and affairs for the protection of the public
health, safety, morals and welfare; and

WHEREAS, on March __, 1996, the Village entered into a license agreement with PCS
Primeco, L.P., ("Primeco™), a Delaware limited partnership, to allow that licensee to install
certain cellular telecommunications antennas on the smokestack of the Water and Electric Plant
located at the shore of Lake Michigan at Tower Road (“License Agreement”); and

WHEREAS, United States Cellular Operating Company of Chicago, L.L.C. (“U.S.
Cellular), a Delaware limited liability company, is a successor in interest to Primeco; and

WHEREAS, pursuant to the terms of the License Agreement and to extensions approved
by resolution of the Village Council, the License Agreement was extended to allow
representatives of the Village and U.S. Cellular to complete negotiations for a new License
Agreement, provided that the new License Agreement, and the compensation provided therein,
would be effective on April 1, 2007; and

WHEREAS, Village staff has completed negotiations and has prepared a draft License
Agreement for consideration by the Village Council, a copy of which is attached hereto as
Exhibit A and incorporated herein by reference, as if set fully set forth herein; and

WHEREAS, Village Council have determined that entering into a new License
Agreement with U.S. Cellular, substantially in the form attached, is in the best interests of the
Village’s health, safety and general welfare.

NOW, THEREFORE, be it resolved by the Council of the Village of Winnetka as
follows:

SECTION 1: The Village Council hereby adopts by reference the foregoing recitals as
its findings of fact as if fully set forth herein.

November 20, 2007 R-46-2007
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SECTION 2: The Village Council hereby approves the License Agreement Permitting
a Cellular Antenna Site for U.S. Cellular at the Water & Electric Plant (“License Agreement”),
substantially in the form attached hereto as Exhibit 1.

SECTION 3: Subject to approval of the final form of the License Agreement by the
Village Attorney, the Village President and the Village Clerk are hereby authorized and directed
to execute and seal the License Agreement, and to take all such other actions as may be
necessary to execute the agreement and effectuate its terms.

SECTION 4: This Resolution is adopted by the Council of the Village of Winnetka in
the exercise of its home rule powers pursuant to Section 6 of Article VII of the Illinois
Constitution of 1970.

SECTION 5: This Resolution shall take effect immediately upon its adoption.

ADOPTED this day of , 2007, pursuant to the
following roll call vote:

AYES:

NAYS:

ABSENT:

Signed:

Village President
Countersigned:

Village Clerk

November 20, 2007 -2- R-46-2007
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LICENSE AGREEMENT
PERMITTING A CELLULAR ANTENNA SITE
AT THE WATER & ELECTRIC PLANT (U.S. Cellular)

This Winnetka License Agreement (“"Agreement”) is entered into as of April 1, 2007,
between the VILLAGE OF WINNETKA, an Illinois home rule municipality (“Licensor”), and
United States Cellular Operating Company of Chicago, LLC., a Delaware limited liability
company ("Licensee™).

For good and valuable consideration the receipt and sufficiency of which is hereby
acknowledged, the parties hereto agree as follows:

1. Definitions.

Licensor and Licensee agree that the respective terms as used herein shall, unless the context
otherwise requires, have the following meanings:

"Building" means the building located on the Land and housing the Licensor's power plant
and water treatment facilities. The Tower (Smokestack) is part of the Building.

"Land" means the parcel of real estate owned by Licensor and legally described on Exhibit
A hereto, which is commonly known as 725 and 735 Tower Road, Village of Winnetka, Cook
County, Illinois.

"Licensed Premises” means the interior portion of the building and certain exterior portions
on and adjacent to the Tower including the existing platforms, all as depicted on Exhibit B
hereto, which portions of the Building and Tower are licensed to Licensee subject to the terms
and conditions of this License Agreement.

"Licensee Facilities” means any radio communications equipment owned and placed by the
Licensee on the Property subject to the terms and conditions of this Agreement, which
equipment includes the shelter, utility lines, electronic equipment, transmission lines, radio
transmitting and receiving antennas, and supporting structures thereto, all as depicted on
Licensee's drawings for [Insert Licensee’s project reference and date of drawings.] which are
incorporated herein by reference.

"Property” means the Land, Tower and Building, collectively.

"Shelter" means the base station equipment box installed on the Licensed Premises, as
depicted on Exhibit B hereto.

"Telecommunications Service" means any wireless services offering voice, data and video
communications permitted under Commercial Mobile Radio Services, Personal Communications
Service-Broadband Radio Station Authorization License.

"Tower" means the smokestack and catwalks located on the Building, as depicted on
Exhibit B hereto.

Licensor and Licensee agree that capitalized items defined elsewhere in this Agreement shall
have the meaning given in such definition, unless the context or use clearly indicates another or
different meaning as intended.

R-46-2007
1. Exhibit 1

Agenda Packet, P. 8
140 9



2.  Grant of Rights to Licensee.

The Licensor hereby grants to Licensee the authority to use the Licensed Premises on a non-
exclusive basis for the construction, installation, removal, repair, replacement, maintenance, and
operation of the Licensee Facilities in connection with the provisions of Telecommunication
Services, subject to the terms and conditions hereinafter stated; provided that Licensee shall not
use the Licensed Premises as a regular work site for its personnel, except as such use of the
Licensed Premises is required for the construction, installation, removal, repair, replacement,
maintenance and operation of the Licensed Premises and Licensee Facilities. Licensee shall at
all times have the exclusive use and enjoyment of the Licensee Facilities. Licensor agrees to
cooperate with Licensee at Licensee's sole expense, in making application for and obtaining all
licenses, permits and any and all other necessary approvals that may be required for Licensee's
intended use of the Licensed Premises. It is understood by the parties hereto that Licensee shall
be responsible for the making of all applications for all necessary licenses and permits and the
payment of all monies related to their acquisition.

3. Limitation of Rights Granted.

(@) Licensee acknowledges that Licensor uses the Property in connection with providing
electricity and water services within the Village of Winnetka and that the rights granted to
Licensee under this Agreement shall at all times be subject to Licensor's right to operate its water
and electric departments.

(b) Licensee further acknowledges that the Licensor uses the Property as a location for
Licensor's municipal communications antennae and that the rights granted to Licensee under this
Agreement shall at all times be subject to Licensor's right to use the Property for such purposes.
In the event that the operation of the Licensee Facilities interferes in any way with the Licensor's
municipal communications, the Licensee shall immediately cease operation of Licensee
Facilities and shall not resume operation until the interference is corrected. Any testing to
determine the effectiveness of corrective measures may be conducted only after obtaining
approval of the time and manner of testing from the Licensor. In no event shall Licensor be
required to remove or relocate any of its communications equipment on the Property for the
benefit of the Licensee.

