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filed electronically in docket office on 04/23/08

BEFORE THE TENNESSEE REGULATORY AUTHORITY
NASHVILLE, TENNESSEE

April 23,2008

Inre: Application of Jackson Energy Authority to )

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

PRE-FILED TESTIMONY OF
JONATHAN V. HARLAN
OF
AENEAS COMMUNICATIONS LLC

Q. PLEASE STATE YOUR NAME AND BUSINESS ADDRESS.

A. My name is Jonathan V. Harlan, and my business address is 300 North Cumberland
Street, Suite 200, Jackson, Tennessee, 38301.

Q. BY WHOM ARE YOU EMPLOYED AND IN WHAT CAPACITY?

A. I am the founder and Chief Executive Officer of Aeneas Communications, LLC. My
company has intervened as a party to this proceeding because I believe that Jackson Energy
Authority should not be allowed to expand its certificate to offer retail telecommunications
service. JEA has clearly stated that it does not intend to abide by the policies, rules and orders of
the TRA but intends to discriminate in favor of its own retail operations and against its wholesale
customer, Aeneas.

Q. PLEASE DESCRIBE YOUR EDUCATIONAL BACKGROUND AND BUSINESS
EXPERIENCE.

A. I founded Aeneas Communications, LLC in 1995. We have been providing telephone

and internet service to customers in West Tennessee for more than eight years. We hold a
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certificate of convenience and necessity from the TRA (Docket 99-00415) and we are one of the
few, if not the only, competitive local exchange carriers headquartered in Tennessee that offers a
full range of telephone and internet services and that is not part of a municipal electric system.
We are a small privately owned company employing about thirty people and serving several
thousand business and residential customers in seventeen counties, all in West Tennessee. There
is more information about Aeneas and about me included in my resume which is attached to the
end of my testimony.

Q. WHAT IS THE PURPOSE OF YOUR TESTIMONY?

A. The purpose of my testimony is to describe my concerns about JEA's plans to enter the
retail voice market. JEA is a major provider of wholesale network services. When JEA sought
permission from the TRA to become a wholesale provider of network services, JEA made a
promise to this agency and to Aeneas that JEA would offer its wholesale services on a non-
diseriminatory basis to all retail customers. Those promises are contained in the "Code of
Conduct" adopted by JEA as a condition of receiving a wholesale certificate from the TRA. That
promise is also contained in a ten-year interconnection agreement between JEA and Aeneas
which was approved by order of the Authority in Docket 04-00128 and which the TRA is
obliged to enforce, if necessary. The Code of Conduct, which is made part of JEA's CCN, and
the interconnection agreement, which was approved by TRA order, constitute the "policies, rules
and orders" of the Authority. Now, JEA seeks to enter the retail market to compete directly
against Aeneas, its own retail customer. Obviously, it raises a concern for Aeneas when our
wholesale supplier also becomes our retail competitor. Perhaps those concerns could be
addressed with adequate safeguards to prevent JEA from engaging in a price squeeze (offering

retail service at less than its wholesale rate) and other discriminatory practices. JEA has
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informed this agency that it does not intend to adopt any such safeguards, and that it does not
believe that the prohibitions against discrimination contained in the "Code of Conduct" and the
interconnection agreement apply to JEA's own retail operations. In other words, JEA has stated
that, if this application 1s granted, JEA will be under no obligation to offer Aeneas the same
wholesale rates and standards of service that JEA offers its retail operations, If this application is
granted, JEA believes it has a license to discriminate against Aeneas. I cannot believe that the
TRA will allow this to happen.

Q. PLEASE DESCRIBE THE BACKGROUND OF THIS DISPUTE.

A. It is not practical for me to spend the next hour or so describing the difficult relationship
that has existed between JEA and Aeneas over the last several years. I have attached as Exhibit

1 to my testimony an extensive report prepared by our attorney, Mr. Paul Rice, which accurately
describes the major events that have occurred during that period and all the problems we have
had. Let me summarize by saying that I do not believe that JEA honored the letter or the spirit of
its wholesale certificate which limited JEA to the role of a "carrier's carrier.” JEA wanted (and
still wants) customers to believe that JEA was not just a wholesale carrier but a retail provider of
telephone service in Madison County.

Second, 1 do not believe that JEA honored the letter or the spirit of its promise to treat all
retail customers the same and not to discriminate between one CLEC and another. As described
in Exhibit 1, JEA formed a partnership with another CLEC, Cinergy Communications, under
terms and conditions that were more favorable to Cinergy than what JEA offered to Aeneas.
When Aeneas tried to obtain those same terms and conditions, JEA put up unreasonable barriers
and essentially refused to comply with their obligation to treat al CLECs on a non-discriminatory

basis. Our communications with JEA and their responses are set forth in Exhibit 1.
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Q. WHY DIDN'T AENEAS FILE A COMPLAINT WITH THE TRA?

A We considered it many times but the time and expense of a complaint proceeding
deterred us. We are a very small company and, of necessity, I am involved in every aspect of our
company's operations. Each time a problem with JEA arose, T had to weigh the benefit of
obtaining relief from the TRA against the months of time it would take to get that relief and the
cost to our company in time and money. Nevertheless, the very possibility that we might go to
the TRA and the fact that JEA was bound by TRA orders prohibiting JEA from discriminating
against Aeneas gave us negotiating leverage we would not otherwise have had. Knowing that
the TRA would enforce its orders and could, if asked, hear our complaint, has been critical to our
efforts to try to negotiate these disputes with JEA.

Q. HOW WILL THAT CHANGE IF THIS APPLICATION IS GRANTED?

A. When JEA filed this application to enter the retail voice business, Aeneas sought
information from JEA that would allow the TRA to create safeguards to deter, if not prevent,
JEA from engaging in anticompetitive conduct and discriminating in favor of its retail operations
and against Aeneas. JEA refused to provide that information on the grounds that JEA had no
such obligation and that the non-discrimination language in the Code of Conduct and the
interconnection agreement applied only to third party CLECs. That language does not apply,
according to JEA, to JEA's own retail operations. JEA also argued that the TRA does not even
have the statutory authority to prevent JEA from discriminating in favor of its retail operations
and against its other wholesale customers. JEA is trying to take away the one meaningful
remedy that Aeneas now has: the right to go to the TRA to enforce the prohibitions against

discrimination contained in the Code of Conduct and the interconnection agreement. If JEA can
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persuade the TRA that the prohibitions do not apply to JEA's own retail division, those
protections are essentially meaningless.

Q. HAVE YOU REVIEWED THE ANTI-DISCRIMINATION PROVISIONS
CONTAINED IN THE CODE OF CONDUCT AND THE INTERCONNECTION
AGREEMENT?

A. [ have. That language is set forth in the briefs filed by our attorneys in this case.

Q. DO YOU BELIEVE THAT THE LANGUAGE APPLIES TO JEA's OWN RETAIL
OPERATIONS?

A, Of course it does. The Code of Conduct states JEA "may not discriminate between the
telephone business unit and any other entity." That means to me that JEA cannot favor its
telephone retail operations over Aeneas. The interconnection agreement states that the "quality"
of the network service provided to Aeneas "shall be at least equal in quality to that which JEA

would provide to any other customers including itself [or] its Affiliates.” Emphasis added.

These protections obviously apply to JEA "itself" and would be meaningless if they did not.

Q. IF THE TRA GRANTS THIS APPLICATION, WHAT COMPETITIVE
SAFEGUARDS SHOULD THE TRA ADOPT?

A. Since JEA would not respond to our discovery requests, we d.o not have the information
to insure, for example, that JEA is charging cost-based wholesale rates or that the rates and
service offered to Aeneas are of the same quality as the rates and service which will be offered to
JEA "itself." It is my understanding, however, that the TRA has said that if this application is
granted, the agency does, in fact, have the power to adopt competitive safeguards and to force
JEA to disclose the information necessary to develop those safeguards.

