
RIGHT-OF-WAY USE AGREEMENT

THIS RIGHT-OF-WAY USE AGREEMENT ("Agreement") is entered into this 5th day
ofAugust, 2008 (the "Effective Date") by and between the City of Redlands, a municipal
corporation ("City") and Sunesys, LLC, a Delaware Limited Liability Company ("Sunesys").
For the purposes of this Agreement, City and Sunesys are sometimes individually referred to as a

"Party" and, together, as the "Parties."

RECITALS

A. Sunesys wishes to install certain communication lines and cables in, on or over portions of the
rights-of-way of the City as shown in Exhibit "A" which is attached and incorporated by this
reference (the "Project").

B. The Project will require the occupation of the public rights-of-way and will be completed
pursuant to Sunesys' Certificate of Public Convenience and Necessity ("CPCN") issued by the
California Public Utilities Commission ("CPUC"), D 06-06-047, on June 29, 2006.

C. The City and Sunesys propose to enter into this Agreement to install and maintain the Project
to provide telecommunication services, the terms of which shall govern the initial Project as well
as Sunesys' subsequent occupation and use of the rights-of-way in the City.

NOW THEREFORE, in consideration of the mutual promises contained in this
Agreement, the Parties agree as follows:

1. Scope of Project and Use.

A. The City gives permission to Sunesys to encroach over, under and along the public rights-of
way in the City for the purpose of the construction of certain communication lines and cables in
certain public rights-of-way, which Project is more specifically described in Exhibit "A." The
Project that is described in Exhibit "A" may be amended and/or augmented by Sunesys pursuant
to the terms of Sunesys' CPCN, and Sunesys shall apply for the appropriate encroachment permit
with the City in each case. All work will be constructed at the sole cost and expense of Sunesys.

B. Sunesys represents that its CPCN authorizes construction activities in relation to the Project
and that the Project will be used solely for the purposes authorized in its CPCN as a "Telephone
Corporation" within the meaning of its CPCN and the California Public Utilities Code. If
Sunesys uses the Project for purposes other than the services that are sanctioned by the CPCN,
the City reserves the right to charge Sunesys full fair and reasonable compensation for the use of
the City's rights-of-way or to impose other lawful requirements. By entering into this Agreement,
neither the City nor Sunesys waive any rights reserved to either pursuant to Public Utilities Code
Sections 7901 and 7001.1. or otherwise. In addition. neither Party waives any rights reserved
under the Telecommunications :\ct of 19% including. but not limited to. those rights set forth in
Section m of the :\ct.

C. Sunesys represents that any equipment installed pursuant to this Agreement will be used
solely for the purpose ofproviding the CPCN-based services identified herein and that Sunesys
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will not use its equipment to offer or provide any other services. Sunesys' failure to comply with
these limitations will constitute a material breach of this Agreement and the City for which the
City may seek immediate termination of the Agreement.

2. Term and Termination.

The term of this Agreement shall commence on the Effective Date of this Agreement and
continue, unless earlier terminated as provided for herein, so long as Sunesys is occupying the
City rights-of-way in full compliance with Sunesys' statewide franchise under the terms of its
CPCN, and in full compliance with lawfully adopted ordinances and resolutions of the City.

3. Permit Fees.

Sunesys shall obtain encroachment permits for any work it undertakes under this Agreement, and
shall pay any and all published permit, inspection, and related cost-recovery fees of the City
consistent with California Government Code section 50030 and other applicable law.

4. Assignment/Subletting.

This Agreenlent mtiy not be tissigned by Sunesvs without tlie express prior writteil Consent of the
City. which consent will not be unreasonably withheld. conditioned or delayed. Notwithstanding
ÍÜe fÏ)regoing. the trtinsfer of the rights and obligtitions of Sunesv s to ti piirent. subsiditirv. or
()tller alllÏitlte of Sulles\s. or to illly suCCessor-ill-illterest ()r Clltil\ ilCGuirillg ÍIft\-one pUrcent
(5 Í "o) or more of Sunes\ s' stock or assets (ColÌectiVely "Exempted Iransfers ) will not be
deemed iln assigilnlent for the purposes of'this Agreeinent and vv ill not require the Cit\'s Consent:

provided that Sunesys reasonably demonstrates to the City Compliance with the following Criteria
(CoIICCli\ C]_\ thC xCnlptCd Irall5fCr CrilCri ): (i) IÌle pn)p(1sed iritnsfCrCe \\ i]Ï ha\ C a linancial
strCngtÌl aller lÃìC proposed Irall>ÍCr ill (Cdst CyuaÌ to lhal of SunCs\ s ilHlHCdiillC]\ prior to lhC
transfer: (il) the proposed transferee assuines till of Sunesvs' obligations under this Agreement:
(iii) the experience and technical qualifications or the proposed transferee in providing
telecommunications or similar services evidences the ability to operate the Network; and (iv) the
proposed transferee holds and maintains a CPCN authorizing it to own and maintain the facilities
installed under this Agreement.

5. Notices.

All notices must be in writing and are effective only when deposited in the U.S. Mail, certified
and postage prepaid, or when sent via overnight delivery as follows:

If to Sunesys: If to City:
Sunesys, LLC City of Redlands
ATT: Senior Counsel Attn: City Clerk
202 Titus Ave. P.O. Box 3005

Warrington, PA 18976 Redlands, CA 92373

Additionally, Sunesys will make a person available to the employees of any City department
having jurisdiction over Sunesys' activities twenty-four (24) hours a day, seven (7) days a week,
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regarding emergency-related problems or complaints resulting from the attachment, installation,
operation, maintenance, or removal of the equipment. The City may contact by telephone the
network control center operator at telephone number 1-800-286-6664 regarding these problems
or complaints.

