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BEFORE THE TENNESSEE REGULATORY AUTHORITY
NASHVILLE, TENNESSEE

April 8, 2008

In re: Application of Jackson Energy Authority to )

Expand Its Certificate of Convenience and ) Docket No. 07-00201
Necessity to Provide Intrastate )
Telecommunications Services )

AENEAS COMMUNICATIONS, LLC’S RESPONSES TO JACKSON ENERGY
T

AUTHORITY"’S FIRST DISCOVERY REQUES

Aeneas Communications, LLC (“Aeneas”) submits the following responses to the first
discovery requests filed by Jackson Energy Authority (“JEA™) on December 10, 2007.
1. Identify each person whom you expect to call as an expert witness at the hearing

on the merits in this docket, and for each such expert witness:

a. State the field in which the witness is to be offered as an expert;
b. State the subject matter on which the witness is expected to testify;
c. State the substance of the fact and opinions to which the witness is

expected to testify and a summary of the grounds for each opinion;

d. Identify and produce copies of each and every publication, presentation,
testimony or other document prepared, written or otherwise developed, in
whole or in part by such witness relating to the subject matter on which
the witness is expected to testify; and

e. Identify and produce copies of all documents reviewed by, utilized by,
relied upon, created by or produced by the witness in evaluating, reaching
conclusions or formulating one or more opinions in this matter;

RESPONSE: Aeneas has no current plans to call an expert witness.

1819009 v1 -1-
100437003 4/8/2008


AA01009
Text Box
filed electronically in docket office on 04/08/08


2. If you contest any of the assertions contained in the Petition in this matter, or any
of the relief requested therein, please identify and explain your contentions and the factual and/or
legal bases for each such contention, and please provide copies of all documents relating to each
such contention.

RESPONSE: Aeneas is presently preparing testimony that will set forth its position regarding
JEA’s request for expanded authority. That testimony will be filed in accordance with the
procedural schedule. Aeneas has not yet finalized its contentions and will not likely do so prior

to the filing date.

~

3. The Petitioner has asserted in its Application that it is qualified from a
managerial, technical and financial standpoint to provide the services described in its Petition.
Do you dispute all or any part of this assertion? If so, please explain your contentions in detail
and provide copies of all documents related to each of your contentions.

RESPONSE: Aeneas has not yet completed its analysis of Petitioner’s assertions. In an effort
to be response to the request however, Aeneas has prepared a number of documents in

connection with this case and submits them with this response.

4. Produce copies of all hearing exhibits that you plan to introduce, use or reference
at the hearing on the merits in this doclket.
RESPONSE: Aeneas does not presently know what exhibits it will introduce. See also the

response to Question 3.
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Respectfully submitted,
BOULT, CUMMINGS, CONNERS & BERRY, PLC

By: /4 /’1/; %/Z//C

Henry Walker

1600 Division Street, Suite 700
P.O. Box 340025

Nashville, Tennessee 37203
(615) 252-2363
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CERTIFICATE OF SERVICE

I hereby certify that a copy of the foregoing 1s being forwarded via U.S. mail, to:

Melvin I. Malone

Mark W. Smith

Miller & Martin, PLLC
150 4™ Avenue North
1200 Nashville Place
Nashville, TN 37219-2433

Charles B. Welch, Jr.

Jamie R. Hollin

Farris Mathews Branan Bobango Hellen & Dunlap, PLC
618 Church Street, Ste. 300

Nashville, TN 37219

on this the 8" day of April, 2008.

Dl Wer

Henryl’Walke

1819009 v1 g
1060437-003 4/8/2008



ATTACHMENT C




1 PO Lo S eUSs D

el i AneH ALtaed MR

BEFORE THE TENNESSEE REGULATORY gﬁ Ty
3z, -f s
@Jffap /f"}?.r}
oy =
Z m
RGN AL
Roopy
IN RE: )
}
APRPLICATION OF JACKSON } DOCKET NG/
ENERGY AUTHORITY FOR A } 03-~-00438
CERTIFICATE OF CONVENIENCE }
AND NECESSITY )

TRANSCRIDT OF PROCEEDINGS
Monday, November 10, 2003
VOLUME T
APPEARANCES :
For Amneas Communicationg Mr. Henry wWalkey
Fur Cﬁérter Mr. Charles g, Welwuh, Jy,
Communicaciens, Mr. Timothy glur
For Jagkson Enargy Mr. Mark W. smith .
Autherity. Mr. Carleos €. gmitw
Ms., Teresa Cobhp

Tor TRA Staff, Mr. Joseph Werner

Reported By
Susan D. Delac, RPR, crCr

~ ‘nﬁ:‘.uuo

anbyilla, TM 300 buay
818} RES-T7IE « (oo :smuo
Pun (%133 ABd292;




1 3L MO DTN Tens s

ULl WUr SEOH Z1e23 IR

10
11
12
13

15
ls
17
ig
19
20
21
22
23
24
25

CRCSS-EXAMINATION

BY MR, WALKZR:

Q. Mr. Williams, your application is for
1 T ———

wholesale sarvice only; is that correct?

A, That ia correct.

Q. 50 you would have to return and wotld

intend to return to the TRA to seek an amendment-to

—‘_"_—_._; —_——

your certificate befare getting into the retail side of
——

"the Telecom business?

A, Yes, gir, that's corregt

MR. WALKER: That's gll.
DIRECTOR MILLER: Thank You,
Mr. Walker. Mr. Weleh.
CROSS-EXAMINATION

BY MR. WELCH:

Q. Mr. Williams, you worked clogely wilh

Mr. Work on thisg applicacion?

A, That's correce, yes.

Q. . He's your pemid eonsultant for this

a2pplicacion, isn't has

A. That's gorrect, he is paiqd,

Q. And would it surprise you if I tglg oy

that Mr., Work referg 0 the telephone Yusineas urie as

& shell? wWould that surprige ¥You in hix testimory?

34
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BEFORE THE TENNESSEE REGULATORY AU'IHORI'I'Y_
IN RE: H

APPLICATION OF JACKSON ENERGY :
AUTHORITY FOR A CERTIFICATE OF : -
CONVENIENCE AND NECESSITY TO :  DocketNo. ¢ 23 —(0F3 &)
PROVIDE TELECOMMUNICATIONS

SERVICES AS A CARRIERS’ CARRIER :

APPLICATION FOR A CERTIFICATE TO PROVIDE
TELECOMMUNICATIONS SERVICES AS A CARRIERS' CARRIER

Pursuant to applicable Teonessee Statutes and the Rules and Regulations af the
Tenne:;sec Regulatery Authority, Section 233 of the Federal Telecommumications Act ¢f 1996
(“Act™), and the provisions of Chapter 55 of the 2001 Private Acts of the Tennessee (leneral
Assermbly (the “TEA Private Act”), Jackson Energy Authority (“JEA") respectfully requests the
Tennessee Regulatory Authority (“TRA™) grant to JEA the authority, as mtiy be required liy law,
to provide fecilities-based telecommunications sarvicés 83 a carriers’ carrier within Njaéisun'
County, Tennesses. JEA is willing and sble to éomply with all applicable ntles and regylntiong

in Tennessee perteining to the provieion of such telecommunications services.

In support of its Application, JEA submits the following:

1. The foll name and address of the Applicant is:

Jackson Energy Authority

119 Eest College Street
Jackson, Tennegses 38301
Telephone:  (731) 422-7500




Questions regarding this application should be gﬁr’tcicd to:

Carlos C. Smith

Mark W. Smith

Strang, Fletcher, Carriger, Walker, Hodge & Smith, PLLC
400 Krystal Building / One Union Square

Chattanooga, Tennesses 37402 ’

Telephone;  {423) 265-2000

Facsimile: {423) 756-5861.

and

Teresa Cobb

General Counsel

Jackeson Energy Authority

119 Bast College Street
Jackson, Tentesgee 38301
Telephone:  (731) 422-7500
Facmimile:  (731) 422-7241

Contact name and address at the Company is:

John W. Williams

President and Chief Executive Officer
Jackson Energy Authority

119 Enst College Strest

Jackson, Tenmessce 38301

Telephone: (731} 422-7500
Facsimile: (731) 422-7241

e-maik: iwilliama(@ljsxenergy.com
Following certification, the TRA contact for Ainancial and accounting matters at J1:A will

be: e

Dana R, Wheeler -
Senior Vice President end Chief Finencial Officer
Jackson Energy-Authority

119 Bast College Street

Jockson, Tennessea 38301

Telephone:  (731)422-7207

Facsimile  (731) 422-7221

e-mail: dwheeler@jaxenergy.com
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Following cerfification, the TRA and customer/consumer (g applicsble) contact ot JEA
will ba:

Kim Kersey .

Senior Vice Presiderit of Telecommunication

Tackson Energy Authority

119 Bast College Street

Jackson, Teanessee 38301

Telephone:  {731) 422-7257
Facsimile (731) 422-722)

e-maik: llcerseyf@iaxen .o

Orga_niznlic_n Chart of Corporate Structnre:

See attached Exhibit A for organizationsl chart of corporate structure.

Cormporate information:
JEA is n utility authority created on July 1, 2001, by a Private Act of the Te:nessee

General Assembly, JEA is the successor to the Jackson Utility Division of the Zity of
Jackson, Tennessee, which was originally created in 1959, JEA provides electtic, gas,
water and ‘wastewater services to approximately 38,000 homes, businesses and infustries
in Jackson, Tennesses and adjacent areas of Madison County, Tennessee. A cop: of the

JEA Private Act is attached a5 Exhibit B,

JEA intends to construct  oable television system with a “fiber to the home™ broadband
network architecture (“Network™). ‘The Network will have the capabilities of supgorting
telephony and/or data services in addition to its core ceble television, video and Internet
capabilities. Upon completion, the Network willr—consist af Vn 658 mile all-fber upi;ic
- petwork designed and menufactured by Wave7 COptics that relies -fupdamentally on an
Internet Protocol {or “IP"} over Gigabit Ethernet architecture. This architecture will

provide the Metwork the eepability 1o deliver, cost-effectively, 500 Mbps of syrnietrical
Page 3




bendwidth to individus! subscribers using a single fibker. The Network will be capuble of
utilizing Vaice-over-IP-technology to transport telephony traffic as prioritized IP packets
over extremely high bandwidth fiber links, assuring high quality of service and festire set
capability. Likewise, the architecture of the Network will be capable of providing
unsurpassed  bi-directional bmdwidlh emd robust and flexible 'quality-ofumrvicc

management for superior deta transport.

JEA will utitize the Netwark to provide cable telavision within Madisan County, ard JEA
will utilize the Network to provide Intemetl services, either directly or in combination
with one or more Intemet service providers; but JEA does not presently intend to utilize
the Network to offer voice or data service o end users, Instead, JEA desires to reate a
platform ‘for competition in the competitive local exchange markets by entering into
wholesale contractual rclationships with one or more third party competitive local

exchange carriers (“CLEC Customers™) that will utilize the Network to provide these

services to end users. JEA anticipates that these contrectual arrangements mey include
fixed per line sccess charges, compensation arrangements under which JRA will bcr
compensated o -fixed percentage of the CLEC Customer’s gross revenuss, of some
combination of the foregoing., JEA does not anticipate entering into an)} arrangem:nt that
will involve the joint ownership or Joint control of assets or the sharing of pr:fits or
losses with these CLEC Customers, and JEA does nof by this Application seek approval

to enter into auy such armingement,
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JEA enticipates that the CLEC Customers will be responsible for providing or arrangmg ]

for the following matters o

s ali en& use services required by law or regulation;

¢ asofi-switch that is compatible with the Network;

» connections with long distance cartiers;

+ interconnections with Bel!éuuth and other CLECs;

* lechnicians to operate and maintain the CLEC Customer’s equipment;

» sales personnel end relateé agent compensation;

» labor and materials for- commercial mstellations, as well a3 .PBX systems end other
equipment beyond TEA's guteway to the Network,

» customer support and service; and

» engineering and technical service.

JEA will provide tho Network, including the installation and mnintr;nnncc of suhscribér

specific infrastructure, such as cusiomer goleways to the Network. Additionally, while

the CLEC Customers will not be required to purchase these services fiom JHA, JEA

inteudﬁ to offer thfa- CLEC Customers the following services!

* hilling and customer records mansgement for telephony and data services;

* payment collection at various peyment locations of JEA;

+ customer sales services and/or locations st various locations of: JEA;

* inclusion of the CLEC Customer’s services under the JEA brand umbrella, including
inclusion in JEA's general marketing and advertising; and

= customer service and help desk support for end use customers,
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Secﬁonl A7) of the JEA Private Act authorizes JEA to own and opuTate &
telecommunications system end to provide telecomrnunications services, and in Section
2(20) of the JEA Private Act, tbc-Gcncra] Assembly broadly defined telecommunications
services to include telephone and voice, cable television, dats, and Internet access
services, among other authorized services. Under Section 4(7) of the JEA Privite Act,
the telecommunications system is to be independent of and separsie from other wiility -
systems of JEA, as is required of cach of JEA’s core uiility services. To accompish this,
JEA will crepte and operate @ Telécommunications Division (the “JEA
Telecommunications Division™}, in the same manner &8s JEA has already cresied and
Presently-operates divisions for its electric, water, wastewater end gas- services, Within
the JEA Telecommunications Division, JEA will create distinct business units fur cable,
Intemet and telephony services, end JEA will provide the applied for services urder this
Applicatx;on'thmugh the JEA telephone business unit of the JEA Telecommunications

Division.

JEA has established cost llocation guidelines that will apply io the JEA
Telecommunications Division. These guidelines are cqnsi'steut with JEA's traditionzl
practice to allocale costs among its various separate utility divisions, For rcun]atory-
purposes, JEA will also allocate costs within the felecummunjcaﬁons Division ariong its
cable, Internet end telephone business vnits, JEA has attached ns Eﬁih;t C a :opy of
JEA’s Caost Allocation Manunl
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4, JEA possesses  the m&nageria], technical, snd finencial ahilify to  provide

telecommunications service, as demonstrated below:

Fineneial Qualifications:

JEA has the financinl capability to provide the spplicd-for services. Beunuse of
the unique technical capabilitics of JEA's fiber-based cable system, nearly all
ct;pitnl expenditures and most operating expenses will full under th: cable
business unit of its Telecummunicaﬁnné Division, and JEA's telephone b:isiness
unit will have minimal capital requirements, other than for its on-going working

capital needs,

At its May 22, 2003 Board meeting, the JEA Bonrd of Directors adopted bond
resolutions authorizing the issuance of up to sixty million dollars ($60,000,000) of
bonds to provide for the construction of the Network and opcratmg gr.penses

during the start-up period of JEA's cable, and Internet operations,

Exhibit I containg a pro forms balance sheet, income statement, and statement of
cash flows for the telephone business unit of the JEA Telecommuni:ations
Diviaioq. . To provide for the required working cepital, JEA. has obtained a line of
credit in the amount of $1,000,000 from Union Planters Bank. A copy of the
Union Planters commitment letter and a set of TEA’s most recent audited fi;.ancial

statements arc-attached as Collective Exhibit E,
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Neither JEA's financials nor its projected financials reflect any reveaues or

expenses associated with reciprocal compeasetion.

A corporate surety bond is provided as Exhibit F.

Thus, JEA asseris that it has the financis] resources necessary to opernte as a

wholesale catriers’ camrier in Tennessee,

Managerial Ability:

TEA hes substantial experience with and expertise in facilities-besec. utility

services. As shown in Exhibit G to this Applicatiori, JEA has the manageriel

expertise to successfully operale o broadband enterprise in Tennesses, As
described in the attached hingraphicel information, JEA’s management (e am has
extensive monsgement and business experience with ‘facilities—bnsed nfility

services,

In sddition, JHA's Senior Vice President of Telecommunications has substantial
menugement end business experence in the cable television, internst and ‘
broadband services sector, and mnother membar of JﬁA’s mansgemen: teamn
members -hos  substantial experience with fiber uptio. cable enginsering,

construction, and maintenance,
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To supplement the experience and expertise of iis internal management team, JEA

will rely upon the expertise of ils fiber to the home vendors and will secure

independent third party consultants on an as needed basis. _

. Technical Qualifications:

Because JEA will not provide retail locel exchange services, JEA's CLEC
Customers will e ;mqu__hjg for, satisfying the mmunum standards .eslat-rlisheqt
by the TRA. JEA's CLEC Customers will slso be responsible for filing and
maintaining tariffs in the m_aﬁner prescribed by the TRA and to meet m.inimtini
pasic local Qtanda:ds, including quality of service and billing standards recjuired of
el local exchange carriers .;cguiated by the TRA. TEA's CLEC Cusiomers will
tlso be responsible for complinnee. with. the TRA -prohibition on raquiring
customers to purchase consumer premises equipment that cannat be use;i' with the

incumbent local exchange cartier's systems.
-

S

As noted in the biographical informefion contained in Exhibit G -there sre threa

officers of JEA who have cngineering baskgrounds and exténsive experence in
facillities-bn's-l:d'uﬁlity system menagement, and enother officer who has several
ye&s of experience and expertise in related fields. JEA has also hired a
Telecommunications Profect Manager with extensive r:xp':riencé in fber optic
cable metwork design and construction, as well gs in the operation  end
maintenance of 8 brondband network. In oddition, JEA will secure the services of

~ one or mote third party. cnnspltnnts on an n‘slnecd basis to supplement TEA’s

internal experience and expertise, Thus, directly and through its comructual
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arrangements with its CLEC Customers, JEA is technically qualified to provide

local exchange service in Tennessee.

Proposed Service Area:

JEA proposes to offer its vervices to carriers within Madison County, Tenncusee as
permitted by spplicable state and federal lnw, JEA intends to offer its services tarough

the use of its own facilities,

Types of Telecﬁmmunicatinus Service to be provided:

-

As indiceted above, JEA does not intend to directly provide logal e:échxmg’e servict: to cnd
users. Instead, JEA intends to offer wholesale services th:jough coniraciual arrangiments
with one or more CLEC Customers. These CLEC Customers will, in turn, offer 1 broad
varicty of Ioo;al exchange services to residential, business amd industrial customers in -
Madison County. JEA's ACLEQ_.(;‘[.L_stQ];gq;q will be responsible for providing ar. initial

line of local services that are, at a minimum, compareble to that offered by BellSouth.

In addition, J_Ef&’s CLEC ‘C?_SI’U[!_!EI:S will be responsible for: 1) Providing aceess io 911
and E911 emergency sarvice; 2} Providing white page dire;nr_y listings and directory
nssistance; 3) Providing consumer access to and support for the Termessee Relay Zenter
in the same manner as incﬁmbem local exchange telephona companiés; 4) Providing free
blocking service for 900, 976 type services in accordance with ’I’RA"policy; 5) Praviding
f.ifclinc and Link-up services lo qulifying citizens of t.hxs state; 6) Providing educitional

discounts in existepcc as of June 6, 1995, all in accordance with TRA Rulel220-4-8-.04.
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Repair and Maintenance:
JEA understands the imporiance of efiective customer service. for ]o_cal gervice

customers, ‘Where a CLEC Cusiomer amanges for JEA te provide ;:ustomcr sujport to
the CLEC Customer’s #nd use customets, those end use custorners will be able to call
JEAata desiénated service number, and this will be a local cell for those custorrers. In
sddition, those Bﬁd use customers may contact JEA in writing or in person at the
headquarters address, ns well as via c-méil sl www.jaxenergy.com. The local service
nun.aber will be printed on the customer’s monthly billing statements. The contact person
knowledgeable about JEA's operations following certification will be Kim fersey,

Senior Vice President of Telecommunications, referenced in Paragraph 1, above,

‘Grant of the Application will further the goals of the Tennesses Legislature and further
the public interest by expanding the availsbly of ‘cbmpctitivc telecommimications
services in the State of Tennessee, In a;ddition, intrastate offering of these servicss is in

the. public interest because the services will pmﬁdc Tennessee customets new

technologies, increased efficiencies, and cost savings. Authorizing JEA to jrrovide

certain  services to CLECs that, in tum, provide competitive local ex change
telecommunications services to end users will enbance materially the telecommuni :ations

infrestructure in the Stete of Tennessee and will facilitate economic development.

In particular, the public will benefit both dircctly, through the use of the comyetitive
services to be offered by JEA's CLEC Customers aud indircetly, because THA's prisence

in Tennessee will increase the incentives for other felecommunications providers to
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operate mare efficiently, offer more innovative services, reduce their prices, and improve
their quality of service. Grant of-this Application will further enhance the servic: options

available to Tennessee citizens for the reasons set forth above,

8. Small and Minority-Owned Telecommunications Business Participation Plan (65.-5-212);

See Exhibit H

' 9. Toll Dialing Parity Plan:

Y JEA's CLEC Customers will be responsible for sbiding by the then current state and

federal regulatory requirements reluting to toll dialing parity plans,
10.  Applicant has served notice of this appliestion to the eighteen 18 incumbeat local

exchange telephone compunies in Tenncssee with a Statement regarding the cornpany’s

intention of operating geographically. The notice is aiteched as Exhibit I
11, Numbering Tesues:
\ At thiz-time, JEA does not intend 1o request its own NI or to ifsue its own telephone

numbers. JEA's CLEC Customers will be responsible for abiding by the then cumrent

state 2nd federal regulatory requirements relating td numbering issues.
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12,

i3

Tennessee Specific Operational Issues:

See Exhibit [T,

Mizcellaneons:

Swaorn Pre-filed testimony: Exhibit K.
JEA’s CLEC Customers will be responsible for complying with TRA
requireinents concerning end use custopmer deposits,

JEA is not providing lelecommunications service in any other state and, therefore,

has not been subjeet to complaints of any other States,

JEA will file any required tariffs subsequent to the Applieation’s opprove. and

before providing regulnted services in Tennessee, int accordance with applicable

statutes and regulations,
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CONCLUSION

JEA respectfully requests that the TRA enter an-order granting it a certifcate of
convenience and necessity to operate es a telecommunications service provider and suttiorty to
provide telscommunications services under contractun! arrangements with CLEC Custoraers on o
facilities-hased basis in Madisor County, Teunessee in the sénrice areas of BellSouth. For the
ressons stated above, JEA's provision of these services would promote the pﬁbﬁc inbsvest by
providing liigh-qua]ity service at competitive prices and by crenﬁng é,rea_ler economic itzentives
for the development and improvement for all competing providers,

Respectfully submitted this 14th day of July, 2003,

T ML

Carlos C. Smith (TN BPR No, 1710) W

Mark W. Smith {TN BPR No, 16508)

Counsel for Jackson Energy Authority

Strang, Fletcher, Carriger, Walker, Hodge & Smith, PLLC
400 Krystal Building

One Union Square

Chattanooga, Tennessee 37402

Telephone:  {423) 265-2000

Facsimile:  (423) 756-5861

Teresa Cobb

General Counsel

Jackson Energy Authority

119 Bast College Street
Jackson, Tennessee 38301
Telephone:  (731) 422-7500
Facsimile: (731) 422-7241
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INTERCONNECTION AGREEMENT
GENERAL TERMS AND CONDITIONS

THIS AGREEMENT is made and entered into this Ist day of March, 2004, by and

between Jackson Energy Authority, (hercinafier referred to as "JEA®), a public utility authority

" greated by 2001 Tennessee Private Acts, Chapter 55, and Aeneas Communications, LLC, &

Tennessee compeny (hereinafter referred to as “Contragtor™). This Agreement may refer to
either JEA. or Contractor or both as a “Party” or “Parties.”

WITNESSETH Lo

WHEREAS, JEA is a Tennessee utility authority that is authorized to own and operate a
telecommunications system and provide telecommunications services in the state of Tennessee;

and

WHEREAS, JEA has constructed a cable television system with a “fiber to the home”
broadband network architecture (hereinafter referred to as the “Network™) in and around the
City of Jackson that also has the capability of providing transport for telephony and data
services utitizing Gigabit Ethernet technology, and

WHEREAS, Contractor worrants that it cumrently possesses a valid Certificate of
Convenience and Necessity to operate as a Competitive Local Exchange Carrier (“*CLEC™) to
provide telecommunications services in the slate of Tennessee; and

WHEREAS, Contractor desires JEA to provide transport for its telephony and ISP
services over its Network for & fee, and

WHEREAS, the Parties wish to interconnect their facilities for this purpose pursuant to
State and Federal law.

NOW THEREFORE, in consideration of the mutual agreements contained herein, JEA
and Coniractor agree to the following terms and conditions as follows:

Definitions
Affiliate is defined as a persen or entity that (directly or indirectly) owns or
cantrols, is owned or confrolled by, or is under common ownership or control
with, another person or entity. For purposes of this paragraph, the term "“own™
means to own an equity interest (or equivalent thereof) of more than 51 percent.

Authority is defined ns the Tennessee Regulatory Authority (TRA).
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3.3

Network Access and Transport

Network Interconmection and Interface — JEA shall provide Contractor with
dccess to ils Network at the designated entry peint of the JEA Mazster
Telecommunications Control Center (MTCC) at 125 E. College Siveet, Jackson,
Tennessee. Contractor shall be responsible for providing and maintaining a fiber
optic interconnection link between the JEA MTCC and the Contractor Ceniral
Office (CO) with sufficientl spare fiber to reach the JEA Ethemnet switch and/or
routers, JEA may, at Contractor® option, provide and maintain the fiber optic
interconnection link to the Contractor CO, for a monthly fee mutually agreed
upon by both parties. JEA shall make and maintain all necessary conneciions
within its MTCC of the Contractor interconnection link to its Ethernet switch end
roulers,

Network Transport — JEA shall provide transport for Contractor’ telephony end
data services as prioritized data packets utilizing Internet Protocol (IP) over
Gigabit Ethemet technology to and from Contractor’s cuslomers over “he
Network. Telephony packets shall have priority over data packets.

Netwark Maintenance and Operation — JE A shall be capable of performing all
monitoring and coordinating of all testing, maintenance, and repair functions of
the Network twenty-four (24) hours per day, seven deys (7) per week with ~he
objective of causing the Services to perform in complisnce with industry
standards, JEA shall be responsible for constructing and maintaining the Network
to provide carrier class transport service for Contractor’ services. All act.ve
components of the Network, including the MTCC, Network core devices, end
JEA Gatewsny devices, shall be supported by sufficient stand-by battery and/or
generator back up to provide eight {8) hours of on-hook and two (2) hours of cff-
hook operation for Coentractor’ telephone customers. JEA shall maintain and
operate its Network in a manner to achieve five 9's (99.999%) reliability and
assure Quality of Service (QaS) for Contraclor’s customers.

Trouble Cali Reporting and Response - JEA shall be responsible for responding
to and correcting any problems on ity Network between the Network Interfice
Point where Contractor enters the Network and the output side of the Gateway at
the customer’s premises. JEA shall maintain a call center and service staff
sufficient to receive and respond to customer trouble calls on a 24-hour, 7 dav a
week basis, Upon receiving a trouble call or system alarm, JEA shall
immediately commence coordinating efforts to effect appropriate repairs and
restore service. JEA shall respond within one (1) hour from such trouble call or
system alarm.

Scheduled System Maintenance — Scheduled system maintenance of the Network
shall be performed outside of regular business hours during the maintenarce
window of 12:00am CST to 5:00am CST, and any scheduled system maintenatce
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that is likely to disrupt Network Transport shall be scheduled with no less than
three (3) days advance notice to Contractor. A Service Outage outside of regular
business hours resulting from scheduled syslem maintenance, and about which
Contractor was given appropriate notice, and, where applicable, consented as
provided in this Agreement, shall not result in & credit for a Service Outage end
shall be completed as soon as practicable.

Installstion of Netwark Service Drops — JEA. shall install all fiber optic service

drops to customer premises and shall install and maintain Gateway devices and any necessury
power supplies. As requested by the customer through a valid service request which alerts the
customer that there may be a charge, JEA shall make all connections to customer end-nse
devices using existing inside wiring or new wiring as required, and JEA may bill CLEC or ISP
for such work requested.
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4.0
4.1

Number Portability — Contractor shall be responsible for making all number
portability requests on behalf of its customers and coordinating the number
portability scheduling with JEA.

Provisioning of Services — JEA shall configure and provision services to meet “he
service level needs of Contractor’ customers. Provisioning by JEA shall inchide
assigning of IP addresses to Gateways, establishing bandwidth paramelers for
data customers, QoS specifications, snd Service Level Agrecments (SLA).
Contractor shall be responsible for provisioning the featurss and functionality
available through its telephone switch or Internet equipment, Contractor shall be
responsible for notifying JEA regarding orders for new decounts, or any changes
with ils existing customer accounts such as transfers of service, upgrades, or
aecount (ermination, in order to coordinate the proper provisioning of thuse
accounts on the JEA Network.

Wetwork Security - JEA shall make reasonable and sufficient efforts to protec its
Netwark from malicious attacks by unsuthorized persons. In addition to the
security features inherent in the JEA Network through its equipment vendor, JEA
shall instal]l firewalls and other security measures to provide added protection
sgainst such intrusions. Contractor shall aiso be responsible for installing znd
maintaining sufficient security measures, including firewalls and other protect ve
devices, to the reasonable satisfaction of JEA to reasonably protect the Network
from unauthorized intrusion through its facilites,

Co-Location of Equipment — JEA will make availabie io Contractor, at mutually
agreed upon rates as described in Atlachment 1 of this agreement, co-location
space within its MTCC for telephony and data service equipment owned by
Contractor.

Network Transport Fec

JEA does hereby lease to Contractor access to its fiber oplic network between the
Network Interface Point and the output side of the Gateway located at rhe
customer’'s premises, for Metwork Transport of the Contractor's Services by JIIA
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5.5

across its Network and all other purposes described in this Agreement or eny
additional agreement signed by the Parties hereto.

For and in consideration of this Network Transport, Contractor agrees to
compensate JEA in accordance with Attschment 1.

Billing, Taxes and Other Fees

Invoices — JEA shall invoice Contractor on a monthly recurring basis for the
Network Transpori fees and other non-recurring charges in accordance with she
fee schedule defined in Attachment 1. Monthly recurring Network Transport fies
that are started on a date other than the first of the prior month or terminated on a
date other than the last day o fthe prior month shall be pro-rated based on the
number of days of service fiom the activation or other beginning date and the
closing date of that billing period,

Remitlance — Invoices for current charges and fees, and invoices issued upon
resolution of disputed charges or fees, are payable within thirty (30) days aiter
receipt of the invoice. Contractor shall pay the sum du¢ in the invoice at the
remittance address indicated on the invoice.

Late Payments — In the event Contractor should fail to make any payment by the
due date specified ahove, Contractor shall be liable to JEA for a late charge on all
pest due amounts at the compounded rate of one and one-half percent (1.5%) per
month (or such lower rate that i5 then the maximum rate allowed by law),
calculated on a daily basis from the first day when said arnount became due and
owing unti] paid.

No Setoff Rights — The smounts due to JEA hereunder are due and payable
without set off.

Disputed Invoices — Should Contractar dispute any of the charges on its monthly
invoice, it shall notify JEA of such disputed charges in writing no later than sixty
(60} days after date of the invoice. Contractor shall timely pay all amounts not in
dispute. The notice shall set forth all details concerning the disputed charges and
reasons for the dispute. JEA and Contractor shall attemnpt in good faith to resolve
any objection o the invoiced smount prior to the pryment due date or, if the due
date has zlready passed, within ten (10) days of Confractor’s dispute. If
agreement cannot be resolved prior to the payment due date, Contractor shall pay
the invoiced amount minus the disputed amouni on the due date of original
invoice. IF the dispute is subsequently resalved in favor of JEA, JEA shall re-
invoice the disputed amount owed then, including interest ut the tate specified in
Section 5.3 from the original due date, and Contractor shall pay all amounts
agreed or found to be owing fo JEA within fifteen (15) days of the date of the
reissued invoice. Payment shall not prejudice Contractor’ right to dispute
charges, 50 long as they are disputed in the manner and within the time specified
in this section. Any credits resulting from said dispnte, such as in the case of an
overpayment, will be reflected in a subsequent billing cycle and shall include
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Marketing and Sales -- Unless otherwise agreed in a writing signed by the parties
hereto, Contractor will be responsible for all comrnunications with potential end
current end users with respect 1o all marketing and sales of Contractor brancled
goods or services.

Ordering -~ Unless otherwise agreed in a wrting signed by the parties hereto,
Contractor will be responsible for all commaunications with potential and currant
end users with respect to all ordering which requires action from the Contractor
side of the Network Interface Point.

Provisioning -- Unless otherwise ngreed in a writing signed by the parties hereto,
Contractor will be responsible for all communications with potential and currant
end users with respect to all provisioning which requires action from he
Contractor side of the Network Interface Point.

Collections -- Unless otherwise agreed in a writing signed by the parties hereto,
Contractor will calculate, print, distribute, and collect its own billing from “he
end-users.

Parity

All services provided by either party hereto to the other shall be equal in quality,
subject to the same conditions, and provided within the same provisioning time
intervals that the Provider provides to any of its customers, its Affiliates,
subsidiaries and End Users. To (he extent technically feasible, the quality of “he
JEA network, as well as the quality of the access to such network provided by
JEA to Contractor shall be at least equat in quality to that which JEA wonuld
provide to any other customers including itself, its Affiliates, or any other
information or telecommunications carrier. The quality of the interconnection
between the network of JEA and the facilities of Contractor shall be at a level that
is equal to that which JEA and Conirastor, respectively, would provide itself, a
subsidiary, an Affiliate, or any other carrier or provider.

Directory Listings

Contractor shall be responsible for tendering all subscriber listing information
(SLI} to the incumbent local exchange carrier for publication in listings
directory(s) that is regularly published for Madison County, Contractor will
indemnify and hold JEA harmless from and against any and all losses, labilities,
claims, damages, and expenses (including, without limitation, reasonable counsel
fees, disbursements, and sdministrative or court costs) arising out of the
Contractor’s failure or inability to provide directory listings for any of its
customers.

Court Ordered Requests for Call Detoil Records and Other Subscriber
Information
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tax, and Federal Access Charge collections shall be reported under the Contractor
Tax Ideniification Number.