Q. IS THAT WHAT YOU BELIEVE THE TRA SHOULD DO?
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A. No. As long as JEA insists that it should be allowed to ignore the existing "policies, rules
and orders" of the TRA prohibiting discrimination, the TRA should deny JEA's application. JEA
should not be allowed to enter the retail market in competition with Aeneas, its own customer,
and a citizen under its sovereignty, until JEA acknowledges its obligations to treat Aeneas fairly
in accordance with the Code of Conduct and the intercannection agreement and comes before the
agency with adequate cost data to demonstrate that it will charge cost-based rates to all retail
customers on a non-discriminatory basis.

Q. IS THERE ANYTHING ELSE YOU WISH TO ADD?

A. When this application was filed to allow JEA to enter the retail voice market, it frankly
never occurred to us that, in doing so, JEA would try to disavow the promises it made to this
agency and to us concermning their obligation to treat all retail customers on a non-discriminatory
basis. There is nothing about that in JEA's application. Not until JEA refused to comply with
our discovery requests did JEA reveal that it believes those obligations would not apply to JEA's
own retail division if this application is granted. It is obvious to me, as I am sure it is obvious to
the TRA, that if our major wholesale supplier is allowed to offer service at retail at less than it is
offering to us at wholesale and otherwise discriminate in favor of its retail division, that would
have serious consequences for Aeneas and the customers we serve. We have to depend upon this
agency to protect Aeneas against such unfair and anticompetitive conduct.

Q. DOES THAT CONCLUDE YOUR TESTIMONY?

A, Yes.
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Jonathan V. Harlan

Grew up in Jackson and went to local schools

Graduated from University of Tennessee with double major in religious studies
and political science

Studied sanskrit in India for a year on scholarship

Earned a master's degree in religious studies from University of Miami (Ohio).
Continued towards a Ph.D in religiouns studies at University of Virginia

Active in national Presidential politics and worked two years as aid de camp for
the Speaker of the House, Tennessee Legislature

1990 returned to Jackson so join father’s insurance agency

Served as a Madison County Commissioner for eight years, from 1994 to 2002
1995 Started Aeneas Internet in a space in the back of insurance agency

1998 Local Chamber of Commerce awards “Emerging Business” Pinnacle Award
Aeneas has a long history of firsts, and a particular sensitivity to the often-
neglected needs of rural communities. It was the first company to bring Internet to
rura) Tennessee, and soon after its creation became West Tennessee's largest
Internet provider. Aeneas was also the first to bring broadband Internet to rural
Tennessee. In 1999, Aeneas expanded into the telephone industry and became
Tennessee's first and only privately-owned, facilities based Competitive Local
Exchange Carrier ("CLEC"). In 2004, Aeneas became the first Tennessee-based
VoIP carrier, over the largest municipal FTTH (fiber to the home) network in the
country, once again taking a place on the front lines of the latest
telecommunications breakthrough,

2003 Aeneas physical plant completely destroyed by tornado; services resumed at
alternate location within 72 hours

2003 Aeneas recognized for “Disaster Preparedness”, appearing in print and radio
ads of the United States Department of Homeland Security

2005 Broadband Properties Magazine (9/11/2005) and FOCUS (Fiber Optic
Communities of the United States) recognized Jackson, Tennessee’s network as
Number One in the nation (Aeneas was sole provider of intemet and telephone on
the network at the time)

2007 Both BusinessTN Magazine and Entrepreneur Magazine list Aeneas in Hot
100 Fastest Growing Companies in Tennessee

2008 Local Chamber of Commerce awards Pinnacle Award for customer service.
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Intro

The Jackson Energy Authority (“JEA™) is suthorized by the Tennessee Regulatory
Authority to operate a telecommunications network as a “carrier's carrier”. To alter this
authority, JEA must re-apply to the TRA and expanded authority 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 lo review compliance with obligations of the Jackson Energy Authority to
provide network access to LECs in accordance with non-discrimination and perity
requirements found in Chancery Court agreements, the Aeneas [nterconnection
Agreement, and the terms of the JEA Certificate of Convenience and Necessity, The
willingness and ability to meet legal and contractual commitments reflects upon
“managerial abilities™ as well. There follows a brief averview of the legal and regulatory
background of the JEA Fiber to the Home Project and a narrative of its relationship with

private retailers of communication services to date.

Aenens Supports Public Networks

The former Bell companies (now AT&T), like the cable companies, already have
infrastructure in the public right of way that will be sufficient to carry broadband for
several more years. However, both use contra! of their networks ta their advantage by
cither charging competing retailers discriminatory fees ta use their networks or
prohibiting access to them altogether. For this reason, retailers of broadband services-
like Aeneas Communications- out of self-interest will generally support any efforts to
build out a network altenative to the Bell and cuble networks- such as those built as part

of the municipal broadband movement.

Role of Government

it is often mistakenly said that the government’s role in deployment of broadband

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




about the distribution network, but not when talking about retailing applications such as
voice, internet access, or cable tv programming. The financial ‘barriers to entry’ are not
the same. 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 Camriers (CLECs), or cable content providers. On the other hand, there is
a need for government involvement in infrastructure deployment.

Tennegses Resnonds

The Tennessee Legislature considered and ultimately passed a bill giving
“municipalities with an electric power plant™ authority to enter the communications
industry. Our 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 Kisber, was

with deploying infrastructure to foster private sector competition:

. Under the deregulation that the Federal government has now allowed, if this act
passes, it opens up opportuttities for them 1o joint venture- which I think would be the
mast likely scenario- with ather private sector companies to create advanced services
that cauld then benefit consumers and as [ said earlier, competition ends up breeding a
market and the consumer benefits...”

*... What this would do is to allow opportunities not in providing entertainment

and content, but in providing infrastructures and partnerships with other private sector
campanies...”

“... 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
utility might want to joint venture with a telecommunications provider. The example I've
been given before is that you might have a long distance and a local telephone company
come to a utility and wan! to creale a joint vemture, 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 ..." [parenthetical
clarification added].

Representative 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 continues to legislate concerning netwarks in terms of
the “applications™ they carry; municipal cable tv and internet projects are authorized in
one statute (TCA 7-52-601) and telephone 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
[-.-1 to acquire, construct, own, improve, operate, lease, maintain, sell, mortgage, pledge
or othereise dispose of any system, plant or equipment for the provision of telephone,
telegraph, ielecommunications services, or any other like system, plant, or equipment

[ -] in compliance with title 85, chapters 4 and 3, and all other applicable state and
Jederal laws, rules and regulations ..."

What The Legislature Intends vs What Local Government Does

The abave statutes obviously do not address the details of operating networks,
retailing broadband applications, nor all limitations on the use of government for
commercial activities. Proactive legislative or regulatary guidance in those areas might
have helped zvoid some of the problems that have arisen to date. Whatever tho
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 opporunities.

Memphis Light Gas and Water was the first to try the waters. MLG&W literally
“partnered” with a privately owned company- arguably insulating it from oversight rules
applicable 1o cities, counties and towns- to become a part of “Memphis Networx™. The
public monies contributed hecame assets of the partnership, and of course, whoever
controls the partnership controls the partuership assets. As sometimes happens with even
the best of business plans, the project didn't produce as much revenue as expected and
the partners were asked to contribute more money. And us time rolled on, MLG&W was
reluctant to contribute additional cash, but private partners were willing- if they got a
greater interest in Networx. (Skipping ahead, we now know that Networx was sold fora

528 million loss without any elected povernment official having a say 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 afier Memphis Networx broke ground, the Ci ty of Jackson divested
itself of its utility division by having the Legislature pass a private acl creating the
“Jackson 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 werking with the wtility in a consulting capacity.
Aeneas Communications, an existing retail provider in Jackson, objected to the creation
of a government subsidized competitor and litigation ensued. Tennessean’s have an
histeric disdain of using government as a funding tool for the benefit of a private
business- traceable to the activities of Carpelbaggers and reflected in Article II, Sections
28 and 31 of Tennessce's Constitution. The public reacted negatively to JEA's business
plan, and two petition-drives garnered thousands of signatures against the plan.

In the midst of this turmoil, JEA's consultants abandoned the plan. In February
2003, the utility's Telecom Division reconsidered the objections of Aeneas and egreed lo
build the network and operate it as public infrastructure, open to any retailer of telephone
or internet wilting (o pay to usc it. The Telecom Division agreed that all retalers would
he offered the same terms and 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 internet services if a certain minimum number of customers
bought services on the network. Aeneas also agreed to support JEA in its application for
regulatory approval to be a “carrier’s camier” of voice services at the Tennessec
Regulatory Authorily. IEA also agreed not to retail internet accéss; since Aeneas did not
sell a cable TV product, JEA's ability to retail a cable product was not challenged..