6. Improvements.

All work and entry upon, over, under or along the public rights-of-way must be done under the

supervision of Sunesys and its contractors in a good and skillful manner, and must comply with
all standards imposed by the City from time to time. Any and all damage to the rights-of-way
resulting from the activities of Sunesys must be repaired by Sunesys at no expense to the City,
and to the reasonable satisfaction of the City. The excavation on the public rights-of-way by
Sunesys must be monitored by Sunesys for any lateral movement or other forms of trench
failure.

7. Compliance with Laws.

A. All facilities and equipment installed by Sunesys under this Agreement shall at all times
remain in compliance with all local, state, and federal laws regarding public safety.

B. The City and Sunesys agree that pursuant to federal statutes. including 47 l'.S.C. § 253 (the
Tederal Statutes''). the City may not prohibit Sunesys fmm providing interstate and intrastate

expanded telecommunications serv ices. but may manage the public rights-of-w ay and impose
neutral and non-discriminatory requirements to the degree permitted under state and federal law:
and as necessary to preserv e and advance universal service. protect the public safety and welfare.
ensure the continued quality of telecommunications services. and safeguard the rights of
con3umers md may. to the extent permitted by applicable 3tate lau. (including California Public
l tilities Code s Yl). require fair and reasonable. neutral and non-diserinunatory compensation
from discriminatory basis. Nothing in this \greement shall constitute a waiv er by Sunesy s or the

City of any state or federal regulation governing the provisioning of telecommunications
services.

8. Interference and Ground Mounted equipment.

A. Interference. In the performance and exercise of its rights and obligations under this
Agreement, Sunesys shall not interfere in any manner with the existence and operation of any
public or private rights-of-way, sanitary sewers, water mains, storm drains, gas mains, poles,
aerial and underground electrical and telephone wires, electroliers, cable television and
telecommunications facilities, utilities, or municipal property, without the express written
approval of the owner or owners of the affected property or properties, except as authorized by
applicable laws or this Agreement.

B. Ground,Mounted equipment. Sunesys does not plan on installing any ground mounted
facilities or equipment cabinets. Nonetheless, Sunesys understands that any installation of
ground-mounted facilities and equipment cabinets shall be subject to the planning and design
review requirements if imposed by the City on all other users of the public rights-of-way.

DJM/Aaree/Sunesys LLC Row A2reement 't



Sunesys agrees to comply with the City's current ordinances regarding such installations as well
as any future regulations that may be adopted by the City respecting such installations that are
consistent with the City's rights under Section 7901.1 of the California Public Utility Code, and
other applicable law, and are applied in a non-discriminatory fashion to other
telecommunications companies regulated and issued a Certificate of Public Convenience and

Necessity by the California Public Utilities Commission.

9. Utilities and Maintenance.

Sunesys shall pay for all utilities used at the Project. Sunesys shall take utility access from the
nearest possible connection to minimize damage to the public rights-of-way. Throughout the
term of this Agreement, Sunesys shall maintain the facilities that it installs in good operational
condition.

10. Default.

If either Party is in default under this Agreement for a period of(a) thirty (30) day s follouing
receipt ofnotice from the non-defaulting Party with respect to a default which may be cured

solely by the payment of money. or (b) thirty (30) days following receipt ofnotice from the non-

defaulting Party with respect to a default which may not be cured solely by the payment or

money. then. in either ev ent. the non-defaulting Party may terminate this Agreement, and may
pursue any remedies available to it against the defaulting Party under applicable law. If the non-

monetary default may not reasonably be cured w ithin a thirty 00) day period. this \greement
may not he terminated if the defaulting Party commences action to cure the default uithin such

thirt> (30) day period and proceeds diligently to fully cure the default.

11. Taxes.

Sunesys shall pay all personal property taxes, use taxes and possessory interest taxes, including
but not limited to those levied under Revenue and Taxation Code Section 107, assessed upon and

arising from Sunesys' use and possession of facilities under this Agreement.

12. Insurance.

A. Sunesys shall obtain and maintain during the term of this Agreement Commercial General

Liability insurance and Commercial Automobile Liability insurance protecting Sunesys in an
amount not less than Two Million Dollars ($2,000,000) per occurrence (combined single limit),
including bodily injury and property damage, and in an amount not less than Two Million
Dollars ($2,000,000) annual aggregate for both personal injury liability and products-completed
operations. The Commercial General Liability insurance policy shall name the City, its elected

officials, officers, and employees as additional insureds as respects any covered liability arising
out of Sunesys' performance of work under this Agreement. Coverage must be in an occurrence
form and in accordance with the limits and provisions specified herein. Claims-made policies are
not acceptable. This insurance shall not be canceled, nor may the occurrence or aggregate limits
set forth above be reduced, until the City has received at least thirty (30) days' advance written
notice of such cancellation or change. Sunesys is responsible for notifying the City of any change
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or cancellation. Further, the insurance policies' limitations amounts required by this subsection
shall be subject to periodic review by the City for compliance with industry standards. In the
event the City reasonably determines that the limitation amount of any insurance policy shall be
increased, on a frequency no greater than every five (5) years, the City shall provide Sunesys
with written notification of the same and Sunesys shall, within sixty (60) days of the date of such
notice, provide the City with certificates and endorsements evidencing such mutually agreeable
increased insurance policy limitation amount in amounts to be negotiated in good faith by both
Parties.