Mutual Cooperalion. In any contest of a tax or fee by one Party, the other Parly
shall cooperate fully by providing records, testimony and such additional
information or essistance 45 may reasonably be necessary to pursue the contest.
Further, the other Party shall be reimbursed for any reasonable and necessary out-
of-pocket copying and travel expenses incurred in assisting in such contest.

Force Majeure

If the event performance of this Agreement, or any obligation hereunder, is eitier
direcily or indirectly prevented, restricted, or interfered with by reason of fre,
flood, carthquake or lke acts of God, wars, revolulion, civil commotion,
explosion, terrorism, acts of public enemy, embargo, acts of the government in its
sovereign capacity, labor difficulties, including without limitation, strikes,
slowdowns, picketing, or boycotls, unavailability of equipment from vendor,
changes requested by Contractor or any other circumstances beyond the
reasonable control and without the fonlt or negligence of the Parly affected, the
Party affected, upon giving prompt notice to the other Party, shall be excused
from such performance ona day-to-day basis to the extent o f such prevention,
restriction, or interference {and the other Party shall likewise be excused from
perforrsance of its obligations on a day-to-dey basis until the delay, restriction or
interference has cessed); provided, however, that the Pariy so affected shall use
diligent efforts to avoid or remove such causes of non-performance and both
Parties shall proceed whenever such causes are removed or cease.

Adoption of Agreements

JEA shall make available to Contractor any interconnection, service, ar netwuork
element provided under any o ther a greement JE A has with any 1 ocel e xchanige
carrier or information service provider. The Parties may adopt all rates, terms end
conditions concemning such other interconmection, service or network elemant
agreoments and any other rates, terms and conditions that are legitimately relased
to or were negotiated in exchange for or in conjunction with the interconnecting,
service or network element agreement,

Modification of Agreement

No modification, amendment, supplement to, or waiver of this Agreement or any
of its provisions shall be effective and binding upon the Parties unless it is mede
in writing and duly signed by the Parties,

In the event that any effective legislative, regulatory, judicial or other legal action
materially affects any material terms of this Agreement, or the ability of
Contractor or JEA to perform any material terms of this Agreement, Contraclor or
JEA may, on thirty (30) days’ written notice, require that such terms be
renegotiated, and the Parties shall renegotinte in good faith such mutually
acceptable new (erms as may be required. In the event that such now lerms are
not renegotiated within ninety {90) days & fter such notice, the Dispute shall be
referred to the Dispute Resolution procedure set forth in this Agreement.
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Atiachment 1

Montihly Charges for Network Transport on Jackson Energy Authority Network

Telephony Services:
Residential Service - $7.50/line for retail charges up to $15.95/month, excluding
all taxes, fees, and surcharges as specified in Section 19.1.
- $7.50/line plus 25% of retail charge over $15.95/month,
excluding all 1axes, fees, and surcharges as specified in Section
19.1,
Commercial Service - $13.50/analog line for retzil charges up to $24.95/month,

excluding all taxes, fees, and surcharges as specified in Section _.9.

$13.50/analog line plus 25% of retail charge over $24.95/month,
excluding all taxes, fees, and surcharges as specified in Section °9.

$150.00 + 50% of retail [charge] rate for T1/D1 service over
$750/month, excluding all taxes, fees, and surcharges as specified
in Section 19,

Data/Internet Services

Residential Service - $10.00 access charge for 256K symmetrical bandwidth, excluding
taxes and other required charges.

$1.50 Network Transpord charge for each incremental 256K of
downstream bandwidth in addition to the iniiial 256K downstream
bandwidth, excluding taxes and other required charges.

$1.00 Network Transport charge for each incremental 256K of
upstream bandwidth in addition to the initial 256K upstream
bandwidth, excluding taxes and other required charges.

Commercial Services:

Limited Service - 525.00/month for Limited Service defined as }.54 Mbps download
and 512 Kbps upload and limited features.

Standard Service -  $60,00/month for each 512 Kbps increment
of symmetrical bandwidth,
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Installation and One-Time Charges

Residential Telephone -  $8.00 per connection of existing telephone wiring to Gateway
during same trip as cable television and/or Intemet installation.

312,50 per outlet for each new telephone cutlet installed during
same trip as cable television and/or Internet installation.

$20.00 per telephone customer for up to 3 new telephone outlets
instafled during & separate trip, Additional new telephone outlets
after the first three outlets will be installed for $10.00 each.

Commercial Telephone - Actual installation cost, as approved in advance by Contractor,
excluding any customer equipment such as PBX, local switches, or
internal wiring beyond the commercial gateway.

Residential Internet - $8.00 per Internet connection from Gateway to customer PC or
hub during the same trip as cable television and/or telephone
instatlation, inclusive of all existing Category3 or coaxial cable
wiring and with customer software self-installation and network
interface card present.

$12.50 per Internet installation of new Category3 or coaxial cable
wiring from Gateway to customer PC, during the same trip as cable
television and/or telephone installation, with customer software
self-installation and network interface card present,

$20.00 per Internet installatiorn of first new or existing Category’i
or coaxial cible outlet and $10.00 for each additional outlet during
a separate trip, with customer software self-installation and
networl card present.

$24.00 per installation of customer-supplied network interface curd
into customer PC.

£25.00 per customer-supplied Internet hub installed with new or
existing Category5 or coaxinl wiring.

Comumercial Internet - Actual installation cost, s approved in advance by Contractor,

excluding any customer equipment such as routers, firewalls, etc.
beyond the commercial gateway.
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Adjustments to Monthly Rates and One-time Charges

JEA reserves the right lo periodically review and adjust all monthly rates for Network
Transport and all One-time Instellation and Service Repair charges. Such adjustments shall nct
exceed 10% of the then current rate and shall not eceur more frequently than 24 months after tae
prior adjustment, with the first adjustment occurring no sooner than 24 months after the effective
date of this Interconnection Agresment. Any adjustment {o the monthly rates and charges

described above shall be preceded by a one hundred twenty (120) day written notice to the
Contractor.
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Tennassea's Leading
Internat and Talephona Provider [
- wivw.asnsas.nst B

INTERNET & TELEPHONE

Mr, Kim Kersey, VP April 14, 2004

Jeckson Energy Authority
125 E. College
Jackson, TN 38301

RE: Aeneas Communications, LLC

Dear Kim,

After consideration of the concept of a Support Services Agreement, we have
decided that it is in the best interesis of competition generally and Aeneas in particular to
keep sales, support, end billing in-house, and we will proceed under our previousiy

executed Interconnect Apreement.

We believe that the parity provision in paragraph 1.8 in our Interconnect
Agreement is the key to developing vigorous competition over the fiker for data and
voice services. Qur experience working under the Telecommunications Act of 1995
a convincingly demonstrates that parity cannot be self imposed by a network owner that is
) itself a provider of retail services, and based on that experience, we believe it is in
everyone's best interests to stick to the concept of a pure ‘carrier’s carrier’ as closely as

possible,

Because the Triple Pack and other promotional packages of Aeneas and JEA-TV
are actively being marketed, we agree to allow JEA to continue offering Aeneas Irrernet
and telephone services on approved service agreements at the prices cuitently displayed
on your website. We will agree to continue to sell JEA TV on your contracts wntil we
reach some long-term sales agreement. Until that time we will agree to pay commirsions
ontlined in your proposed support services agreement with the addition that a
commission-gble “sale” means the end-user hns complsted one biil cycle and has prid
that first payment. We will agree for television sales fo be done the same way, We'll need
8 short written agreement, along these lines pursuant to paragraph 22 of our [CA. We
would eppreciate it if JEA mansgement would limit their publie remarks about your
contractors to positive and optimistic comments. We will do the same, and I assure you
that everyone at Aeneas is dedicared to meking this network a barmer success, both
technically and in the marketplace,

Sincerely,
. ) f’h‘lﬁj V %ﬂé’r‘.:‘
- Jonathan V. Harlan, CED

De% .

F.0. Box 277 « Jackson, Tennesses 38302 » 731-554-9200 » FAX 731-554-4440 » 1-800-471-7288




ATTACHMENT F




Tennegses's Leading -
Internsl and Telsphone Providar
- vwnvw.aeneas.nat i

INTERNET & TELEPHONE

Mr, Kim Kersey, VP April 14, 2004

Jackson Energy Authority
125E. College
Jackson, TN 38301

RE: Aenens Communications, LLC

Desar Kim,

After consideration of the concept of & Support Services Agreement, we have
decided that it is in the best interests of competition generally and Aeneas in particular to
keep sales, support, and billing in-house, and we will proceed under our previously

executed Interconnect Agreement.

We believe that the parity provision in paragraph 1.8 in our Interconnect
Agreement is the key to developing vigorous competition over the fiber for data and
_ voice services, Our experience working under the Telecommunications Act of 1995
convincingly demonstrates that parity cannot be self imposed by a network owner that is
) itself a provider of retzil services, and based on that experience, we believe it is in
everyone's hest interests to stick to the concept of 8 pure ‘carrier's carriar’ as closely as

possible,

Because the Triple Pack and other promotional packages of Aeneas and JEA-TV
are aetively being marketed, we agree to allow JEA to continue offering Aeneas Iryemet
and telephone services on approved service agreements at the prices corrently displayed
on your website, We will agree to continue to sell JEA TV on your contracts until we
reach some long-term sales agreement. Until that time we will agree to pay commirsions
outlined in your proposed support services agreement with the addition that a
commission-gble “sale” means the end-user has completed one bill cycle and has paid
that first payment, We will agree for television sales to be done the same way. We'll need
o short written agresment. along these lines pursuant to paragraph 22 of our ICA. We
would appreciate it if JEA management would limit their public remarks about your
contractors to positive and optimistic comments, We will do the same, and I assure you
that everyone at Aeneas Is dedicated to making this network s banner success, both
technically and in the marketplace,

Sincerely,

Monitl ( Hh

_ ' Jonathan V. Harlan, CED
=2
G P

F.O. Box 277 » Jackson, Tennasses 38302 » 731-554-0200 » FAX 731-554-4340 = 1-800-477-7288
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INTERCONNECTION AGREEMENT
GENERAL TERMS AND CONDITIONS
(Version 2.0)

THIS AGREEMENT is made and entered into this 22nd day of December, 2004, by and
between Jackson Energy Authority, (herginafier referred to as “JEA™), a public utility authority
created by 2001 Tennessee Private Acts) Chapter 55, and Cinergy Communications Comyiny,
a Kentucky corporation (hereinafier rofeired to as “Confractor”). This Agreement may refer to
either JEA or Contractor or both as a “Party” or "Parties,”

WITNESSETH

WHEREAS, JEA is a Tennessee ufility suthority that is authorized to own and operile a

telecommunications system and provide telecommunications services in the state of Tennenses;
and .

~ WHEREAS, JEA has constructed ia cable television system with a “fber ta the hame"
broadband network architecture (hereinafier refemred to as the “Network™) in and around the
City of Jackson that also has the capubility of providing transport for telephony and Jata
services utilizing Gigabit Ethernet technology; and

WHEREAS, Contractar warrants: that it cwrently possesses & valid Certificate of
Convenience and Necessity to operate a 1 Competitive Local Exchange Carrier (“CLEC") to

provide telecommunications services in 1e state of Tennesses; and

WHEREAS, Contractor desires IiiA to provide transport for its telephony and 5P
services over the Network for a fee; and

WHEREAS, the Parties wish to interconnect their facilities for this purpose pursuans to
State and Federal law,

NOW THEREFORE, in consideration of the mutual agreements contained herein, J3A
and Contractor agree to the following terms and conditions as follows:

Definitions

Afiiliate means an entity: (ib that is wholly owned by a Party; or (ii) is wholly
owned by the parent entity of a Party; or (ili) where a Party, or the parent entity of
a Party, controls the voting riphts of all outstanding equity in such entity.

Ancillary Service means any Contractor service or application offered over a
Centractor data transport service (i.e.T-1, DS-1), for which there is a separate and
identifiable billing charge th the End User. {VoIP telephony offered over o
residentizl high speed Internel connection is an example of an Ancillary Service




Authority is defined as the Tennessee Regulatory Authority (“TRA™).

Competitive Local Exchange Carrler (*CLEC”) means a telephone company
certificated by the Authority to provide local exchange service within JEA's
network ares. :

Direct Solicitation means the specific targeting of only the Contractor custoraer
base in part or in its entiréty, by any direct sales, direct advertising or direct
marketing effort, including but not limited to door-to-door solicitations, or call:ng
campaigns, initiated by JEA|, should JEA be gutharized to offer retail servicen, or
- &n agent of JEA, for the expressed purpase of selling those End Users gervites

* which are competitive with Contractor’s Services. s

End Use Devices means any customer owned equipment, including but not
limited to computers, hubs) PBX switches, routers, or telephone sets, that is
connected to the Network vid the JEA Gateway.

End User means a user to whom Contractor provides services utilizing, in part,
the ransport services provided over the Network by JEA to Contractor under tliis
Agreement. (End User may also be referred to as “Contractor’s customer”, or
simply as “customer™.) :

FCC means the Federal Comimunications Commission,

Gateway means the network terminal device located at the customer preminss
that makes the conversion of the end user's service between light waves and
electrical or radic frequency signels and connects with the end user's intenyal
wiring to the end use devices;

Indirect Solicitation means fnass marketing efforts initiated by JEA, should JEtA
be authorized to provide retail services, or an agent of JEA, that are targeted to 3l
existing or potential customers throughout the JEA Network Territory,

Industry Standards meags those standerds, procedures, practices, mid
specifications  that are (commonly recognized and  utilized among
telecommunications  providers and  equipment manufacturer in thie
telecomnmunicaticns industry.:

Internet Service Provider (FISP") means a company that provides customers
{compsanies and private individuals) with access to the Intemet and the Worid
Wide Web, and ancillary services such gs web hosting, Static IP addressing,
Domuin Server registration, and other featuras.

JEA Network (“Network™f means JEA’s fiber optic cabling and equipment
between the designated Netwiork Interface Point and the output side of the JB.,
Gatewny at an End User’s premises,

JEA Network Territory megns the service aree of the JEA Network within the
City of Jackson and Madison County, Tennessee,
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Mediation as used herein shall refer to private mediation.

Network Intexface Point njeans the designated entry point described ag the input
fo the Ethernet switch port} located inside the JEA Master Telecommunicatinons

Control Center at 125 E, College Street, Jackson, TN.

Network Service Qutage means a complete disruption of a Service or a fathwe of
the Service to conform injany material respect to the technical specifications
epplicable to that Service caused by failure of the JEA Network to facilitate such

performance,

Network Transpert means the transport of Contractor’s Services provided by
JEA sacross its Network befween the input of the Ethemet switch port and ihe

output of the Gateway device.

Response means, in the coritext of trouble call response, that dispatch personrel
have properly notified the appropriate technical repair personnel to the existeace
of a gervice problem that reqpires immediate attention and repair,

Retall Charge means the iﬂmount of money charged to the customer for a
particular service, excluding any fees, taxes, or surcharges collected from lie
customer. : '

Scheduled Outage means :iny disruption or degradation of Service caused by
scheduled maintenance or plinned enhancements or upgrades to the Network.

Service means any telephuny,i Ancillary, or ISP service provided by Contractor to in
End User over the JEA Netwark.

Certifications .

Prior to execution of this Apreement, Contractor agrees to provide JEA with a
copy of Contractor's CLEC ¢ertification. JEA agrees to provide Contractor with
written evidence of'its authorty to enter into this Agreement.

Term of the Agreement

The initial term of the Apreement shall be three (3) years (“Initial Term’,
beginning on the sbove eﬁ‘ecﬁivc date and, unless either Party gives written notive
of its intention not to renewlthe Agreement at least two hundred seveaty (271)
days prior to the expiration of the then current term, the Agreernent shall
automatically renew for succéssive seven (7) year renewal terms. The Agreement

shall apply to the JEA Netwuﬁ,k Territory, _

In the event that either Party provides proper notice of ifs intention not to renew
this Agreement, within fifieen (15) days of delivery of such notice, either Party
may make written request for the commencement of negotiations for a new
agreement to be eoffective beginning on the expiration date of this Agreemert
(“Subsequent Agreement™), :Upon such request, the Parties shall negotiate ia
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3.1

“good faith” and make reasonable efforts to enter into a Subsequent Agreenient
within one hundred twenty (120) days of commencing negotiations.

If, within one hundred twefflty (120) days of commencing with such negotiations,
the Parties aré unable to:negotiate new terms, conditions, and prices for a
Subsequent Agreement, thej Agreement shall terminate upon expiration of the then
current term. Upon termination of this Agreement, JEA shall continue to previde
Network Transport pursuant to Section 2.5.

If the Agreement is terminited due to an uncured Contractor default, JEA shall
continue to provide Netwdrk Transport services to Contractor pursuant to the
terms, conditions and rates set forth in this Agreement for a period of six {6)
months (“Migration Period”). During the Migration Period, Contractor shall
formulate and implement ¢ plan to migrate its existing customers to anofaer
cantractor or to JEA, provided that JEA has the legal suthority to offer telepheny
services. Such plan shall pomply with anti-slemming laws and shall inchide
notification to the Contractdr’s customers of how and when their accounts will be
transferred to n new servicd provider. Contractor shal] pay all costs associmed
with such customer notification. During the Migration Period, Contractor may
not establish any new End {User accounts that would require transport over the
JEA Network, | :

If this Agreement ig termingted far any renson other than an umcured Contractor
default, Contractor may cheose to continue to provide Services to its End Uscrs
utilizing the Network, subject to following conditions: (1) Contractor may not ndd
any new End Users to the Nétwork without JEA's express consent; (2) Contracior
shall continue to pay all applicable fees under the Agreement; and (3) Contractor
shall cantinue to adhere to il terms and network service requirements under fae
Agreement. Notwithstanding the foregoing, if Contractor desires to no longzer
serve all or substantially all of its End Users, the Parties agree in good faith fiom
and after the date Contractqr notifies JRA of such desire, to transition the End
Users to TEA or a JEA desighee, provided JEA agrees to reimburse Contractor for
any losses, costs or expenses Contractor incurs during or relsted to the transition
and provided further that theitransition period shall not exceed one hundred cighty
(180) days. As part of sué:h transition, JEA shall agree to assume and hoid
Contractor harmiess from, ax:iy end all further lisbility relative to such End Usirs
from and after, or related ito, the transition. Nothing herein shall prohiliit
Contractor from moving its End Users to another network upon the expiration or
termination of this Agreemeht for any reason other than an uncured Contractor
default,

Non Competition and Non Selicitation

Non Competition - For the Injtial Tenmn of the Apgreement, JEA shall not: (i) either
directly, through any eatity where the JEA is & shareholder or has an ownership
interest, or through a third gurty on behalf of JEA, offer any services that e
comparable to the Services nFered by Contractor in the JEA Network Territory;
or (ii) interfere with ‘Contrator’s relationship with any End User or Contractar

employee. :
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Non Solicitation - Afer the expiration of the Initial Term, if the Agreentent is
renewed or Contractor continues to provide Services to its End Users pursusnt to
Section 2.5, JEA shall refiain from the Direct Solicitation of Contractor's End
Users for a period of thrée (3) years from the date the Initial Term expdres.
However, nothing in this section shall prohibit JEA from engaging in Indirect
Solicitation as defined in this Agreement,

Network Access and Trangport

Network Interconnection dnd Interface — JEA shall provide Contractor 'with
access to the Network af the designated entry point of the JEA Muster
Telecommunications Contrgl Center {“MT CC") at 125 E. College Street, Jackson,
Tennessee. Contractor shal] be responsible for providing and maintaining a fiber
optic interconnection link between the JEA MTCC and the Contractor switching
facilities with sufficient spare fiber to reach the JEA Ethemet switch andfor
routers, JEA may, at Contractor’ option, provide and maintain the fiber optic
interconnection fink to the Contracior switching facilities for a monthly fe.
Subject to the Port Chargesjin Attachment 1 of this Agreement, JEA shall make
and maintain all necessary connections within its MTCC for the Contractor
interconnection link to interflzce with its Ethernet switch and routers, -

Network Tranasport ~ JEA ghall provide transport for Contractor's services as
prioritized data packets utiljzing Internet Protocol ("IP™) over Gigabit Etherret
technology to and from Contractor's customers over the Network, Telephinay
packets shall have priority over data packets,

Network Maintenance and {peration — JEA shall perform the monitoring end
coordinating of all testing, imaintenance, and repair functions of the Network
twenty-four (24) hours per day, seven days (7) per week with the abjective 3f
cauing the Services to perfirm in compliance with Industry Standards, JEA shidl]
use its best efforts to constrijet and maintzin the Network to provide carrier cliss
fransport service for Contiactor's Services. All active components of tlie
Network, including the MTCC, Network core devices, and JEA Gatewsy
devices, shall be supported by sufficient staud-by battery and/or generator back vp
to provide eight (8) hours oflon-hook and two (2) hours of off-hook operation for
Contractor’ telephony custoraers.

Trouble Call Reporting and Response — JEA shall be responsible for responding
to and correcting any probledns with the Network between the Network Interface
Point, where Contractor enters the Netwaork, to the vutput side of the Gateway at
an End User's premises. shall maintain a call center and service stsif
sufficient to receive and ond to End User trouble calls on a twenty four (24)
hour, seven (7) day a week bhasis, Upon receiving a trouble cail or system alamn,
JEA shall immediately commence coordinating efforts to effect appropriafe
repairs and restore service, JEA shall respond within two (2) bours from the tine
any troubie call or system alarm related to & Network Service QOutage i3 received,
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4.6

4.7

4.8

4.9

T television service from

Scheduled System Muintenance — Scheduled system maintensnce that may
potentially disrupt overall Network service, without limitation, including software
upgrades/patches, circuit {um-up and testing, hardware additions, shall be
performed outside of regulgr business hours during the maintenance window of
12:00am CST to 5:00am (FST, and any scheduled system maintenance thut is
likely to disrupt Network Transport shall be scheduled with no less than five (5)
days advance notice to Contractor. Such notice shall contain a good faith esticaate
of the expected duration of| the outage. In instances where it is either mutually
beneficial or where both p rties consent to the amended schedule, the five deys
advance notice may be wajved to provide upgredes when the poteatizl for an
outage exists without the uggrade. A Network Service Outage outside of regalar
business hours resulting fram scheduled system maintenance, and ahout wlich
Contractor was given appripriste notice, and, where applicable, consented. as
provided in this Agreement, shall not result in a credit for a Network Service
Outage. Such maintenance! wotk shall be completed as soon as practicahle,
Natwithsitanding the foregoing, Contractor shall be eligible to receive outage
credits for any portion of the scheduled Network Service Outage which exceeds
JEA’s good faith estimate ‘by more than 100% if such delay is not due to
unforeseen or unysusl circumstances,

_ Installation of Network Service Drops — So long as an End User: (i) orders cable
; or (ii} orders both phone and data service fism

.Contractor; for a charge to the Contractor as specified in Attachment 1 of this
Agreement, JEA shall instal a fiber optic service drop to the End User premisnes

- 2d shall install and mainteid Gatewsy devices and any necessary power supplies.
JEA shall perform any other such work as is specified in the description of
charges in Attachment 1. Unless otherwise agreed to in writing between both
Parties, Contractor shall be r:lwponsible for colfecting such installation charges us
it deems appropriate, directly from the End User, to recoup JEA’s charge to the
Contractor, i :

Installotion Services Where Network Service Drops Are Pregent — At the rates
specified in Attachment 1, will activate an existing gateway, install new
wiring to customer devices, donnect existing wiring, and provide customer set-p
for Contractor telephone and| data services either in combination or individually,
where network service drops pre already present,

Number Portability —~ Contractor shell be responsible for making all numbsr
portability requests on bekalf of its End Users and coordinating the number
portability scheduling with JEA.

Provisioning of Services — JEA shall configure and provision its Networlk
equipment to meset, at a minimum, the service level needs ordered by the
Contractor’s End Users. Piovisioning by JEA shall include assigning of II
addresses to Gateways, esfablishing bandwidth parameters for End - Usem
receiving dats services, QoS specifications, and Service Level Agreement:
(“SLA™). Contractor shall be responsible for provisioning the features anil

3
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4.10

4.11

5.0
5.1

5.2

6.0
6.1

6.2

functionality available through its telephone switch or Internet equiprasnt,
Contractor shall be res;c];;usible for notifying JEA regarding orders for new
gccounts, or any changes with its existing End User accounts such as transfer of
service, upgrades, or account terminstion, in order to coordinate the proper
provisioning of those accounts on the JEA Network.

Netwark Security — JEA shall make commercially reasonsble efforts to protect.its
Network from malicious atfacks by unauthorized persons. Contractor shall also
be responsible for installing and maintaining industry standard security measares
regarding its equipment, including provisioning frewalls and other protectve
devices, to the reasonable sptisfaction of JEA, to reasonably protect the Netwrk
from unauthorized intrusion; through ity facilities,

Co-Location of Equipment— JEA hereby grants Contractor, its successors and
Bssigns, a license to occupy and use suitable secured space for one (1} stancard
twenty-three inch (23" mtk, with JEA providing primary and back-up A/C
power, inside the JEA CC for the purpose of locating, operating and
meintaining, its equipment, | Contractor shal] have twenty four (24) hour per dey,
seven (7) day per week accéss to such space. JEA shall maintain the MTCC! in
good working order, JEA mpy make available to Contractor, st rates described in
Attachment 1, additional noh-utilized co-lacation space within its MTCC for the
location of additional telephdny and data equipment owned by Contractor.

Network Transport Fee

License - JEA hereby grnnt}: Contractor, its successor and assigns, a license to
access that portion of the Nttwork between the Network Interface Point and iie
output side of the Gateway Ibcated at the Bnd User’s premises, for the purpose af
providing Network Transpogt of the Contractor Services by JEA to Contractor's
End Users and all other purpbses described in this Agreement.

Fees - For and in consideratipn of the Network Transport of Contractor’s Services
by JEA, Contractor agrees 'to compensate JEA in sccordance with foes agd
charges listed in Attachment 1.

Billing, Taxes and Other Fees
lovoices - JEA shall invoice Contractor on a monthly recurring basis for the
Network Transport fees and |other non-recurring charges in accordance with the
fee schedule in Attachunent I. Unless TEA hag agreed to provide billing services
on behalf of Contractor, Cottractar shall provide JEA with a certified statemest
of billed revenue for the immediate prior month, signed by an officer of the
Contractor, in the format spéciﬁed by JEA within ten (10) business days of the
end of each month. i

Remittance — Invoices for current charges and fees, and invoices ismued upon
resolution of disputed charges or fees, are payable within thirty ¢30) days after
receipt of the invoice, Contractor shall pay the sum due in the invoice at the
remittance address indicated on the invoice,

-
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6.3

6.4

6.5

6.6

6.7

Late Payments — In the event Contractor should fail to make any paymeat by the
due date specified above, Contractor shall be liable to JEA for a late charge o all
pest due amounts at the mbe of one and one half percent {1.5%) per month (or
such lower rate that is thed the maxirum rate allowed by law), calculated cn o
daily basis from the first day when said amount became due and owing until peid.

No Setoff Rights — Except for good faith billing disputes, where only the disprted
portion of the hill will be set off as provided in Section 6.5, the amounts dug to
JEA hereunder are due and [payable without set off, unless otherwise agreed o in
writing by both Parties,

Disputed Invoices — Should Contractor in good faith dispute any of the charges on
tify JEA of such dispute in writing no lzter
than thirty (30) days from receipt of the invoice, The notice shall get forth all
details concerning the disputed cherges and reasons for the dispute and shail
include any documentation| evidencing the dispute. JEA and Contractor shall
attempt in good faith to resolve such dispute prior to the payment due date or, if
the due date has already passed, within thirty (30} days of Contractor's writen
notification of the dispute, i1 agreement cannot be reached prior to the paymont
due date, Contractor shall Py all undigputed portions of the bill and such billing
dispute shall be subject to the dispute resolution procedures provided in Sectibn
18,  Any credits resulting from said dispute, such as in the case of an
overpayment, will be refledted in a subsequent billing cycle and shal) include
accrued interest at the rate of 1.5% per month, calculated on a daily basis from the

dete of overpnyment, i

Timely Invoicing — JEA shq:.ll invoice for all fees and charges or adjustments to
previous invoices no later ninety (90) days after the end of the month in
which those fees, charges or adjustments apply.

Change in Contractor's Créditworthiness — With the exclusion of “set ofi"
pursuant to Section 6.4, if Contractor has not prid charges otherwise due

Taxes — Contractor shall be qlesponsible for any applicable federal, state or locsl
use, excise, sales or other taxlbs, fees, nssessments, surcharges or similar amounis
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6.9

6,10

6.11

7.0
7.1

in connection with the Services fumished by Contractor to Contractor’s End
Users pursuant hereto, including but not limited to any Universal Service Fund
contributions or other surcharges or contribution required or permitted - by a
regulatory body. Conua?tj:hshall pay all such amounts required to be remitted to
& texing authority directly to the taxing authorty unless the taxing authority
requires that JEA collect and remit payment, in which event Contractor shall pay
said amounts to JEA and JEA shall accept said amonnts in trust for this pursose
end remit such amounts to:the authority. Contractor and JEA shall cooperae in
taking all reasonable actions necessary to minimize, or to qualify for exempHtions
from, any such taxes, duties or liabilities, including the fumishing of certificetions
that purchases by Contractdr are for purposes of resale. Contractor shall provide
all information to JEA of ény exemption of sales, use, or other tax claimed by
Contractor and shall immediately notify JEA of any change in Contractar’s tax
§

status, ;

Franchise and User Fees; Permits — Contractor shall be solely responsible for
obtaining all necessary permits or consents from state or local government
suthorities, if any, for usé by Contractor of the Network and shall pay all
franchise or user fees, if any, imposed on Contractor or required of Contractor by
the local, state, or fed government authorities upon or as a result of
Contractor's use of the Network. JEA shall be solely responsitie for obtzining
any necessary permits or consents from state and local government authorities, if
any, to operate the Networkl and/or provide Network Transport to Contractor and
shell pay all franchise or user fees, if any, imposed on JEA by the local, stats, or
federal govemment authoritjes upon ar as a result of JEA operating the Network
and/or providing Network Ttansport to Contractor. ' .

Indemnification against Taxes and Third Party Fees — Contractor shall indemupify
and hold JEA harmless agaipst all taxes, fees, assessments or similar amounts, if
any, which may be assessed|against Contractor or JEA for Contractor’s use of the
Neiwork heteunder, Contrdctor shall further indemnify and hold harmless JZA
against all claims or ligbility due to or arising out of the failure of Coatrastor. to
obtain eny permit or other consent as may be required from any local government
or other regulatory body for use of the Network. IEA shall indemnify and hold
Contractor harmless against éll taxes, fees, assessments or similar amounts, if exy,
which may be assessed against Contractor or JEA as a result of JEA’s operation
of the Network. JEA ‘shall further indemnify and hold harmless Contracror
against all elaims or liability due to or arising out of faflure of JEA to obtain oy
permit or consent 83 may ‘ba required from any local govemment or other
regulatory body to operate the Network,

Protest — Either Party shall iegch have the right to protest or appeal any tmx or
charge assessed against such iParty by any taxing authority, as permitted by law.

Performance Standards annlﬂ Netwerk Service Qutage Credits

Allowances for Interruption tiéuf Network Service - Contractor shall be entitled ty a
credit for periods during which Network Transport is interrupted due to a

8




7.2

Network Service Outage. o credit shall be issued for 8 Network Service Cutage
caused by failure of the Contractor’s equipment outside of the Network. JEA
agrees to undertake immedsate action to correct any Network Service Outage: after
receiving notice from Cogtractor that 8 Network Service Outage exisis. The
credit owed to Coniractor] resulting from a Network Service Outage shail be
computed at 1/1440 of the monthly recurring fees epplicable to that portion of the
Network Transport which i3 subject to the Network Service Outage for each one-
half (1/2) hour or major fra¢tion thereof that a Network Service Outage continues
beyond two (2) hours. A|Network Service Qutage begins when the Network
Cutege first commences. A Network Service Qutnge ends when the affssted
service in JEA Network hps possed all required testing and is functioning in
compliance with technical sﬂ:ciﬁcaﬁons. For opening a trouble Hcket, Contractor
may notify JEA's call center by telephone 1-731-422-7500 or any such simnilar
expedited notice mechanisth at the numbers and addresses set forth on JEA's
published service escalation pracedures as are in effect from time to time. In. no
event shall the credit for Network Transport during a calendar month oxceeit the
monthly recurring fee for that Network Transport specified in the Service Qnler.
If an unscheduled outage catises an End User to leave Contractor, Contractor shall
not be charged for the Nelwork Transport fee associated with that End “ser
during the monthly cyele in jvhich the disconnection arder was placed.

Evenis Excepted from Credit — Notwithstanding the foregoing, Contractor «liall

not receive any credit for d Service Outage arising from or caused any of the

following events: !

1) Contracter's (or Confractor's employees, agents, or subcondractor’s )
negligence; :

b) Negligence of End User causing an intermuption of their own service;
) Failure of ¢lectrical p_bwer to Contractor equipment.

d) Election by Contractq‘r, after requested by JEA, to relense the Services
without testing and repair;

€) JEA's inability, due tg the action or inaction of Contractor or sn End-Usier,
to obtain access requited to remedy a defect in Service;

f) Scheduled systermn maintenance coordinated with Confractor and
performed by JEA within the agreed upon time period;

g Scheduled upgrade of{Service at the request of Contractor;
‘ |
h) Malfunction of non-JEA equipment or systems; or

i) Force Majenre Events;
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8.0

8.1

82

8.3

8.4

8.5

Credit Claim Deadline — Contractor must request a credit allowance for a
Netwotk Service Qutuge within sixty (60) days after delivery of an invoice
involving the affected Service or any claim for an allowance is waived, .