(c) Licensee further acknowledges that Licensor has granted other licenses for the use of
the Property. Licensee has determined that such uses as are currently in effect will not interfere
with Licensee's operations, and agrees that Licensee shall at all times refrain from interfering in
any way with the rights of such other licensees to be present on and use the Property in
accordance with the terms of their respective licenses.

(d) Unless Licensee has received prior written approval from Licensor, Licensee shall not
use the Licensed Premises for any purpose other than that defined herein, and shall not make any
alterations to the Licensed Premises unless specifically approved in this License Agreement or a
subsequent amendment hereto.

R-46-2007
P’y Exhibit 1
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4,  Access

(@) Licensee shall have the right at any time following the full execution of this
Agreement to enter upon the Property for the purpose of: making necessary engineering surveys,
inspections, other reasonably necessary tests and constructing the Licensee Facilities; provided,
however, such tests and construction shall be at Licensee's sole cost and expense.

(b) Upon completion of the construction and testing of the Licensee Facilities, Licensee,
Licensee's employees, agents and subcontractors shall have access to the Licensed Premises
twenty-four (24) hours a day, seven (7) days a week. Licensee agrees to provide Licensor with
the name and telephone number of a responsible person (or a responsible position) whom the
Licensor may contact twenty-four (24) hours a day, seven (7) days a week.

(c) Prior to entering upon the Property, Licensee shall notify Licensor by telephoning the
Plant Operator at (847) 716-3633.

5. Terms.

The term of this Agreement (“Term”) shall be ten (10) years commencing on April 1, 2007,
(“Commencement Date”) and extending to and including March 31, 2017, unless otherwise
terminated as provided in Section 11. Licensee shall have the right to extend the Term for three
(3) successive one (1)-year periods (“Renewal Term(s)”) on the same terms and conditions as set
forth herein, subject to the payment of increased fees, as set out in the following Section 6 . This
agreement shall automatically be extended through each successive Renewal Term unless
otherwise terminated as provided in Section 11. Notwithstanding any of the language above,
under no circumstances shall this agreement extend beyond May 1, 2020.

6. License Fee.

(@) The rights granted to Licensee under this Agreement shall be subject to Licensee’s
payment of an annual license fee to the Licensor (“License Fee”). The annual License Fee for
the first year of the Term shall be paid on or before the Commencement Date. Thereafter, the
annual License Fee shall be paid on or before each successive anniversary of the
Commencement Date.

(b) The License Fee for the first year of the Term shall be Thirty-Nine Thousand Dollars
($39,000.00).

(c) For each year after the first year of the Term, the License Fee shall be increased by
four percent (4%) over the License Fee charged in the immediately preceding year.

(d) The License Fee for any fractional month at the end of the Term or Renewal Term
shall be prorated.

(e) The Licensee Fee shall be payable to Licensor at 510 Green Bay Road, Winnetka, IL
60093; Attention: Accounts Receivable.

R-46-2007
3. Exhibit 1
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7. Construction and Testing; Restoration of Licensed Premises; and Utilities.

(@) Licensee, at its sole cost and expense, has the right to erect, maintain and operate the
Licensee Facilities on the Licensed Premises. In connection therewith, Licensee has the right to
do all work necessary to prepare, maintain and alter the Licensed Premises for Licensee's
business operations and to install transmission lines connecting the antennas to the transmitters
and receivers, as depicted on Exhibit B hereto.

(b) Prior to commencing reasonable necessary tests related to the construction of the
Licensee Facilities, and prior to construction, Licensee shall obtain approval of its tests and
construction plans from the Licensor, which approval shall not be unreasonably withheld. All
construction plans shall be signed, stamped and sealed by a structural engineer registered as such
in the State of Illinois. All test plans related to the construction of the Licensee Facilities shall be
signed, stamped and sealed by an engineer registered as such in the State of Illinois. Licensor
shall not be entitled to receive any additional consideration in exchange for giving its approval of
such plans other than for such permits, inspections and reimbursements for expenses normally
required by the community Development Department.

(c) Upon the completion of all tests and construction, Licensee shall remove any debris
from the Property resulting from its tests or construction and shall restore the Property to the
condition that existed prior to such tests and/or construction, except that such restoration shall
not require removal of the Licensee Facilities prior to this Agreement's expiration or earlier
termination.

(d) Title to the Licensee Facilities shall be held at all times by Licensee. Licensee
Facilities shall remain Licensee’s personal property and shall not be deemed fixtures to the
Property except as such facilities have become a permanent part of the building or Smokestack.
Such permanent additions shall become “Common Facilities.” Licensor shall have full use of all
Common Facilities that have become a permanent part of the building or Smokestack and do not
interfere with Licensee use of the facilities. Licensee shall remove all Licensee Facilities at its
sole expense on or before the expiration or earlier termination of the agreement provided,
however, that Licensor shall retain the Common Facilities, unless Licensor so notifies Licensee
no less than sixty (60) days prior to the Agreement’s expiration or earlier termination as to which
Common Facilities are to be removed.

(e) Licensee shall purchase all electricity and other utilities used in its operation on the
Licensed Premises, except for telephone service, from the Licensor‘s existing electric and other
municipality utilities on the Property. Payment for such utility service shall be at the applicable
rates charged by Licensor for comparable customers, as set by the Licensor from time to time by
resolution or ordinance, and Licensor specifically reserves the right to adjust such rates in its sole
discretion. All utility services shall be metered and the Licensee, at its sole cost and expense,
shall pay for the purchase and installation of any such meters, and for the service connections,
and any utility line extensions needed to provide such utility service. If the Licensor does not
provide a particular type of utility service, or if the Licensor permanently ceases providing any
such utility service, including electric service, the Licensee shall have the right to obtain such
utility service from any utility company authorized to provide such service, provided that the
installation of any meters, service connection and service line extension for such utility service
shall be at the sole cost and expense of the Licensee. Any meters, service connections, service
line extension or to other utility equipment necessary to provide such utility service to the

R-46-2007
“4- Exhibit 1
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Licensee Facilities will be at locations on the Property acceptable to Licensor, including
easements for such purposes.

8. Non-Interference.

(a) Licensee shall install its facilities Licensee shall operate the Licensee Facilities in a
manner that will not cause radio frequency or signal interference to Licensor and other lessees or
licensees of the Property, provided that the installation of such lessees or licensees predate the
execution of this Agreement or predecessor Agreement(s). All operation by Licensee shall be in
compliance with all Federal Communication Commission ("FCC") requirements.