B. Prior to the commencement of any work pursuant to this Agreement, Sunesys shall file with
the City the required original certificates of insurance with endorsements, which shall state the

following:

(1) The policy number: name of insurance company: name and address of the agent or authorized
representative: name and address of insured: project name: policy expiration date: and specific
coverage amounts: (2) That the City will receive not less than thirty (30) days' prior notice or
cancellation: (3) That Sunesys' Commercial General Liability insurance policy is primary as

respects any other valid or collectible insurance that the City may possess. including any self
insured retentions that the City may have: and that any other insurance the City possesses will be
considered excess insurance only and will not he required to contribute with this insurance: and
(4) That Sunesys' Commercial General Liability insurance policy waives any right of recovery
the insurance company may hav e against the City. The certificates of insurance with
endor3ements and notices shall be mailed to the City at the address specified abov e in Section i

13. Relocation and Rearrangement Obligation.

.\. Relocations at Sunesy i bpense. \\ henev er. during the term of this \ureemenL the City
changes the grade. u idth or location of any street or improv e3 any street in any manner.
including the lay ing of any seuer. storm drain. conduits. gas. water, electric or other utility
system, or other pipes owned or operated by the City or any other public agency or publicly
owned utility, or constructs any pedestrian tunnels, or moves existing utilities where Sunesys'
facilities are located to an underground location, or other work of the City and such work will, in
the sole opinion of the City, render necessary any change in the position or location of any
facilities of Sunesys in or into the street, Sunesys will, at its own cost and expense, do any and all
things to effect such change in position or location, in conformity with the written notice of the
City to Sunesys. If Sunesys fails or refuses to relocate its facilities located in, on, upon, along,
under, over, across or above any highway or to pave, surface, grade, repave, resurface or regrade
as required, pursuant to any provision of this Agreement, the City or other public entity may
cause the work to be done and will keep an itemized account of the entire cost thereof, and

Sunesys will hold harmless the City. its elected officials, officers and employees from any
liability which may arise or he claimed to arise from the moving, cutting, or alteration of any or

Sunesys' facilities. or the turning on or off of w ater. oil or other liquid. gas. or electricity.
Sunesys shall reimburse the ('ity or other public entity for such cost uithin thirty (30) days aner
presentation to Sune33s of an itemi/ed account of such costs.
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B. Expense of Others. Except as provided elsewhere in this Agreement, when rearrangement of
facilities is done for the accommodation of any party not identified herein, the cost of such

rearrangement will be borne by the accommodated party. Such accommodated party, in advance
of such rearrangement, will (1) deposit with Sunesys either cash or a corporate surety bond in an
amount as in the reasonable discretion of Sunesys will be required to pay the costs of such

rearrangement; and (2) will execute the instrument agreeing to indemnify and hold harmless
Sunesys from any and all damages or claims caused by such rearrangement.

C. Rearrangement of the Facilities of Others. Nothing contained in this Agreement shall be
construed to require the City to move, alter or relocate any of its facilities upon said streets, at its
own expense, for the convenience, accommodation or necessity of any other public utility,
person, firm or corporation; or to require the City or any person, firm or corporation now or
hereafter owning a public utility system of any type or nature, to move, alter or relocate any part
of its system upon said streets for the convenience, accommodation or necessity of Sunesys.

D. Notice of Relocation. Sunesys w ill be giv en not less than one hundred twenty (120) days'
written notice of any relocation or rearrangement of facilities which Sunesys is required to make
hereunder. Such notice will specify in reasonable detail the work to be done by Sunesys and wiH

specify the time that such work is to be accomplished. In the event that the City changes the

prov isions of any such notice given to Sunesys. Sunesys will be given an additional period not
less than ninety (90) days to accomplish such work. In case Sunesys fails to commenee work in

compliance with such written notice within thirty 00) days after service of same upon Sunesys
(unless Sunesys w iH be unable to compl> uith such notice by reason of strikes. riots. acts or
Crod. or act of public enen1ies). the City's \luniciptil i tilities and Engineering Director may
cause the work required in said notice to be done by the City or at the election of the City. by a

private contractor at Sunesys' sole cost and expense. pursuant to the provisions in paragraph
11 \.. abov e.

14. Security and Bond.

In order to secure the performance of its obligations under this Agreement, Sunesys shall provide
the following security instruments to the City:

A. Faithful Performance Bond and Construction Bond. Prior to the commencement of any work
under this Agreement, Sunesys shall provide a performance bond running to the City to
guarantee completion of all of Sunesys' work in the public rights-of-way, in the amount of 100%
of the total estimated cost of the work to be performed in the public rights-of-way by Sunesys
(the "Construction Bond"). Upon completion of Sunesys' work in the public rights-of-way to the
satisfaction of the City's Municipal Utilities and Engineering Director, the amount of the
Construction Bond shall be reduced to 25% of the actual cost of the work, and the Construction
Bond shall be maintained for one year. At the end of that one year following completion of
Sunesys' work in the public rights-of-way to the satisfaction of the City's Municipal Utilities and

Engineering Director, the full amount of the Construction Bond will terminate and expire.
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B. Assessment of the Bonds. Upon Sunesys' failure to pay the City any amount owing under this
Agreement, the Construction Bond may be assessed by the City for purposes including, but not
limited to:

(1) Reimbursement of costs borne by the City to correct violations of the Agreement not
corrected by Sunesys, after the City provides notice and a reasonable opportunity to cure such
violations.

(2) To provide monetary remedies or to satisfy damages assessed against Sunesys due to
a material breach of this Agreement.

C. Restoration of the Bond. Sunesys shall deposit a sum of money or a replacement instrument
sufficient to restore the Construction Bond to its amount immediately prior to the assessment of
the bond by the City within thirty (30) days after notice from the City that any amount has been
recovered from the bond. Failure to restore the bond to its full amount within thirty (30) days
will constitute a material breach of this Agreement. Sunesys will be relieved of the foregoing
requirement to replenish the bond during the pendency of an appeal from the City's decision to
draw on the bond.