Equipment — JEA may subjstitute, change or rearrange core telecommunicarions
equipment used in providing Network service as lang as the quality of service or
type of services are not impaired or changed. JEA will use its best effore to
notify Contractor of the tedhnical specifications of these changes at least ninety
(50} days in advance, Any special interfuce equipment or facilities, necessary to
achieve compatibility solely between the telecommunications equipment of JEA
and the facilities of Contractor, shall be &t Contractor’s expense and JEA shall 3ot
be required to provide any siich equipment. The End User shal] be responsible: for
any specific interface equipf.ne:nt necessary ta achieve compatibility with the /3A

Network.

Contractor Resp unslbﬂiﬁe&g

Network Compatibility - A]J equipment and services provided by the Contrasior
shall be compatible with JE:}L'S Wave 7 Optics’ network equipment.

Telephony Equipment and Facilities —~ Contractor shall be respansible for
providing and maintaining all Contractor equipment outside of the JEA Network,
such a3 soft switches, medja gateways, and any other equipment necessary to
switch, distribute, and prov?sion telephone traffic for its telephony End Usixs,
Such equipment may be instplled at the Contractor CO or co-located in the MTIC
if such space is evailable. |Contractor shall be respongible for establishing md
meintaining all necessary inferconnection agreements with ILECs and any ofier
CLECs at its expense, '

Telephony Provisioning — Gontractor shall he responsible for provigioning the
features and functionality of its telephony services offered to its End Users
through its switch.

Required Services aud Opprating Regulations ~ The Parties shall each be
responsible for meeting all dperating regulations that are required by federal nr
state law, :

Data Equipment and Facilitiés — Contractor shall be responsible for installing and
maintaining all equipment oitside of the JEA Network, such as ronters, servers,
and any other equipment nedessary for providing Internet and data services to ;%
End Users. Such equipmentjmay be installed in the Contractor Central Office wr
co-located in the MTCC if aeiequate co-location space is available and purchased.
Contractor shall be responsible for maintaining adequate interconnections to long-
haul carriers sufficient not to|exceed a maximum over-subscription rate of fifteun
1o one {15 to 1) and exceed e requirements of its End Users using the Network,
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8.6

8.7

8.8

8.9

9.0
9.1

- 10.0

JEA Network against malicious attacks and intrusions by unauthorized persons as

is Agreement.
i

Security — Contractor shlll take cammercially reasonable measures to protect the
outlined in Section 4.9 of

End User Support - Unless|the Parties enter into an agreement where JEA aymees
to provide Contractor sales and customer support services, Contractor shall beg
solely responsible for all  sales, omarketing, service orderng,
provisioning,collections ang customer support services related to its End Users.
Service Levels - During the term of this Apreement Contractor will use best
efforts to provide its End [Users service and support in full compliance in all
material respects with any jappliceble State and Federal regulatory requirements
but, in any event, no less than the highest quality of service Contractor offers to
any of its other End Usera receiving services over other networks,

Customer Service — Unless fthe Parties euter into an agreement where JEA agrees

to provide customer and billing services on behalf of Contractor, or Contracior

continues to provide Scu'ic'ps pursuant to Section 2.5, Contractor shall estahlish

angd maintain sufficient local customer service capabilities to adequately serve its

customer base, At a minimum, such customer service capabilities shall incluile,

but shall not be limited to:{(a) a local business office at which prospective and

existing custorners may plade service orders, make payments, and resolve biliing_
or service questions; (b) & {oll-fres telephone number through which customiers

wmay contact the Contractor's customer service representatives during repnlar
business hours; and (c) Confractor shall provide live 24/7 emergency support via

telephone for JEA personne] and its customers. Contractor shall alse maintain: a

trained and knowledgeable Tier I and above help desk for telephone and hizh-

speed date customers at a minimum during the hours of 7:00 a.m. to Midnight,

Monday through Friday; 8:00 a.m. to Midnight, Saturday; and 10:00 a.m. to 10:00

p.m., Sunday; 21l times Central Time Zone.

Parity !

All network access services [provided by either Party hereto to the other shall be
equal in quality, subject to the same conditions, and provided within the same
provisioning time intervals that the Contractor provides to any of its customers or
End Users. To the extent teghnically feasible, the quality of the Network, as will
25 the quality of the access tq the Network provided by JEA to Contractor shall be
at least equal in quality to Lt{at which JEA would provide to any other customes
including itself, its Affiliates, or any other information or telecommunicatioris
carrier. The quality of the %terconnecﬁon between the network of JBA and t:e
facilities of Contractor shatl be at a level that is equal to that which JEA end
Contractor, respectively, wolld provide itself, a subsidiary, an Affiliate, or any
other carrier or provider, i

Directory Listings
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110

12.0

12.1

12.2

("SLI") to the incumbent [local exchange carrier for publication in any lissings

Contractor shall be responsibie for tendeting all subscriber listing infomtion
I
directory that is regularly pth[ished for Madison County, Tennessee.

Court Ordered Requesté for Call Detail Records and Other Subscriber
Information "

In instances where either Harty recsives a subpoena or court-ordered requet: for
information involving infopmation possessed only by the other Party, the Party
receiving the request will advise the law enforcement agency initiating the rejuest

to redirect such request to the other Parly.

Indemnification :
i
1

By Contracior — Except to l}w extent that any loss, cost, damage or liahility i due
to the negligence of JEA, Contractor shall indernify, defend and hold harniless
JEA and its affiliates, ployess, dircctors, officers, and representatives,,
(“Indemnified Parties") from and against all demands, claims, actions or causei of
action, assessments, losses] damages, liabilities, costs and expenses, including
interest, penalties and disbursements (collectively, “Claims™), to the extent any
such Ciaim is asserted by 4 third party against JEA or any of its Indemnified
Parties, directly by reason of or resulting from any Contractor failure to perferm
an obligation under this A, ent or eny action or inaction of Contractor or. its
employees or agents that{is illege] or constitutes negligence or intentinnal
misconduct, or as & resul} of (i) claims for libel, slander, infringement’ of
copyright or unauthorized ¥ise of trademark, logo, trade name or servies mirk
arising out of use of the Sdrvice; (ii) claims for infringement of any valid 1.5,
patent or copytight arising) from combining or connection of facilities ta 1se
JEA’s Network; (i) clainis for damage to property and/or personal injuries
(including death) arising opt of the negligence or willful act or omission of
Contractor; (iv) claims thit any actons of Contractor violate eny law or
regulation; and (v} failure of inability of Contractor to provide directory listings
for any of ita customers, i

By JEA ~ Except to the extent that any loss, cost, damage or liability is due to the
negligence of Contractor, and to the extent legally permissible and subject to the
statutory liability lhni:atimﬁof the Governmental Tort Liability Act (TCA 29.20-
201), JEA shall indemnify,|defend and hold harmless Contractor its nffiliates,
employees, directors, offi end representatives (“Collectively “Coniraclor
Parties”) from and egainst|all demands, claims, actions or causes of nctivn,
agsessments, losses, damnggy, liabilities, costs and expenses, including interest,
penalties and disbursements, to the extent any such claims are paserted direcily
or indirectly by a third p ageingt Contractor or any of it’s the Contrector

. Patties directly by reason of or resulting from any JEA failure to perform un

cbligation under this Agreenfent or any action or inaction of JEA or its employe=s
or agents that is illegal or ¢onstitutes negligence or intentional misconduct, ar
incutred as a result of: (i) c*laims for infringement of any valid U.S. patent ar
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13.0
13.1

copyright relating to the ¢quipment or software used by JEA to provide ithe
Services hereunder; (ii) claims for damages to property and/or personal injurics
(including death) arising out of the negligence or willfu] act or omission of JHA;
and (iii) claims that any acll:itn of the JEA violate any taw or regulation,

Procedures — A Party seekifg indemnification for itself or an Indemnified Forty
shall notify the other Party promptly after becoming aware of the Claim, and shall
provide or cause the Indemnified Party to provide reasonable and cugtontary
cooperation (e.g. providing copies of documents or testimony of witnesses) in. “he
defense of the Claim. The Harty being asked to provide indemnification shall not
be bound to hopor any seitlement or compromise of a claim affected by an
Indemnified Party without the prior written consent of the indemnnifying Party.

Default, Remedies and Seci.lrity Interest
Default. A Party shall be in !'Default” under this Agreement if:

g) Such Party fails to make a payment when due and such failure continues for
more than thirty (36) days after written notice, in aceordance with the terms of
sections 6.1 through 6.11

b) such Party fails to perform any obligation required under this Agreemunt,
including but not limited to the provisions set forth in Section 6.0 and
Contractor Responsibilities listed vader Section 8.0 above, and-such failure
continues for more than thirty (30) days after written notice, provided that if
the breach is of such a nature that it cannot be cured within thirty (30) days,
then such Party shall have an additional thirty (30) day period(s), such
period(g) approved in wit:ng by the other Party, in which to cure its breazh

Failure by the Contractdr to cure after the period(s) allowed by JEA may
result in automatic suspension of service leading to termination as described

in Section 13.3 below. E

€) Such Party fails generall}i to pay its debis as such debts become due, or rdmits
in writing its insbility to fay its debts as such debts become due, or makes any
general assignment for the benefit of creditors.

d} There is commenced by such Party any case, proceeding, or other action
seeking reorganizetion, drrangement, adjustment, liquidation, dissolution or
composifion of it or :Em:;cbta under any law relating to bankruplcy,
insolvency, or reorganization, or relief of debtors, or seeking appointment of a
receiver, trustee, custodign, or other similar official for it or for all or any

substantial part of its progerty.

]

e} There is commenced any]case, proceeding or other action against such Pary
seeking to have any onder for relief entered ageingt such Party as debtor, nr
seeking reorganization, gement, adjustment, liquidation, dissolution ur
composition of such Pu:ti or its debts under any law relating to banlauptcy;,
insclvency, reorganization, or relief of debtors, or seeking appointment of 3
receiver, trustee, custodiaﬁ, or other similar officizl for such Party or for all ur
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13.2

13.3

13.4

13.5

any substantial part of the property of such Party, and (i) such Perty shall, by
any sct or omission, indicate ity consent to, appraval of, or acquiescenuu in
such case, proceeding dr action, or such case, proceeding or action resulty in
the entry of an arder for relief which is not fully stayed within sever -(7)
business days afler thejentry thereof, or (i} such case, proceeding or action
remains un-dismissed for u period of thirty (30) days or more or is dismissed
or suspended only pursuant to section 305 of the United States Bankruptcy
Code or any corresponding provision of any future United States banlcruptey

law.

Remedies — Upon the occustence of a Default, the non-Defeulting Party may ssek
any and all remedies available at law and/or equity, except to the extent any such
remedy is specifically limitdd or prohibited by this Agreement, and may temminate
this Agreement by written nptification,

Suspension of Service — In the event of Defenlt by the Contractor as described in
Section 13.1 sbove, JEA, i its sole and absolute discretion, shall have the right,
on and after the thirtieth (30") calendar day after JEA has either given Contractor
written notice of Default or the expiration of any additional time granted to cun &
default, in addition to exetcising any remedies available for such Default, to
suspend acceptanice of any gew customer addition requests, Afier the Contracior
has exhausted its cure perigd permitted by JEA without correcting its Default,
JEA may provide ali of the Contractor's customers with written notice that the
Contractor is in Defsult of|its agreement with JEA and subject to cessation of
Network Transport serviceg by JEA and that the Contractor’s customers may
switch to another service provider of their choice within a reasonable smount of
time as provided for in Section 2.4. At the end of the time period during which
the Defaulting Contractor’s pustomers may switch providers, JEA may terminate
its Agreement with the Contfactor.

Prohibited Use — If Contraptor uses any Netwotk service in a manner that iy a
violation of law or that interferes with the technical functionality of the Network,
end if Contractor does not céase such objectionable use immediately efter receipt
of notice from JEA, JEA shall have the right to suspend its provision of tlie
relevant Service to Contractor until Contractor provides assurances reasonatily
acceptable to JEA that such use iz not or no longer shall be in violation of
applicable law, or will no longer interfere with the technical functionglity of the
JEA Network. In addition tq immedinte suspension of service following notice of
Prohibited Use of the JEA Ftwork by the Contractor, continued violation of this
section after receipt of notjce by JEA shall constitute & Termination of tkis

Agreement,

Contractor Remedies - In the event of any uncured Default by JEA, upon the
expiration of the applicable default cure period, in addition to any legal rights and
remedies it may have, Contrdctor shall have the right to continue to offer services
to its End Users over the|Network in asccordence with Section 2.4 of thig

Agreement.
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14.6

Limitation of Liahility

Definition — For purposes
Affilintes, and its and

pf this Section 14, "JEA" shall be defined as JEA, its
their employeces, directors, officers, agents and

representatives, “Contractor” shall be defined under this Section 14 ps Contrector,
ity Affiliates, their employeps, directors, officers, agents and representatives.

Exclusive Remedies — J'Eh's ENTIRE LIABILITY, AND CONTRACTOR'S
EXCLUSIVE REMEDIES| AGAINST JEA, FOR ANY DAMAGES CAUSED
BY ANY SERVICE OUTAGE DEFECT OR FAILURE SHALL BE THE
OUTAGE CREDIT AND ATION PROVISIONS SET FORTH ABOVE

IN SECTION 7.

Limitation of Liability — THE ENTIRE LIABILITY OF EITHER PARTY J'OR
OTHER CLAIMS ARISING IN CONNECTION WITH ANY SERVICE OR
THIS AGREEMENT, IF| NOT OTHERWISE LIMITED BY ANOTHSIR
PROVISION OF THIS AhR.EEMENT SHALL BE LIMITED TO DIRECT
DAMAGES MNOT TC EXCEED PER CLAIM (OR IN THE AGGREGATE
DURING ANY THREE MONTH PERIOD) THE TOTAL NET PAYMENTS
MADE BY CONTRACTOR TO JEA UNDER THIS AGREEMENT FOR THE
APPLICABLE SERVICE QURING THE SIX (6) MONTHS PRECEDING THE
MONTH IN WHICH THE DAMAGE OCCURRED,

No Consequential or Punifive Damages — IN NO EVENT SHALL JEA OR
CONTRACTOR BE LIABLE TO THE OTHER OR TO ANY THIRD PARTI:S
FOR ANY INDIRECT, |INCIDENTAL, CONSEQUENTIAL, PUNITIVE,
RELIANCE OR SPECIAL DAMAGES, INCLUDING WITHOUT
LIMITATION, DAMAGES FOR LOST PROFITS ADVANTAGE, SAVINGS
OR REVENUES OF ANY KIND OR INCR.EASED COST OF OPERATIONS,
WHETHER OR NOT JEA OR CONTRACTOR HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DIAMAGES.

ITHER JEA OR CONTRACTOR SHALL =

LIABLE FOR ANY D GES ARISING OUT OF OR RELATING Ti:
INTEROPERABILITY, I|INTERACTION OR  INTERCONNECTION
PROBLEMS WITH APFLICATIONS EQUIPMENT, SERVICES (R
NETWORKS PROVIDED |BY THE PARTIES OR THIRD PARTIES; UR
UNAUTHORIZED ACCE S TO OR THEFT, ALTERATION, LOSS OR
DESTRUCTION OF THE PARTIES’, END USERS’ OR THIRD PARTIES’
APPLICATIONS, CONTENT, DATA, PROGRAMS, INFORMATION,
EQUIPMENT, NETWORK DR SYSTEMS.

Additional Limitation of Lispility — JEA HEREBY ADVISES CONTRACTOR
THAT FIBER STRANDS|ON JEA'S NETWORK MAY BE IN CLOSE
PROXIMITY TO ELECTRICAL CABLES THAT ARE SUBJECT TO FAUL®
BURNOUT, OR OTHER | MALFUNCTION WHICH CAN RESULT IN
DAMAGE, DESTRUCTION, OR DISRUPTION TO SUCH FIBER, STRANDY.
CONTRACTOR ACR’NDWLEDGES AND AGREES THAT NEITHER JFA

Technical Limitations —
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14.8

150
15.1

15.2

6.0

NOR ANY HOLDER OF UNDERLYING RIGHT ASSUMES LIABILITY

FOR ANY SUCH D GE, DESTRUCTION, OR DISRUPTION, EXC3PT

FOR SERVICE CREDIT A8 PROVIDED FOR UNDER OUTAGE CREDITS
f

IN SECTION 7.0 i

Form of Claim — THE LIMITATIONS OF LIABILITY SET FORTH IN ‘THIS
SECTION 14 AND ANY ATTACHMENT SHALL APPLY: (i)
REGARDLESS OF THE FORM OF ACTION, WHETHER IN CONTRACT,
TORT, STRICT LIABILITY OR OTHERWISE; AND (ii) WHETHER OR NOT
DAMAGES WERE FORESEEABLE. THESE LIMITATIONS OF LIABILITY
SHALL SURVIVE FAILURE OF ANY EXCLUSIVE REMEDIES PROVIDED
IN THIS AGREEMENT, (iii) ONLY TO DISPUTES WHICH AISE
FROM THE PERFO CE OF THIS INTERCONNECTION AGREEMENT
AND ANY ATTACHMENT THERETO.

Nao Third Party Beneficiaries — This Agreement does not expressly or impliu:tly
provide any third party {including End-.Users) with any remedy, claim, linbility,
reimbursement, canse of action or other right or privilege.

|

. i

Insurance - Within thirty (30) days after the Effective Date, JEA and Contras'or
shall each procure, and fliereafter shall maintain through the term of s
Agreement, inguranceé coverage in the type and amount set forth below. Such
coverage shall be obtained ofi an occurrences basis from carders having z AM Eiest
Rating Service rating of A- | X or better and licensed to do business in the Stite
where the Serviceg are to be delivered. Each Party shall deliver to the atler,
standard form insurance certificates evidencing the foregoing coverage fad
stating that such coverage shsll not be cancelled, non-renewed or materially end
adversely modified without at least thirty (30) days written notice to the certificate
holder.

Insuraoce

1
Each Party shall maintain the following coverages: Commercial general lisbility
insurance, covering claims| for bodily injury, desth and property damage,
including comprehensive for, premises and operations, independent contraciots,
products and completed opetations, personal injury, contractual, and broad form
property damage liability coverage, with limits of $1,000,000 per occurrence axd
$2,000,000 aggregnted for eath annual period;

a) Comprehensive automobile liability insurance, covering owned, non-owneil,
hired and other vehicles, with| combined single limits §1,000,000; and

b} Umbrelln, or excess Iinbi}ity, coverage in the amount of $5,000,000.

c) Worker's compensation iiwu.rance shall also be maintained but the other Pariy
shali not be named as an addifional insured.

Intellectusl Property Rights!and Indemnification
!
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No License - No patent, [capyright, trademark or other proprietary right is
de transferred by this Agreement, Unless otherwise
agreed in writing by the Pajties, the Parties are strictly prohibited from any use,
including but not limited to, in the selling, marketing, promoting or advertising of
telecommunications services, of any name, service mark, logo or trademurk
(collectively, the “Marks”) bf the other Party. The Marks include those Miuks
owned directly by a Party or its Affiliate(s) and those Marks that a Party hue a
legal pad valid license to use, The Parties acknowledge that they are separate and
distinet and that each provides & separate and distinct service and npree 1hint
neither Party may, expressly or impliedly, state, advertise, or market that it offrs
the same service as the other Party, or engege in any other activity that may reult
in a likelihood of confusion between its own service and the service of the other
Party, : .

Ownership of Intellectual Property - Any intellectual property that originates fram
or is developed by a Party| shall remain the exclusive property of that Party.
Except for a limited, non-nifignable, non-exclusive, non-transferable license to
use patents or copyrights to the extent necessary for the Parties to use sny
facilities or equipment (inc}}.lding software) or to receive any service solely 15
provided under this Agreement, nio license in patent, copyright, trademark or tradle
secret, or other proprietary or intellectual property right, now or hereafter ownisd,
controlled or licensable by afParty, is granted to the other Party. Neither shall it
be implied nor arise by estoppel. Any trademark, copyright or other proprietezy
notices appearing in associbtion with the use of any facilities or equipment
(including software) shall Yemmin on the documentation, material, produst,
service, equipment or softwdre. It is the respansibility of each Party to ensure it
no edditional cost to the other Party that it has obtained eny necessary licenses in
relation to intellectual property of third Parties used in itg network that may he
Tequired to ensble the other [Party to uge any facilities or equipment (including
software), to receive any service, or to perform its respective obligations under
this Agreement, ; :

[
Intellectual Property Remet’jes

Claim of Infringement - Inlthe event that use of any facilities or equipment
(including software), becom%j, or in the reasonable judgment of the Party wha

owns the affected facilities, sefiwire or equipment is likely to becoms, the subjet
of a claim, action, suit, or pro eeding based on intellectual property infringement,
then said Pasty shall promptly and at itg sole expense and sole option, but subject
to the limitstions of lisbility sét forth below:

1) modify or replace] the applicable facilities or equipment {including

software} while maintgining form and function, or

b) obtain a license sufficient to allow such use to continue.
Termination — In the event these remedies are commercially unreasonable, ther
said Party may terminate, upan reasonable notice, this Agreement with respect tr
use of, or services provided fhrough use of, the affected facilities or equipment:
(including software), but sol ¥ to the extent required to avoid the infringemen:
claim,
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16.3

16.4

17.0
171

17.2

17.3

affected facilities or equipment (including software) after being placed on notice
to discontinue use as set fo in,
Exclugive Remedy - The f going shall constitute the Parties' sole and exchwive

remedies and obligations iwith respect to a third party claim of intellestual
property infringement ari ing out of the copduct of business under ihis

Proprictary and Confidenfial Information

Proprietary and Confidenti Information. It may be necessary for JEA end
Contractor, each as the “Dj closer,” to provide to the other Party, as “Recipiert
certain proprictary and fonfidential information (including trade sesret
information) including but not limited to technical, financial, marketing, stafiing
and business plans and info ation, strategic information, proposals; request vor
proposals, specifications, wings, mnps, prices, costs, costing methodologiss,
Procedures, processes, busingss systems, software programs, techniques, custoruer
sccount data, call detail récorde and like information that is either marlead
“Confidential” or “Propric " (collectively the “Information™). All suzh
Information is deemed confidential and shell not be disclosed except as requined
by law.,

;

Use and Protection of Inforshation - Recipient agrees to protect such Information
of the Discloser provided t Recipient from whatever source from distribution,
disclosure or dissemination dnyone except employees of Recipient with g need
to kmow such Information s lely in conjunction with Recipient's analysis of the
Information end for no ath PLrpose except as authorized herein or as atherwise
authorized in writing by the Discloser, Recipicat will not make uny copies of the
Information inspected by it i

Exceptions - Recipient will not have an obligation to Pprotect any portion of fhe
Information which: (a) is mgde publicly available by the Discloser or lawfully by
2 nonperty to this Agreement; (b) is lawfully obtained by Recipient from any
source other than Discloser; (c) is previonsly known to Recipient without g
obligetion to keep it confidential; or (d) is released from the terms of this
Agreement by Discloser upon written notige tg Recipient,  Contractar
acknowledges that JEA is » Public utility authority created by 2001 Tennessez
Private Acts Chapter 55, and) ng such is subject to the Tennegsee Open Recorcs
Act, under which JEA may be required wnder Jaw to disclose information

provided to JEA by the Contractor,
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Publication - Recipient &grees not to publish or use the Information for Eny
advertising, sales or markgting promotions, press releases, or publicity maiters
that refer either directly or indirectly to the Information or to the Discloser or any
of its affiliated companics, :

Ownership of Rights - The disclasure of Information neither grants nor implies
any license to the Recipient under any trademark, patent, copytight, application or
other intellectual property ‘right that is now or may hereafter be owned by the
Discloser. .

Survivel of Confidentiality Dbligations - The Parties’ rights and obligations under
this Section shall survive ad continue in effect after the expiration or termingtion
date of this Agreement wilh regard to all Information ekchanged prior to 1nd
dwing the term-of this Agrécment. Thereafler, the Parties! rights and obligatiuns
hereunder survive and continve in effect with respect to any Information that is &
trade secret under applicablé law. ’

Resolution of Disputes

Any claim or controversy rélated ta or arising ont of this Apgreement, whether in
contract or in tort {"Disputel’), will be resolved on a confidential basis, according
to the following process, which either party may start by delivering to the other
party & written” notice déscribing the Dispute and the amount involved

After receipt of 8 Demand, guthorized representatives of the parties will meet ¢t a
mutually agreed upon time and plece to try to resolve the Llspute by negotiation,
If the Dispute remains unrefolved after thirty {30) days after the receipt of the -
Demand, ejther Party may dtart binding arbitration in ‘Bvahsville, Indiana if the
claim is brought by the JEA or Jackson, Tennessee if the claim is brought ty
Contractor. The arbitration will be before a three (3) arbitrator panel. Each Party
will select one arbitrator to represent iis interest, at its solis expense. The finul
arbitrator, who shall be impartial, will be selected by the two partial arbitratory,
In the event the two (2) partial arbitrators shall fail o select an impartied
arbitrator, either party may gpply to a court of law in the Jursdiction where the
arbitration is-being conductpd, to have g Jjudge select ay impartinl arbitratey-
Discovery shall be controlled by the impartial arbitrator and! shall be permitted 13

any of the following: interrogatories, demands to produce documents or reques:s
for admission, Upon receipt of any such diseovery requests, each Party shall
respond within a reasonable time period as determined by the impartial arbitrato:,
At a time and place mutually egreed upon between the Parties, or, if the Partien
cannot agree on a time and place, at a time and place determined by the impartie |

-arbitrator, each Party shell dlso be entitled to take the oral deposition of on:

individual of the other Party, |Additional discovery may be permitted upon mutug
agreement of the Parties, The three (3) arbitrators, by majority rule, shall adopl
any ether procedures they :deem efficient and gppropriate for making the
determinations submitted to. them for adjndication. No statements by o
communications between the Parties during negotintions or mediation, or both,
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performance and both Parties shall proceed whenever such causes are removed

cease.
21.0 Modification of Agreement
211 No modification, amendment, supplement to, or waiver of this Agreement or any

of its provisions shall be effective and binding upon the Parties unless it is nxade
in writing and duly signed by the Parties. '

212 In the event that any effective legislative, regulatory, judicial or other legal action

i or technological chunge affects any material terms of this Agreement, or the
ability of Contractor or JEA to perform any material terms of this Agreement,
Contractor or JEA may, on thirty (30) days written notice, require that such terms
be renegotisted, and the Parties shall renegotinte in good faith such mutvally
ncceptable new terms as may be required. In the event that such new terms are
not renegotiated within thirty (30) days after such notice, the Dispute shall be
referred to the Dispute Resolution procedure set forth in this Agreement.

22'.01q Severability

22.1 If any provision of this Agreement is held by a court or regulatory agency of
competent jurisdiction to be unenforcesble, the rest of the Agreement shall remain
in full force and éffect and shall not be affected unless removal of that provition
results in a material change to this Agreement. If a material change as described
in this paragraph occurs as a result of action by a court or regulatory agency, the
Parties shall negotiate in good faith for replacement language. If replacement
language cannot be agreed upon within a reasonable period, either Party raay
terminate this Agreement without penalty or liability for such termination upen
written notice to the other Party.

23.0 Waivers

231 4 failure or delay of either Party to enforce any of the provisions hereof, to
exercise any right which is herein provided, or to require performance of any of
the provisions hereof shall in no way be construed to be a waiver of such
provisions or options, and each Party, notwithstanding such failure, shall have the
right thereafter to insist upon the performance of any and all of the provisions of

this Agreement.
24.0 Governing Law
24.1 Where applicable, this Agreement shall be governed by and construed in
accordance with federal and Tennessee substantive law, including applicable rules
and regulations of the FCC and the TRA.
_ 2507 Assignments
231 . Any assignment by either Party to sny non-affiliated entity of any right,

obligation or duty, or of any other interest hereunder, in whole or in part, without
the prior written consent of the other Party shall be void. Consent to assignmunt
shall not be unreasonably withheld, A Party may assign this Apgreement in its
entirety to an Affiliate of the Party without the consent of the other Pargy;
provided, however, that the assigning Party shall notify the other Party in writing
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26.0

261

27.0
27.1

of such assignment thirty (30) days prior to the Effective Date thereof sand,
provided further, if the assignee is an agsignee of Contractor, the assignee must
provide evidence of TRA CLEC cetification. The Parties shall smend this
Agreement to reflect such assignments and shall work cooperatively to implexent
any changes required due to such assignment. All obligations and duties of’ any
Party under this Agreement shall be binding on all successors in interest .ind
assigns of such Party. Notwithstanding anything to the contrary herein, nejther
Party shall assign this Agreement to an Affiliate to avoid any of its chligwiang
under this Agreement or otherwise avoid linbility to the other Party.

Relationship of Parties/Independent Contractor

Each party is an independent contractor, and has and hereby retains the right to
exercise full control of and supervision over its own performance of' its
obligations under this Agreement and retains full control over the employment,
direction, compensation, and discharge of its employees assisting in the
performance of such obligations, Nothing contained herein shall constitute the
Parties as joint venturers, patiners, employees, or agents of one another, and
neither Party shall have the right to bind or obligate the other. Except for eOy
provisions herein expressly authorizing & party to act for another, nothing in this
Agrecment shall constitute a Party as a legal representative or gpent of the other
party,

Notices

Every notice, consent, approval, or other communientions required or
contemplated by this Agreement shall be in writing and shall be delivered by
hand, by ovemight courier or by US mail postage prepaid, address to:

Jackson Energy Authority

Mr. Kim K. Kersey

Senior Vice President — Telecommunications
Jackson Energy Authority

119 East College Street

Jackson, TN 38301

with copy to:

Ms. Teresa Cobb, General Counse|
Jackson Energy Authority

119 E, College Street

Jackson, TN 38301

Contractor

Mr, Michael Farmer
Cinergy Communications Company
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31.2

5856 West 74" Street
Indianapolis, IN 46278

with a copy to:

Legal Department ¢/o Mr, John Campbell
Cinergy Communications Company

8820 Bond Street

Overland Park K8 66214

Mz, John Cinelli

Cinergy Communications Company
1419 W, Lloyd Expressway
Evansville, IN 47710

or at such other address as the intended recipient previously shall have desi gnaed
by written notice to the other Party,

Unless otherwise provided in this Agreement, notice by mail shall be effectve
and receipt shall be accomplished on the date it is officially recorded as delivered
by return receipt or equivalent,

Rule of Construction

No rule of construction requiring interpretation against the drafting Party hereof
shall apply in the interpretation of this Agreement.

Headings of No Force or Effect

The headings of Sections of this Agreement are for convenience of reference
only, and shall in no way define, modify or restrict the meaning or interpretation
of the terms or provisions of this Agreement.

Multiple Counterparts

This Agreement may be execnted in multiple counterparts, each of which shall he
deemed an original, but all of which shall together constitute but one and the sarae

document.
Necessary Approvals

Each Party shall be responsible for obtaining and keeping in effect all approvels
from, and rights granted by, governmental authorities, building and property
owners, otker carriers, and any other persons that may be required in connection
with the performance of its obligations under this Agreement. Each Party shall
rezasenably coopernte with the other Party in obtaining and muintaining sy
required approvals end rights for which such Party is responsible.

Each Party shall file and maintain any necessary tariffs with approprinte
authorities. Each Party agrees to camply with all state and federal statutes and
regulations and administrative orders applicable to it, including but not limited 1o
those addressing minimum performance standards, slamming and crammming,
confidentiality, free choice with respect to customer premises equipment, teli
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32.0
321

330
331

34.0
34.1

5.0
351

dialing parity plans, telephone mumbering plans, end user customer deposits, and
the like. :

Bach Party warrants that the person executing this Agreement on their belalf
below is lawfully authorized te do so. The Board of the Jackson Energy Authodty
has given the representntive executing this Agreement authority to do so by virtue
of action taken at its meeting on the 23rd day of September, 2004 and as reflected

in the minutes of said meeting,
Good Faith Performance

Each Party shall ect in good faith in jts performance under this Agreement and, in
each case in which a Party’s consent or agreement is required or requested
hereunder, such Party shall not unreasonably withhold or delay such consent or
agreement.

Nonexclusive Dealings

Mothing in the Agreement shall be construed to prevent JEA from entering into a
similar interconnection agreement with any other service provider subsequent to
this Agreement. Should such a subsequent agreement contain terms nuore
favorable or less burdensome than those contained in this Agreement, Contractor
tnay adopt the new Agreement in its totality,

Survival

The Parties’ obligations under this Agreement, which by their nature are intentl:d
10 continue beyond the termination or expiration of this Agreement, shall survive
the termination or expiration of this Agreement,

Entire Agreement

“This Agreement” means the General Terms and Conditions, the Attachments and
all documents identified therein, as such may he amended from time to timo as
pravided herein and those (if any) which are incorporated herein by reference, all
of which, when taken together, are intended to constitute one indivisible
ngreement. This Agreement sets forth the entire understanding and supersedes all
prior agreements and understanding between the Parties relating to the subject
matter hercof.  Neither Party shall be bouad by any definition, condition,
provision, representation, warranty, covensat or promise regarding the subject
matter hereto other than a8 expressly stated in the Service Agreement.
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IN WITNESS WHEREQF, the Parties have executed this Agrecment the day end

year written below.

oy "y

Contracter

&i\ghﬁmre
‘7;%\ P C e /A

John W.Willians
Name Name
P'Pres{ci&'\-‘l‘ as Pﬂrﬁ I'ﬁp an-
Title Title
12|23 of 0!/ 03/65
Date ' | Date ' J
- Approved as to form
- Legal

By THE g j2/30/0
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1.

Attachment |

Jackson Energy Authority
Fiber Optic Broadband Telecommunications Network
Access and Non-Recurring Charges

NETWORK ACCESS CHARGES

JEA shall charge the Network access fees listed below for transport of Contractor service
traffic across its Network, The definition of the JEA Netwark relating to these chargzes
shall include all JEA facilities, equipment, end associated software from the service
provider's backbone optronics patch punel through to the gateway at the cusiomez's
premises. Access charges shall include maintenance of the Network by JEA. Jor
purposes of calculating all Network access charges, revenue derived from any Ancilliry
Service is specifically excluded, unless atherwise expressly included below, and shall not
be used 1o calculate the monthly billed revenue for any data service. Contractor shall
provide JEA wilh a monihly certified statement of billed revenue within 10 days of the
end of ench month, delineated by service category and level,

Residential telephone service................... 40% of monthly billed revenue,

excluding long distance, taxes,
subscriber line charges, and regulatory fezs,,
or $7.50, whichever is greater,

Business telephone service..,................... 40% of monthly billed revenue,

excluding long distance, taxes,
subscriber line charges, and regulatory few,
or $12,00, whichever is greater.