(b) Subsequent to the installation of the Licensee Facilities, Licensor shall not permit its
lessees or licensees to install new communication equipment on the Property if such equipment
is likely to cause radio frequency or signal interference with Licensee's operation. In the event
interference occurs, upon receiving written notice from Licensee of such interference, Licensor
agrees to take all reasonable steps necessary to eliminate such interference, in a reasonable time
period. The failure of Licensor to do so shall be deemed a material breach of this Agreement by
Licensor and shall entitle Licensee to terminate this Agreement for default as provided in Section
11.

(c) Licensee's personal property shall not be deemed fixtures to the Property. Licensee
shall remove all Licensee Facilities at its sole expense on or before the expiration or earlier
termination of the agreement; provided, however, that Licensor shall be entitled to retain the
Catwalk.

0. Taxes.

Licensee shall pay all applicable personal property, use or occupational taxes arising from its use
of the Licensed Premises at the time such taxes are due. In the event the Property loses its tax-
exempt status due to the presence of the Licensee Facilities, Licensee shall promptly pay all such
real estate taxes attributable to Licensee's use of the Property. Licensor agrees to promptly
notify Licensee in the event that the Property loses its tax-exempt status and further agrees to
provide Licensee with a copy of the tax assessment and tax bills for the Property. Licensee's
obligation to pay any taxes associated with this Agreement shall terminate when Licensee has
paid all such taxes assessed against the Property for the period of time licensee occupies the
Licensed Premises. Licensee and its agents shall have the right to challenge and contest any
assessed valuation forming the basis of any real estate taxes levied or to be levied, and the
amount and validity, in whole or in part, of any real estate taxes levied for which Licensee is
responsible under this Section or applicable law. Such challenge or contest may take place by
whatever means are legally available or established from time to time by the relevant authorities,
but Licensee shall exercise reasonable diligence in all proceedings in connection therewith. The
failure of Licensee to pay any applicable personal property, use or occupation taxes, or its share
of applicable real property taxes when due, shall be a material breach of this Agreement and
shall entitle Licensor to terminate this Agreement for default pursuant to Section 11.

R-46-2007
5. Exhibit 1
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10. Waiver of Licensor's Lien and Licensee's Lien Obligations.

(@) Licensor waives any lien rights it may have concerning the Licensee Facilities which
are deemed Licensee's personal property and not fixtures, and Licensee has the right to remove
the same at any time without Licensor's consent

(b) Licensee will not permit any mechanics' or materialmen's or other liens on the
Property for any labor or material furnished Licensee in connection with work performed.
Licensee shall promptly pay the determined amount of such lien with all costs, fees and charges,
thereby releasing such lien. Licensee shall have the right to contest the validity, nature or
amount of any such lien and, upon the final determination of such question, shall immediately
pay any adverse judgment rendered with all proper costs and charges and shall have the lien
released at its sole expense. Licensee shall immediately provide Licensor with a copy of any lien
pertaining to the Property. If Licensee desires to contest any such lien, then prior to
commencing such contest, it will furnish Licensor with written notice of such contest. Licensor,
in its sole discretion, may require Licensee to secure the payment of such obligation. Licensor
shall have the sole discretion to determine the form of such security.. In the event Licensee fails
to immediately pay and release any such lien, whether without contest or upon a final
determination, such failure shall be a material breach of this Agreement and will be cause for
termination under Section 11.

11. Termination.

(@) This Agreement may be terminated by either party for a material breach or upon a
default of any covenant or term hereof by the other party, which default is not cured within sixty
(60) days of receipt of written notice of default, and provided further that any monetary default
must be cured, if at all, within ten (10) days from receipt of notice.

(b) Either party may terminate this Agreement at the end of the Initial Term or at the end
of any Renewal Term, provided, the party seeking to terminate the Agreement has given the
other party twelve (12) months prior written notice.

12. Destruction or Condemnation.

If the Property or the Licensed Premises is damaged, destroyed or condemned, and Licensor
chooses to rebuild such portion of the Licensed Premises as was damaged, destroyed or
condemned, then the decision as to whether this Agreement shall continue shall be mutually
agreed to by the Licensor and Licensee within forty-five (45) days of the Licensor's decision to
rebuild such portion of the Licensed Premises; provided, however, during such period in which
such decision to rebuild and to reuse are pending, the License fee shall be reduced or abated in
proportion to the actual reduction or abatement of the use of the Licensed Premises by Licensee.
If, however, there is a condemnation or taking, or the property is damaged or destroyed and
Licensor chooses not to repair or rebuild such damages, then Licensee shall have the decision
whether or not to terminate this lease, with no further liability thereafter, and rent refunded or
abated as to the date such damage or taking occurred.

R-46-2007
6. Exhibit 1
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13. Force Majeure.

In the event that Licensor or Licensee shall be delayed, hindered in or prevented from the
performance of any act required hereunder by reasons of acts of God, strikes, blackouts, labor
trouble, inability to procure materials, riot, insurrection, failure to power, restrictive
governmental laws or regulations, the act, failure to act or default of the other party, war or other
reason beyond their control, then performance of such act shall be excused for the period of the
delay and the period for the performance of any such act shall be extended for a period
equivalent to the period of such delay but in no event shall this clause postpone, delay or excuse
Licensee’s payment of applicable fees or taxes to the proper governmental authority as such
payments become due; provide, however, that if such performance by any party hereto shall be
permanently excused, then this Agreement shall be terminated as of the date of such
determination as to the permanency of the period of such nonperformance.

14. Insurance.

Licensee, at Licensee's sole cost and expense, shall procure and maintain on the Licensed
Premises and on the Licensee Facilities, bodily injury and property damage insurance with a
combined single limit of at least Five Million and 00/100 Dollars ($5,000,000.00) per
occurrence. Such insurance shall insure, on an occurrence basis, against all liability of Licensee,
its employees, and agents arising out of or in connection with Licensee's use of the Licensed
Premises, all as provided for herein. Licensor shall be named as an additional insured on
Licensee's policy. Licensee shall also obtain umbrella liability insurance providing coverage in
limits of at least $2,000,000.00 in excess or $3,000,000 per occurrence. Licensee shall provide
to Licensor a certificate of insurance evidencing the coverage required by this Section on or
before the Commencement Date.