JEA’s public staternents made it appear as if JBA's plans were back in line with
the vision outlined by Representative Kisber to the Legislature (quoted above). On
February 6, 2003, the Jackson Sun quoted JEA CEQ John Williams as saying- "If JEA
gels braadband funding, and Aeneas agrees 1o offer their services through the open
nerwork, Aeneas would likely be just one of multiple companies to make the same deal
with JEA"... “With this, when someone comes into our affice we can affer them a meny

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




CCN stated, “JEA intends to offer the following services for purchase to the CLECs...
[including]... (4) inclusion of the services offered by its CLEC customers under the JEA
brand umbrella...” The phrase “JEA Brand Umibrella” was not defined, but when asked
what it meant during a meeling on December 10, 3004, 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 ty™,

This settlement was memorialized in a Memorandum Of Understanding. See

Attichngeat Al JEA filed an “Application for a Certificate to Provide

Telccommunications Services as a Carrier’s Carrier” under Docket 04~ 001”8‘ See

tent B. JEA representatives affirmatively stated that it would be neeessary to

return to the TRA for additional authority before it could lawfully en gage in retail sales in

compelition with Aeneas or anyone else, Testimony of John Williams, A5
In March of 2004, JEA was granted a Certificate of Convenience and Nccassity

(CCN) from the TRA, upon express condition that JEA operate the network as a Carrier’s
Carrier, and not alse function as an inlernet and voice retailer. The certificate grants
authiority “...to provide facilities-based telecommunication services as a carriers' carrier
fo competitive local exchange carriers (CLECs) within Madison County, Tennessee..."

Pt T

The Certificate is attached as Affach

JEA’s Interconnection Apreement Template

After JEA began construction of the fiber netwark in March 2004, work began on
outlining the operational systems for lessee-Aeneas to interface with tessor-JEA. It may
be telling that Aeneas had to inquire about JEA’s plans for such an 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 nuances of the
telephone industry, such as the need in 2004 for an Interconnection Apreement.

Drawing from Belisouth's experience open access- (a concept with some features
of a carrier”s carrier model), Aences and the Telecom Division developed an
Interconnection Agreement o be exccuted 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 enfarce parity should some later provider come up




with a better way of handling something. Together JEA and Aeneas filed the twenty six
page “Interconnection Agreement™ with the Tennesses Regulatory Authority in April
2004 (Docket 04-00128); see Ati4CHAEHER
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Activity at the Policy Level

At this point in the chronology it appeared that the situation in Jackson had come
to a workable conclusion, and interest in public broadband networks seemed to be
spreading in Tennessee. Chattanooga’s Electric Power Board built s limited fiber to the
premises netwark, Bristol followed suit, Covington formed & “hybrid" network based on
cable tv infrustructure. Several other communities filed plans with the Comptrolier to
build public broadband networks, and they have aven formed a trade association calied
the Tennessee Broadband Communities Council. Many ISPs and CLECS in the
broadband retailing industry viewed the construction and inevitable statewide reach of
these netwarks with great hope, but at the same time viewing government interest in
retailing with great suspicien,

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 opened 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 scek approval of the access
rates they charge for the use of their networks, there is no accurate wdy {o monitor
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 itseif a
retailer. The Duce Process Clause, state statutes, TRA telecommunication regulations, and
almost all interconnection agresments require government networks to provide non-
discriminatory access and parity among retailers for good reasor. Without it, the public
will lose the benefits of competing providers trying to attract them with new innovations
and lower prices. Strangely, two governmental entities, namely JEA and EPB, jointly
appedred (0 oppose such disclosure of the terms of their interconnection agreements. The

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




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

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

Carrier’s Carrier or Conflicted Carrier?

Even though JEA and Aeneas had resolved the lawsuit by agreeing to a “carrier’s
cartier” relationship, JEA Telecom Division management proposed a separate contract {o
be offered to all retailers using the network under which Telecom Division personne]
would handle marketing, szles, billing and collections, and technical support for the
retailers using its network.

Aeneas initially objected to the idea of turning over all of its proprictary 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 personnel discussed the practical impossibility the
Division would have complying with non-discrimination requirements if, afier additional
internet ar voice 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
Eair to competing companies or throw the entire weight and goodwill of local government
behind one private company and against all others. Unequal treatment of retailers on the
public network faces multiple lepal 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, ar
measurement which is unjust, unreasonable, unduly preferential or diseriminatory...”

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

“It is uplawfud for any such corporation (o make or give an undue or
unreasonable preference or advantage to any particular person or locality, or any
particular description of iraffic or service, or to subfect any particular person, company,




Jfirm, corporation, or locality, or any particular description of traffic or serviee (o any
undue or unreasonable prejudice or disadvantage.

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

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

financially feasible, be provided desired features, functions and services promptly, and
on an unbundled and non-discriminatory basis from all other telecommunications
services providers.”

The more Aeneas raised traditional telephony issues conceming “non-
discrimination™ and “parity”, the clearer it became that the Telecom Division either did
not understand these commilments or did not plan to honor them. Based on the anti-
competitive effect and doubtful legatity of allowing z public utility to sell its influence
over the sales process, Aeneas declined to accept the proposed agreements for additional

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

JEA As Reluctant Carrier’s Carrier

In the first year, the Telecom Division’s cable tv retail sales team made &
tremendous effort to bundle applications provided by Aeneas and sell fiber services —
Aeneas was the anly 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 1o offer Aeneas products during a JEA cable tv sales call, and the Telecom
Division was paid a commission by Aeneas for this new revenue. Aeneas personnel could
earn a comumission selling JEA cable as well, and a discount was provided for consumers
buying all three retail services. Things were going so well, in faet, that on September 11,
2005 the Jackson Sun reported that after the first year of operation- and while Aeneas

was the only data and voice carrier on the network- Broadband Properties Magazine and

the FOCUS orpganization (Fiber Optic Communities of the United States), recognized

Jackson’s network as Number One in the entire country,
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The festering 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 B+
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, internct, 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 inlernet was provided by JEA. Subsequently,
Aegneas began to pick up stories of people calling the Telecom Division for intemet and

voice and being told to wait, as another carrier was coming on board. (RfERETERTIEY:

The Telecom Division sleadfastly denies any steering of customers to or away from a

particular grovider, but suspicion was ever present as it was evident that JEA was
committed {o z free-standing E+ product line.

JEA As Sales Agent for Hire- Discriminatory Charpges

Sometime in December, 2004, the Telecom Division executed an Interconneciion
Agreement with Cinergy, an Indiana based provider of internet and telephone services, to
provide access to the JEA network, A copy of said agreement is attached and

incorporated by reference as AGACHRCHLG,
p

The Memorandum of Understanding filed by JEA with ihe Chancery Court and
incorporated into its Certificate of Convenience and Necessity with the TR A specifics

parity in cerain terms to go into all interconnection agreements:

"(3) The Jackson Energy Authority and Aeneas Communications shall enter into a ten-
year network access agreement on a per cusiomer basis whereby Aeneas will lease
capacity on JEA s open network to service Aeneas ' telephane and internet customers.
The lease amount shall not be more than is charged to any other provider...”

In the Interconnection Agreement with Aeneas, ITEA included a “Parity Clause” in
paragraph 8.1 in which JEA apreed: "4!l 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... "
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Despite representations to the Chancery Court and the Tennessee Repgulaiory
Authority, the Telecom Division ignored the requirement to charge all retailers the same
amount to use the network. By letter dated August 14, 2007, Telecom Division head
Kim Kersey advised, “JEA did negotiate a different Interconnection Agreement

with Cinergy with different terms, as is our right to do s0.”
The following is based on information available May 2006:

Residential Internet, 4Mb-

JEA contracted to sell 4Mb transport to Aeneas for $30.25 per monih;
JEA selis 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 il the different pricing structure didn’{ 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 transpott to Aeneas for $64.35 per month:

JEA contracted to sell transport of Cinergy service for “50% of billed revenue or 53,
whichever is greater;

JEA sells the Cinergy service at retail 1o the end user for $54.95, which if truly the retail
price charged, would be at a loss to Cinergy.