Business DSI/T1 telephone service. ..... v 8 150.00 + *50% of the retail charpe for
: TUDS1 service over $750/mont},
‘ *Retail charges shall exclude all long

distance, taxes, subscriber line charges, aml
regulatory fees

Residential high-speed data service.... ... --30% of monthly billed revenue,

for the data connection, excluding taxes and
regulatory fees or $10.00 for 256/256Kbpy
conlnection, $12.50 fora s 12/256Kbps
connection, $15 for a 1.5Mbps/256Kbps
connection, $17.50 for a 2Mbps/384Khpy
connection, or $20.00 for & 3Mbps/512Kbps
connection, $25.00 for 4AMbps/512Kbps
connection, or $30.00 for a Shbps/ 512Kbyis
connection, whichever is greater,




Business high-speed data service...... 50% of monthly billed revenue, excluding
taxes, ancillary service revenue, and

regulatory fees, for the dats connection
transport offerings mutually apreed between
the parties pursuant to the procedure set
forth below.

Business high-speed data pricing procedure — The product deseription and pricing
of ull business data connection transport service offerings shall be determined by
the mutual agreement of the Parties. Within sixty (60) days of the date of this
Agreement, the Parties shall mutually develop an initial pricing schedule for all
business data connection transport services to be offered by Contractor over the
JEA Network. Upon completion, such schedule shall be incorporated into this
Agreement ay Attachment “2", Thercafter, upon request by either Party,
“Attachment 2" may be revised by the mutus] agreement of the Parties. Upon
request for revisions, the Parties agree to work in good faith to revise Attachmznt
2" as necessary to ensure that Contractor’s business data service offerings are
competitive with similar offerings in the JEA Service Territory. In the event ths
Parties cannot agree on such revisions, either Party may apply for arbitration
under Section 18 of this Agreement,

CO-LOCATION CHARGES

For any space that Contractor may require beyond the co-location space provided under
Section 4.11 the following rate structure shall apply. Contractor may co-lacate its
equipment in available rack space inside JEA's secure Master Control headend facility
that features proper temperature and humidity controls to satisfy equipment requiremen:s
and adequate electrical circvitry and sufficient generator and UPS back-up. The co-
location charges shall be inclusive of rack space, HVAC, electrical powering and
electrical back-up, and 24-hour access.

a. Full rack and cross connects to JEA Network interfoce £500.00/mo,
b. Half rack and cross connects to JEA Network interface $300.00/mo.
" PORT CHARGES -

JEA shall charge monthly for connection to its Ethernet awitch ports to cover the cost of
equipment and maintenance necessary tn maintain the Contractor Network connectivity,
Based on anticipated traffic volurne of the Contractor, TEA reserves the ri ght to assign
switch ports to & service provider.

a. Extreme Networks BlackDiamond 6800 series Switch $360,00/mo.
{one gigabit of capacity per port)

b, Extreme Network Summit series Switch $200.00/mo.
(10/100 Mbps of capacity per port)
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NON-RECURRING CHARGES

JEA shall charge Contractor non-recurring charges for installation and activation of
services at customers’ premises. Such charges shall be billed monthly based on activity

during the prior month.

A. RESIDENTIAL INSTALLATIONS

Non-recutring charges for residential End Users shall include installation of a fiber tptic
service drop to the customer’s premises, installaon end activation of the gateway,
installation of new wiring to customer devices, connmection of existing wiring, snd
customer set-up for services.

8. Telephone or high-speed data service turn-up, $8.00 per service
during same dispatch trip with cable television
account turn-up and using existing customer
wiring, where customer performs self-installation
of data service software and a network interface card
is present.

b. Telephone or high-speed data service fum-up, £20.00 per service
separate dispatch trip without cable television
and using existing customer wiring where customer
performs self-installation of data service software and
network interface card is present.

c. New Category S wiring installed §12.50 per ontlet
in connection with item a. or b, ghove.
d. Installation of customer-supplied network $24.00 per installation
interface card into customer PC
e. Installation of customer-supplied Internet hub £25.00 per installation
. Customer telephone or data set-up beyond $50.00 per hour
establishing dial tone or data connectivity, and
setting up email. '

B. BUSINESS INSTALLATIONS

Small Business Aerial nstallations

Non-recurring serial installations into small businesses shall include the installation of e1
aerinl fiber optic service drop to the customer’s premige, installation and activation ofa
grteway and power supply on the ocutside of the customer’s premise, installation of new
wiring to customer devices, connection of existing wiring to customer devices, and
customer set-up of services.
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a. Telephone or high-speed data service turn-up, $8.00 per service
during same dispatch trip with cable television
account um-up and using existing customer
wirng, where customer performs self-installation
of data service software and network interface card
is present,

b. Telephane or high-speed date service turn-up, $20.00 per service
separate dispatch trip without cable television
und using existing customer wiring where customer
performas selfinstallation of data service software and
network interface card is present.

¢. Instaliation of fiber drop on more than two utility $20.00 per additional palis
poles.

d. New Category 5 wiring installed $12.50 per outlet
in conneetion with item a. or b. above, '
€. Installation of customer-supplied network $24.00 per installation
interface card into customer PC
£ Installation of customer-supplied Internet hub $25.00 per installation
g Customer telephone or data set-up beyond $50.00 per hour
estnblishing dial tone or data connectivity, and *
setting up email.

Large Buginess and Underground Small Business Installations

Large Business installations shall be treated differently than residentia! installations aad
Small Business End User aerial installations, as described above, due o the varisbles for
aerial and underground service drop installation costs, spacial conditions that may exist:at
a business premises, gateway requirements, and customer requirements for inside witiag
and services tum-up,

JEA ghall charge Contractor the actual cost of installation as bid by an appro'ved
contractor. JEA will involve the Contractor in the selection of contraciors qualified to
receive perfndic bid proposals for this purpose,

C, SERVICE REPAIR

Residentia] Customers

Service repair for residential customers shall be performed by IEA following the
generation of a repair dispatch order in the Contractar trouble repair tracking systern.
JEA shall charge for service repair trips according to the following schedule:
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o Service repeir for telephone and/or data only, £25.00 per trip

if the problem exists on the customer side of
the gateway.

. b. Service repair for telephone and/or data, if $12,50 per trip
the problem cxists on the customer side of

the gatewny and the gervice repair trip also

involves a cable television repair.

Busingss Customers

palib il s P

Service repair for business customers shall be performed by JEA following the genurition
of & repair dispatch order in the Contractor trouble repair tracking system.

a. For those service repair trips where the problem exists on the custemer side of the
Gateway, JEA shall charge $50.00 per hour.

b. For those service repair trips where the problems exist on the customer side cf the
Gateway and where cable repair is aiso involved, JEA shall charge $25.00 per hour.

¢. For thoss service repair trips where the problem exists on the JEA Network side of
the Gateway, there will be no charge to the Contractor for the repair.

NETWORK ACCESS AND RECURRING CHARGE ADJUSTMENTS

JEA reserves the right to review and adjust its network access and recurring charges on
an annual basis by the lesser of any incresse in the Consumer Price Index (“CPI") from
the previous year, or actual network access services cost increases incurred by T EA.

NON-RECURRING CHARGE ADJUSTMENTS

Non-recurring charges by JEA will be subject to annual review and may be adjusted by
smounts equivalent to JEA's direct underlying direct costs for such items as mpierials
and company-wide labor rate adjustments as nppraved by the JEA Board of Directors, in
any case not to exceed the increase in the CPI + 1.5%. To the extent possible, JEA will
attempt to minimize cost increases by third party suppliers through competitive hicding

)|
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JACKSON ENERGY AUTHORITY
BILLING AND SUPPORT SERVICES AGREMEENT

THIS AGREEMENT is made and entered into this 22nd day of December, 2004, by and
between Jackson Energy Authority (hereinafter referred to as “JEA™), a public utility authority created
by the 2001 Tennessee Private Acts, Chapter 55, end Cinergy Communications Compe:y, a privately
held company organized under the laws of Kentucky (hereinafter referred to as “CONTRACTOR"),
The Agreement may refer to either JEA or CONTRACTOR or both as “Party’’ or “Partier”,

WITNESSETH

WHEREAS, JEA and CONTRACTOR have entered into an Interconnection Agreement
(Version 2.0) dated December 22, 2004 (“Interconnection Agreement”) under which JEA shall provide
transport for CONTRACTOR s data and telephony traffic across JEA's telecommunications network in
and around the City of Jackson and the County of Madison, Tennessee, and

WHEREAS, the Parties have also entered into a Sales Commission Agreement dat:d Decernber,
22, 2004 under which each Party may market and sell the services of the other Party; and

WHEREAS, JEA desires to offer and has the capability to provide various supjort services,
including order entry, billing, collection, provisioning, trouble reporting, and general customer support,

through its staff resources, and

WHEREAS, CONTRACTOR desires to purchase such support services from JEA for iis
Operations within the JEA telecommunications service area for customers who receive tervice from
CONTRACTOR over the JEA Networls,

NOW THEREFORE, in considerstion of the mutual agreementy contained herein, JEA and
CONTRACTOR agree to the following terms and conditions as follows:

DEFINITIONS

Affiliate means an entity: (i) that is wholly owned by a Party; or (ii} is wholly owned by the
parent entity of the Party; or (iii) where the Party, or the parent entity of the Party, onirols the

voting rights of all outstanding equity in such entity.

Ancillary Service means any Contractar service or application offered over a Conractor dats
transport service (i.e.T-1, DS-1), for which there is g geparate and identifiable billing charge to
the End User. (VoIP telephony offered over e residential high speed Internet connection is an
example of an Ancillary Service)

Billing shall mean the rendering of a billing statement via mail or other means by JEA for
recurring and non-recusring charges for services provided to a customer by CONTRA{TOR.

Countractor Agreements shall mean the Interconnection Agréement, the Sales (Zammission
Agreement and this Billing and Support Services Agreement,




Contractor Network shall mean any integral portion of a network outside of the J5A network,

Commercial Services shall mean those Contractor data transport services for business
customers with symmetrical throughput of no less than 1Mbs,

Collections shall mean the receipt by JEA personnel of billed customer charges ur monies due
through JEA's normal collections means.

Customer Account Management shall mean application to 8 customer’s account of Bppropriate

churges for services received or rendered, posting of payments as regeived by he customer,
issuance of credits as approprinte, proper calculetion of monies owed by the customer, and
mintenance of other such historical transactionel or servige information periitining to the

customer

Customer Service shail rean the support provided to a customer to inchide handling billing and

service inquiries, trouble call reporting end resolution, payment collectién and procesging, and
any other activity thot will aid in the acquisition and retention of the customers of JEA or

CONTRACTOR,

Effective Date shall mean the date this Billing and Support Services Agreement is fully executed
by the Parties.

JEA Network shall mean JEA’s fiber optic cabling and equipment between the designated
network interface point and the output side of the JEA gatewsy at an end user premises,

JEA Network Territory shall mean the service area of the JEA Network within the City of
Juckson and Madison County, Tennessee.

JEA Billing Support Services shall mean all Billing, Collections, Custorser Account
Menegement, Customer Service and Order Entry Servicey provided by JEA to CONTRACTOR

under this Agreement.

Order Entry shall mean the input into an order management system of the pertinent information
necessary to provision the proper level of services desired by the customer, to render costomer
billing atatements, and to agcertain customer credit history.

Provisioning shall involve the configuration of switches, routers, and other mch network
equipment to deliver the proper types and levels of services requested by o customer.

Telecommunications Services shall mean telephony and data services,

Triple Play Services — shall mean a single integrated bundle of telephone, data and cable
television services jointly offered by CONTRACTOR and JEA,




1.0

1.2

1.3

2.0

21

22

3.0

31

Nature of Relationship

The scope of service offered by JEA under this Agreement shall include urder eniry of
sales taken. for CONTRACTOR by either JEA or CONTRACTOR, inclusion of the
CONTRACTORs portion of the charges on the JEA bill, collection of billd charges by
JEA, handling billing and service inguirfes, and trouble call reporting and resolation for
CONTRACTOR. JEA and CONTRACTOR agree that data and telepone services
provided by CONTRACTOR may be billed by JEA individually or jointly, ar as a single
discounted bundle of Triple Play Services containing cable television, data und telephone

offerings.

Each party is an independent contractor, and has and hereby retains the right to exercise
full control of and supervision over its own performence of its obligations under this
Agreement and retains full control over the employment, direction, comp:nsation, and
discharge of its employees assisting in the performance of such obligatiuns, Nothing
contained herein shall constitute the Parties as joint venturers, pastners, ernployees, or
agents of one snother, and neither Party shall have the right to bind or obligsie the other.
Except any for provisions herein expressly authorizing s party to act for ancther, nothing
in this Agreement shall constitte a Party as a legal representative or agent of the other

party.
For any end user receiving CONTRACTOR services through the JEA Network,
CONTRACTOR shall be required to utilize JEA to provide the JEA Billing Support

Services. Notwithstanding the foregoing, with notice to JEA, Contractor may provide all
such billing and eustomer service functions directly to any business customar receiving

Commercial Services.

CONTRACTOR Requirements

Within 8 maximum of seventy-five (75) days from the effective date of this Agreement,
CONTRACTOR shall provide JEA with the following:

confirmed pricing and fenture sats for all categories of its services;

i
b, help desk and trouble call reporting requirements and pracedures;

c. billing interfaces and data transfer formats conforming to the technical

requirements of JEA;
d. CONTRACTOR product and service training for JEA personnel; and
e, on-site resources and technjcal training for "“go live and follow up training,

CONTRACTOR shall notify JEA in writing of any customer receiving (“ommercial
Services who will not receive the JEA Billing Support Services fom JEA.
CONTRACTOR shall be responsible for providing all billing and custor1er support
services to any such customer,

JEA Requirements

JEA shall be responsible for providing the staff and resources required to perform all of
the JEA Billing Support Services contained in this Agreement.
3
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33

4.0

4.1

4.2

4.3

4.4

5.0
il
5.2

In providing the JEA Billing Support Services as specified herein, JEA shall provide a
level of service quality that is equivalent to that provided to its utility custorers.

For the Initial Term of this Agreement, JEA shal] not publicly endorse the survices of any
provider who offers services over the JEA Network, For purposes of tit;s Section 3.3
“endorse” shall mean to recommend the services of one provider utiliring the JEA
Network over the services of another provider utilizing the JEA Network or to
exclusively approve the services of any provider. Nothing herein shall prevent the JEA
from doing juint advertisements with service providers utilizing the JEA Ne:work so long
o3 the JEA does not explicitly recommmend the services of any of thoze providers in such

advertisements.

Term of Agreement

The initial term of this Agreement shall be three (3) years, beginning on the Bffective
Date {“Initial Term™) and, unless either Party gives written notice of its infention not to
renew the Agreement at least two hundred seventy (270} days prior to the expiration of
the then current term, the Agreement shall sutomatically renew for success.ve seven (7)
year renewal terms. The Agreement shall apply to the JEA Network Territory.

In the event that either Party provides proper notice of its intention not t: Tenew this
Agreement, within fifteen (15) days of delivery of such notice, either Party may make
written request for the commencement of negotiations for 2 new agreement {"Subsequent
Agreement”) to be effective beginning on the expiretion date of this Agresment. Upon
such request, the Parties shall negotiate in “good faith" and make reasonatle efforts to
enter into a Subsequent Agresment within ninety (90) days of commencing m:gotiations,

If, within ninety (90) doys of commencing such negotiations, the Parties ar2 unable to
negotiate new terms, conditions, and prices for a Subsequent Agreement, this Agreement
shall terminate.

Termination of the Interconnection Agreement automatically terminates this Billing and
Support Services Agreement,

JEA Billing Support Services
CONTRACTOR. agrees to arrears billing for all of its services billed by the JEA.

CONTRACTOR services that are billed on JEA billing statements shall be issued over 2
number of billing cycles throughout the month. Customers may be offered the option of
receiving a-consolidated billing statement for JEA’s utility and cable televisicn services
and CONTRACTOR s telephone and/or high-speed data service, or receiving a separate
billing statement combining only JEA cable television service and CONTRACTOR’s
services. JEA shall pravide all materials and lahor necessary to print, process, and mail
all customer billing statements, CONTRACTOR may add inserts to custoreer bills, at
CONTRACTOR's sole cost and expense. JEA shall spprove any such billing insert




5.3

5.4

5.5

3.6

3.7

5.8

5.9

developed by CONTRACTOR to ensure that the insert meets JEA's billing specifications
for production standards, content and space availability, :

CONTRACTOR will transmit to JEA, according to JEA's bill eycle schedues, and in the
format required by JEA, all pertinent billing information for the customer's account
including & listing of the services billed as described by CONTRACTOR and itemized
charges for each service such as recurring and non-recurring charges, long distance CDRs
and call rating data, taxes, subscriber line charges, and regulatory charpes,

JEA may npply a'20% discount on all CONTRACTOR residential service: sold to JEA
active and retired employees and board members in so doing, recurring nutwork access
fees due under the Interconnection Agreement and recwring fees due under this
Agreement shall be discounted by an offsetting amount.

JEA shall provide customer account management services fo include entry of new
account orders, billing and general information inquiry support, payment collection and
posting, and repair service order eatry for those CONTRACTOR customirs receiving

JEA Billing Support Setvices.

CONTRACTOR will provide JEA with an interface to itg billing and order inanagement
system into which JEA customer service personnel may enter orders, post piyments, and
enter adjustments to customer accounts as approved by CONTRACTOR.

‘Collection efforts for past due accounts shall include late payment notification letters,

service disconnect notices, and service disconnects. To mitigate any CONTRACTOR
related potential uncollectible accounts, JEA and CONTRACTOR agree to coordinate
collection procedures ta address the timing of late payment and service disecnnect notifi-
cation, as well a5 service disconnect policy. For those customers electiag a single
bundled services bill, JRA will first disconnect electric service, where applicabie, on all
such past due accounts as is current practice. For those customers being disconnected
who are utilizing n sepamate bill statement for cable television and telecomnunications
services, all billed services will be shut off simultaneously, to the extent perraitted by the

TRA.

All fees due under the Contractor Agreements shall be paid in accordance with the
procedures set forth in Attachment “1* which is attached hereto and made s part of thig

Agzeement.

Both Parties acknowledge that CONTRACTOR is o tegulated telecommiunications
provider subject to state end federsl billing laws und regulatons, including but not
limited to the FCC’s “truth-in-billing” requirements, Accordingly, CONTRACTOR shall
pre-approve the format of any CONTRACTOR charges appearing on a JHA bill, or
produced by JEA on behalf of CONTRACTOR, prior to dishibuton to
CONTRACTORs customers, As may be requested by CONTRACTOR fonn tme-to-
lime, JEA shall aiso make any changes to its billing format that may be requinad to ensure
that CONTRACTOR stays in complisnce with state and federal regulaiory bifling
requirements.  Such changes to the JEA billing format shall be mode at

CONTRACTOR s expense,
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6.1
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7.1
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8.1

9.0
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Technlcal Operations Conditions and Requirements

CONTRACTOR shall be capable of sutomatically accepting JEA data eeds into the
CONTRACTOR's Operations Support System with appropriste time for interface
development by JEA and CONTRACTOR.

CONTRACTOR shall be sble to interfuce with JEA's trouble ticket sysim to ensure
timely tracking and completion of service repair orders with appropriate lime for such
interface development by JEA and CONTRACTOR.

Support Services Charpes

JEA shall charge CONTRACTGR Two Dollars and 25/100 ($2.25) per billed account for
all JEA Support Services. On each anniversary of the Effective Date of thin Agresment,
with thirty (30) days prior written notice ta CONTRACTOR, JEA may adjust the charge
for the JEA Support Services annually by the amount of any increase in th: CPI for the
prior year plus 1.5%.

Remittance of Net Collected Recelpts

In accordance with the procedures set forth in Attachment 1, JEA shall resnit, via wire
transfer to CONTRACTOR, receipts of collected revenue oo a weekly liesis, net of
applicable network access charges due under the Interconnection Agre:ment, sales
residual commissions due under the Seles Commission Agresment and billing and
support charges due under this Agreement determined on an individual customer basis.
JEA shall serd via email & report to accompany the wire transfer of net receipts detailing
collections by account and the amounts deducted for any fees due under the Contractor
Agreements, Throvghout the term of this Agresinent and for a period of two (2) years
therenfter, YEA shall keep and maintain detailed records of all billing activitizs, including
but not limited to bank statements, invoices and collection information related to
CONTRACTOR'’s customers. CONTRACTOR shall have the right to audit, at its
expense, JEA's billing and collections records with reagonable advance notice. In the
event such audit revesls that JEA owes CONTRACTOR additioanl  funds,
CONTRACTOR shall present to JEA reasonable documentation evidenciry; any such
additional. funds. Upon receipt of such documentation and agreement of the sudit
findings by JEA, JEA shall have thirty (30) days to pay such additional amowr:,

Taxes and Fees

For purposes of this Section, the terms “taxes”, “fees”, and “surcharges” shall include but
are not limited to federal, staie or local sules taxes, and regulatory fees or other tuxes or
tax-like fees or charges of whatever nature and however designated thot o= regularly
passed through and charged to the customer. Any such taxes, fees, and charyes billed to
CONTRACTOR's customers by JEA shall be collected and remitted to CONTRACTOR
in totel at the time that JEA wire transfers the net service receipts according to Section

8.1 above,




10.0

10.1

10.2

10.3

11.0

11.1

I{ndemnification

By Contractor — Except to the extent that any loss, cost, damage or liability is due to the
negligence of JEA, CONTRACTOR shall indemnify, defend and hold harmless JEA and
its affiliates, employees, directors, officers and representatives (“Indemnified Parties™)
from and against all demands, claims, sctions or causes of action, assessraents, losses,
damages, liabilities, costs and expenses, interest, penalties and ¢lisbursemenis
(collectively, “Claims"), to the extent any such Claim is asserted by a third party apainst
JEA or any of its Indernnified Parties, directly or indirectly, by reason ol or resulting
from any Contractor failure to perform an obligation under this Agreement or any action
or inaction of CONTRACTOR or its emplayees or agents that is illegal or constitutes
neglipence or intentional misconduct, or as a result oft (i) claims for damags to property
and/or personal injuries (including death} arising out of the negligence or 'willful act or
omission of CONTRACTOR,; and (i) claims arising for CONTRACTOF.'s failure to
comply with any state or federal billing laws or requirements.

" By IEA — Bxcept to the extent that any loss, cost, damage or liability is due to the negligence of

CONTRACTOR, and to the extent legally permissible and subject to the stetuory liahility
limitations of the Governmental Tort Liability Act (TCA 209-20-201), JEA shell
indemnify, defend and hold harmless CONTRACTOR, its employees, cirectors and
officers from and against all demands, claims, actions or causes of action, nssessments,
losses, damoges, linbilities, costs and expenses, interest, penalties and disburiements , to
the extent any such Claim is asserted by a third party against Contractor directly or
indireetly, by reason of or resulting from any JEA failure to perform an obligation under
this Agreement or any action or inaction of JEA or its employees or agents that is illegal
or constitutes negligence or intentional misconduct, or incurred as a result of: (i) claims
for infringement of any valid U.S, patent or copyright relating to the ejuipment or
software used by JEA hereunder; and (i) claims for damages to property ancl'or personal
injaries (including death) arising out of the negligence or willful act or omission of JEA

Procedures — A Party seeking indemnification for itself or an Indemnified Party shall
notify the other Party promptly after becoming aware of the Claim, and shall provide or
cause the Indemnified Party to provide reasonsble and customary coopiration (e.g.
providing copies of documents or testimony of witnesses) in the defense o the Claim.
The Party being asked to provide indemnification shall not be bound ta hanor any
settlement or compromise of a claim affected by an Indemnified Party withomit the prior
written consent of the indemmnifying Party.

Limitation of Linbllity
Definition — For purposes of this Article 11, “JEA" shall be defined a3 JEA, its

Affiliates, and its and their employces, directors, officers, agents and representatives,
“Contractor” shell be defined under this Asticle 11 as Contractor, its Affilintes, their
employees, directors, officers, agents and representatives,




11.3

114

1.6

12.0
12.1

Limitation of Lisbility - THE ENTIRE LIABILITY OF EITHER J'ARTY FOR
CLAIMS ARISING IN CONNECTION WITH THIS AGREEMEM T, IF NOT
OTHERWISE LIMITED BY ANOTHER PROVISION OF THIS A FREEMENT,
SHALL BE LIMITED TO DIRECT DAMAGES NOT TO EXCEED PER CLAIM {OR
IN THE AGGREGATE DURING ANY THREE MONTH PERIOD) THE I'OTAL NET
PAYMENTS MADE BY CONTRACTOR TO JEA UNDER THIS AGRE}:MENT FOR
THE APPLICABLE SERVICE DURING THE SIX (6) MONTHS PRECEDING THE
MONTH IN WHICH THE DAMAGE OCCURRED,

No Consequential or Pumitive Damages - IN NO EVENT SHALL JEA OR
CONTRACTOR BE LIABLE TO THE OTHER OR TO ANY THIRD PARTIES FOR
ANY INDIRECT, INCIDENTAL, CONSEQUENTIAL, PUNITIVE, RE.IANCE OR
SPECIAL DAMAGES, INCLUDING WITHOUT LIMITATION, DAMAGES FOR
LOST FROFITS, ADVANTAGE, SAVINGS OR REVENUES OF AN'" KIND OR
INCREASED COST OF OPERATIONS, WHETHER OR NOT JEA OR
CONTRACTOR HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH

DAMAGES,

Technical Limitations — NEITHER JEA OR CONTRACTOR SHALL BE LABLE FOR
ANY DAMAGES ARISING QUT OF OR RELATING TO: INT EROPHRABILITY,
INTERACTION OR INTERCONNECTION PROBLEMS WITH APPLICATIONS,
EQUIPMENT, SERVICES OR NETWORKS PROVIDED BY' THE PARTIES COR
THIRD PARTIES; OR UNAUTHORIZED ACCESS TO OR THEFT, ALTERATION,
LOSS OR DESTRUCTION OF THE PARTIES’, END USERS’ OR THIRI) PARTIES’
APPLICATIONS, CONTENT, DATA, PROGRAMS, INFORMATION, E(UIPMENT,
NETWORK OR SYSTEMS.

Form of Claim — THE LIMITATIONS OF LIABILITY SET FORTH IN THI% ARTICLE

11 AND IN ANY ATTACHMENT SHALL APPLY: (i) REGARDLESS OF THE
FORM OF ACTION, WHETHER IN CONTRACT, TORT, STRICT LIABILITY OR
OTHERWISE; AND (ii) WHETHER OR NOT DAMAGES WERE FORISEEABLE,
THESE LIMITATIONS OF LIABILITY SHALL SURVIVE FAILURE OF ANY
EXCLUSIVE REMEDIES PROVIDED IN THIS AGREEMENT, AND (iiis ONLY TQ
DISPUTES WHICH ARISE FROM THE PERFORMANCE OF THIS ACIREEMENT
AND ANY ATTACHMENT THERETO,

No Third Party Beneficiaries — This Agreement does not expressly or implicitly provide

any third party (including End-Users) with any remedy, claim, ligbility, reitabursement; - -

cause of action or other right or privilege.
Default and Remedies
Default. The following shall constitute & *“Default” under this Agreement;

n, Either Party fails to make a payment, in accordance with the terms of section 7.0
or 8.0 et.seq. above, when due and such failure continues for more than fifteen

(15} days after written notice,




12.2

13.0

13.1

14.0
14.1

4.2

b. Either Party fails to perform any obligation required under this A preement, and

such failure continues for thirty (30) days after receipt of wrilten notice, imd such
failure is not cured within seid thirty (30) days, then the Party in de: ault may have
additional thirty (30) day period(s) as required, such period(s) apprc ved in writing
by the non-defaulting Party.

Remedies — Upon the ocourrence of a Default, the non defaulting Party may seek any and
all remedies available at law and/or equity, except to the extent any such remedy is
specifically limited or prohibited by this Agreement,

Suspension of Service —In the event of Defanit by CONTRACTOR as described in
Section 12.1 ebove, JEA, in its sole and absalute discretion, shall have the right, after the
thirtieth (30%) calendar day after JEA has given CONTRACTOR writien notice of
Default, in addition to exercising any remedies available for such Default, to suspend
order entry activity for new CONTRACTOR customer additions, In ihe event that a
default has not been cured within the allocated time frame ag stated abave, either Party
may terminate this Agreement by written notification 1o the other Party,

Force Majeure

If the event ptrformance of this Agreement, or any obligation hereunder, is rither dicectly
ar indirectly prevented, restricted, or interfered with by reason of fire, flood, earthquake
or like acts of God, wars, revolution, civil commotion, explosion, terrorism, tcts of public
cenemy, embargo, acts of the government in its sovereign capacity, labot diffculties,
including without limitation, strikes, slowdowns, picketing, or boycotts, uns:vailability of
equipment from vendor, changes requested by Contractor, the Party affected, upon giving
prompt notice to the other Party, shall be excused from such performance on a day-to-day
basis to the extent of such prevention, restriction, or interference (and the other Party
shall likewise be excused from performance of its obligations on a day-ta-day hasis until
the delay, restriction or interference has ceased), provided, however, that *he Party so
affected shall use diligent efforts to avoid or remove such causes of non-peritirmance and
both Parties shall proceed whenever such causes are removed or cease.

Modification of Agreement

No modification, amendment, supplement to, or waiver 6f this Agreement or any of its
provisions shall be sffective and binding upon the Parties unless it is made it writing and
duly signed by the Parties.

In the event that any effective legislative, regulatory, judicial or other legal action
materially affects any material terms of this Agreement, or the ability of CONTRACTOR
or JEA to perform any material terms of this Agreement, CONTRACTOR or JEA may,
on thirty (30} days' written notice, require that such terms be renegotiated, ancl the Parties
shall renepotiate in good faith such mutually acceptable new terms as may te required.
In the event that such new terms are not renegotiated within ninety (90) dau after such

+ notice, this Agreement shall terminate pursuant to the provisions of Section 4 .




15.0

15.1

16.0

16.1

13.0

18.1

19.0

19.1

Seversbility

If any provision of this Agreement, or the application of such provision to cither Party or
circumstance, shall be held invalid, the remainder of the Agreement, or the application of
any such provision to the Parties or circumstances other than those to which it is held
invalid, shall not be affected thereby, provided that the Parties shall attempt to
reformulate such invalid provisien to give effect to such portions thereof as may be valid

without defeating the intent of such provision.

Waivers

A failure or delay of either Party to enforce any of the provisions hereof, to exercise any
right which is herein provided, or to require performance of any of the provisions hereof
shall in no way be construed to be a waiver of such provisions or options, anl each Party,
notwithstanding such failure, sholl have the ripht thereafler to insist upon the
performance of any and all of the provisions of this Agreement.

Governing Law

This Agreement shall be povenied by and construed in accordance with federal and
Tennessee substantive law, including applicable rules and regulations of the FCC and the

TRA.

Assignments

Any essignment by either Party to any non-affilisted entity of any right, cbligation or
duty, or of any other interest hereunder, in whole or in part, without the yiror written
consent of the other Party shall be void. Consent to assignment shall not be vireasonably
withheld. A Party may assign this Agreement in its entirety to an Affiliate of the Party
without the consent of the other Party; provided, however, that {he assigning Party shall
notify the other Party in writing of such assignment thirty (30) days prior to tlie effective
date thereof and, provided further, if the assignee i an assipnee of CONTRALCTOR, the
agsignee must provide evidence of TRA CLEC certification. The Parties shal| amend this
Agreement to reflect such assignments and shall work cooperatively to implement any
chunges required due to such assignment, All obligetions and duties of any *arty under
this Apreernent shall be binding on all successors in interest and assigns of such Party.
Notwithstanding anything to the contrary herein, neither Party shall nssign this
Agreement to an Affiliate without first obtaining the consent of the other Perty if such
Affiliate does not have the financial and technological resources, including qualified
personnel, to meet all the assigning Party’s obligations and duties under this Apreement,

Notices
Every notice, consent, approval, or oiher communications required or contcraplated by

this Agreement shall be in writing and shall be delivered by hand, by overnight courier ar
by US meil postage prepaid, addresy to:
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20.0

20.1

Jackson Energy Authority

Mr. Kim K. Kersey
Senior Vice. President - Telecommunications

Jackson Energy Authority
119 East College Street
Jackson, TN 38301

with a copy to:

Ms. Teresa Cohb, General Counge]
Jackson Energy Authority

119 E. College Street

Jackson, TN 38301

Cinergy Communications Company

Mr. Michael Fagner
Cinergy Communications Company
5856 West 74th 5t

Indianapolis, Indiana 46278

with a copy fo:

Legal Department o/o Mr. John Campbell
Cinergy Communications Compeny
8829 Bond Street

Overland Park KS 65214

Mr. John Cinellj

Cinergy Communicationg Company
1419 W, Lloyd Expressway
Evansville, IN 47710

or at such other address as the intended recipient previously shall have desigrated
by written notice to the ather Party.

Rule of Construction

No rule of construction Tequiring interpretntion #gainst the drafting Perty aereof shal]
apply in the interpretation of this Agreement.

—
—
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23.0
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233

24.0

24.1

Herdings of No Force or Effect

The headings of Articles and Sections of this Agreement are for convenience of reference
anly, end shall in no way define, modify or restrict the meaning or interpi:tation of the

terms or provisions of this Agreement.

Multiple Counterparts

This Agreement may be executed in multiple eounterparts, et;ch of wiich shall be
deemed an original, but all of which shall together constitute but one :1d the same

document.