D. Costs of Collection. If the bond is drawn upon, all of City's costs of collection and
enforcement of the provisions relating to the bond that are specified in this section, including
reasonable attorneys' fees and costs, shall be paid by Sunesys.

E. Reservation of City Rights. The rights reserved by the City with respect to the bond are in
addition to all other rights and remedies the City may have under this Agreement or any other
law.

E Qualitication of Surety. The suret> supply ing the bond shall be an "admitted surety insurer."
as denned in Code of Civ il Procedure section 99i120, authori?ed to do business in the State of
California.

15. Indemnification and Waiver.

A. Generally. Sunesys shall indemnify, defend, protect, and hold harmless the City, its elected
officials, officers, employees, agents, and contractors, from and against liability, claims,
demands, losses, damages, fines, charges, penalties, administrative and judicial proceedings and
orders, judgments, and all costs and expenses incurred in connection therewith, including
reasonable attomeys' fees and costs of defense (collectively, the "Losses") directly or
proximately resulting from Sunesys' activities undertaken pursuant to this Agreement, except to
the extent arising from or caused by the gross negligence or willful misconduct of the City, its
councilmembers, officers, employees, agents, or contractors.

B. Waiver of Claims. Sunesys waives all claims, demands, causes of action, and rights it may
assert against the City on account of any loss, damage, or injury to any equipment, or any loss or
degradation of the Services, resulting from any event or occurrence that is beyond the City's
reasonable control.
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C. Limitation of City's Liability. The City shall be liable only for the cost of repair to damaged
equipment arising from the sole negligence or willful misconduct of the City, its employees,
agents, or contractors, and the City shall in no event be liable for indirect or consequential
damages.

D. Waiver of Breach. The waiver by either Party of any breach or violation of any provision of
this Agreement will not be deemed to be a waiver or a continuing waiver of any subsequent
breach or violation of the same or any other provision of this Agreement.

16. Miscellaneous.

A. Governing Law: Jurisdiction. This Agreement shall be governed and construed by and in
accordance with the laws of the State of California, without reference to its conflicts of law
principles. If suit is brought by a Party to this Agreement. the Parties agree that trial of such
action shall be vested exclusivelv in the state courts of California. or in the relevant United States
District Court in California. Sunesys shall comply with all applicable laws in the exercise of its
rights and the performance of its obligations under this Agreement.

B. Attorneys' Fees. Should any dispute arising out of this Agreement lead to litigation. the
prevailing party shall be entitled to recover its costs of suit and (without limitation) reasonable
attorneys' fees. including fees for use of in-house counsel by a Party.

C. Representations and Warranties. Each of the Parties to this \greement represents and
w arrants that it has the full right. pouer. legal capacity. and authority to enter into and perform
the Parties' respectiv e obligations hereunder and that such obligations shall be hinding upon such
Party u ithout the requirement of the apprm al or consent of any other person or entity in
connection herewith.

D. Removal of equipment. Sunesys shall remove any equipment installed pursuant to this
Agreement within sixty (60) days of abandonment of the equipment, or termination of this
Agreement, at Sunesys' sole cost and expense. If Sunesys fails to remove such equipment, the
City is entitled to remove and dispose of the equipment at Sunesys' sole cost and expense, upon
thirty (30) days prior notice to Sunesys. Sunesys' obligations to reimburse the City for removal
and disposal of equipment under this section shall survive the expiration or termination of this
Agreement.

E. Nonexclusive Use. Sunesys acknowledge that this Agreement does not provide Sunesys with
exclusive use of the public rights-of-way or any municipal facility and that City retains the right
to permit other providers of communications services to install equipment or devices in the
public rights-of-way and on municipal facilities. Sunesys agrees to register and maintain
information on its underground with ESA Dig Alert and to comply w ith the other requirements
of Cal. Gov't Code §4216 et seg.

F. Severability of Provisions. If any provision of this Agreement is held by court of competent
jurisdiction in a final judicial action to be void, voidable, or unenforceable, that provision will be



deemed to be severable from the remaining provisions of this Agreement and will not affect the

legality, validity, or constitutionality of the remaining portions of this Agreement. Each Party

represents that it would have entered into this Agreement, and each of its provisions, regardless
of whether any one or more provisions may be declared illegal, invalid, or unconstitutional.

G. Consent Criteria. In any case where the approval or consent of a Party is required, requested,
or otherwise to be given under this Agreement, that party must not unreasonably delay,
condition, or withhold its approval or consent.

H. Amendment of Agreement. This Agreement may be amended only by a written instrument

signed by the Parties.

L Entire Agreement. This Agreement contains the entire understanding between the Parties with

respect to its subject matter. There are no representations, agreements, or understandings

(whether oral or written) between or among the Parties relating to the subject matter of this

Agreement that are not fully expressed herein.

IN WITNESS WHER EOF, and in order to bind themselves legally to the tenns and

conditions of this Agreement, the duly authorized representatives of the Parties have executed

this Agreement as of the Effective Date.