The Division’s pricing, Attachident ¥, was printed from the internet on May 23, 2008,

JEA has suggested 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. Aeneas had already made it
clear it would not hand over its customers to JEA.

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

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

attachinent, but the attachment was never drafted. The Telecom Division eventually




confirmed that the Telecom Division negotiates commercial rates for Cinergy customers

on an ad hoc basis, and that there wes no standard commercial rate io apply to all retailers
(the case as late as August 2007).*

JEA As Snies 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 eustomer service (FREREAAET) and another for sales
commissions and joint marketing (A{ESERIRIET).

On or about April 8, 2005, the Division began retailing Cinergy’s voice and data
services as £+ products with rare mention of “Cinergy”. No reasonable interpretation of
statutory or regulatory authority enabled the Telecom Division to wrap its “E Plus” brand
sround the products of one carrier and start retailing voice and intemet 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 25 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 (indced,
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 whont

apparently were signed up by JEA at a loss to Cinergy, ore the ones IEA wishes transferred to the Telecom
Division taday.
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Aeneas has attempted through marketing to distinguish itself as the only *local”
provider of voice and data on the Fber network. Our local government, however, hijacked
this campaign in its efforts to promote sales for the Indiana company by heavily
marketing E+ as a local provider of broadband “customer service™- which it only
performs for Cinergy.

Aeneas continues to receive feedback from the public indicating that the
community on the whole is unaware that JEA was not a legal pravider of data services
and is not a legal provider of voice services. Others state they believed they had
purchased “local” service fiom 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 preference for Aeneas
services. Two documented customer reports are attached as AR

Aenens attempted to mitigate the Division’s favoritism for out of state providers
by suggesting adherence 1o a practice adopted hy Jackson General Hospital when
referring patients and also by the Jackson Palice Department when ordering wreckers.
Recalling John William's quote in the February 6, 2003 Jackson Sun article (“With fhis,
when someane comes into our office we can offer them a menu of telephone or internet
providers..."), Aeneas requested thal the Division utilize a “consumer choice™ card at
every sales pitch to alert the consumer that they have a choice of intemet and voice
providers and to mark their selection oo the cand. A copy of the suggested “Choice Card”
is Atashimient-Il Division management has refused 1o even discuss it.

The Division’s marketing intentionally blurmed the line between its legal
obligation to be a carrier’s carrier and its partnership with Cinergy. The Division has
allowed Cinergy to co-opt the public's logo and brand identification. For example, the
JEA website is www.jaxenerpy.com and the Indiana company owns www.jaxnet.net ; the
color schemes, layout, font, etc, are indistinguishable and intended to reflect the

endorsement of the government. The Indiana company’s site is rich with JEA branding,

<t

however the JEA site barely mentions Cinergy. XitH

JEA Ulitity =E
Cinergy's Services=E+
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JEA s URL =jaxenergy.cam
Cinergy's URL=jaxnet.com

JEA s website= white, blue and gold theme
Cinergy ‘s website= exactly the same white, blug 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=jaxnet.net

In Qctober 2006, JEA bid as a retail provider of internet and voice services for the
government account for Madison County. The bid cover sheet is AiERBReREN, 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 CEQ Jonathan Harlan wrote Telecom
Division management to express his frustrations with various JEA practices that did not
make business sense, to wit:

-JEA violaticns of laws, court orders, and contracts conceming 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 [CA;

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

-JEA pushing Cinergy services even though higher access rates charged to Aeneas
mean( that Aeneas would pay JEA more for using the network than Cinergy would;
-that JEA’s pricing lo 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 Aencas;
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and concluded by eomplaining that “All of these facts demonstrate that JEA management
waotuld prefer to lose monsy than allow a local 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 foeal 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 funded through the

sale of revenue bonds, TVA-approved loans, and commercial loans " (reminiscent of

the November 1, 2002 Deposition Testimony of JHA VP denying that funds in JEA

bank accounts were “public funds", denied that the fiber optic network would be a

“governmental asset”, and denied JEA is a “governmental entity”. AHITARGREH).

On behalf of the government, Mr. Kersey continued to state:

-“JEA did negotiate a different imterconnection agreement with Cinergy with different

terms, as is our right to do so0 ™,

- “JEA does not actively market Aeneas’ services because Acneas has not contracted

JEA to be its sales and marketing agent, and Cinergy has";

-Cinergy maintains complete control aver 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 (he 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 Chatiancoga
newspapers recently reported that the project is temporarily losing about $3,000,000 per
year. JEA management participated in a Fiber to the Home Council conference call in
March 2007 concemning its broadband project end allowed that: *We anticipate that it

will have a positive net income in about 2010...we 're about a year behind [our initial
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business model] ... "' We exhausted our available capital more quickdy than anticipated in
the project...”™
Under the Memorandum of Understanding that settied the SEA/Acneas lawsuit, if,

at the three year anniversary, the minimum customers were not using the network, JEA
cauld 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 authority 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
Jiber to the home project. While JEA attempted to limit its role to that of a wholesele
carrier's carrier, that model has not proven to provide sufficient revenues or income to
JEA's project.”’ Pre-filed Testimony of Dana R. Wheeler, CEQ of JEA, (Docket 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 degenerated from a model in which the private sector
buys a desirable service from JEA for a fair return, to a model where the public utility
takes what it wants without much regard to legal niceties, to wit:

{a) JEA sold government influence to Cinergy by becoming its “sales agent”;

(b) JEA fostered the image that it was a retali provider of telephone and internet
under the E+ brand when it could not legally be onc;

{c) despite clear prohibitions against cross-subsidization between JEA divisions in
sections 4(7), 5 and 18 of JEA’s Privale Act, the FY 2007 Audit on file with the State
Comptroller reveals no expenses associated with the Telecom Division for payroli,
billing, collections, and tech support. Z3EEEHITEALP.
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{d) In November 2007, JEA began making extortionate demands on Aeneas,
threatening 1o use the proprietary and confidential Iist of Aeneas customers™ served over
the JEA network to launch 2 campaign to take Aeneas’ customers too. JEA management
wrote, "JEA agrees not to directly solicit Aeneas accounts... based upon the following

(€) In January 2008, JEA notified Aeneas that in retaliation for Aencas
participating in the Tennessee Regulatory Authority proceeding concering JEA’s

conditions... " See,

request for an expanded certificate, it was refusing to discuss access rate adjustments or
quote a Wide Area Network (WAN) (hat Acneas needed to bid for the Madison County

T

School System’s annual conlract. B

{f) While refusing to give Aeneas ¢ quote for the WAN, JEA did include 2 WAN
in its competing bid for the school system's internet service, while the company whose
customers JEA has contracted ta buy (Cinergy) bid on the telephone service and nothing
else. The school system was deprived of competing bids utilizing the public fiber
network.

(g) JEA has actively blocked the possibility of private competitors bringing new

services lo town via control over both over pole attachments and the fiber. 2GRS

Rather than serving to facilitate competition in Jackson, JEA is working 1o replace
private enterprise, and there is 8 danger that hostility toward the private sector will
spread. For example, in 2007 the City of Jackson, which guarantees JEA's debt, was
asked to 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 2
Councilman as ooting JEAs financial position and stating that it is “rat in JEA's best
interest to invite competition into the utility s area. ” (Jagkson Sun, March 8, 2007, Ned
Hunter). Beyond the City of Jackson, JEA and other like minded utilities have organized

*In scction 17 of the Interconnection Agreement, JEA promised to bold oll customer information
received from Aeneas as confidential and nof to use it for any purpose other than provisioning Aencas

ordes. "...Recipient agrees ot fo publish or use the information for any advertising, sales or
marketing promotions... "
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the “Tennessee Fiber Optics Communities™ hittp:/fiberopticsdtn,com/help.htm which
markets itself 2s an alternative to private enterprise. “We can no fonger depend on
private enterprise to deliver this critical source of economic and social advancement.”
Aeneas, for one, would be able to deliver broadband much more efficiently if JEA

management would stop working so hard o stop it.