Necessary Approvals

Each Party shall be responsible for obtaining and keeping in effect all approvals from,
and rights granted by, govemmental authorities, building and property cwners, other
carriers, and any other persons that may be required in connection with the performance
of its obligations under this Agreement. Each Party shall reasonably cooptaate with the
other Party in obtaining and maintaining any required approvals and rights for which
such Party is responsible. ’

Ench Party shall file and maintain any necessary tariffs with appropriate authorities, Both
Parties agree to comply with all state and federal statutes and regslations and
administrative orders applicable to it, including but not limited to thosz addressing
minimum performance standards, slamming and cramming, canfidentiality, free choice
with respect to customer premises equipment, toll dialing parity plans, telephone
numbering plany, end user custorser deposits, and the like.

Both Parties warrant that the person executing this Agreement on its behalf below is
lawfully authorized to do so. The Board of the Jackson Energy Authority has given the
representative executing this Agreement authority to do so by virtue of action taken at its
meating on the 23rd day of September, 2004 and a3 reflected in the minutes of said

meeting.

Good Faith Performance

Each Party shall act in good faith in ity performance under this Agreement ad, in each - -

case in which a Porty’s consent or sgreement is required or requested herernder, such
Party shail not unreasonably withhold or delay such consent or agreement.

Resolution of Disputes

Any claim or controversy related o or arising out of this Agreement, whethe: in contract
or in tort (“Dispute™), will be resolved on & confidentia! basis, according to the following
process, which either party may start by delivering to the other party a wiiiten notice
describing the Dispute and the amount involved (“Demand"):
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26.0

26.1

After receipt of a Demand, authorized representatives of the parties will meet at a
mutually agreed upon fime and place to try to resolve the Dispute by negcdiation. If the
Dispute remains unresolved after thirty (30) days after the receipt of the [hemand, either
Party may start binding arbitration in Evansville, Indiana if the claim is tiwought by the
JEA ar Jackson, Teanessee if the claim is brought by Contractor. The arbitmtion will be
before a three (3) arbitrator panel. Each Party will select one arbitrator t) represent its
interest, at its sole expense. The final arbitrator, who shall be impartial, will be selected
by the two partial arbitrators, In the event the two (2) partial arbitrators shail fail to select
on impartial arbitrator, either party may apply to a court of law in the juriscliction where
the arbitration is being conducted to have a judge select n impartial arbitator,
Discovery shall be controlled by the impartis] arbitrator and shall he penaitted to the
extent set forth in this Section 25.2. Bach Party shall be entitled tg any combination of
thirty-five (35) discovery requests, without subparts, consisting of any of ihe following:
interrogatories, demands to produce documents ar requests for admission. Upon receipt
of any such discovery requests, each Party shall respond within a reasonable: time period
83 determined by the impartial arbitrator, At a time and Place mutuslly zpreed upon
between the Parties, or, if the Parties cannot agres on a time and place, iv: a time and
place determined by the impartial arbitrator, each Party shall also be entitlul to tuke the
oral deposition of one individual of the other Party. Additional discovery may be
permitted upon mutual agreement of the Parties. The three (3) arbitratars, by majority
rule, shall adopt any other procedures they deem efficient and appropriate for making the
determinations submitted to them for adjudication. No statements by or coramunications
between the Parties during negotintions or mediation, or both, will be admissible for any
purpose in arbitration. Each Party shall bear jts internal expenses, the costs of its partial
arbitrator and its attorney’s fees and expenses, and jointly share the cost of the irapartial
arbitrator, The decision(s} of a majority of the arbiirators shall be final and binding on the
Parties.

The foregoing notwithstanding, this Section shall nat prevent either Party itom seeking
tny temporary equitable relief, including a temporary restraining order,

Entire Agreement

“This Agreement” means the Billing and Support Services Agrcement and Atiachment 1,
as such may be amended from time to fime £s provided herein and those (i’ eny) which
are incorporated herein by reference, all of which, when taken together, are intended to

y,

0

constitute one indivisible agreement. This Agreement sets forth the entire wnlerstanding .. .

between the Parties regerding the subject matter hereof. Neither Party shall '>2 bound by
any definition, condition, provision, representation, warranty, eovenant or promise ether
than as expressly stated in this Agreement or as universally accepted in the
telecommunications industey or is conterporancously or subsequently set forth in writing
and executed by u duly authorized officer or representative of the Party {o be bound
thercby.
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IN WITNESS WHERECQF, the Parties have executed this Agreement the day antl year written
below.

JACKSON ENERGY AUTHORITY CINERGY COMMUNICATIONS COMPANY

Gl h A ir= _

Signatfire imiature
:Tahn W-W{]\ianb Toha P C“‘f//‘
Name Name
(‘Pr-a:;iole_n:\— #5 POJS:}JM-,L
Title . Title
1 28 | o ol )63/05
Date I Date/ 17

Approved as to form
Legal

By 9?4 G pug f2/50bYy
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Attachment 1,
Fayment Procedures

The following procedures shall govemn the payment of all fees due to JEA under e Cantractor
Agpreements,

A, Collected Revenue. Unless otherwise indicated, all fees due to JEA, nnder any of
the Contractar Agreements shall be paid out of collected revenue. Notwithstanding the fo-egoing, TEA
shall separately invoice CONTRACTOR for all access fees due under the Interconnectitny Agreement
and all commissions due under the Sales Commission

B. JEA Discount. Because the Parties have agreed to deduct the recurring fees due
under the Contractor Agreements from collected revenue, JEA shall be entitled fo g discount feo for its
loss in the use of money from the time services are billed by JEA to the time the revenus is due from
CONTRACTOR's customers. The discount rate applied to the CONTRACTOR’s shar: of monthly
collected revenue shall be .9975 based on a three percent (3%) per annum discount rate,

C. Lincollected Revenue Allocation. The following allocation methcdology shall
apply to any revenue, including late fees, collected from a customer that is less than the hilled charges
for the services provided to that customer regerdless of when such revenue is caoliected by ZA:

Step 1 Percentage of Collected Revenue —~ The percentage of collez:ed revenue
shall first be determined by taking the total billed charges from the customer's manthly bill and dividing
those charges by the total revenue collected. ’

Step 2 Taxes and Regulatory Fees — All taxes and regulatory fees shall then be
totaled amongst all services on the bill and subtracted from the collected revenue, (All other charges

Step 3 Allocation of Collegted Revenue Amongst Services — The collected
revenue shell then be allocated amongst the various services dppearing on the bill by the percentage each
service bears in relation to the iotal billed charges for all services Appearing on the bill, .

collected revenue ig 50%, then 50% of the access fee nommally due, and 50% of the saleg sommission
narmally due, would be deducted fiom the collected revenue,

15




Step 5 Assessment of Fees for JEA Billing Support Services ~ Upun completion
of Step 4 for each CONTRACTOR service appearing on the bill, all revenue due to CONTRACTOR for
each CONTRACTOR service on the bill is then edded together. From this collective amount, the fee for
JEA Billing Support Services is then deducted, If there is a shortfall between CONTRA-UTORs share
of collected revenue and the fee for the JEA Billing Support Services, JEA uhall invoice
CONTRACTOR separately for such shortfall,

Step 6 Deduction of JEA Discount ~ The remaining balance of collected revenue
for all CONTRACTOR services is then multiplied by JEA's discount rate of .9975.

Step 7 Revenue Remitted to CONTRACTOR - Upon completion of Step 6, the
remaining balance of collected revenue along with CONTRACTOR’s portion of tazes fees and
surcharges, long distence charges and SLC revenue is then remitted to CONTRACTOR.

The following is an example of this methadology being applied to a customer bill.

Customer  Gas Cablm Fhone intamet Total

JohnOaos  § 8572 § 4770 $ 40,05 § 2000 $173.47 Past Due Amounis
[ ags  § o072 $ 060 § 030 § 281 Flnanca Charges
H 6200 § 4800 5 3500 § 2000 $1a2.00 Currant Chargas

N § 2000 5 2p.00 Long Distance chargas
3 126,71 $ 5342 $ 8585 £ 40.30 S 358.08 Sub testal
$ 372 % 270 3 505 3 1147 Taxes and Regutatory Fins
3 13243 5 D8.12 S100.70 5§ 4030 $368.55 Total Due
6% 26%, 7% 1% 100% Psrcantags of overall chirges
Amount collacted from Customer: $200
Stap 1 Percontuge of Collactad Ravenus Total Due: 5 36054
Amount
Collnated $ 200,00
% ar
Cuollectad
Revonue 5484
Stap 2 Taxos and Regulatory Fess 520000 Amount Cofectad

$§ 1147 Taxesand Regulatory Faes
$188.63  Amount lo be allocated
Agsesament af Long Disiance Charges

#{Long Distance Revenue 520 $188.53 Amountto be allocated
% Collatiad Ravanua * 54% % _10.82 #tong Distance Affocalian
¥ 10.82) $177.71  Amoum lo be allocatnd

Step 3 Alloeation of Collectad Revanus

Servies Gas Cabla Telephone Internal Total
% of Charges 8% 28% 2% 1% 100%
Allocation $83.88 $4B6.20 $47.98 $10.55 1T
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Stap 4 Assessment of Access Feas and Commissions

Talephona Intemat
Allecated Revenue $§ 47.88 $ 10.55
Access Fes 40% &0%
Commission 3% ¥
Total Fea § 20.83 $ 10.36
Remalning dalanca $ 2735 3 819

Step § Avssxsmont of JEA Bllling Servics Support Chargex

#{Talsphone Revenus 3 2735 § 38.54  #7Tofal Revenus
Internat Roveniia $ 9149 $ 225 DBiling Fee
Tols! Revanug § 36.54) § 3428  Remaining Balsnce
Stap 6 Axsessmant of JEA Discount § 329 Remaining Balance

* 09875 Discounl Rata
¥ 3420 Remalning Balance

3iep 7 Ravapue Ramittad to Contractor
§ 3420 ARemalnlng Balance

§ 1082 Long Distanca Assessment

$ 605 Toxss and Regulatory Fees
$ 50.07  Totsl io be Ramitted




ATTACHMENT J




JACKSON ENERGY AUTHORITY
SALES COMMISSION AGREMEENT

THIS AGREEMENT is made and entered into this 22nd day of December, 2004, by and
between Jackson Energy Authority (hereinafter referred to ag “JEAY), a public utility vuthority created
by 2001 Tennessee Private Acts, Chapter 55, and Cinergy Communications Company, & privately held
company organized under the laws of Kentucky (hereinafter referred to as “"CONTRACTCR"). The
Agreement may refer to either JEA or CONTRACTOR or both 23 a "“Party” or "Parties’ "

: WITNESSETH

WHEREAS, JEA and CONTRACTOR have entered into the JEA Interconnecion Agreement
(Version 2.0) dated December 23, 3004 (“Interconnection Agreement) under which JE 4 shal provide -
transport for CONTRACTORs data and telephony traffic across JEA's telecommunicat ons network in
and around the City of Jackson and the County of Madison Tennessee, and

WHEREAS, JEA offers cable television service and CONTRACTOR provides telephone and
data services to residential and business consumers iq Jackson, Tennessee over JEA's

telecommunications network , and

WHEREAS, CONTRACTOR and JEA desire to enter into an agreement wheniby each Party
will have the ebility to market and sell the services of the other Party;

NOW THEREFORE, in consideration of the mutual agreements contained herein, JEA and
CONTRACTOR agree o the following terms and conditiong as follows:

DEFINITIONS

Affillate means an entity: (i) that is wholly owned by a Party; or (if) is wholly owned by the
parent entity of the Party; or (iii) where the Party, or the parent entity of the Party, controls the
voting rights of al] ocutstanding equity in such entity.

Contractor Network shall mean any integral portion of a network outside of the JiA network,
Effective Date shall mean the date this Agreement is fully executed by the Parties.

JEA Network shall mean JEA's fiber optic cabling and equipment between 112 designated
network interface point and the output side of the JEA gateway at an end user prem ses,

JEA Network Territory shall mean the service aren of the JEA Network within the City of
Jeckson and Madison County, Tennessee,

Sales shall mean the solicitation of Tew customer accounts by various means and may include
the completion of necessary forms or applications to document the customer's autiiorization for




the provision and billing of services, and the acceptance by the customer :f the terms and
conditions of their business relationship with JEA andfor CONTRACTOR.

1.0

1.1

1.2

2.0

21

w2
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33

Nuture of Relationship

The Parties to this Agreement are entering into & business relationship whereby esch
Party will have the ability to market and sell those products and services of the other
Party more particularly described in Exhibit “A”, which is attached hereto and
incorporated by reference, to business and residential customers Jocated within the JEA

Network Territory.

Each party is an independent contractor, and has and hereby retains the ight to exercize
full control of and supervision over its own performance of its obligations under this
Agreernent and retains full control over the employmment, direction, compensation, and
discharge of its employees assisting in the performance of such obligations, Nothing
contained herein shall constitute the Parties as joint venturers, partnery, ¢employecs, or
agents of one another, and neither Party shall have the right to bind or oliligate the other.
Except for any provisions herein expressly autherizing a party to act for :mother, nothing
in this Agreement shall constitute a Party as a legal representative or agent of the other

party.
Contractor Requirements

Within a maximum of sixty (60) days from the Effective Date of this Agreement,
CONTRACTOR shall provide JEA with the following;

a confirmed pricing and feature sets for sll categories of its services
b. CONTRACTOR product and service training for TEA personne]

In providing any sales serviees specified herein, CONTRACTOR shali pnivide a level of
service quality that is equivalent of that provided-to its own customer busc,

JEA Requirements

In providing the sales services as specified herein, JEA shall provide a lsvel of service
quality that is equivalent to that provided to its utility custorners,

For the term of this Agreement, JEA agrees to waive all Port Charges otherwise due
under the Interconnection Agreement,

Within a maximum of sixty (60) days from the Effective Date of this Ajpreement, JEA
shall provide CONTRACTOR with the following:

a. Confirmed pricing and feature sets for all categories of JEA cable service

~ b JEA product and service training for CONTRACTOR. personne].

S+ ]
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4.1

5.0
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5.2

53

54

5.5

5.6

Term of Agreement

The term of this Agreement shall commence on the Effective Date anc shall remain in
effect so long a5 CONTRACTOR utilizes the JEA Network to provide s:rvices to its end
users. The Agreement shall apply to the JEA Network Territory.

Sales of Services

JEA hereby authorizes CONTRACTOR to market and sell thoge JEA strvices described
in Exhibit "A” in accordance with the terms snd conditions of this Agreement. JEA may
require CONTRACTOR seles and customer services personnel to follow s sales contract
script provide by JEA to close sales, CONTRACTOR will be responsiki e for following
any procedures established by JEA to order its services, Nothing in this Agreement shall
constitute an obligation on the part of CONTRACTOR to perform sales activities for

JEA.

CONTRACTOR authorizes JEA to market and sell those CONTRAIZTOR services
described in Bxhibit “A” in aceardance with the terms and conditions of |his Agreement.
CONTRACTOR may require JEA sales and customer service personiel to follow a
CONTRACTOR provided sales contact script to close sales or to divect pntential sales to
qualified CONTRACTOR sales agents, and enter the order into YEA’s order entry system
for order processing as required, Nothing in this Agreement shall constiture an obligation
on the part of JEA to perform sales activities for the CONTRACTOR,

CONTRACTOR shall offer telephone and high-speed data service to all c;asses of TEA's
regidential and business customer base consistent with ita tariff and any :pplicable state
or federal law and in a non-discriminatory manner. JEA. shall offer cable television
services in compliance with any applicable state or federal law mad in & nom-

discriminatory manner,

CONTRACTOR. shall offer free installation of services to all residertial cnstomers
during the construction build out of the JEA Network. Such build out is scheduled to be
concluded by June 30, 2005, and the free installation offer period may be extended
beyond this date with the mutoal consent of hoth Parties.

CONTRACTOR and JEA shall he required to screen all new account nrders sold by
cither party utilizing the scoring methodology and credit score table of the Party
supplying the service to delermine ifa security deposit or pre-payment mey be required.
Each Party shall independently determine its credit scoring methodology and the amount
of the security deposit or pre-payment subject to any applicable state or firderal law, In
the event a customer meets the appropriate credit requirements of the Party supplying the
service, such customer may be accepled by the Party selling the service. Towever, new
accounts reguiring a security deposit or pre-peyment will not be installed by JRA until the
deposit or pre-payment has been made by the potential customer.

CONTRACTOR agrees not to impose term commitments for residential customers.
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‘JEA Sales Commissions

CONTRACTOR will only be assessed a sales commission fee on those sales completed
by JEA, for which they provide direct order entry, or where a qualified referral results in
a subsequent sale. In the case of a direct JEA sale, the customer must meet
CONTRACTOR’s stated credit requirements and any technical specifications for
provisioning service set forth by CONTRACTOR. A referral shall be considered
qualified if it includes the name and telephone number of the business account sales
prospect, service address, services desired, and the expected date for saley contact follow-
up by a CONTRACTOR sules representative. Any sales made by (XONTRACTOR
directly or through an authorized CONTRACTOR sales agent will not be
commissionable. To insure accurate sales commission tracking, JEA will identify the
order entry owner in their service address database,

Sales cornnrissions will be paid in accordance with the schedule in Attachment 1. Sales
will become commissionable upon installation of the service,

Bales commissions will be billed monthly by JEA for the prior month’s e.ctvity and shall
be due within thirty (30) days following the invoice date, Residval sa 2 commissions
shall be billed monthly for the priar month’s billing or collection activity Late payments
of billed charges will result in 1 monthly penalty of 1.5%.

CONTRACTOR Sales Commissions

JEA will only be assessed a sales commission fee on those sales completed by
CONTRACTOR, for which they procure a direct sule from & custorrier, or where a
qualified referral results in n subsequent sale. In the case of a direct sal 2, the customer
must meet JEA's stated credit requirements and any technical sprcifications for
provisioning service set forth by JEA. A referral shall be considerec qualified if it
includes the neme and telephone number of the business or residential sales prospect,
service address, services desired, and the expected date for sales contact follow-up by a
JEA sales representative. Any sales made by JEA directly or through an wthorized JEA
sales agent will not be commissionable. B :

Sales commissions will be paid in accordance with the schedule in Aftachment 1. Sales
will become commissionable upen installation of the service,

Sales commissions will be billed monthly by CONTRACTOR for the prior mornth’s
installation activity and shall be due within thirty (30} days following the invoice date.
Late pnyments of billed charges will result in a monthly penaity of 1,5%.

Joint Marketing

From time to time the Parties may agree to individually or Jjointly market their services as
in combination with other services or individually, For such purposes each;Party shall
have the limited right to use the name, logo or brand of the other Party. All marketing
and edvertising materials or content, regerdless of the media being utilized, using a
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Party’s name, logo or brand shall be approved by that Party in writing prior to publication
oruge. Such approval shell not be uareasonably withheld, conditioned or delayed.

Taxez and Feeg

For purposes of this Section, the terms “taxes”, “fees”, and “surcharges” shall include but
are not limited to federal, state or local sales taxes, subscriber line charges, and regulatory
fees or other taxes or tax-like fees or charges of whatever nature and however designated
that are regularly passed through and charged to the customer. Unless otherwise agreed
to in writing between the Perties, each Party shall be responsible for the billing,
collection, and payment of all such taxes, fees, and charges, as applicable.

Indemnification

By Contractor & Exeept to the extent that any [oss, cost, domage or lighility is due to the
neglipence of JEA, CONTRACTOR shnll indemnify, defend and hold harmless JEA and its
offiliates, employees, directors, officers and representatives (“Indemnified Perties™ from and
against nll demands, claims, actions or canses of action, asscssments, losses, darnages, linbilities,
costs and expenses, intercs!, penalties and disbursements (collectively, “Claime™), to the extent
any such Cleim is asserted by a third party against JEA or any of its Indemnifiec| Parties, dirsctly
or indirectly, by reason of or resulting from any Contractor failure to perform an obligation under
thig Agreement or any action or inaction of CONTRACTOR or its employees or agents that is
illegal or constitutes negligence or intentional misconduct, or as a result of (i) claims for
infringement of any valid U.S, patent or copyright relating to the equipment or software
used by CONTRACTOR providing the CONTRACTOR services; and (i) claims for
damages to property and/or persomal injuries (inchwling death) arising out of the
negligence or willful act or omission of CONTRACTOR. (iii) claims for libe], slander,
infringement of copyright or unauthorized use of trademark, logo, trade name or service
mark arising out of the sale of any JEA service by CONTRACTOR; (iv) claims for

-demages resulting from any: (a) false or misleading advertising materials regarding JEA

services issued by CONTRACTOR and not pre-approved by JEA; (b) falst: or misleading
representations made by 2 CONTRACTOR employees or agent regarding JEA's services;
or () any representations or warranties regarding the services not previous:y approved by
JEA; and/or () claims, demand or actions or cauvses of action, assessments, losses,
damages, lisbilities, costs and expenses, interest and penalties incurred by 'EA as a result
of CONTRACTOR s failure to comply with any state or federsl lawa or reguirements.

By JEA — Except to the extent that any logs, cost, dnmage or Liability is due to the negligence of
CONTRACTOR, and to the extent legally permissible and subject to the statutory lizbility
limitations of the Governmental Tort Liasbility Act (TCA 29-20-201), JEA shall
indemnify, defend and hold harmless CONTRACTOR, its employees, directors and
officers fromt and against all demands, claims, actions or causes of acton, assessments,
losses, damages, Habilities, costs and expenses, interest, penalties and disbursements , to
the extent any such Claim is asserted by a third party against Contracter directly or
indirectly, by reason of or resulting from any JEA failure to perform an cbligation under
this Agreement or any action or inaction of JEA or its employees or agents that is illegal
or constitutes negligence or intentional misconduct, or incurred as a result of: (i) claims
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for infringement of any valid U.S. patent or copyright relating to t:e equipment or
software used by JEA herennder; and (i) claims for damages to propert,' and/or personal
injuries {including death} arising out of the negligence or willful act or nmission of JEA
(iii} cleims for libel, slander, infringement of copyright or unauthorized yse of trademark,
logo, trade name or service mark arising out of the sale of any CONTRACTOR service
by JEA; or (iv) claims for damages resulting from any: (a) false or mislending advertising
materials regarding CONTRACTOR services issued by JEA and not sre-approved by
CONTRACTOR; (b) fulse or misleading representations made by a JHA employee or
agent regarding CONTRACTOR’s services; or (¢} any representations or warrenties
tegarding the services not previously approved by CONTRACTOR and/or (v) claims,
demand or actions or causes of action, assessments, losses, damages, liatilities, costs end
expenses, interest and penalties incurred by CONTRACTOR as a result of JEA’s failure
to comply with any state or federal laws or requirements,

Procedures — A Party seeking indemnification for itself or an Indemnifed Party shall
notify the other Party promptly after becoming aware of the Claim, and shell provide or
cause the Indemnified Party to provide ressensble and customary croperation (e.g.
providing copies of documents or testimony of witnesses) in the defense of the Claim.
The Party being asked to provide indemnificetion shall not be boum! to honor any
seftlernent or compromise of a claim affected by an Indemnified Party without the prior
written consent of the indemnifying Party.

Limitation of Liability

Definition — For purposes of this Article 11, “JEA” shall be defined as IEn, its Affiliates,
and its end their employees, directors, officers, agents and representatives, “Contractor”
shall be defined under this Article 11 as Contractor, its Affiliates, their employees,
directors, officers, agents and representatives,

Limitation of Liebility -~ THE ENTIRE LIABILITY OF EITHER PARTY FOR

CLAIMS ARISING IN CONNECTION WITH THIS AGREEMENT, IF NOT

OTHERWISE LIMITED BY ANOTHER PROVISION OF THIS AGREEMENT, .
SHALL BE LIMITED TO DIRECT DAMAGES NOT TO EXCEED PEIL CLAIM (OR

IN THE AGGREGATE DURING ANY THREE MONTH PERIOD) THE. TOTAL NET

PAYMENTS MADE BY CONTRACTOR TO JEA UNDER THIS AGREEMENT FOR

THE APPLICABLE SERVICE DURING THE SIX {6) MONTHS PRE/ZEDING THE

MONTH IN WHICH THE DAMAGE OCCURRED.

No Consequential or Punitive Damages — IN NO EVENT SHALL JEA OR
CONTRACTOR BE LIABLE TO THE OTHER OR TO ANY THIRD PARTIES FOR
ANY INDIRECT, INCIDENTAL, CONSEQUENTIAL, PUNITIVE, RULIANCE OR
SPECIAL DAMAGES, INCLUDING WITHOLIT LIMITATION, DAIMAGES FOR
LOST PROFITS, ADVANTAGE, SAVINGS OR REVENUES OF ANY KIND OR
INCREASED COST OF OPERATIONS, WHETHER OR NOT JEA OR
CONTRACTOR HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES.
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Form of Claim — THE LIMITATIONS OF LIABILITY SET FCRTH IN THIS
ARTICLE 11 AND IN ANY ATTACHMENT SHALL APPLY: (i) RE{IARDLESS OF
THE FORM OF ACTION, WHETHER IN CONTRACT, TORT, STRICT LIABILITY
OR OTHERWISE; AND (i) WHETHER OR NOT DAMAGES WERE
FORESEEABLE. THESE LIMITATIONS OF LIABILITY SHALL SURVIVE
FAILURE OF ANY EXCLUSIVE REMEDIES PROVIDED IN THIS AGREEMENT,
AND (iiij) ONLY TO DISPUTES WHICH ARISE FROM THE PERFORMANCE OF
THIS SALES AND SUPPORT SERVICES AGREEMENT AND ANY ATTACHMENT

THERETO.

No Third Party Beneficiaries — This Agreement does not expressly or imiplicitly provide
any third party (including End-Users) with any remedy, claim, liability, reimbursement,
cause of action or other right or privilege. .

Defaunlt and Remedics‘

Default. The following shall constitute a *“Defoult” under this Agreement;

. Either Party fails to make a payment, in accordance with the terms of section 6.0
and 7.0 et.seq. above, when due and such failure continues for more than fifteen

(15) days after written notice.

b. Either Party fails to perform any obligation required under this #gresment, and
such failure continues for thirty (30) days after receipt of written nutice, and such
failure is not cured within said thirty (30) days, then the Party in defsult may
have additional thirty (30) day period(s) as required, such period's) approved in
writing by the non defaulting Party.

Remtedies — Upon the occurrence of & Default, the non defeulting Party may seek any and
all remedies available at law and/or equity, except to the oxtent any sich remedy is
specifically limited or prohibited by this Agreement. :

Condition Precedent

As a condition for entering into this Sales Services Agreement, both Parties shall execute
the JEA Interconnection Agreement (Version 2.0) prior to this Agreement.

Force Majeure

If the event performance of this Agreement, or any obligation hereunder, is either directly
or indirectly prevented, restricted, or interfered with by reason of fire, flond, esrthquake
or like acts of God, wars, revolution, civil commoation, explosion, terrorism, ncts of public
enemy, embargo, acts of the government in ifs sovereign capacity, labor difficulties,
including without limitation, strikes, slowdowns, picketing, or boycotts, unavailability of
equipment from vendor, changes requested by Contractor, the Party affectel, upon giving
prompt notice to the other Party, shall be excused from such performance ot a day-to-day
basis to the extent of such prevention, restriction, or interference (and tte other Party
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19.1

shall likewise be excused from performance of its obligations on a day-tr-day basis until
the delay, restriction or interference has ceased); provided, however, that the Party so
affected shall use diligent efforts to avoid or remove such causes of non-performance and
both Parties shall proceed whenever such causes are removed or cease.

Modification of Agreement -

No modification, amendment, supplement to, or waiver of this Agreemeat or any of its
provisions shall be effective and binding upon the Parties uniess it is mad in writing and

duly sigoed by the Parties.

In the event that any effective legislative, repulatory, judicial or othzr legal action
materially affects any material terms of this Agreement, or the ability of CONTRACTOR.
or JEA to perform any material terms of this Agreement, CONTRACTOR or JEA may,
on thirty (30) days® written notice, require that such terms be renegotiated, and the Parties
shall renegotiate in good faith such mutually acceptable new terms as may be reguired.
In the event that such new terms are not renegotiated within ninety (30) iays after such
notice, this Agreement shall terminate.

Severability

If any provision of this Agreement, or the application of suchk provision to. either Party or
circumstence, shall be held invalid, the remainder of the Agreement, or the applcation of
any such provision to the Parties or circumstances other than those to which it is held
invalid, shall not be affected thereby, provided that the Pariies shall attempt to
reformulate such invalid provision to give effect to such portions thereof as may be valid

without defeating the intent of such provision.

Waivers

A failure or delay of either Party to enforce any of the provisions hereof, tn exercise any
right which is herein provided, or to require performance of any of the prcvisions hereof
shall in no way be construed to be a waiver of such provisions or options, sad each Party,
notwithstanding such failure, shall have the right thereafier to insist upon the
performance of any and all of the provisions of this Agreement,

Governing Law

This Agreement shall be governed by and construed in accordance wih federal and
Tennessee substantive law, including applicable rules and regutiations of this FCC and the
TRA,

Assignmonts

Any assignment by either Party to any non-nffiliated entity of any right, abligation or
duty, or of any other inlerest hereunder, in whole or in port, without the prior written
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20.1

conseat of the other Party shall be void. Consent to assignment shall not bs unreasonably
withheld. A Party may assign this Agreement in its entirety to an Affiiiate of the Party
without the consent of the other Party; provided, however, that the assipning Party shall
notify the other Party in writing of such assignment thirty {30) days prio: to the Effective
Date thereof and, provided further, if the assignee is an assignes of Contractor, the
assignee must provide evidence of TRA. CLEC certification, The Parties shall amend this
Agreement to reflect such assignments and shall work cooperatively to implement any
changes required due to such ossignment. All obligations and duties of any Party under
this Agreement shall be binding on all successors in interest and assigna of such Party.
Notwithstanding anything to the contrary herein, neither Party shall assign this
Agreement to an Affiliate to avoid any of its obligations under this Agreement or
otherwise avoid liability to the other Party.

Notices

Every notice, consent, approval, or other communications required or contemplated by
this Agreement shall be in writing and shall be delivered by hand, by overnight courier or
by US mail postage prepaid, address to:

Jackson Energy Authority

Mr, Kim K. Kersey

Senior Vice President - Telecommunications
Jeckson Energy Authority

119 Bast College Street

Jackson, TN 38301

with a copy to:

Ma. Teresa Cobb, General Counasel
Jackson Energy Authority

119 E. College Street

Jackson, TN 38301

Cinergy-Communications Company

Mr, Michael Farmer

Cinergy Communications Company
5856 West 74th St.

Indianapolis, Indiana 46278

with a copy to:

Legai Department c/o Mr, John Campbell
Cinergy Communications Company
8829 Bond Street

Qverland Park KS 66214
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Mr. John Cinelli

Cinergy Communications Cornpany
1419 W, Lloyd Expressway
Evangville, IN 47710

or at such other address as the intended recipient previously shall have dusignated
by written notice to the other Party,

Unless otherwise provided in thiz Agreement, notice by mail shail ke effective and
Receipt shall be accomplished on the date it is officially recorded as delivered by return

receipt or equivalent,

Rule of Construction

No rule of construction requiring interpretation apainst the drafting Party hereof shall
apply in the interpretation of this Agreement,

Headings of No Force or Effect

The headings of Articles and Sections of this Agreement are for convenience of reference
only, and shall in no way define, modify or restrict the meaning or intetpretation of the
terms or provisions of this Agreement.

Multiple Counterparts

This Agreement may be exccuted in multiple counterparts, each of which shall be
deemed an original, but all of which shall together congtitute but one and the same

document.

Necessary Approvals

Each Party shall be responsible for obtaining and keeping in effect all approvels from,
and rights granted by, governmental authorities, building and property owners, other
carriers, and any other persons that may be reguired in connection with tte performance
of its obligations under this Agreement. Each Party shall reasonably coo yerate with the
other Party in obtaining and maintaining any required approvals and ri;thts for which
such Party is responsible,

Ench Party shall file and maintain any necessary tariffs with appropriate avthorities. Both
Parties agree to comply with all state end federal statutes and rcpulations and
administrative orders applicable to it, including but not limited to thuse addressing
minimum performence standards, slamming and cramming, confidentializy, free choice
with respect to customer premises equipment, toll dialing parity plins, telephone
numbering plans, end user customer deposits, and the like.

10
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26.0

26.1

Both Pasties warrant that the person executing this Apreement on its behalf below is
lawlully suthorized to do so. The Board of the Jackson Energy Authority has given the
representative executing this Agreement authority to do so by virtue of w:tion taken at its
meeting on the 23rd day of September, 2004 and as reflected in the minutes of said

meeting.
Good Faith Performance

Each Party shall act in good faith in its performance under this Agreem::nt and, in each
case in which a Party’s consent or agreement is required or requested hereunder, such
Party shall riot unreasonably withhold or delay such consent or agreemen::.

Resolution of Disputes

Any claim or controversy reluted te or arising out of this Agreement, whither in contract
or in tort (“Dispute"), will be resolved on a confidential basis, according 1o the fallowing
process, which either party may start by delivering to the other party u written notice
describing the Dispute and the amount involved (*Demand™);

After receipt of 2 Demand, suthorized representatives of the parties will meet at a
mutually agreed upon time and place to try to resolve the Dispute by nepotiation. If the
Dispute remains unresolved after thirty (30) days after the receipt of the Demand, either
Party may start binding arbitration in Bvensville, Indiana if the claim is brought by the
JEA or Jackson, Tennessee if the claim is brought by Contractor, The arhitration will be
befose a three (3) arbitrator panel. Ench Party will select one arbitrator to represent its
interest, at its sole expense. The final arbitrator, who shall be impartinl, will be gelected
by the two partial arbitrators, In the event the two (2) partial asbitrators shall fail to select
an impartial arbitrator, either party may spply to a court of law in the jurisdiction where
the arbitration is being conducted to have = judge select an impactial arbitrator.
Discovery shall be centrolled by the impartial arbitrator and shall be parmitted to the
extent set forth in this Section 26.2. Each Party shall be entitled to any sombination of
thirty-five (35) discovery requests, without subparts, consisting of any of the following;
interrogatories, demands to produce documents or requests for admission Upon receipt
of any such discovery requests, each Party shall respond within a reasenasle time period
ag determined by the impartial arbitretor. Al a time and place mutually agreed upon
between the Parties, or, if the Parties cannot agree on a time and place, at a titne and
place determined by the impartial arbitrator, ench Party shall also be entiiled to take the
oral deposition of one individual of the other Party, Additional discovery may be
parmitted upon mutual agreement of the Parties. The three (3) arbitrators, by majority
rule, shall adopt any other procedures they deem efficient and appropriate for making the
determinations submitted to them for adjudication. No statements by or covmmunications
between the Parties during negotintions or mediation, or both, will be adn:issible for any
purpose in arbitration. Bach Party shall bear its internnl expenses, the costs of its partial
arbitrator and its attomey’s fees and expenses, and jointly share the cost of the impartial
arbitrator. The decision(s) of a majority of the arbitrators shall be final and binding on the

Parties.