CITY OF REDLANDS

19 iarrison or

ATTEST:

Lorn Poyzer,

SUNE Y
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Bond No. 81963254 / 87-94-96

FAITHFUL PERFORMANCE BOND

KNOW ALL MEN BY THESE PRESENTS:

WHEREAS, the City of Redlands, California, a municipal corporation ("City") and Sunesys, LLC, a

Delaware limited liability company, ("Principal") have entered into an agreement for the occupancy of

portions of the public ways in the City by Principal; and

WHEREAS, the agreement, identified as "Right of Way Use Agreement," is incorporated by this

reference; and

WHEREAS, Principal is required under the terms of the agreement to furnish a bond for its faithful

performance;

NOW, THEREFORE, we, Principal and Federal Insurance Company and National Union Fire

Insurance Company of Pittsburgh, PA as Surety, are held and firmly bound unto the City in the penal sum

of One Million Two Hundred Sixty Eight Thousand Six Hundred Sixty Two & No/100-- Dollars ($

1,268,662.00), lawful money of the United States, for the payment of which we bind ourselves, our heirs,

successors, executors, administrators, jointly and severally, firmly by these presents.

The condition of this obligation is such that the obligation will become null and void if the above-

bounded Principal, his or its heirs, executors, administrators, successors, or assigns, will in all things

stand to, abide by, well and truly keep and perform the covenants, conditions, and provisions in said

agreement and any alteration thereof made as therein provided, on his or their part, to be kept and

performed at the time and in the manner therein specified, and in all respects according to their true intent

and meaning, and will indemnify and save harmless the City, its officers, agents, and employees, as

therein stipulated; otherwise, this obligation will be and remain in full force and effect.

Upon completion of the work in the public rights-of-way to the satisfaction of the City's Municipal

Utilities and Engineering Director, the amount of the Construction Bond shall be reduced to 25% of the

actual cost of the work, and the Construction Bond shall be maintained for one year. At the end of that

one year following completion of the work, in the public rights-of-way to the satisfaction of the City's

Municipal Utilities and Engineering Director, the full amount of the Construction Bond will terminate and

expire.

The Surety hereby stipulates and agrees that no change, extension of time, alteration, or addition to the

terms of the agreement, the work authorized to be performed thereunder, or the specifications

accompanying the agreement will in any manner affect its obligations on this bond. The Surety hereby

waives notice of any such change, extension of time, alteration, or addition to the terms of the agreement,

the work, or the specifications; provided; however, that this bond is subject to the following express

conditions:

1. The Surety reserves the right to withdraw as Surety from this bond, except as to any

liability incurred or accrued, and may do so upon giving the City not less than thirty (30) days written

cancellation notice.

2. The aggregate liability of the Surety hereunder on all claims shall not exceed the penal

sum of this bond in any event.



IN WITNESS WHEREOF, this instrument has been duly executed by the above-

named Principal and Surety on July 29, 2008.

Note: All signatures must be acknowledged before a notary public. Attach appropriate

acknowledgment.
Sunesys, LLC

(Type name of Principal)

185 Titus Avenue

Warrington, PA 18976

(Type address of Principal)

By:
(Signature of authorized officer)

ÁÍØ (Gl%; .Sth/¥T V!?? YfdGC ?

(Title of officer)

Federal Insurance Company and National Union

Fire Insurance Company of Pittsburgh, PA

(Type name of Surety)

15 Mountain View Road,Warren, NJ 07059/

70 Pine Street, New York, NY 10270

(Type address of Surety)

By
(Signa/pre h rized officer)

DiLynn Guern, Attorney-In-Fact
(Title of officer)

APPROVED AS TO FORM:

CITY ATTORNEY



Chubb
POWER Federal InsuranCe Company Attn: Surety Department

OF Vigilant Insurance Company 15 Mountain View Road

Surety ATTORNEY Pacific Indemnity Company Warren, NJ 07059

CHuma
Know All by These Presents, That FEDERAL INSURANCE COMPANY, an Indiana Corporation, VIGILANT INSURANCE

COMPANY, a New York Corporation, and PACIFIC INDEMNITY COMPANY, a WisConSin Corporation, do each hereby Constitute and

appoint Gloria C. Blackburn of Dallas, Texas and Florietta Acosta, Donald E. Appleby, Dilynn Guern, Susan J. Lattarulo,

Kristen McCormick, Kevin W. McMahon, Frank C. Penn, J.R, Richards, James S. Rosutek and Lisa T. Solove of Denver,

Colorado- - - - - - - - - - -···················· -························· - - -···· - - - -······ - - - -· -······ - - -··

each as their true and lawful Attorney- in. Fact to execute under such designation in their names and to affix their corporate seals to and deliver for and on their behalf as surety

thereon or otherwise, bonds and undertakings and other writings obligatory in the nature thereof (other than bail bonds) given or executed in the course of business, and any

instruments amending or aftering the same, and consents to the modification or alteration of any instrument referred to in said bonds or obligations.

In Witness Whereof, said FEDERAL INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY have each executed and attested

these presents and affixed their corporate seals on this 26th day of October, 2005

Kenneth C. Wendel, Assistant Secretary
J P. mith, Vice President

STATE OF NEW JERSEY
ss.

County of Somerset

On this 26th day of October, 2005 before me, a Notary Public of New Jersey, personally came Kenneth C. Wendef, to me

known to be Assistant Secretary of FEDERAL INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, and PACIFic INDEMNITY COMPANY, the companies which

executed the foregoing Power of Attomey, and the said Kenneth C. Wendet, being by me duly swom, did depose and say that he is Assistant Secretary of FEDERAL

INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY and knows the corporate seals thereof, that the seals affixed to the

foregoing Power of Attomey are such corporate seals and were thereto affixed by authority of the By- Laws of said Companies; and that he signed said Power of Attomey as

Assistant Secretary of said Companies by like authority; and that he is acquainted with John P. Smith, and knows hirn to be Vice President of said Companies; and that the

signature of John P. Smith, subscribed to said Power of Attorney is in the genuine handwriting of John P. Smith, and was thereto subscribed by authorfty of saíd By- Laws and in

deponent's presence.