15. Assignment and Sublicensing.

Licensee may not assign, or otherwise transfer all or any part of its interest in this Agreement or
in the Licensed Premises without the prior written consent of Licensor; provided, however, that
Licensee may assign its interest to its general partner or any subsidiary or affiliate thereof or to
any successor-in-interest affiliate or entity without the necessity of obtaining prior written
consent of Licensor; provided, that said assignee assumes all of Licensee’s obligations herein,
that the assignee is legally authorized to assume such obligations, and that Licensee provides
written notice to Licensor. Such notice shall include documentation of the assignee’s legal
authority to assume Licensee’s obligations herein. Licensor may assign this Agreement upon
written notice to Licensee, subject to the assignee assuming all of Licensor's obligations herein,
including but not limited to, those set forth in Sections 10 and 11.

16. Warranty of Title and Quiet Enjoyment.

Licensor warrants that; (1) Licensor owns the Property in fee simple and has rights of access
thereto; (ii) Licensor has full right to make and perform this Agreement: and (iii) Licensor
covenants and agrees with Licensee that upon Licensee paying the License Fee and observing

R-46-2007
-7- Exhibit 1
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and performing all the terms, covenants and conditions on Licensee's part to be observed and
performed, Licensee may peacefully and quietly enjoy the Premises.

17. Repairs.

Routine maintenance and repair of the Property (specifically excluding the Licensed Premises)
shall be at Licensor's sole discretion, cost and expense. Licensee, at its sole cost and expense,
shall keep the Licensed Premises clean and in good repair for the duration of this Agreement.
Licensee, at its sole cost and expense, shall repair any damage to the Property caused by its
erection, maintenance, operation and removal of Licensee Facilities, excluding normal wear and
tear and loss by casualty or other causes reasonably beyond Licensee's control. Should any
damage to the Property due to Licensee's exercise of its rights under this Agreement not be
repaired by Licensee within thirty (30) days after notice by Licensor of discovery of such
damages, Licensor shall have the right to make such repairs and charge Licensee for such
repairs. Licensee shall pay Licensor for such repairs no more than thirty (30) days after the date
of Licensor’s invoice. Failure of Licensee to make such payment when due shall be a material
breach of this Agreement and Licensor shall have the right, at its sole option, to terminate this
Agreement pursuant to Section 11.

18. Indemnity.

(@) Licensee shall exonerate, hold harmless, indemnify, and defend Licensor, Licensor's
employees, officers, agents, representatives, subcontractors and existing licensees from any and
all claims, obligations, liabilities, costs, demands, damages, expenses, suits or causes of action,
including costs and reasonable attorney's fees, which may arise out of ; (1) any injury to or the
death of any person; (2) any damage to property, if such injury, death or damage arises out of or
is attributable to or results from Licensee's use and operation of the Licensed Premises

(b) Licensor shall exonerate, hold harmless, indemnify, and defend Licensee, Licensee's
employees, agents, representatives and subcontractors from and against any and all liabilities,
damages, costs and expenses arising out of or resulting from the negligent acts or omissions of
Licensor, its agents, representatives or subcontractors (but not other lessees or licensees of the
Property), including without limitations, the failure of any such person or entity to exercise due
care with respect to the Licensee Facilities on the Licensed Premises or the negligent
interference of any such person with the Licensee Facilities.

(c) The provisions of this section are not intended to constitute a waiver of any
immunities or other defenses to which the parties may be entitled under applicable law.

19. Miscellaneous.

(@) This Agreement constitutes the entire agreement and understanding between the
parties, and supersedes all offers, negotiations and other agreements concerning the subject
matter contained herein. Any amendments to this Agreement must be in writing and executed by
both parties.
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(b) 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.

(c) This Agreement shall be binding on and inure to the benefit of the successors and
permitted assignees of the respective parties.

(d) Any notice or demand required to be given herein shall be made certified or
registered mail, return receipt requested, or reliable overnight courier to the address of the
respective parties set forth below:

Licensor: VILLAGE OF WINNETKA Licensee: US CELLULAR
Attn.: Village Manager Attn: Real Estate
510 Green Bay Road 8410 West Bryn Mawr
Winnetka, IL 60093 Suite 700

Chicago, IL 60631

(e) Each party shall promptly notify the other of any changes in the information required
pursuant to Section 19(d) and 4(b) of this Agreement, and Licensee shall confirm the information
such information annually when submitting payment of the License Fee.

(F)  This Agreement shall be governed by the laws of the State of Illinois.

(9) Inany case where the approval or consent of one party hereto is required, requested
or otherwise to given under this Agreement, such approval or consent shall not be unreasonably
delayed or withheld.

(h) All Riders and Exhibits annexed hereto form material parts of this Agreement.

(i) This agreement may be executed in duplicate counterparts, each of which shall be
deemed an original.

(j)) The Licensor and Licensee acknowledge and agree that any termination by either
party pursuant to Section 11(a) shall not be the sole remedy for breach of contract available to
such party terminating this Agreement under said Section 11(a).

20. Tower Marking and Lighting Requirements.

Licensor shall be responsible for compliance with all marking and lighting requirements of the
Federal Aviation Administration ("FAA") and the FCC; provided, however with respect to the
Licensed Premises, Licensee shall be responsible for compliance with all marking and lighting
requirements of the FAA and FCC. Should licensee be cited because the Property is not in
compliance as a result of Licensor's failure to comply with such requirements and, should
Licensor fail to cure the conditions of noncompliance, Licensee may cure the conditions of
noncompliance at the Licensee's expense, which amounts may be deducted from the Licensee
Fee. Should Licensor be cited because the Property is not in compliance as a result of Licensee's
failure to comply with such requirements and should Licensee fail to cure the conditions of
noncompliance, Licensor, at its sole discretion, may either cure the conditions of noncompliance
at Licensee's expense or provide Licensee with notice of default pursuant to Section 11.
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first above
written, pursuant to resolutions duly adopted by each respective party to authorize such act.

LICENSOR: LICENSEE:
VILLAGE OF WINNETKA, United States Cellular Operating Company
an Illinois Home Rule Municipality of Chicago, LLC.,

a Delaware Limited Liability Company
Tax ID# 36-6006162

By: By:
Edmund C. Woodbury [Signer’s Name]
Village President [Signer’s Title]
ATTEST: ATTEST:
[SEAL] [SEAL]
By: By:
Douglas G. Williams [Signer’s Name]
Village Clerk Corporate Secretary
STATE OF ILLINOIS )
) ss:
COUNTY OF COOK )
The undersigned a Notary Public, do hereby certify that on , 2007, there
appeared before me in person and :
personally known to me to be Licensee’s and Corporate Secretary, and

that each acknowledged to me that (s)he signed and delivered the foregoing instrument in their
respective capacities herein set forth pursuant to authority given him by Authorizing Action of
Licensee’s Legal Name and as the free and voluntary act, for the uses and purposes therein set
forth.