11




The foregoing notwithstanding, this Section shall not prevent either Party from seeking

- 263
any temporary equitable relief, including a temporary restraining order,
270 Entire Agreement
27.1 “This Agreement” the Attachments and all documents identified therein. as such may be

amended from time to time as provided herein and those (if any) which :re incorporated
herein by reference, all of which, when taken together, are intended tn constitute one
indivisible agreement. This Agreement sets forth the entire understanding; and supersedes
prior agreements and understanding between the Parties relating in any way to the subject
matter of this Agreement. Neither Party shall be bound by any definition, condition,
provision, representation, warranty, covenant or promise other than as exressly stated in
this Agreement or as universally accepted in the telecommunications Industry or i3
conternporaneously or subsequently set forth in writing and execuied by a duly
suthorized officer or representative of the Party to be bound thereby.

IN WITNESS WHEREQF, the Parties have excouted this Agreement the day and year written
below.

JACKSON ENERGY AUTHORITY CINERGY COMMUNICATIONS ¢ OMPANY
Signature Siddature
JuhnW‘Wfl\;Qm \J;hﬂ P Ght/-/(,
Name . Name
(‘JPresfol{d’ 75 13’76“111‘?"'}‘
Title . Title !
15 a8 oy ot/os/oﬁ
Date ' ! Date { !
Approvad as 1o fasm
Legal
By—'—_—_ 02 g




EXHIBIT “A"

COMMISSIONABLE SERVICES
Pursuant to the ferms of Section 6.0 and 7.0 of this Agreement, either Party shall be paid

commissions for the sales of the following services. This list of services may beumended ffom
time to time, 45 agreed to in writing by both Parties, to include additional service:,

JEA SERVICES:
Cable Television

CONTRACTOR SERVICES:

High Speed Data

Circuit-switched Telephone service
Voice over IP Telephone Service
Gzming services

Security services

13




Attachment 1

Sales Commigsions

JEA shall charge CONTRACTOR the commission amounts below in acccrdance with the
terms and conditions in Section 6.0 and Section 7.0 of this Agreement;

I. Ogme time Payments

"A. For each new residential telephone account sold by JEA personnel, CONTRACTOR will
pay a one-time commission of $20.00 for the first line and $10.00 for each addiional line. For
each new residential high-speed data account, CONTRACTOR will pay a one-tine commission

of 320.00.

B. For each new business telephone account sold by JEA personnel, CONTRACTOR will
pay a one-time commission of $20.00 for each line, or 50% of the retail price of any DS1/T1.

C. For each new business high-speed duta account sold by JEA personnel, CONTRACTOR
will pay a one-time commission equal to the first month’s retail Pprice.

D. For any other services sold by JEA personnel, CONTRACTOR shall lay & one-time
commission equal to the first month’s retail price for that service.

E. For each new cable television account sold by CONTRACTOR personnel, JEA will pay a
one-time commission of $20.00.

IL Residual Payments

A. For each customer account opened by JEA personnel on behalf of CONTRACTOR,
CONTRACTOR shall pay a monthly residual commission as a percentage of collected revenue
for the services sold by JEA under such account. Such residual payments shall continue
throughout the life of the account. The monthly residual commission percentages shall be as
follows for the various categories of services:

Residential Telephone, Data

or any other residential service 5.0 % of monthly colle:ted revenue
Small/Medium Business Telephone or Data
or any other small/medium business service 3.0 % of monthly colle:ted revanue
Business T1 Telephone or any other service
offered to a large business customer 1.5 % of monthly colle:ted revenue

B. CONTRACTOR shall provide JEA with a certified statement of all account  billed by the
CONTRACTOR within ten (10) days of invoice date for those services that will be used to com-

pute the above commission amounts,
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C. For purposes of this Section II “revenue” shall mean all revenue derivec: from a commis-

sionable service received by the Party supplying such service to the customer excluding any
regulatory fees, SLC, taxes, or surcharges,
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Tennessee's Leading
Internet and Telsphona Providaer

e

Internet @ i Telephone WWW.ABNEas.com

Transeription of voice message left by Ken Keim on November 23. 2005

*Hey Jonathan I hope your having a great time. I wanted to pass this along to you. I stopped by uh JEA
today to see about getting signed up for the service and uh parenthetically the clerk that I talked to was
horrible I mean I uh was more confused when I left than I was when I got there. Bui, 1 need to schedule
a time for them to come put the box on the side of the house, And in her conversation she said to me um
if T were you T wouldn't sign up with Aeneas right now, I°d wait “til after the first of the year because
we're going to have another carrier. And I was just kind of shocked that she would say that um I'm
shocked that even if that kind of thought uh exists in upper management how it would get to a clerk
down at first floor, but anyway I wanted you to know about it, Um, sorry to be the bearer of bad news.
But anyways, probably not anything that you’re shocked to hear or maybe this isn’t even the first time,
but I hope you having a greal vacation. I enjoyed the hour visit with you on the way down there. And
um, look forward to seeing you when you get back. Bye.”

300 N Cumberland *Jackson, Tennessee 38301 » 731-554-9200 *FAX 731-554-4440 »1-B00-470-7288




Mike McCaghren
173 Ozk Grove Road
Jackson, Tennessee 38301
731-424-0B17

Monday, April 03, 2008
Tennessee Regulatory Authority
460 James Roberison Parkway
Nashville, TN 37243-0505

Office of the Attorney General
State of Tennessee

Divisicn of Consumer Affairs
P.Q. Box 20207

Nashville, TN 37202-0207

Federal Communizations Commission
Washington, DC 20554

Subject: Consumer Complaint relative to misrepresentations and failure to deliver services by Jackson
Energy Authority

1

Ladies/Genllemen:
| am writing 1o sallcit your assistance in resolving the subject matter,

On January 18 of this year, In response to Televislon and Print Medla promotion, | conlacted Jackson Energy
Authority and ordered their Intemet, Television, and Telephone package.

On January 23, the JEA Service Techniclan connected the telephone connection, transferring my phone
service from Bell South to the JEA Service.

Immediately after the conversion, incoming callers complained about our phone generating ear shattering
noise 1o incoming callers. We also discovered that the JEA Phone service denles us the ability to interact with
our Bank's Automated Attendant,

We immediately called JEA 1o have the problem corrected. JEA Service Technicians were dispatched on
several occasions to no effect, During conversations with family members and frisnds, | discovered that they
had experienced similar unresolved problems with Cinergy Communications. The problems were resolved by
changing to Aeneas for telephone service.

When | originally ordered the Internet, Television, and Telephone service from JEA, | was under the distinct
Impression that the Telephone and Internet service components would be provided by the local service
provider, Aeneas. When | discovered that thls was not the case and that, as a consequence, the Telephone
service was unsalisfaclory,




| canlacted JEA to request that my phone service be provided by Aeneas. | was informed (or misinformed) as
follows:

=« There would be a substantial cost increase lo change (o Aeneas

« That! would not be able to retain my existing Telephone number withaut “porting the number " through
Cinergy to Aeneas, thersby sustaining the existing problems with phone service

s | would have to personally appear at the JEA office and compiete specfal forms for the transaction.

« {was not permitted o speak to a senior JEA manager about the issue.

in the technology industry segments in which | have intimate experience, Information Technology (IBM) and
Document Technology (Xerox), such behaviar by a supplier Is characterized as "Predatory Marketing
Practice". | think it is inapprepriate for representatives of Jackson Energy Authority 1o elther inadvertently or
intentionally deny Subscribers the opportunity to consider all available providers, particularly when they do so
at the Subscribers peril.

| am disturbad that Jackson Energy Authority represents an indiana based provider, Cinargy Communication,
as a "Local” provider. | was under the impression that Telephone and Intemne! services would be provided by
Aeneas. |was never given the oplion to elect Aeneas.

In the meantime, my telephone service problems continue unabated and without the expectation that they will
ever be resolved.

Additionally, since | began preparing this correspondenca on March 21, 2008, my internel connection has been
allered by Clnergy so that I no longer have access to mission critical Virtual Private Network Connactions.

This morning, | have spoken with Mr. Ben Luvins and Mr, Tate Austin of JEA for assistance, After JEA
escalated the Infernet issues to Cinergy, | was contacted by Mr. Ryan Postin of Cinergy and Informed that
Cinergy did not “block” access to any Internet sites. This Is an incorrect assertion. My conclusion is that | am
left withoul remedy, | have cantacted Mr. Tale Austin ance more. He has assured me that JEA is now
attempting lo expedite my conversion to Aeneas for boih Telephone and Internet Sevvice, though my mast
recent experience glves me little confidence that this is a reasonable expectation.

In shor, it appears that I may presently be ieft without recourse nor any way to have my service issues
corrected. This is why | am appealing to you to advocate on my behalf. Here Is what | balieve should be
reasonably expacted of Jackson Energy Authority:

To provide the services as promoted, at the pricing Initially quoted.

To provide Telephone and Intemet Services using Aeneas as the local service provider

To credit my account for phone charges incurred since my conversion from Bell Sputh

To offer a formal apology to Subscribsrs for past and current misrepresentations and to ensure that
Subacribers are provided with full disclosure of service offering providers along with Subscriber
oplnions of the service delivery

It i= my hepe that, with your help, this maiter can be amicably resolved,

| look forward to your soonest possible response.

Mike McCaghren
Attachment (1) #, -+ oiffee A-;




STATE OF TENNESSEE
DEPARTMENT OF COMMERCE AND INSURANGE

(6151 7414707 DIVISION OF CONSUMER AFFAIRS THTOLL FREE 1500342
500 JAMES ROBERTSON PARXWAY, FIFTH FLOCR FAX gggngggls
NASHVILLE, TENNESSEE 172430600

May 18, 2006

Mike McCaghren
173 Oak Grove Road
Jackson, TN 38301

RE: Jackson Energy Authority
File Mumber 06-02201

Daar Mr. IMcCaghren:

Thark you for contasting the Bivision of Consumer Afiairs In the Depariment of Commerce and
Insurance. This division of Tennessee state govemment was created in 1977 by the Tennessee
General Assembly to enforcs the Tennessea Consumer Pratection Act 2nd 1o assist consurmsrs and
business owners who have been affected by unfair business practices,

!'want to ecknowledge recelpt of your complaint and lat you know that we ara happy ta imervana an
your behaff and we will attemp! to mediate a solution whanever possible. The Consumer Protsclion
Specialist who has been assigned to handle this matter is Pawl W, Vanstrum and you will be confacted
a8 soon &3 we have mora informatlon to share with yau. If you reach a settiement with the business,
we would appreciate an acknowledgement so we can closs your file.

In the mesntime, please feel fras to contact our offfce at 61 5-741-4737, or our tolf free number (in
Tennassea) 1-800-342-8385 if you have any questions regarding this ar any othar consumer concerm.,

Sincerely,

Mary Clement
Dirsctor




TENNESSEE REGULATORY AUTHORITY

460 Inmes Robenson Parkway
Nashville, Tennesses 37243-0505

May 3, 2006

Mr. Mike McCaghren
173 Oak Grove Road
Fackson TN 38301

Re: Comnplaint Inckson Energy Authority.

Dear M1, McCaghren,

Per our conversation yesterday, please find a copy of the response from Jackson Energy
Authority, which appears to resolve your complaint.

Thank you for allowing the TRA to assist you with this matter. Please don’t hesitate te
call me at extension 197, if you have further concerns.

Sinéerely,
Glorie Ananaba

Gloria Ananasba
Consuraer Services and External Affairs Division

Telephans (& 5) 741-2604, Tall-Free 1.500.343-8359, Facsimile (515) 741-8933
www._Siatetn,us/tra




Jackson Energy Authority

v 7
Senior Vica Fresident, Telecommunications
’ RECEIVED
GONSLIMEH SERVICES DiVISioN
April 25, 11006 APR 2 7 2006
prosen TN REGULATORY AUTHURITY
Chief, Consumer Services & External Affairs Division
Tennessee Repulatory Authority
460 James Robertson Parkway

Nashville, Tennessee 37243
VIA FAX (615) 741-8953 AND OVERNIGHT MAIL

Re:  Mike McCaghren Complaint dated April 3, 2006

e

This letter shall serve as Jackson Energy Authority’s (“JEA™) response to the referenced complaint,
Mr. McCaghren's telephone and Internet service will be switched to Aeneas Corarnunications, LLC
(“Aeneas™) effective May I, 2006, Because we believe that Mr. McCaghren’s representations of
the events leading to ]'u:s complaint are incorrect and/or unfounded, we offer the following in
| T25pOnse.

. Asacarrier’s carrier, JEA does not provide Internet or telephone service, Rather, JEA transports
customer traffic for its two Internet/Telephone providers — Aeneas Communications and Cinergy

- Communications. JEA does have sales/merketing and customer billing/support agreements with
Cinergy and has offered the same to Aeneas, who has declined {o participate in this srrangement
with JEA. As aresult, JEA does not actively market or sell Aeneas services and does not engage in
predatory rarketing practices.

I his complaint, Mr. McCaghren made a number of accusations that JEA refutes below as
erroneous or unfounded.

i. . Mr. McCaghren stated that when he originally ordered the Internet, Tclevision, and
Telephone service from JEA, he was under the distinct impression that the Telephone
andl Internet components would be provided by Aeneas,

Response: From our emails and recordings of our customer service telephone calls, we have
determined the following:

P. Q. Box 68, Jackson, Teanosses 38302-0048
.« (Fax) 731,422,722} &




April 26, 2006
Page 2
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01-04-06 Ann McCaghren sent JEA an email via our website requesting Classic Nation
Bundle package, which is clearly identified on our website as being offered by
Cinergy, not Aenens.

01-06-06 Our customer service representative (“CSR”) called Mrs. McCaghren to follow-up
: on Mrs. McCaghren’s request. Mr, McCaghren spoke to our CSR and discussed the
elements of the Classic Nation Bundle package {mentioning the 1500 free long
distance). A third- party verification was required for the change in telephone
provider from BellSouth. We have listened to the recording of this conversation and
the third party verification specifically states the phone service will be through
Cinergy Communications. Mr. McCaghren authorized this.

01-18-06 Service was connected.

2., My.McCaghren compiained of the following service issues with this Internet and

telephone service:

* His Internet connection had been altered by Cinergy so that he did not have access to
certain Virtual Private Netwark connections.

* “Ear shattering” noise to incoming telephone callers
“JEA Phone” service denies him the ability to interact with this bank’s Automated
Attendent.

* JEA service technicians were dispatched to his home on several occasions to no effect.

Response: Mr. McCaghren has experienced some service issues since his connection to Cinergy
Communications, However, Cinergy's and JEA’s Service Department records below
indicate that both companies have been responsive and effective in resolving Mr.
MecCaghren’s service problems.

01-18-06 Customer made two help desk Internet calls, both of which were resolved.

02-03-06 Customer called regarding the phone popping and a lot of feedback. JEA made
adjustments to the gain at the gatewny at his home.

02-08-06 Customer called with a complaint that he could not dial long distance. The long
distance issue was a global problem relative to & network upgrade, and was fixed
within two hours,

02-09-06 Customer called and stated he could not access automated bank festures. A truck
whas sent to the residence and the problem wes resolved on site.




April ;6, 2006

Page 4
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3. JEA has always put s premium on cistomer service issues. JEA executives routinely
field the toughest customer complaints through tesolution of all issues. Over the past
three months, Mr. McCaghren dealt with two key JEA manager employees, Mr. Ben
Lovins, Broadband Operations Manager, and Mr. Ted Austin, Customer Service
Supervisor, as well as Cinergy Communications top Jackson market representative, John
Byler. JEA and Cinergy do not deny their customers access to personnel at higher levels
of either organization. .

4. Mr. MecCaghren stated “I am disturbed that Jackson Energy Authority represents an
Indiana based provider, Cinergy Communications, a3 a “Local” provider. I was under
the impression that Telephone and Internet services wonld be provided by Aeneas. 1
Wwas never given an option to elect Aenens.” '

Response:  JEA conducts joint merketing campaigns with Cinergy per our sales and marketing
agresment, however, JEA does not promote Cinergy as a local company. JEA does
promote JEA’s local customer support that we provide Cinergy under our customer
support agreement. Mr. MeCaghren was never denied the opportunity to elect
Aenens as 8 service provider. As previously stated, Mr. McCaghren responded to
advertisements that clearly identified Cinergy Communications as the provider of
phone and Internet service. JEA customer service records indicate Mr. McCaghren
specifically referenced Cinergy Communications service plans when initialing
responding to these advertisements. He also verbally verified that he wanted to
switch his phone service from BellSouth to Cinergy Communications, In shor, JEA
was simply giving Mr. McCaghren what he was requesting,

JEA has no affirmative obligation to promote the services of Aeneas or ensure that
all customers are aware that Aeneas services are also available over its network.
Aeneas was given the opporiunity and still has the opportunity to enter into
marketing and eustomer service agreements

Response to Mr, McCagphren’s Request for Relief

As outlined sbove, JEA’s actions concerning Mr, McCaghren were neither inappropriate nor
predatory. JEA and Cimergy Communications have worked hard to address Mr. McCaghren’s
complaints despite his allegations to the contrary. After working with Cinergy Communications to
do an exhaustive review of Mr. McCaghren's customer service history, we believe that hig
complainis are without merit and his request for relief inappropriate, Once his phone and Internet
services hzve been moved to Aeneas, as he requested, we will consider this matter closed.
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Should you have any questions, please feel free to contact me ot HNRRINEY. Thank you

Sincerely,

ANASY

Senior Vice President — Telecommunications




ATTACHMENT L




: Tennaeszee's Leading
- Internat anc: Telephone Provider

INTERNET & TELEPHONE wwaviaaneas.net

November 29, 2004

Mr. Kim Kersey, VP )
Jackson Energy Authority

125 E. College St.

Jackson, TN 38301

RE: Parity Violations by JEA
Dear Kim,

We noticed that the enclosed Jackson Sun article creates the impression that
Lambuth's internet and voice service over the fiber is provided by JEA, We nlso
understand that JEA is advising potential customers not to buy Aeneas voice services and
is recommending those of u competitor. We understand that Sam Turner stepped up in
this case to provide appropriate corrective action, and we appreciate that. However, -his
fulfills predictions we shared with you over a year ego; JEA will have trouble selling for
multiple competitors while honoring the parity provisions in its contract with Aeneas,

We continue to believe that the parity provision in paragraph 1.8 in our
Interconnect Agreement is the key to developing vigorous competition over.the fibay for
data and voics services and is ultimately in JEA's best interests if public satisfaction is
the goal. I don't see how things can get anything but worse as you try to integrate JEA
into a conflicted fiduciary (or at least an agency) relationship with multiple and
competing providers. Even if you can police a good faith effort to be impartial respecting
commission fees, installation fees, network transport fees, and discounts for bundlinp
with JEA cable, the providers will not be competing on a level playing field if JEA
employees and conltractors are lending JEA's goodwill to one provider rather than equally
to all providers.

We request that prior to soliciting customers for our competitors, JEA. implement
the “Customer Choice™ selection sheet that I mentioned months ago, similar to ones tsed
by police departinents to allow consnmers to select which wrecker or taxicab company
they want to use, and such as Jackson General has used for patients to select home health
care providers when they get out of the hospital (General operates a home health care:
business in competition with private enterprise). “Triple Packs™ and *cable plus voice”
and ‘cable plus internet’ retnil diseounts will still be possible, but these promotions will
need to be compliant with paragraphs 1.8 and 21.1 of our Interconnect Agreement.

P.O. Box 277 » Jackson, Tannessee 38302 » 731-554-0200 » FAX 731-554-4440 « 1-800-47(.7288




‘ . Tennessee’s Leading
; Intarnet and Telephone Providar

INTERNET & TELEPHONE wwv/aenegas.nst

I'would respectfully ask that JEA create the “Customer Choice” list and share jt
with us so that we ¢an voice any concerns we have as to form. I trust JEA will
immediately instruct its staff to cease any further commenis that tend to divert customers
awny from Aeneas or to a particular carrier, such as those reported by Ken Keim, who
has given his permission to record and share the enclosed audio left on Jonathan Harfan's
voice mail server. We can talk ehout this further the next time we pet together,

Sincer

aul F, Rice, Esq.

Enc: CD Rom
Cc: Teresa Cobb sans/ CD

P.O. Box 277 « Jackson, Tennessas 38302 » 731-554-8200 « FAX 731-554-4440 » 1-800-470'7288




Lambuth Unive™ svtv EPlus’ first

The, JacksunSun // e

BPlus - Hroadband, Jackson
Energy Authority's telecommunica-
tlons network of cable, Internet
and telephone serviess, recently
uffi~-y recogrized Lambuth Uni-
v a3 its. first. ‘brpadband com-
merual customer, according to a
JEA news relesge. .

“We are pleased to have been the
first commerclal Installation of
JEA's EPlus Broadband technolo-
gy,” sald Dr., Fred Zuker, Lambuth
University presidenf,-during their
recognition céremeny in Vamell-
Jones Hall at Lamnbuth University,

Az an EPlus Broadband custom- -
er, Lambuth officinla will be
plugged into “the most advanced
brazdhnnd network in the country”

and will be able to better sorve -

their uftiversity, the release said,
- "It is an incredible tool that
enhances the research capabilities

Kersay

Zke

of our professors and students,”

Zuker added,

Beyond just the technology, JEA
cfficials state that Lambuth is
“cannected to an organization
committed to gerve the Jackson
commitnity” through its local tele-
vision operation — EPlusTV Chap-
nel 6. “This loeal channel will: help
Lambuth communicate its accom-
pliskments opd capabilides to our
community,” said Steve Bowers,
EPlusTV 6 television manager.

T8 further. the relaticns-hatween , 1

& N

commerci

A

al eustomer |

rWe are pleased to have been the first
commercial installation of JEA's &Plus
Broadband technology. It is an ingredible tool
that enhances the research capabilities of our
professors and students,”

Or. Fred Zuker,
Lasrduth University president

JEA and Lambuth, Dr, Larry Ray,

. Lambuth professor,’is host of &

EFIusTV 6 local show titled “At
Home and Away* with Lasry Ray,
which combines his world travels
with his expertise in the field of
interior desigm.

“I am pleased nnd gmtlf ed lhnt

EPlus Broadband us our first com-
gscial cugpmer, We have always
i a strony. relatiohship,” added

Kim Kersey, JEA senior vice presi-
dent of telectmumunieations, “and
we gee this relationship growing
even strange®ns we secﬁ to hetter
serve esch other and our commi-
nity together *
JEA began its broadhand ven-

ture several years ngo and com- -

Lambutiy has chissen & Support - Rec::j:d its ficst: live customer in | .

2004, ‘Since then, EPlus
Braadbu.nd ltas. signed approxi
mately 4,501 cuatomera to, 1ts
services; -




Broodband B

You have d choice in who you would like o provide yours services over the fiber. Please Indicale
your cholce for aach of the services you're slgning up for. Thank you.

Please check the box If you are receiving cable:

~ Broadband Intemnet
Please indicate the intemet provider you'd like to choose:

Aeneaqas CINERGY.

Internet £ Telephone COMMUNICATIONS

Ploase indicate the felephone provider you'd like to choose:

~eneas CINERGY.

internet 5275 Telephone COMMUNICATIONS

Signalure:

Customer's Name: -

Clnergy Communlcations Is a wholly-ownad subsidiary of @-Comm Comoration, Altheugh Cineigy Corporction hos licensad the ute of ilsname to
&-Comn, It has no memagamant oversight, contral or retponshllity for Clnargy Cammunications Company.




3-17-08

REPORT ON JACKSON ENERGY AUTHORITY
COMPLIANCE WITH ITS CERTIFICATE OF
CONVENIENCE AND NECESSITY IN FIRST

THREE YEARS OF OPERATIONS

Prepared by:
AENEAS COMMUNICATIONS, LLC




Table of Contents

Aencas Supports Public Networks..........eeeieenrvviviniannnn

Role of Government...........c.ocuon. ...

What Government Intends vs What Local Government Does. ... .

3

3

Tennessee RESPONAS. ..ot A
5

JEA’s Interconnection Agreement Template.............. 7
8

Activity at the Policy Level....... e eaeans e e

Carrier's Carrier or Conflicted Carrier? ........oiviivevierevvivieeee oo, e B
JEA as Reluctant Carmrior's CaITIET. ... vvvvivieieeeiaenresssesssessssieseeseeseeisss veen 10
JEA As Sales Agent for Hire- Discriminatory Rates. ... .evrsoveeeeeeeeso oo 11
JEA As Sales Agent for Hire- Discriminatory Practices.........eoevevvvesinnn.... .13
IMPASS: Perspectives of Aeneas and of Local Government............c.oovvvvveonn. .. 15
JEA Rejects All Private Competition.........vcvviiieeureveeeoseeesesesooseeos oo, 16
Rule of Law vs Government Debt...cc..vvvvvvvivieeeeeeeeeeeeeeererecresinn s Crrereieanens 17
Next: On to the Tennessee Regulatory Authority....v...ee.veeeeveeeeeeeossooeoene 19

Aftachments A-S




Intre

The Jackson Energy Authority (*JEA") is authorized by the Tennessee Regulatary
Authority to operate a telecommunications network as a “carrier’s carrier”. To alter this
authority, JEA must re-apply io the TRA and expanded autherity will only be granted if:
*(1) the applicant has demonstrated that it will adhere to all applicable authority policies,
Tules and orders; and (2) the applicant possesses sufficient managerial, financial, and
technical abilities to provide the applied for services.” TCA 65-4-201(c). This report was
prepared o Teview compliance with obligations of the Jackson Energy Authority to
provide notwork access to LECs in accordance with non-discrimination and parity
requirements found in Chancery Court agreements, the Aeneas Inferconnection

Agreement, and the termns of the JEA Certificate of Convenience and Mecessity. The

willingness and ability o meet legal and contractual commitments reflects upon
“managerial abilities™ as well. There follows a brief overview of the legal and regulatory
background of the JEA Fiber to the Home Project and a natrative of its relationship with

private retailers of communication services io date,

Aenens Supports Public Networks

The former Bell companies (now AT&T), like the cable companies, already have
infrastrueture in the public right of way that will be sufficient 1o carry broadband for
several more years. However, both use control of their networks to their advantepe by
either charging competing retailers discriminatory fees to use their networks or
prohibiting sccess to them altogether. For this reason, retailers of broadband services-
like Aencas Communications- out of self-interest will generally support any efforts to
build out a network alternative to the Bell and cable networks- such as those built as part

of the municipal broadband movement.

Role of Government
1t is often mistakenly said that the povemment’s role in deployment of broadband

is comparahle to the early electrification of the nation. This is accurate when talking




about the distribution network, but not when tatking about retailing applications such as
voice, internet access, or cable tv programming, The financial ‘barriers to entry’ are not
the sumne. Anyone with bank-able credit can become a broadband retailer; there are no
rivers to dam, no nuclear power plants to build, no coal fired steam plant required. All
you need is affordable equipment, expertise, and an entrepreneurial spirit. There are no
shortages of broadband retailers, such as internet service providers (ISPs), Competitive
Local Exchange Carriers (CLECs), or cable content providers, On the other hand, there is

a need for government involvement in infrastructure deployment.

Tennessee Responds

The Tennessee Legislature considered and ultimately passed a bill giving
“municipalities with an eleciric power plant” authority to enter the communications
industry. Qur Legislature appeared to recognize that there was no public need for the
government to retail “Desperate Housewives” and “Jerry Springer” or other broadband
applications; the emphasis, according to House sponsor Representative Matt Kisher, was

with deploying infrastructure to foster private sector competition:

. Under the deregulation that the Federal government has now allowed, if this aci
passes, it apens up opportunities for them to joint venture- which I think would be the
most Likely scenaria- with ather private sector companies to create advanced services
that could then benefit consumers and as I said earlier, competition ends up breeding a
market and the consumer benefifs... "

... What this would do is to allow opportunities not in providing entertainment
and content, but in providing infrastructures and partnerships with other private sectar
companies..."”

“... What this can do is allow opportunities where they have the technology in place and
they have the networks and the support systems where they can joint venture where a
wtility might want to joint venture with o telecommunications provider. The example I've
been given before is that you might have a long distance and a local relephone company
come to a utility and wan! to create a joint venture, which they (being the municipal
electric distributor) provide the infrastructure, One provides service and one provides
long distance service and they are able to do it in a package that's competitive in this era
of deregulation with other companies wanting to do the same thing ..." [parcnthetical
clarification added].

Represeniative Matt Kisber, May 19, 1997, speaking on House Bill 1427, which
when passed, became TCA 7-52-401.




Reflecting legislative drag in recognizing the triple play capacity of modem
distribution networks, Tennessee cantinues to legislate concerning networks in terms of
the “zipplicnlions" they carry; municipal cable tv and internet projects are authorized in
one statute (TCA 7-52-601) and ielephone projects are in another (TCA 7-52-401). The
language of the two statutes is similar, the following paraphrased from the telephone
statute-

“Every municipality operating an electric plant [...] has the power and is authorized
[...] to acquire, construct, own, improve, operate, lease, maintain, sell, morigage, pledge
or otherwise dispase of any system, plant or equipment for the provision of telephone,
telegraph, relecommunications services, or any other like system, plant, or equipment
{.-.] in compliance with title 63, chapters 4 and 5, and all other applicable state and
Jederal laws, rules and regulations ... "

What The Legisinture Intends vs What Local Government Does

The above statutes obviously do not zddress the deizils of operating netwaorks,
reiailing broadband applications, nor all limitations on the use of government for
commereial activities. Proactive legislative or regulatory guidance in those areas might
have helped avoid some of the probiems that have arisen to date. Whatever the
Legislature believed it was doing, the emphasis in some localities shifted from providing
the public with needed infrastructure to providing private interests with publicly funded

commercial opportunities.

Memphis Light Gas and Waler was the first to try the waters, MLG&W literally
“partnered” with a privately owned company- arguably insulating it from oversight rules
applicable to cities, counties and towns- ta become a part of “Memphis Networx™, The
public monies contributed became assels of the partnership, and of course, whosver
controls the partnership contrals the partnership assets. As sometimes happens with even
the best of husiness plans, the project didn’t produce as much revenue as expested and
the partners were asked to contribute more money. And as time rolled on, MLG&W was
reluctant to contribute additional cash, but private pariners were willing- if they got a
greater interest in Networx. (Skipping ahead, we now know that Networx was sold for &

528 million loss without any elected government official having a sny in the matter. Since




these funds represented Electric Division loans that will never be paid back, the loss may
represent an illegal subsidy},

A few years after Memphis Networx broke ground, the City of Jackson divested
itself of its utility division by having the Legislature pass a private act creating the
“lackson Energy Authority” (2001 Priv Acts, Ch 55). JEA soon announced that it had a
plan drawn up wherein the government would build a network for the exclusive use of a

group of businessmen that had been working with the utility in a consulting capacity.
Aeneas Communications, 4n existing retail provider in Jackson, objected to the creation
of a govemment subsidized competitor and litigation ensued. Tennessean’s have an
historic disdnin of using government as a funding tool for the benefit of & private
business- traceable to the activities of Carpelbagpers and reflected in Article 11, Sections
28 and 31 of Tennessee's Constitution. The public reacted negatively to JEA's business
pian, and two petition-drives garnered thousands of signatures against the plan.

In the midst of this turmeil, JEA's consultants abandoned the plan. In February
2003, the utility’s Telecom Division reconsidered the objections of Aeneas and agreed to
build the network and operate it as public infrastructure, open to any retailer of telephone
or interriet willing to pay to use it. The Telecom Division agreed that all retailers would
be offered the same terms snd conditions and pricing as any other to use the network, In
addition, the Telecom Division agreed not to engage in retail competition against private
providers of telephone or intemnet services if a certain minimum number of customers
bought services on the network. Aencas also agreed to support JEA in its application for
regulatory approval to be a “carrier’s carrier” of voice services at the Tennessee
Regulatory Authority. JEA also agreed not to relail internet access; since Aeneas did not
sell a cable TV product, JEA's ability to retail a cable product was not challenged..