Notarial Seaf

$TEfE & WAOI

O TA g Notary Public, Slate of New Jersey

.~ . No. 2321097

ogtv Commission Expires Oct 25, 2009 r
Notary Public

CERTIFICATION

Extract from the By- Laws of FEDERAL INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNfTY COMPANY:

"All powers of attomey for and on behalf of the Company may and shall be executed in the name and on behalf of the Company, either by the Chairman or the

President or a Vice President or an Assistant Vice President, jointly with the Secretary or an Assistant Secretary, under their respective designations. The

signature of such officers may be engraved, printed or lithographed. The signature of each of the following officers: Chairman, President, any Vice President, any

Assistant Vice President, any Secretary, any Assistant Secretary and the seal of the Company may be affixed by facsimile to any power of attorney or to any

certificate relating thereto appointing Assistant Secretarles or Attomeys- in. Fact for purposes only of executing and attesting bonds and undertakings and other

writings obligatory in the nature thereof, and any such power of attomey or certificate bearing such facsimile signature or facsimile seal shall be valid and binding

upon the Company and any such power so executed and certified by such facsimile signature and facsimile seal shalf be valid and binding upon the Company

with respect to any bond or undertaking to which it is attached."

1, Kenneth C. Wendel, Assistant Secretary of FEDERAL INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY

(the ·Companies") do hereby certify that

(1) the foregoing extract of the By- Laws of the Companies is true and correct,

(ii) the Companies are duly licensed and authorized to transact surety business in all 50 of the United States of America and the District of Columbia and are

authorized by the U.S. Treasury Department; further, Federal and Vigilant are licensed in Puerto Rico and the U.S. Virgin Islands, and Federal is licensed in

American Samoa, Guam, and each of the Provinces of Canada except Prince Edward Island; and

(ill) the foregoing Power of Attomey is true, correct and in full force and effect.

Given under my hand and seats of said Companies at Warren, NJ this July 29 , 2008

Kenneth C. Wend , Assistant Secretary

IN THE EVENT YOU WISH TO NOTIFY US OF A CLAIM, VERIFY THE AUTHENTICITY OF THIS BOND OR NOTIFY US OF ANY OTHER

MATTER, PLEASE CONTACT US AT ADDRESS LISTED ABOVE, OR BY Telephone (908) 903- 3493 Fax (908) 903- 3656

e-mail: surety(¿i)chubb.com



POWER OF ATTORNEY

American Home Assurance Company Power No. 17755

National Union Fire Insurance Company of Pittsburgh, PA.

Principal Bond Office. 175 Water Street, New York, NY 10038
No. 23-B-04392

KNOW ALL MEN BY THESE PRESENTS:

That American Home Assurance Company, a New York corporation. and National Union Fire Insurance Company of Pittsburgh. PA., a Pennsylvania

corporation, does each hereby appoint

-Donald E. Appleby, Florietta Acosta, Gloria C. Blackburn, DiLynn Guern, Susan J Lattarulo, Kristen L McCormick,

Tiffany McGonigle, Kevin W. McMahon, Frank C. Penn, J. Il Richards, James S. Rosulek: of Denver, Colorado-

its true and lawful Attorney(s)-in-Fact, with full authority to execute on its behalf bonds, undertakings, recognizances and other contracts of indemnity and

writings obligatory in the nature thereof, issued in the course of its business, and to bind the respective company thereby.

IN WITNESS WHEREOF, American Home Assurance Company and National Union Fire Insurance Company of Pittsburgh, PA. have each executed

these presents
tlus 8th day of January, 2007

Vincent P Forte, Vice President

STATE OF NEW YORK }

COUNTY OF NEW YORK } ss. . ? a

On this 8th day of January. 2007 before me came the above named

officer of American Home Assurance Company and National Umon Fire

Insurance Company of Pittsburgh, PA , to me personally known to be the JUUANA E. HALLENBECK

individual and officer described herem, and acknowledged that he executed the NOTARY PUSUC STATE OF MW YORK

foregoing msturment and affixed the seals of said corporations thereto by Ne 01-A6125671

authority ofhis office
QUAUFIED W BROSX COUNTY

MY C0Y¼SSLO\ EXP!MS APML 18, 2009

CERTIFICATE
Exerpts of Resolutions adopted by the Boards of Directors of American Home Assurance Company and National Union Fire insurance Company of Pittsburgh,

PA on May 18. 1976.

"RESOLVED, that the Chairman of the Board, the President, or any Vice President be, and hereby is, authorized to appomt Attomeys-in-Fact to represent

and act for and on behalf of the Company to execute bonds. undertakings, recognizanoes and other contracts of indemity and writings obligatory in the nature

thereof, and to attach thereto the corporate seal of the Company, in the transaction of its surety business:

"RESOLVED, that the signatures and attestations of such officers and the seal of the Company may be affixed to any such Power ofAttorney or to any

certificate relating thereto by facsimile, and any such Power of Attomey or certificate bearing such facsimile signatures or facsimile seal shall be valid and

binding upon the Company when so affixed with respect to any bond, undertaking, ivcognizance and other contract of indemnity and writing obligatory in the

nature thereof;

"RESOLVED, that any such Attorney-in-Fact delivering a secretarial certification that the foregoing resolutions still be in effect may insert in such

certification the date thereof, said date to be not later than the date of delivery thereof by such Attomey-in-Fact?