Witness my hand and official seal
this of , 2007.

Notary Public
My commission expires , 200_.

R-46-2007
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EXHIBIT A

DESCRIPTION OF LAND

The Land defined in Section 1 of the foregoing Agreement is legally described as follows:

Lots 1, 2 and 3 is Chandler’s Subdivision, being a subdivision of Bloc 15 of
Hubbard Estate Subdivision, in the northeast Fractional ¥ of Section 17,
Township 42 North, Range 13, cast of the third principal meridian, as per plat
thereof recorded as document number 5849036 (except from said Lots 1, 2 and 3
that part bounded and described as follows, to-wit: beginning at a point in the
easterly line of Sheridan Road (being the westerly line of said Chandler's
Subdivision 30 feet southerly from (measured at right angles to) the northerly line
of said Chandler's Subdivision; running thence northeasterly in a straight line to a
point 36 feet southeasterly from (measured at right angles to) the said northerly
line of said Chandler's Subdivision at a point 180 feet (as measured along said
northerly line of said Chandler's Subdivision) from the easterly line of Sheridan
Road; thence northeasterly in a straight line to a point 31 feet from (measured at
right angles to) the said northerly line of said Chandler's Subdivision, at a point
233 feet (as measured along said northerly line of said Chandler's Subdivision)
from the easterly line of Sheridan Road; thence northeasterly in a straight line to a
point 55 feet from (measured at right angles to) the said northerly line of said
Chandler's Subdivision, at a point 357.5 feet (measured along said northerly line
of said Sheridan Road; thence southeasterly in a straight line to a point 3 feet due
north of a point in the north line of North Avenue (being the south line of said
Chandler's Subdivision) said point in North Avenue being 468 feet east (measured
along the north line of said North Avenue) of the northeast corner of Sheridan
Road and North Avenue; thence south in a straight line a distance of 3 feet to the
north line of North Avenue a distance of 468 feet to the point of intersection of
the north line of North Avenue with the northeasterly line of Sheridan Road;
thence northwesterly along the northeasterly line of Sheridan Road to the place of
beginning) all in Cook County, Illinois,

and is otherwise commonly known as 725 and 735 Tower Road, Winnetka, Illinois.

PINs: 05-17-203-007
05-17-203-011

-11 -
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LICENSE AGREEMENT
PERMITTING A CELLULAR ANTENNA SITE
AT THE WATER & ELECTRIC PLANT (U.S. Cellular)

This Winnetka License Agreement (“Agreement”) is entered into as of April 1, 2007,
between the VILLAGE OF WINNETKA, an lllinois home rule municipality (“Licensor”), and
United States Cellular Operating Company of Chicago, LLC., a Delaware limited liability
company (“Licensee”).

For good and valuable consideration the receipt and sufficiency of which is hereby
acknowledged, the parties hereto agree as follows:

1. Definitions.

Licensor and Licensee agree that the respective terms as used herein shall, unless the context
otherwise requires, have the following meanings:

“Building” means the building located on the Land and housing the Licensor's power plant
and water treatment facilities. The Tower (Smokestack) is part of the Building.

“Land” means the parcel of real estate owned by Licensor and legally described on
Exhibit A hereto, which is commonly known as 725 and 735 Tower Road, Village of Winnetka,
Cook County, Illinois.

“Licensed Premises” means those parts of the Land, and of the interior and exterior
portions of the Building, including the Tower (“Smokestack™) and existing platforms on which
Licensee Facilities, as defined herein, have been installed pursuant to and in compliance with
Village of Winnetka Resolution No. R-1301-95 and Exhibit B thereto, a copy of which Exhibit B
is attached hereto.

“Licensee Facilities” means any radio communications equipment owned and placed by the
Licensee on the Property as of November 18, 2007, pursuant to the terms and conditions of the
Original License Agreement and any extensions thereto, which equipment includes the Shelter,
utility lines, electronic equipment, transmission lines, radio transmitting and receiving antennas,
and supporting structures thereto, all as depicted on Licensee's drawings “CGB-038,” dated
February 2, 1996, which were incorporated into the Original License Agreement by reference.

“Original License Agreement” means that certain agreement between the Village of
Winnetka and Licensee’s predecessor, PCS Primeco, LP, a Delaware limited partnership, dated
March 26, 1996, and titled “Winnetka License Agreement,” including the exhibits thereto.

“Property” means the Land, Tower and Building, collectively.

“Shelter” means the base station equipment box installed by Licensee on the Licensed
Premises pursuant to the Original License Agreement, all exhibits thereto, and all other drawings
otherwise incorporated into the Original License Agreement by reference.

“Telecommunications Service” means any wireless services offering voice, data and video
communications permitted under Commercial Mobile Radio Services, Personal Communications
Service-Broadband Radio Station Authorization License.

“Tower” means the smokestack and catwalks located on the Building.
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Licensor and Licensee agree that capitalized items defined elsewhere in this Agreement shall
have the meaning given in such definition, unless the context or use clearly indicates another or
different meaning as intended.

2.  Grant of Rights to Licensee.

The Licensor hereby grants to Licensee the authority to use the Licensed Premises on a non-
exclusive basis for the construction, installation, removal, repair, replacement, maintenance, and
operation of the Licensee Facilities in connection with the provisions of Telecommunication
Services, subject to the terms and conditions hereinafter stated; provided that Licensee shall not
use the Licensed Premises as a regular work site for its personnel, except as such use of the
Licensed Premises is required for the construction, installation, removal, repair, replacement,
maintenance and operation of the Licensed Premises and Licensee Facilities. Licensee shall at
all times have the exclusive use and enjoyment of the Licensee Facilities. Licensor agrees to
cooperate with Licensee at Licensee's sole expense, in making application for and obtaining all
licenses, permits and any and all other necessary approvals that may be required for Licensee's
intended use of the Licensed Premises. It is understood by the parties hereto that Licensee shall
be responsible for the making of all applications for all necessary licenses and permits and the
payment of all monies related to their acquisition.

3. Limitation of Rights Granted.

(@) Licensee acknowledges that Licensor uses the Property in connection with providing
electricity and water services within the Village of Winnetka and that the rights granted to
Licensee under this Agreement shall at all times be subject to Licensor's right to operate its water
and electric departments.