JEA's public statements made it appear as if JEA's plans were back in line with
the vision outlined by Representative Kisber to the Legislature (quoted above). On
February 6, 2003, the Juckson Sun quoted JEA CEO John Williams as saying- "If JEA
geis broadband funding, and Aeneas agrees to offer their services through the apen
network, Aeneas would likely be just one of multiple compunies to make the same deal
with JEA"... "With this, when someone comes into our office we can offer them a menu

of telephone or internet providers..." (emphasis added). Seemingly confirming this, the




CCN stated, “JEA intends to offer the following services for purchase to the CLEC. ..
[including)... (4) inclusion of the services offered by its CLEC customers under the JEA
brand umbrella...” The phrase “JEA Brand Umbrella™ was not defined, but when asked
what it meant during a meeting on December 10, 2004, the Vice President of the Telecom
Division advised that CLEC and ISP logos would be listed in marketing materials in
menu fashion- “just like the channel line-up for cable v,

This settlement was memorialized in a Memorandum Qf Understanding, See

Ehitierit: Al JEA filed an “Application for a Certificate to Provide

Telecommunicalions Services as a Carrier's Carder” under Docket 04-00128. See
Attathinent B. JEA representatives affirmatively stated that it would be necessary o

return to the TRA for additjonal authority before it could lawfully engage in retail sales in

o R

competition with Aeneas or anyone slse. Testimony of John Williams, A &

Sl AL e

In March of 2004, JEA was granted a Certificate of Convenience and Necessity
(CCN) from the TRA, upon express condition that JEA operate the network ns a Carrier’s
Carrier, and not also function as an internet and voice retailer. The certificate grants
authority “...t0 provide fucilities-based telecommunication rervices as a carriers' carrier
to competitive local exchange carriers (CLECs) within Madison County, Tennessee...""
The Certificate is attached as NifaohmeniD;

JEA’s Interconnection Agreement Teinplate
Afier JEA began construction of the fiber network in March 2004, work began on

outlining the operational systems for lessee-Aeneas to interface with lessor-JEA. It may
be telling that Aeneas had to inquire about JEA's plans for such zn agreement as the need
for one drew near; the Telecom Division's management background was in cable
television and there is evidence today that it {s not familiar with many nuanees of the
telephone industry, such as the need in 2004 for an Inlerconnection Agreement,

Drawing from Bellsonth’s experience open access- (a concept with some features
of a earrier’s carrier model), Acneas and the Telecom Division developed an
Interconnection Apreement to be executed by private providers using the JEA network,
In it are standard references to “non-discrimination™ and “parity”, as well as a “pick and

choose clause™ for the providers to enforce parity shauld some later provider come up




with a better way of handling something. Togelher JEA and Aeneas filed the twenty six
page “Interconnection Agreement’ with the Tennessee Regulatory Authority in April

2004 (Docket 04-00128); see KHHEREREER.

Activity at the Policy Levs|

At this peint in the chronology it appeared that the situation in Jackson had come
to a workable conclusion, and interest in publie broadband networks seemed to be
spreading in Tennesses. Chattanooga's Electric Power Board buiit a limited fiber to the
premises network, Bristol followed suit, Covingion formed a “hybrid” network based on
cable tv infrastructure, Several other communities filed plans with the Comptroller to
build public broadband networks, and they have even formed a trade association called
the Tennessee Broadband Communities Council. Many I8Ps and CLECs in the
broadband retailing industry viewed the construction and inevitable statewide reach of
these networks with great hope, but at the same time viewing government interest in
retailing with great suspicion.

The TRA has also recognized that “municipalities with an electric power plant”
are faced with the same temptations for abuse as anyone else controlling their
competition's distribution network, and epened Docket 05-00327 to explore the need to
have Interconnection Agreements between certificated entities {like JEA and its retail
providers) approved and/or filed with the TRA. Aeneas participated and pointed out that
since government network operators do not have to file or seek approval of the access
rates they charge for the use of their networks, there is no accurate way to monifor
whether the these public networks are being operated for the economic benefit of one
provider over another. This transparency is doubly important if the government is itself a
retailer. The Due Process Clause, state statutes, TRA telecommunication regulations, and
almost all interconnection agreements require government networks to provide non-
discriminatory access and parity among retailers for good reason. Without it, the public
will lose the benefits of compeling providers trying to attract them with new innovations
and lower prices. Strangely, two governmental entilies, namely JEA and EPB, jointly
appeared to oppose such disclosure of the terms of their interconnection agreements. The

panel, noting that no actual complaint had been filed over a municipal agresment,




verbally voted 2-1 to continue the practice of reviewing Interconnection Agreements
Uipon request, but not to require routine filing, approval, or monitoring, Director Ron
Jones dissented, recognizing that it might be better 1o avert conflicts with a pre-

implementation review than to try to resolve problems afier they do damage.

Carrier’s Carrier or Conflicted Carrier?

Even though JEA and Aeneas had resolved the lawsnit by agreeing to a “carrier’s
carrier” reletionship, JEA Telecom Division management proposed 2 separate contract to
be offered to all retuilers using the network under which Telecom Division personnel
would handle marketing, sales, billing and collections, and technical support for the
retailers using its network.,

Aeneas initially objected to the idea of turning over all of its proprietary customer
information and company goodwill to someone clse, It was further debated whether it
would be appropriate for a government to hire out its sales influence. Throughout March
2004-April 2005, Division and Aeneas personne] discussed the practical impossibility the
Division would have complying with non-diserimination requirements if after additional
internet or veice retailers joined the network, the Division attempted to continue
recommending a particular providers internet and voice services, Aeneas predicted that
division personnel would either have to live in a perpetual conflict of interest trying to be
fair to competing companies or throw the entire weight and goodwill of local government
behind one private compuny and against all others, Unequal treatment of retailers on the
public network faces multiple legal prohibitions at the contractual and state law levels,
for example: as made applicable to JEA via its Private Act, Section 4 (7), JEA is obliged
to honor TCA 65-4-115, which states in pertinent part:

“No public utility shall adopt, maintain, or enforce any regulation, practice, or
measurement which is unjust, unreasonable, unduly preferential or discriminatory... "

JTEA is also obliged to respect TCA 65-4-122(c), which states in pertinent part:

"It is uniawful for any such corporation to make or give an undue or
unreasonable preference or advantage to any particwlar person or locality, or any
particular description of traffic or service, or to subject any partienlar person, company,




firm, corporation, ar locality, or any particular deseription of traffic or service to any
undue or unreasonable prejudice or disadvaniage. "

Furthermore, JEA is obliged to ohey TCA 65-4-124(a), which states in pertinent part;

“All telecommunications services providers shall provide non-diseriminatory
interconnection to their public nerworks wunder reasonable terms and conditions, and all
telecommunications services providers shall, 10 the extent that it is technically and

Jinancially feasible, be provided desired features, functions and services promptly, and
on an unbundled and non-discriminatory basis from ail other telecommunications
services providers, ™

The more Aeneas raised traditions] telephony issues concerning “non-
discrimination” and “parity”, the clearer it became that the Telecom Division cither did
not understand these commitments or did not plan to honor them. Based on the anti-
competitive effect and doubtful legality of allowing a public utility to sell i1s influence

over the sales process, Aeneas declined to accept the proposed sgreements for additional

service, in particular the “Sales Commission Agreement”. See letter, AR

JEA As Reluctant Carrier’s Carrier

In the first year, the Telecom Division’s cable tv retail sales team made &
iremendous effort to hundle applications provided by Aeneas and sell fiber services -
Aeneas was the only retail provider of voice and internet until April 8, 2005- and Aeneas
paid over $824,000 to JEA in the first year as a result of those customers. Because the
Telecom Division desired to offer consumers all services that the fiber could carry, the
Division’s temporary army of door-to-door salespersons was allowed under a verbal
agreement to offer Aeneas products during a JEA cable tv sales call, and the Telecom
Division was paid a commission by Aeneas for this new revenue, Aeness personnel conld
earn a commission selling JEA cable as well, and a discount was provided for consumers
buying all three retail services. Things were going so well, in fact, that on September 11,
2005 the Jackson Sun reported that afler the first year of operation- and while Aeneas
was the only data and voice carrier on the network- Broadband Preperties Megazine and
the FOCUS organization (Fiber Optic Communities of the United States), recognized

Jackson’s network as Number One in the entire couniry,
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The fesiering sore behind the scenes was that despite the carrier’s carrier success
in year one, the Telecom Division still had a full court press going on marketing the E+
brand, which it gave multiple identities- confusing the public. On the one hand, E+ was
the cable TV product; on another, it was JEA's local customer support, and on yet a third,
it was the fiber and its superior ability to transmit voice, internet, and cable. Consumers
wanting anything on fiber were responding to the B+ ad campaign by calling JEA and
many customers thought their E+ voice and internet was provided by JEA. Subsequently,
Aeneas began to pick up stories of people calling the Telecom Division for internet and

voice and being told to wait, as another carrier was coming on board. (s
The Telecom Division steadfastly denies any steering of customers to or away from a
particular provider, but suspicion was ever present as it was evident that JEA was

committed to a free-standing E+ product line.

JEA As Sales Apent for Hire- Discriminatory Charges

Sometime in December, 2004, the Telecom Division executed an Interconnection
Agreement with Cinergy, an Indiana based provider of intemnet and telephone services, to
provide access to the JEA network. A copy of said agreement is attached and
incorporated by reference as AfACHMEREC:

The Memorandurn of Understanding filed by JEA with the Chancery Court and

incorporated into its Certificate of Convenience and Necessity with the TRA specifics

parity in certain terms to go into &ll interconnection agreements:

“(3) The Jackson Energy Authority and Aeneas Communications shall enter into @ ten-

Year network access agreement on a per customer basis whereby Aeneas will lease
capacity on JEA's open network to service Aeneas ' telephone and internet customers.
The lease amouni shall not be more than is charged to any other provider..."”

In the Tnterconnection Agreement with Aeneas, JEA included a “Parity Clause™ in
paragraph 8.1 in which JEA agreed: “A{l services provided by either party hereto ro the
other shall be equal in quality, subject to the same conditions, and provided within the
same provisioning time intervals that the Provider provides ta any of its customers, iis
Affiliates, subsidiaries and End Users..."
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Despite representations to the Chaneery Court and the Tennessee Repulatory
Authority, the Telecom Division ignored the requirement to charge all retailers the same
amount to use the netwark. By letter dated August 14, 2007, Telecom Division hesd
Kim Kersey advised, “JEA did negotiate a different Interconnection Agreement
with Cinergy with different terms, as is our right to do so0.”

The following is based on information available May 2006:

Residential Interpet, 4Mb-

JEA contracted to sell 4Mb transport to Aeneas for $30.25 per month;
JEA sells Cinergy service at retail to the end user for $29.95, meaning that under its
formula it pays JEA only $25 for the same bandwidth that Aeneas is charged $30.25,

-As if the different pricing structure didn’t make rate parity difficult enough to determine,
it appears that the rates stated in the Interconnection Agreement between JEA and
Cinergy are not the true rates being charged. For example:

Residential Internet, 10 Mb-

JEA contracted to sell 10 Mb transport to Acneas for 564.35 per month;

JEA contracted to sell transport of Cinergy service for “50% of billed revenue or 855,
whichever is greater;

JEA sells the Cinergy service at retail to the end user for $54.95, which il truly the retail
price charged, would be at a loss to Cinergy.

The Division's pricing, AttachmentT, was printed from the internet on May 23, 2006.

JEA has supgested that Aeneas simply sign the contract that it has with Cinergy.
However, JEA offered the transport fee that Cinergy was charged only if all proprietary
customer information and goodwill was abandoned to JEA. Asneas had already made it
clear it would not hand over its customers to JEA.

This second interconnection agreement not only produced discriminatory access
rates, but on page 28, it aclually requircs the retailer to allow JEA to set retail prices;
Aencas believes the pricing of Aeneas services, like the pricing of all the competing
retailers’ services, should be the province of market forces and riot the network operator's
revenue needs.

The second interconnection agreement states that commercial rates are Lsted in an

aftachment, but the attachment was never drafted. The Telecom Division eventually
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confirmed that the Telecom Division negotietes commercial rates for Cinergy customers
on an ad hoc basis, and that there was no standard commercial rate to apply to all retailers
(the case as late as August 2007).*

JEA As Sales Agent for Hire- Discriminatory Practices

In addition to an Interconnection Agreement mentioned above, the Telecom
Division and Cinergy entered two other agreements of the type earlier rejected by
Aeneas, one for billing and customer service (EftBeRmanD) and another for sales

commissions and joint marketing (AHACREIENTET).

On or about April §, 2005, the Division began retailing Cinergy’s voice and data
services as £-+ products with rare mention of “Cinergy”. No reasonable interpretation of
statutary or regulatory authority enabled the Telecom Division to wrap its “E Plus” brand
around the products of one carrier and start retailing veice and internet products, JEA
provided the trucks, the personnel, accounting, legal, sales, order fulfillment, initial
customer support, billing and collections for its Indiana partner, and Cinergy is allowed
use of the registered “E+ Broadband” logo in its marketing material as an endorsement by
a government agency. When Aeneas merely mentioned “Jackson Energy Authority” in its
advertising, Nashville counsel for the Telecom Division threatened to sue if Aeneas again

uttered the name of its public utility in advertisements about Aeneas fiber applications.

JEA performs every function of a retailer for the Indiana company (indeed,
Cinergy has only one known employee in West Tennessee with a desk in JEA's
“Tennergy Building”); the only thing the Division doesn’t do is generate the signal that it

sells.

* It would be interesting to hear Cinergy’s view of this, These same Cinergy customers, some of whom
apparently were signed up by JEA ata loss ta Cinergy, are the ones JEA wishes transferred to the Telecom
Division today.
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Aeneas has attempted through marketing 1o distinguish itself as the only “local”
provider of voice and data on the fiber network, Qur local government, however, hijacked
this campaign in its efforis to promote sales for the Indiang company by heavily
murketing E+ as a local provider of broadband “customer service™- which it only
pecforms for Cinergy.

Aeneas continues to receive feedback from the public indicating that the
community on the whole is unaware that JEA was not a legat provider of data services
and is not a legal provider of voice services. Others state they believed they had
purchased “local” service from Aeneas or from JEA/E+ when in fact the Telecom
Division signed them up for Cinergy’s service. Others report having been steered away

from Aeneas by Division personnel despite asserting a strong prefcrcnce for Aeneas

services. Two documented customer reports are attached as Aifuehies

Aeneas attempted to mitigate the Division’s favoritism for out of state providers
by suggesting adherence 10 a practice adopted by Jackson General Hospital when
referring patients and also by the Jackson Police Department when ordering wreckers.
Recalling John William’s quote in the February 6, 2003 Jackson Sun article (“With this,
when someone comes into our office we can offer them a menu of telephone or internet
providers... "), Aeneas requested that the Division utilize a “consumer choice" card at
every sales pilch to alert the consumer that they have a choice of internet and voice

providers and to mark their selection on the card. A copy of the suggested “Choice Card”

is Attachtnent T, Division management has refused to even discuss it.

The Division’s marketing intentionally blurred the line between its legal
obligation to be a carrier’s carrier and its partnership with Cinergy. The Divi_siun has
allowed Cinergy to co-opt the public’s loge and brand identification. For example, the
JEA website is www.jaxeneray.com and the Indiana company owns www.jaxnet.net ; the
color schemes, layout, font, cic, are indistinguishable and intended io reflect the
endorsement of the government. The Indiana compuny's site is rich with JEA branding,
however the JEA site barely mentions Cinergy. AfAehReRENT:

JEA Utility =E
Cinergy's Services=E+
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JEA s URL =jaxenergy.com
Cinergy’s URL=jaxnet.com

JEA s website= white, hive and gold theme
Cinergy s website= exacily the same white, blue and gold theme

JEA s website= multiple references to E+
Cinergy s website= multiple references to E+, but not itself,

JEA email =jaxenergy.com
Cinergy’s email=javnet.net

In October 2006, JEA bid as a retail provider of internet and voice services for the
government account for Madison County. The bid cover sheet is KHEaHREREN, and
shows that it came from JEA on the fax masthead, lists JEA's headquarters address as the
bidder’s address, and purports to be submitted by “Jackson Commercial Account
Executive, Cinergy Communications/Jackson Energy Authority”. Clearly, JEA and
Cinergy were one in the same.

IMPASS: Perspectives of Aeneas and of Local Government

Aeneas- In August of 2007, Aeneas CEO Jonathan Harlan wrote Telecom
Division management to express his frustrations with various JEA practices that did not
make business sense, to wit:

-JEA violations of laws, court orders, and contracts concerning pricing discrimination
between the rates charged by the Telecom Division to Aeneas and the lower, and in
some cases, ad-hoc pricing set by JEA per page 28 of their ICA;

-1EA’s conflict of interest as & governmental entity and sales agent for Cinergy;

-JEA pushing Cinergy services even though higher access ratey charged to Aenens
meant that Aeneas would pay JEA more for using the networdk than Cinergy would;
-that JEA’s pricing to use the network had to be competitive with the pricing Aeneas
can get on competing networks, and that the Telecom Division should focus on

competing with other networks- not Aeneas;




and concluded by complaining that “All of these facts demonstrate that JEA management
would prefer to lose money than allow a Jocal retailer equal terms and conditions for use
of our publicly funded network”,
JEA- Telecom Division Vice President Kim Kersey's response of August 14,

2007 reflected exasperation with Harlan’s perceived rigidity, and confirmed that Aeneas
and its local public utility were seeing their relationship from completely different points
of view. Mr, Kersey wrote:

-"JEA does not have a publicly funded network. Our network is finded through the

sale of revenue bonds, TVA-approved loans, and commercial loans™ (reminiscent of

the November 1, 2002 Deposition Testimony of JEA VP denying that funds in JEA

bank accounts were “public funds”, denied that the fiber aptic network would be a

“governmentul asset”, and denied JEA is a “governmental entity”. AfHchm

On behalf of the government, Mr. Kersey continued to state:

-“JEA did negotiate a different interconnection agreement with Cinergy with different
ferms, as is our right to do so "

- “JEA does not actively market Aeneas’ services because Aeneas has not contracted
JEA to be its sales and marketing agent, and Cinergy has ",

- “Cinergy maintains complete control over its pricing"";

-Kersey continued to state that the carrier's carrier model was unproven and may

never work because private providers only want to “selectively use the network",

JEA Rejects All Private Competition

Since the initial bond issue in Jackson, JEA has pushed back its projected ‘break
even’ date by years and has refinanced all the bonds once, about $38 million of them
twice- pushing back the start of principal payments, JEA has borrowed additional
millions from a local bank and from the Electric Division of JEA, and Chattangoga
newspapers recently reported that the project is temporarily losing about $3,000,000 per
year. JEA management participated in a Fiber to the Hame Council conference call in
March 2007 concerning its broadband praject and allowed that: “We anticipate that it

will have a positive nel income in about 2010...we 're about a year bekind four initial
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business model] ... *'We exhausted our available capital more quickly than anticipaied in
the profect... "

Under the Memorandum of Understanding that settled the JEA/Aeneas lawsuit, if,
at the three year anniversary, the minimum custemers were not using the network, JEA
could at that point seek regulatory anthority to sell its own branded voice products as a
retailer, and sell internet access. In August 2007, JEA notified Aeneas that it did not have
the minimum predicted customers on the network and that it would be approaching the
TRA for suthority to be a voice retailer and buy out Cinergy’s customer base,
“Expansion into retail services is necessary for the long term financial health of the JEA

Jfiber to the hame project. While JEA attempred to limit its role to that of a wholesale
carrier’s carrier, that model has not proven to provide sufficient revenues or income to
JEA's profect.” Pro-filed Testimony of Dana R. Wheeler, CEQ of JEA, (Dacket 07-
00201). Clearly, the Telecom Division entertains the belief that retailing under a
Certificate of Convenience and Necessity from the TRA will produce more revenue than

retailing without one has produced to date.

Rule of Law vs Government Debt

The situation in Jackson has degencrated from 2 model in which the private sector
buys a desirable service from JEA for a fair retumn, to a model where the public utility
takes what it wants withont much regard to legal niceties, 1o wit: .

(a} JEA sold government influence to Cinergy by becoming its “sales agent™;

(b) JEA fostered the image that it was a retail provider of telephone and internet
under the E+ brand when it could not legally be one;

(c) despite clear prohibitions against cross-subsidization between JEA divisions in
sections 4(7), 5 and 18 of JEA's Private Act, the FY 2007 Audit on file with the State
Comptroller reveals no expenses associated with the Telecom Division for payroll,
billing, collections, and tech support. SHAHERLED:
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{d) In November 2007, JEA hepan making extortionate demends on Aeneas,
threatening to use the proprietary and confidential lis of Aeneas customers® served over
the TEA network to Jaunch 2 campaipn to take Aeneas® custorers oo, JEA management

wrote, "JEA agrees not to directly solicit Aeneas accounts... based upon the following

conditions..." See, AfECHMENEO;
(€) In January 2008, JEA notified Aeneas that in retaliation for Acneas
participating in the Tennessec Regulatory Authority proceeding conceming JEA’s

requost for an expanded certificate, it was refising to discuss access rate adjustments or
quote a Wide Area Network (WAN) that Aeneas needed to bid for the Madison County
School System’s annual contract. AGACRHENLR:

{f) While refusing to give Aeneas & quote for the WAN, JEA did include 2 WAN
in its competing hid for the school system’s internet service, while the company whose
customers JEA has contracted to buy (Cinergy) bid on the telephone service and nothing
else. The school system was deprived of competing bids utilizing the public fiber
network,

() JEA has actively blocked the possibility of private competitors bringing new

services to town via control over both over pole attachments and the fiber. ARG

o=t o =

Rather than serving to facilitate competition in Jackson, JEA is working to replace
private enterprise, and there is a danger that hostility toward the private sector will
spread. For example, in 2007 the City of Jackson, which guarantees JEA's debt, was
asked 1o invite AT&T to begin negotiating with the City for a cable franchise, which
would allow it to compete against JEA's cable product. Local media quoted a
Councilman as noting JEAs financial position and siating that it is “not in JEA s best
interest to invite conpetition into the utility's area. " (Jackson Sun, March 8, 2007, Ned
Hunter). Beyond the City of Jackson, JEA and other like minded utilities have organized

*In section 17 of the Interconnection Agreement, JEA promised ta hold all custorner information
received from Aenens as confidential and nof to use it for any purpose other than provisioning Acneas
orders. ... Recipient agrees not to publish or use the information for any advertising, sales or
marketing promotions... "
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the “Tennessec Fiber Optics Communities” hitp :/fiheropticsdtn.com/help.htm wihich
markels itself as an alternative to private enterprise. “We can no longer depend on
Private enterprise {o deliver this critical source of economic and socisl advancement,”
Aeneas, for one, would be able o deliver broadband much more efficiently if JEA

management would stop working so hard io stop it

Next: On to the Tennessee Regulatory Authority

JEA has petitioned for the Tennessee Regulatory Authority (o expand its area of

aperations via e state-wide Certificate of Convenience and Necessity,

END OF REPORT ON JEA COMPLIANCE WITH FIRST CCN
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LOCAL /LONG
DISTANCE TELEPHONE
SERVICE

Submitted October 27, 2006

By:
Dan Dennis
Jackson Commercial Acconnt Executive
Cinergy Communications/Jackson Energy Authority
(731) 426-2261
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' Il\;fVITA'I'ION TO BID NO. 45 (A3 REVISED - SER PAGE 29) anmsmmr NO.

‘; NOYE; Bavelopes mmummMMhmmmmmmuWum
: ERALED BIDS, nnmmnmmmmmumu
Ep‘ﬁwmumm

Eackeos, TN M09, el
foliowing materils mnt/or servkes, T rigit b swservod 23 the indsrest of the Coucty texy
rqﬁ-r.urqlﬂwwmnﬂwn iobda, tn wabvt 1Ry Ly t bk vecnlved, suel tw wocept #¢ Fafict ney Hems ol awy blds

SUFPLIES OR SERVICES -

TELECOMMUNICATION PROPOSAL
(LOCAL AND LONG DISTANCE TELEFHONE SERVICES)

AS PER THE ATTACHED SPECIFICATIONS AND INSTRUCTIONS

LOGATIONS FOR REQUESTED SERVICE: CONTAINED WITHIN ATTACHED
Wﬁm: SEE ABOVE {ALL REQUESTED INFORMATION MUST BE INCLUDED)

[HIS REQUEST FOR BID‘SJPRDPOEAIE CDNSIS’IS OF IQPAGES (1 THRU 29, INCLUDING THIS
PAGE). I? THE B} PACKAGE RECHEIVED BY YOU DOES NOT CONTAIN ALL PAGES, CONTACT
i 'BILL VINEON AT 731/554-3801 OR mep(@co.madison ca,tn s

k™ mumwhiuemw-umm“ﬂmhlmmm ¥, the yndaralgned affsrs, and agress, If {bie bid be
within____estssder days (80 ealowdor duys if sy aharier peried be spwifisd} framm tha date of the opeaing, to fSyraleh ey e s of
ﬁelﬂmrp-ﬂhphnmquﬁduihmdm!mﬂmwuﬂmwm e R Y8 aftew The rocedpt ol

e e s st e Bh

Diveowints will ba alirwed for pryment as follens: bR LE T %a0deysy %W ey
* % * 5y ADION COUNTY'S PREFERRED METHOD OF PAYMENT: * W
; DO YOU ACCEPT THIE METHOD OF PAYMENT: YES NO____
. DATE OF JI: 0
——y mhaciesd to sign ek B ™ Rhow Corgery Aﬂdn:gmkﬁn-bduw
™ Civgray LCommon,datiens
Wern, I Mo nqas JAS @Ile,{g‘gﬁr
. p . 7 830{
Am?rmmmmmmﬂ,mmm DATE:
Ace:i)tadnmhmmbaut

MADIFON COUNTY, TENNESEER, FINANCBDRET.
TAX EXENPT GOVERNMENTAL AGENCY +# Acszpted By Purbupng Ofos

——— e
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Bid Pricing Sheset for Lacal Volce Sarvice individual
Quantity Cost
& Long Distance,
Basic Business Lines (new on Copper facilitles) 25 $24.95
Teuehtons 50,00
Hunling $0.00
Emergency 811 Service $1.84
FCC Access Charmge 57.13
Universal Service Charge $0.75
Long Distance Access Fae $0.00
Local Numnber Portabllity $0.35
Property Tax Raecovery Charge . . $0.37
Other Appiicabla Charges - Regulalory Compliance Charmge $1.72
Primary Rate ISDN Service (Full) 2 $800.00
Primary Rate {SDN Servica (Partiaf) 1 §552,00
DI Blocks of 20 11 $4.00
Emergency 911 Senvice $0.00
FGC Access Chamge $0.00
Universal Service Charge $0.00
Long Distance Access Fee $0.00
Local Number Portabllity $8.05
Property Tax Recovery Charge $26.94
Other Applicable Chamges - Regulatory Compliance Charge 30.00
Telecom Relay Charge $0.00
T-1 D81 Service (new on copper facilities) or (fiber) 4 $350.00
Other Applicable Taxes $0.00
DSL 256 X 1.844 Mbps with Static IP {or ethernet} 4 $30.895
Long Distance Service
Prce per minute: [ntra-Latla 29
Price per minute: Intra-Stale 28
2.9

Price per minute: Inter-State
Price per minute: imemational (prica varies per country)

Total Volume Pricing:
Discounis: ALL INSTALL CHARGES ARE WAIVED

Other Applicable Chames
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AT RTREGE 3 |ror wre plarncite:
i 4
SEYELD TANHUNITATIONI, 3
Flatz B
TR Ze. AUARL 7
THE U3TY GF JAATRERGE, TINMERITE.. 8 For tne Civy:
P i 9 :
I : 10 Jazksem, Teazarsds TRID0
11
12
THE DCPACITION OF TCMMY NANWIY 13 for SLA: ﬁgaiiﬁr‘iuim
oveenes 1o el 14 Iations Terseies 3301
15 MR, pua;:: %, CooEen
15 :;;:L::eég::r.n::-ug F1o0
7 r’:ii..?lif:"?.‘rﬁiiiii 37220-3081
. 18
18
20
21
22
CHRIOTINA K. SHUFERT 23
PRt 24
25
3 4
The dapoaition of TOMMY NANNEY was taken 1 TCHMY NANNEY,
atthe instanea of the plaintiff pursiant o 2 |after having beon firsc duly swarn, was examined and
afresmunt, oh tha 15t day aof Novembar, 2002, 3 {restified as [ollows: *
kegirming al appraximately 1:03 bl the low 4 .
affizes ¢! Spragins, Bamen, Cobl & Butler. 5 DIRECT BrRMTHATICH
Jacksan, Tenneasee, for use pursuan 1o the § | BY HA. RICE:
Tonnossen Rulos #f Civil Prosotdure hofara T Q M. Nanney, my pame is Paul Rice. tem
Christina K. Shupan, Hotary Public at Large In 8 | roprasenting AENEAS Communicallans, and, of course,
and far the Shato of Tenpesses, 9 | we'ro hare today lor your depositlon. I'l} ask you
10 | o serias of questions, and iff ask you samathing
11 |thot you don't undarsiond of it doasn't make sanss,
----- 12 {which ia possibia, just ask rie to rephrase, Don't
Ltunxx 13 | ry {o guoss what | mesn bosause we'll get &n apples
14 | and oranges answar and gubsilon. Hava you aver
15 | given a depositon bafore?
18 A Ho.
:.p,::'sgl-?::‘::::sr:‘:';m SR R x;: 17 Q  Dkay. Lika!say]lf you don't understand
18 | something, just ask mo ta rapaat & Lot mo ask yau
i 18 | a faw queslions about your Backgtound. And I
20 | tell you o lille bit about what)we'ta going 1o dn,
21 [Ive gota bunch of quastiang hora. I'vo tfriod ta
22 | lay thom cutin an orderly fashion so that we can
- 23 | mave maora quickly. Of courga, that probably won't
- 24 | work. Butaiterwae pat {brough tho questions, I'm -
25 | going to turn over to — tum t hata 18 tho
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Q  Okay. When you were ptomoted fo this
leve!, who promoted yau?
A John Williams.

0 And how ware yau advisad of tho promation?

A Mr.Willlams colled ma in for a meoting
and d} 1 aur dezisians a ij inoie this type
cof business and asked mn to hegd up thet intailve.

Q  Qkay. Was lhete abonrd zpproval to
Investigata entoring inta this business, to your
knovledga?

A Yos, there has baon

O Okay. You kind of qualifiad oh ma. Piior
{0 JEA beginning fo Investigata whothar ta ge Inip
thia lizn of business, moaning & Eblc TV, telephona,
and intarnat, to your knovledpojwas there board
Yyt
invesigata # and the lime nacessary ia invostigole
it?

approval of the axpenditures

A From ourinlliol inveftigations, | cannot
£ay, botause thesa investigatics bagan soveral
yaars aga, and { was not invalvgd diracty at that
paint in ima

& Whan you say that, hre you blidngsbout
cabta TV anly?

/
A Pm not sura vhat ati pasts gFitware

i m ~ @ th & WG W -

- o e
(7 I S I )

provide that spinion

O {By Mr. Rice) Okay. Do you considar

involved in that initial investigation.

Q  Tha-—have you
Ihe samplaint that Hilec —
A Yes,

agraarmon) that the Open Maa
Racords Aetweuld appily to J

they apply 1o JEA?
MR.C
axient you'ra 2sking the
tenclusion,

MR. RICE:
what ha basliavas.

answar,

quastion.

Q - and the answarsjthat heve boen filed?
A (Tha witnesa nods head affinnatively.)

G  Inthasa answars || think we'ra ln

ngs Act and the Open
. D& you balleve tha!

d o ehanca to book it

PER: Obiectiothe
tnass 27 o legnl

Okay. I'm esking

MR.COCPER: Soma chjastion.
O (ByMr. Rics) Youczh goahoad and

MR. COOPER: You can answar tha

A Eince Pm nntyeally qualified to maka
iegal opinions, that's for our iagalstafl to

yeursell a publit omployaa?

A | really hava not thought af it i that
manhat, but - not to the sense of a public employna
s defined by a city amployos, somaoona thet works
for tha City of Jackson. 1om an employes of the
Energy Authatity which is a public antity, ond
thoroby wa are employoos working fer the goed of our
cunmmars,

Q  Soorayou - do you conslder voursalf a
public amplayae or nal?

A Nalknowing tha axact dofiniton of 8
public smployes -

Q  Okay. Do you considar tho Jackson Ennrgy
Authority a public entiy, publiciy ewned ontity?

MR. GOOPER: Qblect o tha
axten] yau're ozking the wilness for o legal
canclusien, and objection to form.,

MR. RICE: Qiamy. Agnin, fm
asking what ha belloves.

MR. COQPER:
parsapat oginion on that, feel free to stala
it.

A My understanding, we are a public enlity.

@ (By FAr. Rice} And would you notba a
publicly emplayod persen Il you workad fof a pubtic
ontity? Wouldn't you think that would be tho cose?

Ifyou have o

&

B~ WM AW R -

e Y U Y
D oo b W=D
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50,

quastan.

what's gaing on with the monsy?

BNEWHT,

dirocily and thalr inquiries to us.

oezpunt to ba publie funds?
A Na.
1 Whosa funds ara thoy?

@

MR, COOPER: Snomu sbjecion, If
you con &nswer the quastion, [scl frea to de

4  Really not sure of how to answor gl

O (ByMr.Rice) Allrght, So il tha Gity
of Jacksan rate payars becoma congemed with what
JEA [5 dolng wilh tha moray thay'rn paying In, you
appatontily da nat think you kova any obligation -
JEA has any obligatian to tell theaa mts payars

MR.COOPER: Object ta form,
Mischatacterizallon of the witnass' tastimany.
Q  {By Mr. Rlen) You can go ahaad and

A \We ara answorable to our rate paysrs
thmugh our board of diractars. Qur board of
diractors arp thera tp reprasent our rala payers, ng
wal! ns the Inpul wa taka from tha rate payers

Q  Allright. Lat's try fo mova onthen. is
maney — do you eensider monoy in the JEA benk




o oecation ol the ity

Bo you dan't want ta gat committed
--wall, you did say [t was B

MR.COQPER: 1hovo the same
ping objectian t thasa questions to the

1 moanings. ane that's what's causing the

2 problams.

39S 0 {ByMr. Rics} Would you ogrea tut the

4 [fiber aptic systams to bo built will be 2

& | governmental asset?