Next: On to the Tennessee Regulatory Authority

JEA has petitioned for the Tenncssee Regulatory Authority to expand its area of

operations via a state-wide Certificate of Convenience and Necessity.

END OF REPORT ON JEA COMPLIANCE WITH FIRST CCN

19




ATTACHMENT A




IN THE, CHANCERY COURT OF TENNESSEE FOR MADISON CQYNTY

AENEAS COMMUNICATIONS, LLC
Plaintify

RD 60064
¥s

THE CITY OF JACKSON, TENNESSEE,
AND THE JACKSON ENERGY AUTHORITY

Defendants

MEMORANDUM OF UNDERSTANDING BETWEEN THE JACKSON N ERGY
AUTHORTEY AND AENFAS COMMUNICATIONS, LLC

Come now the parties to this lawsuit 1o announce to the Court that this matter
has been compromised and is resolved according to the following terms to be
approved by the Board of the Jackson Energy Authority.

I The Jackson Energy Authority (JEA) proposes to build and operate a ber-
optic broadband network for the citizens of Jackson that will provide cable
television and Internet access services. This network will also have the
capability of transporting telephone signals and the network shall be oyen to all
qualified Tennessee Competitive Local Exchange Carriers (CLEC’s). The
Jackson Energy Authority will seek a limited Certificate of Public Convenience
and Necessity from the Tennessee Regulatory Authority that will permric JEA
to transport telephone signals over this open network and provide suppiort
services such as billing, installution, maintenance, marketing and provirioning
for the participating CLEC’s. The application for the certificate will nust
include a request for authorization for JEA to provide retail telephone service.

2. Aeneas Communications, LLC shall support and facilitate the efforts o7 the
Jackson Energy Authority in its application for a Certificate of Convenence
and Necessity, including but not limited to providing the TRA with a statement
of support endorsing JEA's open network.

3. The Jackson Energy Authority and Aeneas Communications, LL.C shall enter into
a ten-year network access agreement on a per customer basis whereby Aeneas will
lease capacity on JEA's open network to serve Aeneas’ telephone and Internet
cusiomers. The lease amount shall not be more than is charged any other provider,
Within this agreement, JEA may offer optional carrier support services such as




marketing, installation, billing, maintenance, and provisioning to Aenens lor
additional charges per customer or transaction.

Jackson Energy Authority chooses not to enter the retail telephone and
Internet business as long as Aeneas is serving the Jackson market in
accordance with this Memorandum. Jackson Energy Authority may .
independently reverse its decision not to enter the retail market for either the
telephone business (subject to any necessary TRA approval) or Interr et
business if Aeneas does not meet the following service conditions,

a) Aeneas shall begin providing retail telephone and Internet service over
JEA’s network within 90 days upon commercial launch of the firs: stage of
the network, unless Aeneas encountars technical problems within EA’s
network that are beyond Aeneas’ controf,

b) Aeneas shall provide Acnees telephone service on JEA’s network to all of
JEA’s customer classes in a non-discriminatory manner to meet customer
demand and at competitive retnil rates thet are at or below BellSouth’s
standard rates for equivalent service,

¢} Aeneas shall provide Aeneas Internet service on JEA's network te alf of
JEA’s customer classes in a non-discriminatary manner to meet customer
demand and at rate and service levels that are competitive with other
providers in the Jackson market.

d) Aeneas and all other providers utilizing the open network in the aggregate
shall achieve market penetration levels of premises passed by the network
according to the schedule below following JEA's commercial launsh of its
network, and shall maintain those penetration levels of customers served
through the network as a minimum throughout the term of the network
access agreement.;

Clags of Service Penetration of Premiges Passad

n Yrs. End o8 ¥rg
1} Residential telephone 20%. 25%
2) Commercial telephone 30% 5%
3) Residential Internet 20% 25%
4) Commercinl Internet 20% 25%

"Commercial launch" shall occur after beta testing,




5. In consideration of the terms of this Méemorandum of Understanding, Aeneas
Communications, LLC shall submit to the Court a Stipulation of Dismissal
terminating the appeal pending in this lawsuit, with costs to be paid by Aeneas.

AGREED:

Jackson Raergy Authority

By. -/f; XMIM =

ohn Williams

Title: President

Approved by the Jackson Energy Authority Board on the day of , 2003,

Aeneas Communications, LILC.
By:M /&

Jonsthan Harlan

itle:Managing Member
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Jél BB B

BEFORE THE TENNESSEE REGULATORY AUTHORITY

IN RE:

AFPLICATION OF JACKSON ENERGY :

AUTHORITY FOR A CERTIFICATE OF :

CONVENIENCE AND NECESSITY TO  :  Docket No. #2353 —OOH3 &
PROVIDE TELECOMMUNICATIONS  :
SERVICES AS A CARRIHRS® CARRIER

APPLICATION FOR A CERTIFICATE TO PROVIDE
TELECOMMUNICATIONS SERVICES A5 A CARRIERS' CARRIER

Pursuant to applicable Tennessee Statutes and the Rules and Repgulations of the
Tﬂmegsee Regulatory Authority, Section 253 of the Federsl Telecommunications Act of 1996
{“Act™), and the provisions of Chapter 55 of the 2001 Private Acts of the Teﬁnessee Cieneral
Assembly (the "JEA Private Act™), Jackson Energy Authority (“JEA™) respectfully requests the
Tennessee Regulatory Authority (“"TRA™) grant to JEA the suthority, as may be required iy law,
to provide facilities-based telecommunications services as & carcicrs’ cuurier within Ma&iscm-
County, Tennessee. JEA is willing and able to comply with 41l applicable rules mé regulations

in Tennessee pertaining to the provision of such telecommunications services.

In support of its Application, JEA submits the following:

1. The full npame and address of the Applicant is:

Jackson Energy Authority

119 East College Street
Jackson, Tennessee 38301
Telephone:  (731) 422-7500




Questions regarding this applicalion should be glil‘cctcd to:

Carlos C. Smith

Mark W. Smith

Strang, Fletcher, Cersiger, Walker, Hodge & Smith, PLLC
400 Krystat Building / One Union Square

Cheatiznooga, Tennessse 37402

Telephone: (423} 265-2000

Pacsimile: (423} 756-5861.

and

Teresa Cobb

Genera! Counsel

Jackson Energy Authority

119 Bast Collegs Street
JYackson, Tennessee 38301
Telephone:  (731) 422-7500
Facsimile; (731) 422-7241

Contact name and sddress at the Company is:

John W. Willinms

President snd Chief Executive Officer
Jeckson Energy Authority

119 East College Streat

Jackson, Tennessee 38301

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

e-mail: jwilliams(@iaxenerpy.com

Following certification, the TRA contact for financial and accounting matters at- JT:A will

be:

Dana R. Wheeler

Senior Vice President and Chief Finencial Officer
Jackson Energy Authority

119 Bast College Street

Jackron, Tennesses 38301

Telcphone:  (731) 422-7207

Facsimile (731) 422-7221

e-mail: dwheclor@iaxenergy.com
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Following certification, the TRA aud customerfconsumer {as applicehle) contact it JEA

will bes

Kim Kersey .
Senior Vice President of Telecommunications
Jackson Bnergy Authority

119 Bast College Strest

Jackson, Tennessee 38301

Telephone:  {731) 422-7257

Facsimile (731) 422-7221

- e-mail: kkemey@joxenergy.com

Orpanizat inn Chart of Corporate Structure:
See pitached Exhibit A for organizational chart of corporate structure,

Corporate information:

JEA is n utility suthority created on July L, 2001, by a Private Act of the Teinessee
General Assembly. JEA is the successor to the Jackson Utikity Division of the City of
Jackson, Tennesses, which was originally created in 1959, JEA provides electric, gas,
water and ‘waslewaler services to approximaiely 38,000 homes, businesses and incustries
in }uckson,’l“ennessee and adjacent areas of Madison County, Temmesses, A cop: of the

TBA Private Act is attached as Exhibit B.