(b) Licensee further acknowledges that the Licensor uses the Property as a location for
Licensor's municipal communications antennae and that the rights granted to Licensee under this
Agreement shall at all times be subject to Licensor's right to use the Property for such purposes.
In the event that the operation of the Licensee Facilities interferes in any way with the Licensor's
municipal communications, the Licensee shall immediately cease operation of Licensee
Facilities and shall not resume operation until the interference is corrected. Any testing to
determine the effectiveness of corrective measures may be conducted only after obtaining
approval of the time and manner of testing from the Licensor. In no event shall Licensor be
required to remove or relocate any of its communications equipment on the Property for the
benefit of the Licensee.

(c) Licensee further acknowledges that Licensor has granted other licenses for the use of
the Property. Licensee has determined that such uses as are currently in effect will not interfere
with Licensee's operations, and agrees that Licensee shall at all times refrain from interfering in
any way with the rights of such other licensees to be present on and use the Property in
accordance with the terms of their respective licenses.

(d) Unless Licensee has received prior written approval from Licensor, Licensee shall not
use the Licensed Premises for any purpose other than that defined herein, and shall not make any
alterations to the Licensed Premises unless specifically approved in this License Agreement or a
subsequent amendment hereto.
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4,  Access

(@) Licensee shall have the right at any time following the full execution of this
Agreement to enter upon the Property for the purpose of: making necessary engineering surveys,
inspections, other reasonably necessary tests and constructing the Licensee Facilities; provided,
however, such tests and construction shall be at Licensee's sole cost and expense.

(b) Upon completion of the construction and testing of the Licensee Facilities, Licensee,
Licensee's employees, agents and subcontractors shall have access to the Licensed Premises
twenty-four (24) hours a day, seven (7) days a week. Licensee and Licensor each agrees to
provide the other party with the name and telephone number of a responsible person (or a
responsible position) whom the other party may contact twenty-four (24) hours a day, seven (7)
days a week.

(c) Prior to entering upon the Property, Licensee shall notify Licensor by telephoning the
Plant Operator at (847) 716-3633.

5. Terms.

The term of this Agreement (“Term”) shall be ten (10) years commencing on April 1, 2007,
(“Commencement Date”) and extending to and including March 31, 2017, unless otherwise
terminated as provided in Section 11. Licensee shall have the right to extend the Term for three
(3) successive one (1)-year periods (“Renewal Term(s)”) on the same terms and conditions as set
forth herein, subject to the payment of increased fees, as set out in the following Section 6 . This
agreement shall automatically be extended through each successive Renewal Term unless
otherwise terminated as provided in Section 11. Notwithstanding any of the language above,
under no circumstances shall this agreement extend beyond May 1, 2020.

6. License Fee and Additional Consideration.

(@) The rights granted to Licensee under this Agreement shall be subject to Licensee’s
payment of an annual license fee to the Licensor (“License Fee”). The annual License Fee for
the year of the Term beginning April 1, 2012, shall be paid on or before the date of execution of
this License Agreement, but no later than November 15, 2012. Thereafter, the annual License
Fee shall be paid on or before each successive anniversary of the Commencement Date.

(b) The License Fee for the year of the Term beginning April 1, 2012, shall be Forty-
Seven Thousand Four Hundred Forty-Nine and 46/100 Dollars, ($47,449.46).

(c) For each year of the Term beginning on or after April 1, 2013, the License Fee shall
be increased by four percent (4%) over the License Fee charged in the immediately preceding
year.

(d) As a material inducement for Licensor to enter into this License Agreement and
specifically in order to (i) fully compensate Licensor for Licensee’s continued use, occupation
and enjoyment of the Licensed Premises and (ii) satisfy any and all other requirements of
Licensor’s Resolutions Nos. R-39-2007 and R-46-2007, which provided for the extension of the
Original License Agreement with terms retroactive to April 1, 2007, Licensee agrees to pay
Licensor an additional one-time payment (hereinafter, the “Additional Consideration”) in the
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amount of Two Hundred Eleven Thousand, Two Hundred Thirty-Six and 58/100 Dollars
($211,236.58). Licensor acknowledges receipt of payments from Licensee totaling One Hundred
Forty-Four Thousand, Nine Hundred Seventy-Four and 54/100 ($144,974.54) of the Additional
Consideration. The balance of the Additional Consideration, in the amount of Sixty-Six
Thousand, Two Hundred Sixty-Two and 04/100 Dollars ($66,262.04), shall be paid at the same
time Licensee pays the License Fee for the year of the Term beginning April 1, 2012, as required
in Section 6(b) of this Agreement.

(e) The License Fee for any fractional month at the end of the Term or Renewal Term
shall be prorated.

() The Licensee Fee and the Additional Consideration shall be payable to Licensor at
510 Green Bay Road, Winnetka, IL 60093; Attention: Accounts Receivable.

7. Construction and Testing; Restoration of Licensed Premises; and Utilities.

(@) Licensee, at its sole cost and expense, has the right to erect, maintain, repair and
operate the Licensee Facilities on the Licensed Premises.

(b) Prior to commencing reasonable necessary tests related to the construction of the
Licensee Facilities, and prior to construction, Licensee shall obtain approval of its tests and
construction plans from the Licensor, which approval shall not be unreasonably withheld. All
construction plans shall be signed, stamped and sealed by a structural engineer registered as such
in the State of Illinois. All test plans related to the construction of the Licensee Facilities shall be
signed, stamped and sealed by an engineer registered as such in the State of Illinois. Licensor
shall not be entitled to receive any additional consideration in exchange for giving its approval of
such plans other than for such permits, inspections and reimbursements for expenses normally
required by the community Development Department.

(¢) Upon the completion of all tests and construction, Licensee shall remove any debris
from the Property resulting from its tests or construction and shall restore the Property to the
condition that existed prior to such tests and/or construction, except that such restoration shall
not require removal of the Licensee Facilities prior to this Agreement's expiration or earlier
termination.

(d) Title to the Licensee Facilities shall be held at all times by Licensee. Licensee
Facilities shall remain Licensee’s personal property and shall not be deemed fixtures to the
Property except as such facilities have become a permanent part of the building or Smokestack.
Such permanent additions shall become “Common Facilities.” Licensor shall have full use of all
Common Facilities that have become a permanent part of the building or Smokestack and do not
interfere with Licensee use of the facilities. Licensee shall remove all Licensee Facilities at its
sole expense on or before the expiration or earlier termination of the agreement provided,
however, that Licensor shall retain the Common Facilities, unless Licensor so notifies Licensee
no less than sixty (60) days prior to the Agreement’s expiration or earlier termination as to which
Common Facilities are to be removed.