L Elizabeth M. Tuck, Secretary of American Home Assurance Cornpany and of National Union Fire Insurance Company of Pïttsburgh, PA- do hereby certify

that the foregoing exerpts ofResolutions adopted by the Boards ofDirectors of these corporations, and the Powers of Attorney issued pursuant thereto, are true

and correct, and that both the Resolutions and the Powets of Attomey are in full force and effect.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the facsimile seat of each corporation

this29th day of July, 2008

65166(4A6)
Elvabeth M luch,Secretary



ACKNOWLEDGEMENT

State of Pennsylvania
County of Bucks

On this the 30th day of July 2008, before me Corinne J. Bistline, a Notary Public, within

and for said County and State, personally appeared Alan Katz to me personally known to

be Sr. Vice Presidents of Sunesys, LLC and acknowledged that he executed the said

instrument as the free act and deed of said Company.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal, at

my office in the aforesaid County, the day and year in this certificate first written.

NOWNM SEM
h ih COMNNE J8NRUNE

Notary Public the State of Pennsylvama Notay PubMe

County of Bu s WMMNGTON TWR BUCKS COUNTY

My Commission Expires Apr 10, 2010



Decrease PENALTY RIDER

BOND AMOUNT $1,268.662.00 BOND NO. A IG 8794%/ CHB81%3254

To be attached and form a part of Bond No. AIG879496/ CHB81963254 dated the 29_tth day of J_uly,20.08, executed by National Union Fire Insurance Company of Pittsburgh, PA/ Federal InsuranceCompany as surety, on behalf of Sunesys, LLC as current principal of record, and in favor of Cityof Redlands, as Obligee, and in the amount of One Million Two Hundred Sixty Eight Thousand SixHundred Sixty Two Dollars and 00/100 ($1,268,662.00).

In consideration of the agreed premium charged for this bond, it is understood and agreed thatNational Union Fire Insurance Company of Pittsburgh, PA/ Federal Insurance Company herebyconsents that effective from the 31st day of August, 2009, said bond shall be amended as follows:

THE BOND PENALTY SHALL BE Decreased:

FROM: One Million Two Hundred Sixty Eight Thousand Six Hundred Sixty Two Dollars and00/100 ($1,268,662.00)

TO: Twenty Five Percent of Contract Amount or Three Hundred Seventeen Thousand OneHundred Sixty Six Dollars and 00/100 ($317,166.00)

The Decrease of said bond penalty shall be effective as of the 31st day of August, 2009, and doeshereby agree that the continuity of protection under said bond subject to changes in penalty shallnot be impaired hereby, provided that the aggregate liability of the above mentioned bond shall notexceed the amount of liability assumed by it at the time the act and/or acts of default werecommitted and in no event shall such liability be cumulative.

Signed, sealed and dated this 31st day of August, 2009.

SunesysdL_C

By:
PRBCWAL

Mor/ A/. kqfz, f Q/98/V9
National Union Fire Insurance Com of Pittsbu deral InsuÓce Company

SURETV

BV:

L Guern, ATTOR.NEY-IN FACT

THE ABOVE BOND IS HEREBY AGREED TO AND ACCEPTED BY:

City of Redlands
OBLIGEE

BY:



POWER Federal Insurance Company Attn: Surety DepartmentChubb OF ylgliant Insurance Company 15 Mountain View Road
Surety ATTORNEY Pacific Indemnity Company Warren, NJ 0/059CHUBB

Know All by TheSe Presents, That FEDERAL INSURANCE COMPANY, an Indiana Corporation, VIGILANT INSURANCE
COMPAplY, a New York Corporation, and PACIFIC INDEMNITY COMPANY, a WISConSin Corporation, do eaCh hereby ConStitute and
appoinpGloria C. Blackburn of Dallas, Texas and Florietta Acosta, Donald E. Appleby, Dilynn Guern, Susan J. Lattarulo,
Kristen MCCormick, Kevin W. McMahon, Frank C. Penn, J.R. Richards, James S. RoSulek and LISa T. Solove of Denver,Colorado- -··------------- --··· ---------------······----- - --- ------- - ----??----- - -- --- - -- - ----------

each as their true and lawful Attomey- In- Fact to execute under such designation in their names and to aflix their corporate seals to and deliver for and on their behalf as surety
Ahereon or otherwise, bonds and undertakings and other writings obligatory in the nature thereof (other than ball bonds) given or executed in the course of business, and any
instrurnents amending or altering the same, and consents to the modification or alteration of any instrument referred to in said bonds or obligations.

In Witness Whereof, said FEDERAL INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNrTY COMPANY have each executed and attested
these presents and affixed their corporate seals on this 26th day of Ootober, 2005

nneth C. Wendel, A la nt Secretary J P. mith, Vice President

STATE OF NEW JERSEY
ss.

County of Somerset

On this 26th day of October, 2005 before me, a Notary Public of New Jersey, personally carne Kenneth C. Wendel, to me
known to be Assistant Secretary of FEDERAL INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY, the companies which
executed the foregoing Power of Attomey, and the said Kenneth C. Wendel, being by me duly swom, did depose and say that he is Assistant Secretary of FEDERAL
INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY and knows the corporate seals thereof, that the seals affixed to the
foregoing Power of Attomey are such corporate seals and were thereto affixed by authority of the By- Laws of said Companies; and that he signed said Power of Attomey as
Assistant Secretary of said Companies by like authority; and that he is acquainted with John P. Smith, and knows him to be Vice President of said Companies; and that the
signature of John P. Smith, subscribed to said Power of Attorney is in the genuine handwriting of John P. Smith, and was thereto subscribed by authority of said By- Laws and in
deponent's presence.