& A& Ha

7 @ Dayou conaldar JEA to be a gevernmentl
B | entity?

yousee wsking for lagat conclusions. 2] A Weare an enlity that was ciantad by the
) MR, RCE: Gotyn. 10 | govarnmant rs & subdivision of the state, but in my
3" - By M. Rica) The JEA fibor optic systam 11 | opinicn we do el follaw undar the defisitior: of
do 'you consicar that te ba 3 public 12 ] what | would consider n governmental ety
.  publicly cwied nasat? 13 @ Okay, And Inmanaglng JEA frem yeur
L MR. COBR: Lot maask youlo 14 | pastion au senicr vics-prasident, you maka
yousr guastien, inink thet's what's 15 | decislans kasod upon that cpinion?
. ' g tha canfusion. When you say s that o 18 A Curdecisions at tha Enargy Authorly
x3at, would you clarify far him and 17 | ulimately are based an our understanding of what is
¢ ma what you meon? | mean, it's 18 | gyood (or our cammunity and is good for our suto
‘& publis park tkafs going to ba opan 19 | payats,
body L4t wanis to walk their dop. Sea 20 Q  ‘Whoix your bass now?
fm aaying? a1 A John Wiliams.
MR.RICE: Ne. Bulwe'lltry 22 Q Al right. Do you hava any
22 | vice-prosidonts undarnesih you in the ehain of
MR.CCEB: )think that ward 24 | command?
< mpulic” t5 loaded up with a lot ef pesslbls 25 A N
l 15 15
Will there be some? I ym'g'm ne saplor 1 | Highland,
presiden), | B5suma thera's 5umdj junicrones. 2 O Naw, whatis yout rala pwith the breaghond
A Undaor aur organization stfuciure direclly, 3 | prajoct?
’ 4 A My duties with broadboid projact strictly
Q Do you take ordars fram Qity Mull en & |isin nandiing the original study of teasibliity of
& | the projact, tho ullimate constructian of the
7 | picject, and tho aperation of tha prajact,
8 Q  Whot deyou have tadg — el mansk it
g9 | morm speciically. What do you haya to do with tha
1D | construclion oparation or sven fensibifity of the
and lat's sea if M | zable TV part of 17
12 A My Involvernent in that §s somavihal
of what this brozdband projet is, 'm 13 | iimited.
that tha Tisdule Mouse |s going to ba a 14 Q  Youond Mr. Kersay work logelter to a
eonaruction bakind the JEA haadqyartars over hare. 15 | dogron that you avorlap’
nd thaon you'ra 16 A Yes,
1a TV. is there 17 T  Okay. What i the scopo of your
tva lofrour? 16 | docision-making outharity? |n other words - and
oas not involva tho 19 | you con nelp ma it n little Bit. 1wduld fazesee
truction that is 20 | that you would bo sbits ta mako sorga decisions an
used for tho bropdband projeft itself will 21 { ysurewn, Goma you might hava toitalk 1o
| actisally ba connactad to an axisting bullding, but 22 | Mr. Williams or go to the board. Anlf I'm irying o
Ty re on our existing siio. 23 | find out whara those dividing fines @o. Can you
Q@ Okey. 24 [ help ma?
A Thot toes not invelve thet propeity on 25 A The desisisn-maklng prjcoss in this
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Page 1 of 1

Paul Rice

From: Paul Rice jmspfrice@aeneas.nel]
Sant: Monday, February 04, 2008 2:40 PM
Ta: 'Paul Rice’

Subject: FW: Subsidy vs loan

XXXXXK,

One of the challenges to be faced when the governmen! wanls to compsle against local business Is the government's
temptalion o push some of the commerclal operation’s overhead olf an unsuspecting ratepayers of alher services. JEA's
Teiacom Division is prohibited from doing that In ils Privale Act {hawever, it can "barrow” up to 534 miltion from the slectric
division),

hitp:/tepnessee.gov/seglacts/ 102/ priv/prD055.pdf That is JEA's Private Act hat created iL

Sectlon 4, paragraph 7
Sectlon 5
Section 18

Those sach spsak to pronibited subsidization.

e -

As lhe altached annual audil shdws, JEA's principal bond debl went up, the borrewing from Regions wenl up, the
borrawing from the Electric ratepayers wenl up, the date to slart paying principal on the over hail the bonds was pushed
back but they did improve the inlerest rate on $38M of the bands. Page 22 notes that revenue went up bacause cable
rates went up. (Page 56 notes Ihe cloging cosl of the bond refinance were an aya-popping $665,194.00).

If you took at page 25, you'll see operating expensas: notice "Taxes, Payrall" of $138,613; back on page 73, thay report
this is 100% tax. Telecom has no payroll?

Also on thal page, *cost of sales and services' and ‘operalions expense’, logethar lolaling abouwl 58M, What is In that tolal?

tiead over lo pages 67 through 75 and find 2 pages schedules of gperating expenses of each division except Telacom,
which is one page. This shows what makas up the figuras on page 26,

Where are the equivalent lina items for “cuslomer account expenses” or “adminlstrative and general expense” or
“cuslomer infermatlon and sales” that the other divisions treal out? Where Is the overhead for bllling, tach support, dabt
callection, bad debt, etc, elc? Whase ralepayers are funding all that?

p .




PRIVATE ACTS, 2001 ipc-e-.r' b [Chapier No. 55

_ia’cﬂ; (7) To acquire, construct, improva, fumish, equig, finance, own, operats and
maintaln within and outside the corporate limits of the city of Jackson, a system for the
fumishing of telecommunications service and to provide telecommunication service to
any person, governmental entlty, or ofher user or consumer of telecommunications
services within or outside the city of Jackson; provided, the system shall be operated as
a separate system indspendent of, and separate from, the ather utllity systems of the
autherity; and provided, further, lo the extent that the authorily, or any joint venture,
partnership or cooperative arrangement of which the authority is a party, or any limited
liability company or not-for-profit corporation of which the authority Is a membar provides
telephone or telegraph services, the autharity, or such ather entity, shall be subjact to
regulation by tha Tennessee regulatory autherily In the same manner and to the same
extent as other certified providers of such services, including, wilthaut fimitation, rules or
orders governing anti-competitive practices, and shail be considerad as and have the
duties of a public utllity, as deflned in Section 65-4-101, but only Lo the extent necessary
to effect such regulation and only with respect 1o the autherily's provision of telephone
and telegraph services; and provided, further, that the authority shall have all the powers
and authority confarred upon municipalities by Sections 7-52-401, 7-52-403, 7-52-405,
7-52-408, 7-52-801, 7-52-602, 7-52-603 (except Section 7-52-603(a){1){A)), 7-52-604, 7-
52-605, and 7-52-809, and in the exerclse of sald powers and authority shall be subject -
1o alf ihe obligations, restrictlons and limitations imposed upon municipealities by said
sactions and Imposed upon providers of the services described therein by federal law;
provided, that all aclions authorized by said sections lo be taken by the board or
supervisory body having responsibility for a municlpal electric ptant or autherized to be
taken by the chlef lagislative bady of the municipality shall be authorized to be taken by
the board of directors of the authority and all powers granied to & municipal electric
system under said saclions shall be exercised by the electric division of the authority;
and provided further, that, nolwithstanding the provisions of Secfion 5 hereof, the
lelecommunications system shall not be combined with any of the other systems.

SECTION 8. Each system of the authority shall operate independantly of the others and
shall be self-sustaining, except insofar as the board mey by resolution combine any of the
systems which in the oplnion of the board shall be advisable and economical and which by the
general laws of the state or any federal faws or any contracts or indentures are nol required to
be operated separately.

SECTION 18,

" {a} The authority shall not be operated for gain or profit or primarily as a source
of revenue to the city of Jackson or any other person or enlity. The authority shall,
however, prescriba and collect reasonable rates, fees or charges for the services,
facliities and commadities made available by it, and shall revise such rates, fees or
charges from time-to-ime whenever necessary so that each system, or any combined
systemns a5 authorized herein, shall be and always remain self-supperting, and shall not
require appropriations by the.city of Jacksan or any other municipality, the state or any
political subdivision to carry out its purpese.  Any one systern of the authority shell not
subsidize any other system, unless the systermns are operated as 2 combined system in
accordance with the terms hereof, in which case the combined system shall ba seli-
supporting.

{b) The rates, fees, ar charges prescribed for each system shall be such as will
praduce revenue at least sufficient:

{1) To provide for the payment of all expenses of operation and
rmaintenance of such system;

(2) To pay when due prncipal of, and interast on, all bonds of the
authority payable frem the revenues af such systerm;

{3) To pay any payments in lleu of taxes authorized to be paid pursuant
to the terms hereot; and

{4} To establish proper reservas for the svstem.
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JACKSON ENERGY AUTHORITY - ELECTRIC DIVISION
SCHEDULES OF GFERATING EXPENSES

FORTHE YEARS ENDED JUNE 3§,

1097 2006
Pereent  _ Aewal | bereent
{Cpernling vxpensey:
Cost of sales and servives:
Purchused power ] 47,514,107 B6.71 % Y1.136700 86.60
Opertions gxpensus
Transnusaan capenses:
Swation expense 317 0.00 k] a.50
Lund disputching UG, EI6 0.09 84,007 0.09
Cverbead line s punse 12,057 0.0: W40 w02
Total trnssriissuen 10y, 190 3,10 118,559 0.11
hgzeshinien expenues:
Load thspatching 103,848 o.o9 99,693 000
Stavon expensy 17,073 0.02 6,055 0.3
Overheatt hine expenge 174,011 015 157,676 .15
Underground hne expense 8,560 0.01 A 57 &.m
Undergruund fine pipe lacotion 11,262 0.01 56,977 0.0s5
Street leghtuag acnl signal systemn Y8407 .09 95,388 v.09
Muter expense 181,474 0.6 168,043 16
Customer nstillnliuns sxpense 412,174 0.7 176,738 0.36
Supervision ind cogiaesnng 42,413 0.04 61,821 0.6
tiseedlncuus 424,424 034 3RE137 0.37
Rents 86,3593 0.04 B40835 Q08
Tutal chstnbisuan expenses 1L3V2N76 1.40 1.530.680 1.45
LUSLUTHET 2ECOUNL: < X jeTseS:
Supervision 41,691 0.04 Ix.892 .04
Muter reaching cajunse 151,754 0.16 183008 018
Cuxtomer contructy and orders 1al1,853 023 185,292 a7
Custener cullzcions 192,624 .33 361.866 15
Custawer billing und secounting 115,574 050 128,492 21z
Dz processng 424,038 038 JB0,BOH 0.16
Sland-By trme .o 002 11,535 0.0l
Unecoltechble aceunns . 156.6%2 0.1 220,791 0.2
Totul custumet acvounls 7 1,597,153 1.432 I.6I4.6;E- 7 t.s.{
Customer mlormann und sales eAPChLE.
ASEIENCE 280,987 0,25 221,509 .21
Bemonsteutions mal advenising 22,608 002 25077 0.0
Miscelianznuy 46,295 2.84 19,425 0.04
Torgl Customer mjonsmhen wnd sules expense 34,867 D3t 2BH G ::u_-z';

See independent audiaor's report
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JACKSON ENERGY AUTHORITY - ELECTRIC DIVISION
SCHEDULES OF OPERATING EXPENSES {(Cont.)

FOR THE YEARS ENDED JUNE 30,

2007 2006
Actual Persent Aclual Percem
Uperatiug expenses {vont):
Adrmnsitntive expeiscs:
Administrateve sahinas by 145,192 0.13 % 148,985 0.3
Office salarzy a4},482 0.57 619,505 0.61
Empluyur irannng 16,984 0.0z 15,777 0.01
ifice supplies wnd capensc 437,333 0.18 440,2%2 042
Profeswonal servecys 85,637 0.08 111,573 0.1
Insurance LLERELE] 0.32 376,313 0.38
Empluyee puania aud benetit 10,875 1.57 1.4870,731 1.54
Misceluneous wid prenalties 1344148 ora 2o
Tatal ndavnesiitive experses 1,990,540 319 474,135 330
Total operanons eapense 7219830 6.2 7,018,701 LLB87
Muttenunee eapensvs:
Sation equpmnl 27,890 0.02 10,162 0.0l
Overhzad hines 11,919 0.01 9,526 0.01
Tel manseissiug expenses 41.829 0.04 1065 002
Distntbunion wapensesr
Supervision and enpucaning 15,08 n.03 40,334 6.04
Suon equipment 310,596 029 216,975 0.2)
Poles 25914 oo 55,221 0.05
Emes 831,575 0.76 724,767 .69
Transformmers 145,419 0.13 141,403 013
Atrees Bghing i sgnuls 105,633 0.27 274,598 .30
Meters 104,743 0.09 136,157 013
Total distibunion expenses 1,797,463 .60 1,594 655 1,52
Admtnisirative and gescrul BXPUIEES:
Structuees und unpravemenis 55,273 0.08 114,00 011
Miee fumyore and figres ERATAT:S 0.03 34,3558 .04
Lommunications eyuipment _ . iT421 002 24,48 0.0?
Total uddmanisteatsy e und general expenses a2z 0.13 178, 154 “-_U_E
Tl minlenance ¢ senses e Lk, 03 1.76 1,792,447 1,70
?:prccl:mm: and anmrtizatan 5508 430 LR 364
Tuaes und tax wguysivm . 36417 0.0 Jia, 449 _._ 030
Tot - i 343z g4
wln) bpEruding expenses i 112,433,434 16000 § HES, 188,12 | 100,00

See independent auditor's repost
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JACKSON ENERGY AUTHORITY - GAS DIVISION
SCHEDULES OF OPERATING EXTENSES

FOR THE YEARS ENDED JUNI 30, }
2007 2006 Restaied

Al Pereent Actul _Percent
Opersting cxpeiises:
Clost o sules and services:
Gas purchused $ 3a4135,124 600 S 34,257,640 7525
Preducuon 21,347 a.05 9072 _ uo2
Toinl cost ot sales und seivices expensy 34,056,471 16.04 19,266,720 7527
Ujsralions e pense.
Istrebution expenses:
Moins and services £41,683 0.32 136,344 0.34
Measuring und regulating 51,804 0.14 1,742 016
Meter house und repulation 210,704 n.47 239,758 0.50
Jabbusp expenses 38,024 0.13 G0, 385 LA
Custoier installations expense 347,537 0.89 422 847 0.9)
Buperasion s cogitiesnng EVERSL 0.63 279,070 0.6l
Muaps and records 15,150 0.08 52,825 B2
HKents 20110 .00 2427 X241
Office eapunye 203,540 0.59 204,372 .45
Tiopane delivery . 153,75 0.34 las414 _  0a2
Tatal distnbuiien expetises 1,343,748 1.56 1,624,625 157
LUSieImer accunls expenses
Supervisien 65,021 o.15 50,180 012
Meter szading expenze 213,621 0448 211,537 004
Cuslomer cansrtcia and ordery 22100 .51 252,140 .55
Custumer wallécuuns 294,500 .59 247,949 0.54
Custamer billmy and sccountug Ul,62¢ 0.20 107,487 0.24
Datu processing 149,084 087 325,774 a7
Uncallecuble acecuums e Y5804 0,21 - .
Tutal customer aceounts 1,335,008 3.0% I.ZUIL—E B 5;1.
Customer information znd sales zapense:
Assisiunce 7% B4] 0.62 267,363 .44
Demeonstianons snd advertising 2,652 .06 6,123 4.06
Museelluneous . Bbio 526 0.08
Tl Costomer mtunndnon and sules expenge uddd 038 ek sy

e mdependsnt sudlor's report
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JACKEON ENERCY AUTHORITY - GAS DEVISTON
SCHEDULES OF DPERATING EXPENYEY ¢ Cont.}

FOi TITE YEARS ENDED JUNE 30,

2607 2004 Reslalcg
Actual Pereenl Acnia) Percent
Uperating expionses {vunl)z,
AUMIRISTI Ve eXpenses’
Ahnitsianve sslates 5 130,000 o s 133,401 iy
Office zulabies 462137 [Jx] 42011 1.0
Employse srwimaig . i - -
Office supphes anal v pense EAUA NI w70 ERERASE] [ER:D
dpecral services LLB-1R) oy 1a.465 126
[ ance 154,470 o 293,394 L.hd
Empluyes pensizn 2nd benefits 1.561,357 Iay 1,505,254 pAT]
Misteilaneoys and penslies 12,173 .25 715,586 ga?
Rems _ 2072 0ug 1662 o
Tand adinnuaieive cipenses e B3R 637 914783 643
Tawl aperanung expense L. 0,147275 371 6,028,677 1346
‘T'wial apernling expenses £ 46,201,746 §9.77 § 4,205 3197 84.51
Maintenance expenses
ot ycpon — . 23805 103 9.622 Q.42
Tulal production expunzes 21,495 G.05 0,622 “(‘3_{];
Py tion expenses.
Supervision and angmering 6,19 007 15,015 0.08
Stouchurss and nsprovasizalg 255 Gin 4,993 am
Mains 591,186 1.32 397,801 1.1
Measuring and reguianng 20,94 13,460 0.07
Services 1,873 ¥5Ta7) 0.57
Meters and segulaturs 14€,571 135,701 [T11]
Other eywipment . _J8 507 18,144 0
Tatal tisnibunun v ypsnsvs .o hiantie 1.u52|5:]_s ’ T
Admmisttalive and gencral expenses
AdlibnETeiye and geheel AN I 11 1] L, 7E U

Tenal wdminssisavive and geneial vapenses _ Ltk 2ay 111,784 .35
r— 0 g, " - ———t D [E—_LL.L

Tola Ruanienante expenges kI 182 204,078 200
Depzecizion aml unsuriinon e s gve b T 2,470, t07 584
Taxes amd lay “gnvatent . JULH) oo’ 1.351.139 -_-“;TJ'-;
—_— sl e EE-CL S I

Twal eperuning espeiae 3 A4, 765,500 ol § 35.526,02) 10t Oty

See independent auditors repart




JACKSON ENERGY AUFHORITY - WATER DIVISION
SCHEDULES OF OPERATING EXPENSES

Operuting expenses:

{peratiums cxpense

Source of supply:
Supervigius and engineermg
Labur
Klisceliuncans

Tatual soutve bl pply zxpense

Pumping,
Supervision und chgincering
Lubor
Burchased power
Miscelluneous
Tatal pumping expense

Treament and disposal
Supervisin wnd ugineering
Lubor
Chennels
Aiseelizreous
Tonal ircatment and disposat ex pense

ransmisston wnd drinbution
Supervisian s engimeering
Slptupe bueditiey capense
Lunz expenye
M2ty expense
Miscetiuncous
Customer snsltlasion
Tatul yransnuzsion and distribulion expense

Cuslgmer accounts expenses:
Supervisign
Meter reuding expense
Cusroner billing aad collecnng
Binta processing
ASSISIANCE expEnsy
Uncoliccolle seconnts

Total customer o, wings (T[T

See independen audilor's repart

FOR THE YEARS ENDED JUHE M,

w07 wes_
el Pereewt | Aewal o Peoent
s 1,748 002 % 130 0.08
4,509 0.30 32,969 Ul
4,444 176 149,478 179
_ 147,761 4.08 182,647 4.4%
37 0.04 it 008
606 o0 - -
372,969 3.83 339,193 168
3,035 0.03 1,386 0.01
340436 .91 340,600 3.60
as,al2 0.57 41448 47
1y 33 315,251 342
113 Ay 1.39 120,225 1.3
_ 13641t .40 AEATE] 122
64y,312 667 591437 04
119,227 .84 194 20% 210
19,503 0.20 20,614 bz
241,677 2.69 288,924 513
113,129 1.22 114,350 1
206,682 212 186,414 14
107,427 L10 112,843 L3
BY3.842 9.17 i9.383  uos
2441 a.2g 4,408 26
145437 150 137.254 1ay
477,087 490 485,779 530
00 T34 1.0 268,150 241
PEFAL ) 180,527 Ity
ST L Y 7 32,133 ax
o dBed 0w iawass oy

Ii
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JACKEON ENERCY AUTHORITY - WATER DIVISION
SCHEDULES OF OI'ERATING EXPENSES {Cont,)

fOH THE YEARY ENDED JUNE 30,

207 . 2008
Actusi _Privent Adlual Pereent
Operuting capeaes wauz)
Upetlan oyfictize (oM.
Admamistiative and gengnl expense
Salaries e E0S 33l §11,741 5.68
Olliee supphics and capense 254,787 2065 355,264 17
Frafcyswnnt wr v 53,5949 111 54,063 0.34
Insutatics 205 T14 201 168,629 .33
Eimpluyces” benetita 1.2Ew 02 J 1313271 13,23
Misiellaneuus Y234 uyy 67,303 0.73
Kem 206 o ird 4,542 0.05
Tutal adenmanative and general eypense U X7 1 W | AT -1} waDIBOEI6 J5E8
Tusal speration capense ] 5844.361 wu 5.738.9%0 61.32
Melnrznancr erjemics:
Sumer uf supply
Supsrvisiun sl engingessny 5 . . 3 - -
Wells st synps - uy 1,794 oay
Tuta) sueave o supply —n Uiz 81,799 uBg
Fumping,
Super v ision and caguseening . . .
Famping cquipment —_ (100 2+ B LY 7] 17,06 0.29
Tainl pumpng expense 60,428 Vol 27.063 0.29
Treutment and disposal
Supzrvisien and engungenag . . . .
Stmeurey and impvoinent sz 8.31 3,906 938
reatent uind disposal cquigment L . R N L] 152,479 1.65
‘Towst zealisent wind alispasal 316,786 gy 137,035 2403
Temunustiun avd disnstinba
Suprrision and engineray 4,022 UNE] 19,933 arn
SHNENrES Sa unpn s ctaents ER-1) Uy 5 bon
Istnbubin ccagrions and shiadpipes RENLY Ul #2647 0.46
Mams and services 3w yvu by 606,454 & 5%
Burice nergrs ang & 3 166,135 1 40
—my 180
Turl stz and distniukun S—— N § 7 R L 24 g
Adosanbigive wnd getena! copenics
A anve amt gene bl eapenses B0 0y LKL 143
Fatst agunnsuanse ant generel capenses P - 1 1] %: LN e 8,308 |
Tatst mahienueer vxpeayes AT 394y 1,229,850y 13,43
Depresiatrun pmd afiortie It S 7 AT HRL;

Vaves and las vyunalen: 248 __230bSY At

Tottaprratlag #1penses 1 4,734,444 1edr § #.324,552 O )

Seeandependent anditars wepat
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JACKSON ENERGY AUTHORITY - WASTEWATER DIVISION
SCHEDULEY DF OPERATING EXPENSES

FOIL THE YEANWS ENDED JUNE 30,

2007 2006 _
—femd et Aetusl | _pereem
Operating espenses:
tperatlons eapewir:
Punsping

Supervisicn snd cuuneen nyg 1,852 1.01 35 .04

Lubar 21427 6.01 5,296 008
Purchased power 57,913 U.62 67.620 G AS
MisceHanemi, 16,963 0.29 27177 0.2

Total purpiy vapense . SRM e — 100088 yus
Trestment and disposa}
Hupervision aimt cngineering 104,543 {.55% 87,633 B.ES
Lubor 1275179 1r.54 1,347,167 1Lus
Chemizals 51,567 0.51 66,594 1ot
Bliseellaneous 481,629 LY 402,136 MY
Total treuvment and disposul expense 1,918,948 17.92 1.903,015 15.43
Transenssion and distribution
Supervision and engineering 131,502 tig 145,637 141
Lanc capense 165,800 1.51 161,289 130
Meler exponse 83,350 .76 52,827 [(E:4]
Misceluneuus 156,196 140,503 311
Custuaner mstathution — 38328 e 3BESO g3k
Totat ransmssien and distriiuen capense e 578338 _.A68.150 53
Custoiner ageaunes eapenses
Supervisiun 21,711 .20 18,575 [N}
Mzies teading cxpense 108,521 ooy 29,436 .46
Custarngs bithing sl collecuipg g4 135 86,491 17
Data processing 153,325 31 246,945 22y
AsutSianer erpeniy 190,20 1.73% 149,851 tys
Uncallesnible agmat ——— . 30,788 13053 na4
Tulak cumonicr accouius expense e 44000 64,811 b
Adimnnistiauve ang geagrs) vaponse
Saianes 495934 1.53 408,221
Ofiice supplies and eapense 214 401 1.95 209 045
Pralessonzl servsce 61,241 .56 50,238
Insurance 577,408 524 268,400
Emplayecs benslity 1,247,518 1.1 1,271,772
hliseeliunegus 1020 074 48,157
Rent Ly ——_ 3B
Tezal adminint, ot -« and BEniud rajiensy LA 200,139 2y £
Tatal upraating rapenae & n. MY 288 LT 5,508,119 L Ea10]

See indepzndent wudiurs Fepunt
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JACKSON ENERGY AUTHORITY - WASTEWATER DIVISION
SCHEDULES OF OPERATING EXPENSES {Cont.)

FOR THE YEAKS ENDED IUNE kLN

2047 006 i
Aeluyl Bercent Aciual _ _Pereem
Qperating espenses (cont.): -
Mamisnznes cxpenges;
Pumping
Suepervisin wnd engineering 5 . - s . .
Structures ond wipoavenseniy ERE] - 78 _UDI
Pumpiig equipnsient 128,654 ‘—IL“:"_ -—--_.H_W‘_ﬂ_{ __lﬂ
Tolnl purnpimy SE— 1T Lid o1 oo 1.08
Treatment amd despusal _
Hupicrvision and cagineenng . - B .
Smuctures und impruvements 31280 028 H471 8.068
Teznlment ond disposyl cquipmens ASB643 416 J27a4 1.17
Totol neutinent and disposal 459,893 444 335.612 3.5
Transtmssion and distrivunon
Supervision wd CHgIeerg, .00 [tAE] 10, BOY 014
Structures and MY e peng s 70 0.01 - -
Muins snd servicey 626,822 5.69 546,283 an
Service meters and hydrenis 17,533 0.i6 - 17.39 0.7
Tol! wunsmssion and dismibuiren 856,744 597 BILAY3 _ 6ap
Adrinisiratve ung el
Admemisirattve wl generni ExpChses LEN Q60 _ aBa70 .85
Toral adnmmsiritv. and genernt expenses o —_GS.GEH 0.66 88,27y _._uas
1315 1,166,028 . 1i2g

Fola) mmnleninye cepenses 1,317u62

Dlepreiahon usid amurtszns. e,

Viies unt 123 g

28,94 L0ILT0

Tera) operuting expenses ] ISR e

213 2N
00,00 5 10,326,508 140,00

See independent ayditor's repor
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JACKSON ENERGY AUTHORITY - TELECOMMUNICATIONS RIVISION
SCHEDULES OF OPERATING EXPENSES

FOR THE YEARS ENDED JLIME 40,

3Ly MAns
Actuat Percent Aglua Fercent
Orperaling exprases;
Progamumng costs 361,451 3221 I uay 21,77
OQuerations cspenscd
uni speeific
Network suppon LERO 0.56 44057 .0
General shppon 350,551 2.85 335, U5 187
Hendend (12,568} {010 37,694 0.13
Headend transmissian 8,668 0.07 13,574 0.12
Cable and ware: fzeihities 132,444 .68 24,543 18I
Miszelluncous . - : -
Toral plen speeific 247,998 446 646,355 573
Planl nen-specidic
Uther propenty and equpiment 243 0.0¢ 4320} 014
Metwork nperanins 4H0.797 191 atda12 168
Access _ . - o -
Total plum pon-speaific . ABLAAY 381 458,803 4.07
Tustomet operaliua
KFarketing 344,003 4.42 Y7051 468
Services b#l 610 5.56 730,707 6.48
Total custome apetntiony 1,227,623 2.98 1,708,638 15.16
Corpurale operations
Excreutive and anning 500,1%4 407 431,233 3,83
Cenerad and sdewinsiralive L.210,v89 9.84 1,364,546 1211
Tatut carporale aperations 1.716,93) 13.81 1.795.78] 15.93
Tunal operations expenses 1,967,594 12.26 4,603,316 #0.50
Prepreciation and omerieanian 4,230.66) 1440 3,360,011 2981
Tanes and taz equsvalem _F 138813 1.13 1A 1.52
Total aperating expenses £ 12,258,501 100.00 8 11,270,947 140.09

See independent audilor's report
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Senior Ve Moo e Tadan ononiealion.

Via Hand Delivery
Tanuary 11, 2008

Mr. Jonathan V. Harlan
Aeneas Internet & Telephone
300 N. Cumberland

Jackson, TN 38301 -

Dear Jonnthan,

- We nre responding to your recent request for special ICA pricing for a WAN to serve the
schoal system.

It had been our hope that we could have avoided a protracted inlervention by Aeneas in
our TRA application by negotiating more favorable ICA access charges that you desired.
Unfortunately, you chose to proceed with the iriervention which has resulted in
sipnificant delays, legal expense, and loss of revenue for JEA. For that reason, JEA
decided to withdraw its outstanding offer for ICA adjustments and place our discussions
on hold. After we receive our expanded CCN, we may reconsider your reguest.
Similarly, we will defer any consideration of your request for special WAN pricing until
that time.

Sincerely,
Kim Kersey

CC: Mr. Danny Wheeler T
Ms. Teresa Cobb

P, O, dox GH, s
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PAUL F. RICE, ATTORNEY

PO Box 1632, Juckson, TN 38302-1692 (731)554-5235
Marlene H. Dorich
Office of the Secretory Filed Blectronically
Federal Communications Commission December 3, 2007
445 12* Street, SW
Washington, DC 20554

RE: WC Docket No, 07-245
Comment on Pole Anachment Act

T arn an attorney from Tennesses and represent sovernl telecommunications
companies, including Aenens Communications, LLC. I am writiog to comment on the
need to eliminate exemptions for any entity which operates communications
infrastructure and compates with other 18Ps or CLECs, The exemption [anguage is found
in 42 USC 224(a).

In A Practica) Primer Cy Pole Atlachments, aulhors Jim Baller and Sean Stokes
recount that ., .in 1997, two trade sesocistions. ..osked the FCC to recommend that
Congreas gliminste the Municipat Exemption becuuse municipalities and cooperatives
were abusing it. Afler conducting zn inquiry, the FCC daclined to make such a
determination at that time. The FCC intimated, however, that it might do so in the future
IT eireumstances warranted, noting that "[wihen these cooperntives and municipal sntitics
arc themselves engaged in the provision of communications services a eonflict of intereat
may reruls, ., Similerly, in 2001 the Ad Hac Commirtee of the National Association of
Regulatory Utility Commissioners recommended that states climinsts the muniefpal
exemption..." [und sdopt the fedeml ate formnla),

As mare and more municipalities get into the business of infinstructure operation
and brosdband retailing, the predicted canfict of intercst is meterializing and action Js
aeeded to insure governmant utilities serve the public and not just their own commersia)
sspirations. The followlng relates an cxenple of such a conflict and the use of
government pawer 10 frustrate private commeree:

The stete logislature in Tenmessee modified the Charter for the City of Jacksan to
remave the city's utility divislon and eet it up a4 u free-stnnding subdivision of the state,
2001 Priv Act 55. The new utility enlity was empowered to bulld and operate & fibsr to
the home brozdband netwark, which it did. The new entily, called the Jackson Energy




Autherity (JEA), upted (o operate an “open network™, leasing aceess 1o ISPs and CLECS,
bul also sold competing rereil services over the network.

Aeneas Communications, & local facilitics based ISP/CLEC doveloped a vajushle
business eppoctunity to interconnect with other carsiers at 8 TVA Substation sbout four
miles south of Acneas’ location; ene of the other carriers, {x00c] Networks, planned to
collocate equipment at Acneas in connection with the project. In March 2006, Acics
related the details of the project to ils utility and mquesied a Polo Attachment Agreement
from the JEA Electric Division 1o roviow in anficipation of s fiber deployment. None was
ferthcoming. An Open Records Act request, dated April 12, 2006, was delivered to JEA
seaking a copy of the JEA Telecom Division’s Pole Attachment Agresment with the JEA
Elestrie Divising, however, the Vice President over the Telesom Division adviged
verbally that there wos no written pale atnchmen! agresment specifying enginesring,
pricing, or any other terms and conditions between the electric and telecom divisions.

To move malters forward, Aeners shiained enginesring drawings typice! of those
uzed in the city for pole attachment requesis. These were submiited to JEA in April and
rejected by letter from JEA’s gencrul counsct dated May 4, 2006, Now convineed that
JEA was more intcrested in building end leasing the needed infrastructure 1o Avness thar
nllowing Acnieas to own its own infrasiruciure, Aenecas roquesied & price fom JEA o
design, build, and lease fiber, Six months after the initial request to JEA, the Vice
President over the Telecom Division affirmed thet he was working up ihe pricing, and on
August 15 [eR n voloe message representing what the people working an it were doing,
[Availeble upon request]

Aencas subsequently learned that while JEA stalled for time, managuricnt wis
going behind Aeneas’s back to the interconnecting carrier, providing the needed fiver for
the project and lensing collocation spece to the carrier in the JEA Central Office, An
email from JEA's General Counsel, dated February 4, 2007, confinms the subterfuge-

“Aroeax did request quotes regardiog Iease of dark fiber from (he Aencas offices to
the TYA substatfon. Az you may recall, Azneas requested more fibers within our
existing coute than JEA bad svallabie, Additionally, It was determined that Aeneas
requoired a redundant route which would have ta be installed by JEA. The econamy
of constructing a redundant route Is nndetermined at this poiot. Tt wonld be oeeful
for JEA to know what uses are planned for the fiber ronte reqoested.

JEA 1s in frct reating durk n.her to [xxxx] Networks, 4 loog haul carvier able to
estnblish m redundant route through Southwest Tennesee Electrieal Cooperative.”

The route to the adjacent electrie £0-0p, the collocation tenant, and ownershlp of
infrastructure, were exact]y the business opportunities Aeneas sought, only to have its
local governmentai uglity vsurp fis position, Notlee the govemment's ineppropriale
interesl in the kind of traffic Aeneas planned to bring to town over the fiber,




Obviously, if JEA Telecom can utilize the public's ulitity poles without a
contract, it is discriminatary for JEA Electric Division to require Aencos to hava one, But
without the certainty of the formuta provided in the federal sct, and the dispute resolution
process, and possibility of punitive repercussions, axermpt entities- especially in smal]
towns. can cesily abusc their control ever totwork infrastructure to advance theirown
services at the expense of pspiring private entreprenes,

With fed=ral policy now committed to requiring wireline CLECS and 1SPs ta find
redundant and elicmative facilities, {t s imperative that the feders] government police all
local ownera of the distribution infrastructure/poles for conflicts of interest, whether they
sre ‘sub-divisions of the siate® or otherwise,

‘Wa do hope you will ke these concems 10 Congress, Thank you.

Sing

Cg: Competition Policy Division cpdeopiesi@ice. gov
Best Copy fue@bepiweb com