(e) Licensee shall purchase all electricity and other utilities used in its operation on the
Licensed Premises, except for telephone service, from the Licensor‘s existing electric and other
municipality utilities on the Property. Payment for such utility service shall be at the applicable
rates charged by Licensor for comparable customers, as set by the Licensor from time to time by
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resolution or ordinance, and Licensor specifically reserves the right to adjust such rates in its sole
discretion. All utility services shall be metered and the Licensee, at its sole cost and expense,
shall pay for the purchase and installation of any such meters, and for the service connections,
and any utility line extensions needed to provide such utility service. If the Licensor does not
provide a particular type of utility service, or if the Licensor permanently ceases providing any
such utility service, including electric service, the Licensee shall have the right to obtain such
utility service from any utility company authorized to provide such service, provided that the
installation of any meters, service connection and service line extension for such utility service
shall be at the sole cost and expense of the Licensee. Any meters, service connections, service
line extension or to other utility equipment necessary to provide such utility service to the
Licensee Facilities will be at locations on the Property acceptable to Licensor, including
easements for such purposes.

8. Non-Interference.

(@) Licensee shall operate the Licensee Facilities in a manner that will not cause radio
frequency or signal interference, whether to Licensor’s operations or to other lessees or licensees
of the Licensor with telecommunications facilities on the Property, provided that the installation
of such other lessee or licensee facilities predate the installation of Licensee Facilities under the
Original Agreement. All operations by Licensee shall be in compliance with all Federal
Communication Commission (“FCC”) requirements.

(b) Subsequent to the installation of the Licensee Facilities, Licensor shall not permit its
lessees or licensees to install new communication equipment on the Property if such equipment
is likely to cause radio frequency or signal interference with Licensee's operation. In the event
interference occurs, upon receiving written notice from Licensee of such interference, Licensor
agrees to take all reasonable steps necessary to eliminate such interference, in a reasonable time
period. The failure of Licensor to do so shall be deemed a material breach of this Agreement by
Licensor and shall entitle Licensee to terminate this Agreement for default as provided in Section
11.

(c) Licensee's personal property shall not be deemed fixtures to the Property. Licensee
shall remove all Licensee Facilities at its sole expense on or before the expiration or earlier
termination of the agreement; provided, however, that Licensor shall be entitled to retain the
Catwalk.

9. Taxes.

Licensee shall pay all applicable personal property, use or occupational taxes arising from its use
of the Licensed Premises at the time such taxes are due. In the event the Property loses its tax-
exempt status due to the presence of the Licensee Facilities, Licensee shall promptly pay all such
real estate taxes attributable to Licensee's use of the Property. Licensor agrees to promptly
notify Licensee in the event that the Property loses its tax-exempt status and further agrees to
provide Licensee with a copy of the tax assessment and tax bills for the Property. Licensee's
obligation to pay any taxes associated with this Agreement shall terminate when Licensee has
paid all such taxes assessed against the Property for the period of time licensee occupies the
Licensed Premises. Licensee and its agents shall have the right to challenge and contest any
assessed valuation forming the basis of any real estate taxes levied or to be levied, and the
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amount and validity, in whole or in part, of any real estate taxes levied for which Licensee is
responsible under this Section or applicable law. Such challenge or contest may take place by
whatever means are legally available or established from time to time by the relevant authorities,
but Licensee shall exercise reasonable diligence in all proceedings in connection therewith. The
failure of Licensee to pay any applicable personal property, use or occupation taxes, or its share
of applicable real property taxes when due, shall be a material breach of this Agreement and
shall entitle Licensor to terminate this Agreement for default pursuant to Section 11.

10. Waiver of Licensor's Lien and Licensee's Lien Obligations.

(@) Licensor waives any lien rights it may have concerning the Licensee Facilities which
are deemed Licensee's personal property and not fixtures, and Licensee has the right to remove
the same at any time without Licensor's consent

(b) Licensee will not permit any mechanics' or materialmen's or other liens on the
Property for any labor or material furnished Licensee in connection with work performed.
Licensee shall promptly pay the determined amount of such lien with all costs, fees and charges,
thereby releasing such lien. Licensee shall have the right to contest the validity, nature or
amount of any such lien and, upon the final determination of such question, shall immediately
pay any adverse judgment rendered with all proper costs and charges and shall have the lien
released at its sole expense. Licensee shall immediately provide Licensor with a copy of any lien
pertaining to the Property. If Licensee desires to contest any such lien, then prior to
commencing such contest, it will furnish Licensor with written notice of such contest. Licensor,
in its sole discretion, may require Licensee to secure the payment of such obligation. Licensor
shall have the sole discretion to determine the form of such security. In the event Licensee fails
to immediately pay and release any such lien, whether without contest or upon a final
determination, such failure shall be a material breach of this Agreement and will be cause for
termination under Section 11.

11. Termination.

(@) This Agreement may be terminated by either party for a material breach or upon a
default of any covenant or term hereof by the other party, which default is not cured within sixty
(60) days of receipt of written notice of default, and provided further that any monetary default
must be cured, if at all, within ten (10) days from receipt of written notice.

(b) Either party may terminate this Agreement at the end of the Initial Term or at the end
of any Renewal Term, provided, the party seeking to terminate the Agreement has given the
other party twelve (12) months prior written notice.

(c) This Agreement may be terminated by Licensee if Licensee is unable, due to
circumstances beyond its control, to occupy and utilize the Licensed Premises due to an action of
the FCC, including without limitation, a take back of channels or change in frequencies;
provided, however, that Licensee first provides written notice to Licensor within thirty (30) days
after receipt of notice from the FCC initiating such action, and that Licensee provides further
written notice to Licensor within thirty (30) days after Licensee’s receipt of notice of final ruling
or any order on appeal of such action. Termination of this Agreement as provided in this
paragraph shall become effective no less than ninety (90) days after Licensee notifies Licensor of
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the final ruling or final order on the appeal of such action. For purposes of this paragraph, no
action taken against Licensee by the FCC or by any other governmental agency having
jurisdiction over Licensee’s operations shall be considered a circumstance beyond Licensee’s
control, if such action results from or involves a determination that Licensee has violated any
applicable law or regulation in the use and operation of Licensee’s Facilities or in the operation
of Licensee’s business.