JBA intends to constiuct & cable television system with a “fiber to the home” broadband
network architecture (‘Network™). The Network will have the capabilities of supsorting
telephony and/or data services in addition ta ils core cable television, video and Intemnet
capabilitics. Upon completion, the Network wﬂl-‘somist nf-a 658 mile all-fiber upllic
- network dcsigncd and menufactured by Wuve7 Optics that relies -fundementally on an
Intecnet Protocol {or “TP™) over Gigabit Ethernet architecture. This architecturs will

provide the Network the capability to deliver, cost-effectively, 500 Mbps of symmetsical
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bandwidth to individual subscribers using a single fiber. The Network will be capuble of
uhhmg Vnicwver—l?—technnlogy to transport telephony traffic as prioritized [P packels
over extremely high bandwidth fiber links, assuring high quality of service and featars set
capability. Likewise, the architecture of the Network will be capabtp of providing
unsurpassed  bi-directiona! bandwidth snd robust and flexible ‘qua].ily-cﬁzz:n'icc

management for superior data transport.

JBA will utilize the Network to ptovida cable television within Madison County, acd JEA
will utilize the Network to provide Internet services, either directly or in comlination
with one or more Interniet sexvice providers; but JEA does not presently intend to utilize
the Network to offer voice or data service to end users, Instead, JEA desires to create a
platform 'for compstiion in the competitive lacel exchange markets by entedap into
wholesale contractual relationships with one or more third party competitive local
u@gc carriers (“CLEC Cus.tomers") that will utilize the Network to provide these
services to cnd users. JBA unticipates that these contractual arrangements may include
fixed per linc access chnrgeé, compensation arangements under which JBA will be-
compensated n fixed percentage of the CLEC Cuslomer’s gross revenues, of some
combination of the foregoing. JEA does not anticipate entering into anjr arrangem:nt that
will involve the joint ownership or joint contol of assets or the sharing of pn:fits or

losses with these CLEC Customers, and JEA does not by this Application sesk approval

to enter into any such arrdngement.
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TEA anticipates that the CLEC Customers will be responsible for providing or siranging

for the following matters:

all end use services required by law or regulation;

a soft-switch that is compatible with the Network;

connections with long distance carriers;

interconnections with Bel.léouth and ather CLECs;

technicizns to operate and maintain the CLEC Customer's equipment;

sales pcra;cmnel and: re]atc& agent compensation;

fabor and materials for- com:qer_cial instelations, a3 well as PBX systems end aother
equipment boyond JEA's goteway to the Network;

customer support and service; and

enginecring and technical service.

IEA will provide the Network, including the installation and maintenance of sibscriber

specific infrastructure, such as customer gateways to the Network. Additionally, while

the CLEC Custommers will not be required to puschase these services Fom NIA, JTRA

intends to offer the: CLEC Customers the following services!

billing and customer reconds management for telephony and data services;

payment collection at various payment locations of JEA;

customer siles services and/or locations at various locations of JEA;

inclusion of the CLEC Customer's services under the JEA brand umbrells, including
inclusion in JEA's general matketing and advertising; and

customer sesvice and help desk support for end use customers.
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Section 4(7) of the JEA Private Act authorizes JEA to own and operate a
telecommumications system and to provide telecommunications services, and in Section
2(20) of the JEA Private Act, the Generm Assembly broadly defined telecommurications
services to include telephone znd voice, cable television, data, and Internet sccess
services, among other authorized services. Under Section 4(7) of the JEA Privute Act,
tke telecommunications systern is to he independent of and separate from othes utility -
systems of JEA, as is required of each of JRA’s core utility services. To accomp.ish this,
JEA will create and operate a Telécommunications Division (the “JEA
Telecommumnications Division™), in the same manner as JEA has already crezied and
presently-operates divisions for its electric, water, wastewater and gas services. Within
tho JEA Telecommunications Division, JEA will create distinct business units for éable,
Internet and telephony services, and JEA will provide the applied for services urnider this
Applicut:iun‘through the JEA telephone business unit of the JEA Telecommunications

Division.

JEA has established cost allocation guidelines that will apply to the JEA
Telecommunications Division. These guidelines are consistent with JEA's trafitional
practice to allacate costs among jls various separate utility divisions. For rejulatory
purposes, JEA will also allocate costs w:thm the 'fe[ecommunicat@ous Division aniong its
cable, Internet and telephone business units, JEA has attached ns Exhibit C a :opy of

JEA’s Cost Allocation Manual,
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JEA possesses the managerial, technical, and  financial _sbility to _provide

telecommunications éervice. as demonstrated below;

A.  Financial Qualifications:
JEA has the financial capability to provide the spplied-for services. Beciuse of
the unique technical capabilitics of JEA’s fiber-based cable system, nesly all
capital expenditures and most operating expenses will fall under th: cable
business unit of its Ta_lecommunicnﬁené Division, and JEA's telephone teisiness
unit will have minimal capital requirements, other than for its on-going working

cupital needs.

At its May 22, 2003 Board meeting, the JEA Board of Directors adopted hand
resolutions autherizing the issuance of up to sixty million dollars ($60,000,000) of
bonds to provide for the construction of the Network and operating e1;penses

during the stavt-up period of JBA's cable and Intemet operations,

Exhibit D contains a pro forme belasice sheet, income statement, and statament of
cash flows for the telephone business unit of the JEA Telecommunivations
Divisiop, . To provide for the required working cepital, JRA. has obinined a line of
eredit in the amount of $1,000,000 from Union Planters Bank. A copy of the

Union Planters commitment letter and a set of JEA’s most recent andited fir.ancinl

stetements are-ettached as Collective Exhibit E.
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Neither JEA's financials nor its projected fnancials reflect any reveaues or

expenses associated with reciprocal compensation.

A corporste surety bond is provided as Exhibit F.

Thus, JEA asserts that it has the financial resources necessary to operute as a

wholesale carriers” carrier in Tennesses,

Managerial Ability:

JEA has substantial experience with and expertise in facilitfes-based. utility
services, As shown in Exhiblt G to this Application, JEA has the manageriel
expertise to successfully operate a brosdband enterprise in Tennesse:, As
described in the attached biographical information, JEA"s management team has
extensive manngement and business experience with [mcilities-based utility

services.

In addition, JEA’s Senior Viee President of Telocommunications has sub.tantial
management and business experdence in the cable television, iaternst and
broadband gervices sector, and another member of JEA’s managemen; tegm

members -has substootiel experience with fiber optic cable enginering,

construction, and meintenance.
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Tﬁ supplement the experience and expertise of its internal management team, JEA
will rely upon the expertise of its fiber to the home vendors and will secure

independent third party consultants on an as needed basis.

. Technical ifications:

Because JEA will not provide retail locsd exchange -services, JEA's CLEC
Cust?'m;rs‘?ﬁlugg 1esponsible for satisfying the uunuumn stendards established,
b;r the TRA. JBA's CLEC Customers will also be responsible for filing and
mainteining tariffs in the mm prescribed by the TRA and to meet miuimun_z“
basic local standards, including. quality of service and billing standards recuired of
-all local cxc_hangg“qa:rie:s_:eguiated by the TRA. JEA's CLEC Cusiomers will
also be responsible for complisnce. with. the TRA -prohibitior oo raquiring
customers to purchase consumer premises equipment that cannot be usa& with the

incumbent local exchange carrier’s systems.
-—-

1

As noted in the biographice!l information contained in MQ‘._G_, there are three
officers of JEA who have engineering backgrounds and extensive expecence in-
ﬁaci_liﬁes-ha‘séd'uﬁlity system management, and another officer who has several
ye:;rs of experience and expertise in relpted fields. JEA has also hired g
Telecornmunications Project Manager with extensive cxp’eriencé in fiber optie E
cable network design and construction, as well as in the operation and
meintenance of a broadband network. In addition, JEA will secure the services of
~ one or more thivd party. consultants on &n us need basis to supplement JEA's

Internnl expeorience and expertise. Thus, directly and throupgh its comractual
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arrangements with its CLEC Customers, TBA is technically qualified to provide

3
Iocal exchange service in Tennessee.

Proppsed Service Area:

JBA proposes to offer Its services to carriers within Madison County, Tenninisee as
permitted by applicable state and federal law, JEA intends to offer its services through

the use of its own fcilities.