Notarial Seal

Co OTAR
No. 2321097

p Commission Expires Oct. 25, 2009 ..
Nota Public

CERTIFICATION
Extract from the By- Laws of FEDERAL INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY:

-All powers of attomey for and on behalf of the Company may and shall be executed in the name and on behalf of the Company, either by the Chairman or the
President or a Vice President or an Assistant Vice President, jointly with the Secretary or an Assistant Secretary, under their respective designations. The
signature of such officers may be engraved, pdnted or lithographed. The signature of each of the following officers: Chairman, President, any Vice President, anyAssistant Vice President, any Secretary, any Assistant Secretary and the seal of the Company may be affixed by facsimile to any power of attomey or to anycertificate relating thereto appointing Assistant Secretaries or Attomeys- in- Fact for purposes only of executing and attesting bonds and undertakings and other
writings obligatory in the nature thereof, and any such power of attomey or certificate bearing such facsímile signature or facsimile seal shall be valid and binding
upon the Company and any such power so executed and certified by such facsimile signature and facsimile seal shall be valid and binding upon the Companywith respect to any bond or undertaking to which it is attached.-

1, Kenneth C. Wendel, Assistant Secretary of FEDERAL INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY
(the "Companies-) do hereby certify that

(l) the foregoing extract of the By- Laws of the Companies is true and correct,
(ii) the Companies are duly licensed and authorized to transact surety business in all 50 of the United States of America and the District of Columbia and are

authorized by the U.S. Treasury Department; further, Federal and Vigilant are licensed in Puerto Rico and the U.S. Virgin Islands, and Federal is licensed in
American Samoa. Guam, and each of the Provinces of Canada except Prince Edward Island; and

(iii) the foregoing Power of Attomey is true, correct and in full force and effect.

Given under my hand and seals of said Companies at Warren, NJ this AguSt 31, 2009

txmr

Kenneth C. Wende , Assistant Secretary

IN THE EVENT YOU WISH TO NOTIFY US OF A CLAIM, VERIFY THE AUTHENTICITY OF THIS BOND OR NOTIFY US OF ANY OTHER
MATTER, PLEASE CONTACT US AT ADDRESS LISTED ABOVE, OR BY Telephone (908) 903- 3493 Fax (908) 903- 3656

e-mail: suretygÇchubb.com

Form 15-10- 02258- U (Ed. 5- 03) CONSENT



POWER OF ATTORNEY

American Home Assurance Company Power No. 10311
National Union Fire Insurance Company of Pittsburgh. PA.

Prmcipal Bend Office 175 Water Street. New York NY 10038

No. 23-B-04392
KNOW ALL MEN BY THESE PRESENTS:

That American Home Assurance Company, a New York corporation. and National Umon Fire Insurance Company of Pittsburgh, PA, a Pennsytvania
corporation. does each hereby appoint

--Donald E. Appleby, Florietta Acosta, Gloria C. Blackburn, DiLynn Guern, Susan J Lattarulo.
Tiffany McGonigle, Kevin W, McMahon Frank C, Penit, J. R. Richards, James S Rosufek,

Deanna M Robichaud, Danielle M. Bechard: of Denver, Colorado-
its true and lawful Attorney(s)-in-Fact, with full authority to execute on its behalf bonds, undertakings, recognizances and other contracts of indemnity and
writings obligatory in the nature thereof, issued in the course of its business, and to bind the respective company thereby.

IN WITNESS WHEREOF, Amencan Home Assurance Company and National Union Fire Ittsurance Company of Pittsburgh, PA, have each executedthese presents

this 1 Ith day of December, 2008

.
Anthony Romano, Vice President

STATE OF NEW YORK }

COUNTY OF NEW YORK } ss. .

On this I lth day of December, 2008 before me came the above named
officer of American Home Assurance Company and National Union Fire
Insurance Company of Pittsburgh. PA , to me personally known to be the JULIANA E. H ALLENBECKmdividual and officer desenbed herem, and acknowledged that he executed the NOTARY PUBUO STAT E OF NáW YORK
foregomg msturment and affixed the seals ofsaid corporations thereto bv No 01-A6125671
authority of his office QUAUPED If, SPONX 000NTY

MY OOMM.SS.0\ EXPiRES APRR 18, 2009

CERTIFICATE
Exerpts of Resolutions adopted by the Boards of Directors of American Home Assurance Company and National Union Fire Insurance Company of Pittsburgh,PA. on May 18, 1976

"RESOLVED, that the Chairman of the Board. the President, or any Vice President be. and hereby is, authorized to appomt Attorneys-in-Fact to representand act for and on behalf of the Company to execute bonds. undertakmgs, recogmzances and other contracts of indemity and writings obbgatory in the naturethereof. and to attach thereto the corporate seal of the Company. m the transaction of its surety busmess,

"RESOLVED, that the signatures and attestations of such officers and the seal of the Company may be affixed to any such Power of Attorney or to anycertificate relating thereto by facsimile, and any such Power of Attome> or certificate bearing such facsimile signatures or facsimile seal shall be valîd and
bindmg upon the Company when so affixed with respect to any bond, undertaking, recognizance and other contract of mdemnity and writmg obligatory iti thenature thereof;

"RESOLVED, that any such Attorney-in-Fact delivering a secretarial certification that the foregoing resolutions still be in effect may insert in suchcertification the date thereof, said date to be not later than the date ofdeliverythereof by such Attorney-in-Fact.*

I, Elizabeth M. Tuck, Secretary of American Home Assurance Company and ofNational Union Fire Insurance Company ofPittsburgh, PA. do hereby certifythat the foregoing exerpts of Resolutions adopted by the Boards of Directors of these corporations, and the Powers of Attømey issued pursuant thereto, are trueand correct, and that both the Resolutions and the Powers ofAttomey are in full force and effect

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the facsimile seal ofeach corporation

31s this Augular of 2009

65166 (4 96 Ehzabeth M 'I uck. Secretary