12. Destruction or Condemnation.

If the Property or the Licensed Premises is damaged, destroyed or condemned, and Licensor
chooses to rebuild such portion of the Licensed Premises as was damaged, destroyed or
condemned, then the decision as to whether this Agreement shall continue shall be mutually
agreed to by the Licensor and Licensee within forty-five (45) days of the Licensor's decision to
rebuild such portion of the Licensed Premises; provided, however, during such period in which
such decision to rebuild and to reuse are pending, the License fee shall be reduced or abated in
proportion to the actual reduction or abatement of the use of the Licensed Premises by Licensee.
If, however, there is a condemnation or taking, or the property is damaged or destroyed and
Licensor chooses not to repair or rebuild such damages, then Licensee shall have the decision
whether or not to terminate this lease, with no further liability thereafter, and rent refunded or
abated as to the date such damage or taking occurred.

13. Force Majeure.

In the event that Licensor or Licensee shall be delayed, hindered in or prevented from the
performance of any act required hereunder by reasons of acts of God, strikes, blackouts, labor
trouble, inability to procure materials, riot, insurrection, failure to power, restrictive
governmental laws or regulations, the act, failure to act or default of the other party, war or other
reason beyond their control, then performance of such act shall be excused for the period of the
delay and the period for the performance of any such act shall be extended for a period
equivalent to the period of such delay but in no event shall this clause postpone, delay or excuse
Licensee’s payment of applicable fees or taxes to the proper governmental authority as such
payments become due; provided, however, that if such performance by any party hereto shall be
permanently excused, then this Agreement shall be terminated as of the date of such
determination as to the permanency of the period of such nonperformance.

14. Insurance.

Licensee, at Licensee's sole cost and expense, shall procure and maintain on the Licensed
Premises and on the Licensee Facilities, bodily injury and property damage insurance with a
combined single limit of at least Five Million and 00/100 Dollars ($5,000,000.00) per
occurrence. Such insurance shall insure, on an occurrence basis, against liability of Licensee, its
employees, and agents arising out of or in connection with Licensee's use of the Licensed
Premises, all as provided for herein. Licensor shall be named as an additional insured on
Licensee's policy. Licensee shall also obtain umbrella liability insurance providing coverage in
limits of at least $2,000,000.00 in excess or $3,000,000 per occurrence. Licensee shall provide
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to Licensor a certificate of insurance evidencing the coverage required by this Section on or
before the Commencement Date.

15. Assignment and Sublicensing.

Licensee may not assign, or otherwise transfer all or any part of its interest in this Agreement or
in the Licensed Premises without the prior written consent of Licensor; provided, however, that
Licensee may assign its interest to its general partner or any subsidiary or affiliate thereof or to
any successor-in-interest affiliate or entity without the necessity of obtaining prior written
consent of Licensor; provided, that said assignee assumes all of Licensee’s obligations herein,
that the assignee is legally authorized to assume such obligations, and that Licensee provides
written notice to Licensor. Such notice shall include documentation of the assignee’s legal
authority to assume Licensee’s obligations herein. Licensor may assign this Agreement upon
written notice to Licensee, subject to the assignee assuming all of Licensor's obligations herein,
including but not limited to, those set forth in Sections 10 and 11.

16. Warranty of Title and Quiet Enjoyment.

Licensor warrants that; (1) Licensor owns the Property in fee simple and has rights of access
thereto; (ii) Licensor has full right to make and perform this Agreement: and (iii) Licensor
covenants and agrees with Licensee that upon Licensee paying the License Fee and observing
and performing all the terms, covenants and conditions on Licensee's part to be observed and
performed, Licensee may peacefully and quietly enjoy the Premises.

17. Repairs.

Routine maintenance and repair of the Property (specifically excluding the Licensed Premises)
shall be at Licensor's sole discretion, cost and expense. Licensee, at its sole cost and expense,
shall keep the Licensed Premises clean and in good repair for the duration of this Agreement.
Licensee, at its sole cost and expense, shall repair any damage to the Property caused by its
erection, maintenance, operation and removal of Licensee Facilities, excluding normal wear and
tear and loss by casualty or other causes reasonably beyond Licensee's control. Should any
damage to the Property due to Licensee's exercise of its rights under this Agreement not be
repaired by Licensee within thirty (30) days after notice by Licensor of discovery of such
damages, Licensor shall have the right to make such repairs and charge Licensee for such
repairs. Licensee shall pay Licensor for such repairs no more than thirty (30) days after the date
of Licensor’s invoice. Failure of Licensee to make such payment when due shall be a material
breach of this Agreement and Licensor shall have the right, at its sole option, to terminate this
Agreement pursuant to Section 11.

18. Indemnity.

(@) Licensee shall exonerate, hold harmless, indemnify, and defend Licensor, Licensor's
officers, employees, agents, representatives, subcontractors and other existing licensees
authorized to use the Licensed Premises, from any and all claims, obligations, liabilities, costs,
demands, damages, expenses, suits or causes of action, including costs and reasonable attorney's
fees, which may arise out of ; (1) any injury to or the death of any person; (2) any damage to
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property, if such injury, death or damage arises out of or is attributable to or results from
Licensee's use and operation of the Licensed Premises

(b) Licensor shall exonerate, hold harmless, indemnify, and defend Licensee, Licensee's
employees, agents, representatives and subcontractors from and against any and all liabilities,
damages, costs and expenses, including costs and reasonable attorney’s fees, arising out of or
resulting from the negligent acts or omissions of Licensor, its agents, representatives or
subcontractors (but not other lessees or licensees of the Property), including without limitations,
the failure of any such person or entity to exercise due care with respect to the Licensee Facilities
on the Licensed Premises or the negligent interference of any such person with the Licensee
Facilities.

(¢) The provisions of this section are not intended to constitute a waiver of any
immunities or other defenses to which the parties may be entitled under applicable law.

(d) Notwithstanding the foregoing, neither party shall have any indemnification
obligation hereunder to the extent any liability, damage, cost or expense arises out of or results
from the negligence or willful misconduct of any indemnified party.

19. Miscellaneous.

(@ This Agreement constitutes the entire agreement and understanding between the
parties, and supersedes all offers, negotiations and other agreements concerning the subject
matter contained herein. Any amendments to this Agreement must be in writing and executed by
both parties.

(b) 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.

(c) This Agreement shall be binding on and inure to the benefit of the successors and
permitted assignees of the respective parties.

(d) Any notice or demand required to be given herein shall be made certified or
registered mail, return receipt requested, or reliable overnight courier to the address of the
respective parties set forth below:

Licensor: VILLAGE OF WINNETKA Licensee: United States Cellular
Attn.: Village Manager Operating Company of
510 Green Bay Road Chicago, LLC
Winnetka, IL 60093 Attn: Real Estate
8410 West Bryn Mawr
Suite 700

Chicago, IL 60631

(e) Each par