Types of Telecommunications Seryice to be provided:

As indicated sbove, JEA does nat intend to directly provide local en-:chang'c service to :nd
users. Instead, JEA intends to offer wholesale services throupgh contractual arrangzments
with one or more CLEC Customers. These CLEC Customers will, in tumn, offer 2 broad
variety of loﬁal cxchange services to residential, business and industrial customers in
Madison County. JEA's CLEC Cuslomers will be responsible for providing ar. initial

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

In addition, J:E..A"s CLEC Customers will be responsible for: 1) Providing aceess io 911
and E911 emergency service; 2) Providing white puge dkc;6w listings and diectory
assistonce; 3) Providing consumer access to and support for the Tennessec Relay Center.
in the same manner as i!lcﬁmbmt local exchenge telephone compnniés; 4) Praviding free
blocking service for $00, 976 typo services in sccordance with TRArpul.icy; 5) Providing
Lifeline and Link-up services to qualifying citizens of this state; 6) Providing educutional

discounts in cxistence us of Jugs 6, 1995, all in accordence with TRA Rulel220-4-8-04,
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Reppir and Maintensnee:

JEA understunds the importance of effective customer service. for ]o'cal service
customers. Where a CLEC Customer ananges for JEA to provide éustomer support to
the CLEC Customer's end use customers, those end nse customers will be able to call
JEA ata desiﬁnatcd service number, and this will be a local call for those custonvers. In
addition, those cﬁd use costomers may contact JEA in writing or im person af the
headquarters address, as well ag via e-maﬁl at www jaxenergy.com. The local gervice
nmﬁher wilE be printed on the customer’s monthly billing statements. The contact perscn
lmowledgenble about JEA™s operationz following certification will be Kim ersey,

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

-Grant of the Application will further the goals of the Tennessse Legislature and further
the public interest by expanding the availsbly of competitive telecommimications
serviees in the State of Tennessce. In a;ddition, intrastate offering of th_csé servicss is in
the. public interest because the scn}iccs will proﬁde Tennessee customets new
technologies, increased efficiencies, and cost savings. Autharizing JEA .to provide
ceritin  eervices to CLECs that, in tumn, provide co_mpetiﬁve local exchange
telecomimunications services to end useris will enhance materiatly the telecommuni :ations

infrastructure in the State of Tenncssee and will facilitate economic development.

In particular, the public will beneft both directly, through the use of the comyietitive

¥

services to be oifered by JEA's CLEC Gustomers and indirectly, because JHA's prisence

in Teonessee will increase the Incentives for Jother telecommunications providers to

N
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operate more efficiently, offer more isnovative services, reduce their prices, and improve
their quality of service. Graot of this Application will further enhance the servicu: options

available to Tennessee citizens for the reasons set forth above.

Small and Minority-Owned Telecommunications Business Participation Plan {65-5-212):

See Exhibit H

Toll Diating Padty Plan:

JEA’s CLEC Customers will be responsible for abiding by the then current state and

federal regulatory requirements relating to toll dialing parity plans.

Applicant has served notice of this application to the eighteen 18 incumbent local
exchange telephone companies in Tennessce with a stalemnent regarding the cornpany's
intention of operating geographically, The notice is attached as Exhibit L.

Numbering Tssues:.

At this time, JRA does not intend to request jts own NX3(s or to ifsue its own tefephons

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

State and federal regulatory requirements relating {6 numbering issues.
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12,

13,

Tennessee Specific Operationa} {ssues:

See Exhibit J.

Miscellaneous:

Al Sworn Pre-filed testimony: Exhibit K.

B. JEA™s CLEC Costomers will be responsible for complying with TRA
requirements concerning end use customer deposits,

C JEA is not providing telecommunications service in any other state and, therefore,
has not been subject to complaints of any other States,

D.  JEAwill file any required tariffs subsequent to the Application’s approva. and

before providing regulated services in Tennessee, in sccordance with applicable

statutes and regulations,
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CONCLUSION

JEA respecifully requests that the TRA enter an-order granting it a certifcate of
convenience and niecessity to operate as a telecommunications service provider and authority to
provide telecomniunications services under contractunl arrangements with CLEC Custorserson
facilities-based basis in Madison Coﬁn‘ty, Tennesses in the sérvice areas of BellSouth. For the
reasons stated above, JEA's provision of these services would promote the pt;blic intzrest by
providing lﬁgh-quglity service at competitive prices and by‘creaﬁng f;rea_ter econamic itzentives
for the development and improvement for all competing providers.

Respectfully submitted this 14th day of July, 2003,

JhLEHL

Cerlos C. Smith (TN BPR No. 1710)

Maik W, Smith (TN BPR No. 16908)

Counsel for Jackson Energy-Avthority

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

One Union Square

Chattanooga, Tenonessee 37402

Telephone:  (423) 265-2000

Facsimile: (423) 756-5861

Teresa Cobb

Generzl Counsel

Jackson Energy Authority

119 Bast College Street
Jackson, Tennessee 38301
Telephone:  (731) 422-7500
Facsimile:  (731)422-7241
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CRCSS-EXAMINATION
BY MR, WALKER:
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wholesale service only; is that correct?
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—_——
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: — )
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BEFORE THE TENNESSEE REGULATORY AUTHORITY AT

NASHVILLE, TENNESSEE

March 5, 2004

IN RE: APPLICATION QF JACKSON ENERGY )
AUTHORITY FOR A CERTIFICATE OF )
PUBLIC CONVENIENCE AND NECESSITY ) DOCKET NO.
TO PROVIDE TELECOMMUNICATIONS ) 03-00438
SERVICES AS A CARRIER'S CARRIER )

ORDER AFPPROVING APPLICATION FOR CERTIFICATE OF
PUBLIC CONVENIENCE AND NECESSITY

On Jenuary 5, 2004, this matter came before the Tennessee Regulatory fwtharity
{"Authority™), for consideration of fhe Application of Jackson Energy Authority for a Certificate
of Public Convenience and Necessity to Provide Telecommunications Services as a Carrier's
Carrier (the ‘prh’_carion").'

LEGAL STANDARD FOR GRANTING CCN

The dpplication of Jackson Energy Aocthority (“JEA") was made pursugnl to and
considered in light of the critena for granting a cettificate of public convenience and netessity
("CCN™) us set forth in Tenn. Code Antt. § 65-4-201 et seq., Tenn. Code Ann § 65-5-212, and
applicable sections of Tenn. Code Ann. § 7-52-401 ef seq.

Tenn. Code Ann, § 65-4-201 provides, in pertinent part:

! Chapter 55 of the Private Acts of 2001, § 4(7) provides thet Jackson Encrgy Authonty 18 “subject o reg dlation by
the Tennessee regulatary authonty in the same manncr and to the same exient as other certified provide s of such
[t=lecommumecatons] services, tneludmg, without lmutauon, rules or orders Bovermung anti-competiive practices,
and thal] be considered v and have the dunes of o public utilsty, ns defined 1 Section 65-4-{01, but ealy 10 lh!;

exient necessary to effect such regulation and only with respect 1o the nuthonty's provision of telephone and
iclegraph servicey




(8) No public utility shall establish ar begin the construction of, or operate
any line, plant, or system, or route 1n or mto & municipality or other terttory
giready receiving a like service from another public utility, or establish service
therein, without first having obtained from the authority, after written apphcaticn
and hesring, s certificate that the present or future public convemence ard
necessity require or will require such construction, establishment, and operation,
and no person or corporaticn not at the time a public utility shall commence the
construction of any plant, line, system, or route to be operated as a public utility,
or the operation of which would constitute the same, or the owner or opemator
thersof, & public utility as defined by law, without having first obtamned, in like
manner, 8 sirmlar certificate. . .

W

(c) Afier notice to the incumbent local exchange telephone company ard
other interested purties and following o hearing, the authority shall grant a
cettificate of convenience and necessity to a competing telecommunicatiots
service provider if after examining the evidence presented, the authonty finds:

(1) The applicant has demonstrated that it will adhere to all applicab e
suthority policies, rules and orders; and

{2) The applicant possesses sufficient managerial, financial, and technic
gbilities to provide the applied for services.

L 22

{d)  Subsection (c} is not applicable to zrens served by an incumbent
local exchange telephone company with fewer than 100,000 total access lines in
this state unless such company voluntarily enters into an interconnecticn
agreement with 8 competing telecommunications service provider or unless such
incumbent local exchange telephone company applies for a certificate to provide
telecommunications services in an area outside its service area exsstmg on June 4,
1995,

In addition, pursuant to Tenn., Code Ann. § 65-5-21'2, competing telecommunications
providers are required to file with the Authonity: 1} a plan containing the provider's plan for
purchasing goods and services from small and minority-owned telecommunications businesses;

and 2) information on programs that might provide technical assistance to such businesses,




Pursuant to Chapter 35 of the Private Acts of 2001, § 4(7), JEA’s Application is also
subject to the requirements of Tenn. Code Ann. §§ 7-52-401, 7-52-403 and 7-52-405. Tenn.
Code Ann. § 7-52-401 provides, in pertinent part:

Every municipality operating an electric plent, whether pursuant to this
chapter or any other public or private act or the provisions of the charter of the
municipality, county or metropolitan government, has the power and 1s
authorized, on behealf of s municipality acting through the authorization of tae
boerd or supervisory body having responsibility for the municipal electric plant, to
acquire, construct, own, improve, operate, lease, maintmin, sell, mortgage, pledze
or otherwise dispose of any system, plant or equipment for the provision of
telephone, telegraph, telecommunications services, or any other like system, plant,
or equipment within and/or without the corporale or county Hmits of such
municipality, and, with the consent of such other municipality, within the
corporate or county limits of any other municipality, in compliance with title 65, )
chapters 4 and 5, and ali other applicable state and federal laws, rules and
regulations. A mumctpality shall only be authonzed to provide telephone,
telegraph or telecommunications services through its board or supervisory boily
having responsibility for the municipality's electric plant. . .. Notwithstanding.§
65-4-101(a}(2) or any other provision of this code or of uny private act, to the
extent that any municipality provides any of the services authorized by this
section, such municipality shall be subject to regulation by the Tennessie
regulatery authority in the same manner and to the same extent ss other
certificated  providers of telecommunications services, including, withoat
Limitation, rules or orders governing anti-competinve practices, and shall le
considered as and have the duties of & public utifity, as defined in § 65-4-101, bt
only to the extent necessury to effect such regulation and only with respect to such
municipelity’s provision of telephone, telegraph and communrcation services.

With respect to the applicability of other regulatory laws and rules to municipalities,

Tenn. Code Ann, § 7-52-403 provides:

(8} To the extent that 1t provides any of the services authonzed by § 7-5:1-
401, & municipality has all the powers, obligations and autherity granted ennhties
providing telecormmunications services under applicable laws of the United States
ar the state of Tennessee, To the extent that such authority and powers do nut
conflict with the provisions of title 65, chapter 4 or 5, and any rules, regulation:,
or orders issued thereunder, a municipality providing any of the services

suthorized by § 7-52-401 has all the authority and powers with respect to such
services og are enumerated in this chapter.
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Additionelly, Tenn, Code Ann. § 7-52-405 establishes the criteriz for 2 municipality’s
allocation of the costs of providing its telecommunications services,

To prevent cross-subsidization among the divisions of JEA, Chapter 55 of the Private
Acts of 2001, § 4(7) pravides that the telecommunications services system “shell be opiraled asa

separate system independent of, and separate from, the other unlity systems of the autherity.”

PROCEDURAL HISTORY

On July 15, 2003, JEA filed its application for a Certificate of Public Convenience and
Necessity to provide facilities-based telecommunications services as a carrier’s carrier within
Madison County, Tennessee. Aencas Communications, LLC filed a petition to intervene on July
I8, 2003, stating it had a cognizable interest in the outcome of the proceedings.

At the regularly scheduled Authority Conference held on August 4, 2003, Director Pat
Miller, Director Sara Kyle and Director Ron Jones, the voting panel assigned to this docket,
appointed General Counsel or his designee ag Hearing Officer to hear preliminary matie:s, to rule
on any petitions for intervention, and to set a procedural schedule to completion, The Fanel alsp
voted to hear the Application on the merits. On September 25, 2003, the Heanng Officer fileda
Notice of Hearing, scheduling a hearing for October 21, 2003.

On October 10, 2003, Charter Communications, Inc. {“Charter”) filed the P.ition of
Charter Communications, Inc. for Leave to Intervene and Request for Procedural Schedule
(“Petition to Intervene™), stating it needed to ensure that its interests would be represented,
insofar as they related to exemption of certain services from regulatory requirements pu rsuant to
Tenn. Code Ann. § 65-5-208(b). In its Pettrion, Charter also requested a procedural schiedule to

permit it sufficient opportunity to conduct discavery prior to the hearing of the case. J3A filed




an objection to Charter's Petition on October 15, 2003, arguing that the issues regerding Tenn.
Code Ann. § 65-5-208(b) Charter raised 1n its Pefitron were beyond the scope of the cetification
proceeding and could not be addressed without impairing the prompt and ordesly conduct of the
proceeding and requesting that the Petition be denied. Aeneas did not assert a position regarding
the Petition filed by Charter, The Hearing Officer heard arguments from the parties o1 October
16, 2003. The I:!earing Officer found that Charter did not sufficiently demonstrate that issues
arising under Tenn. Code Ann. § 65-5-208(b) should be cansidered in this proceeding and struck
that portion of Chartar’s Petition. After granting Charter’s request for intervention, th: Hearing
Officer determined that, because JEA had filed with the Authority testimony m suppod of its
application, discovery of JEA's position would not be necessary and a revised procedural
schedule was ordered.
JEA'S HEARING

A hearing was held before the Authority on November 10, 2003 and November 24, 2003.
Johs W, Williams, President and Chief Executive Officer of JEA presented pre-filed clirect and
rebuttal testimony and was subject to croys-examination; Kim Kersey, Senior Vice Prvsident of
Telecommunications Division of JEA presented pre-filed rebuttal testimony and was tubject to
cross-examination; Dana R. Wheeler, Senior Vice President and Chief Financial Officir of JEA
preseated pre-filed rebuttal tesimony and was subject to cross examination; Dwight Work, of

Work and Greer, prosented pre-filed direct and rebuttal testnmony and was subject "o cross-

examination,
Cherter called Thomas E. Nanney, Senior Vice President of the Electric Systen. for JEA

and Darreli Pope, Telecommunications Project Manager for JEA, both of whom presenrad direct




testimony and were subject to cross-examination, William J, Barta, founder of Henderson Ridge
Consulting, presented pre-filed direct testimony and was subject to cross-examination. JEA and
Charter filed post-hearing briefs on December 8, 2003.

At the hesring and in 1ts post-hearing brief, Charter raised issues concerning JEA's
statutory suthority to finance the construction of the network through municipal tonds; the
managerial, financial and 1echnical qualifications of JEA's proposed telephone business unit; the
limited oversight of JEA by the TRA because of the structure of JEA’s Telecommunications
Division; and the issue of subsidization,

JEA countered that it satisfied all requirements for 8 CCN, including the necessary
managerial, financial and technical qualifications. JEA stated further that the cost allocation
manual, submitted as part of their Appheation (*Exhibit C™), provides for the proper illocation
of costs among JEA's divisions. JEA also stated that it is authorized by the Private A«t to issue -
bonds to finance its network.

FINDINGS AND CONCLUSIONS

This matter was braught before the voting panel for consideration on the merits ot a
regularly scheduled Authority Conference held on January 5, 2004. At that Conference the
Authority grented JEA’s Application, with conditions, based upan the following findings of fact
and conclusions of law:

I APPLICANT'S QUALIFICATIONS

L Jacksgn Energy Autharity is a uhlity authority that provides clectric, gas, water

and wastewater services to approximately 38,000 homes, businesses and industdes 11 Jackson

and the adjacent areas of Madison County, Tennessee, JEA was created on July i, 2001 by




Chapter 35 of the Private Acts of 2001 es & public corporation and political subdivision of the
State of Tennesses and is the successor to the Jackson Utility Division of the City of Jeckson,
Tennessee created in 1959,

2, JE.A"S principal place of business is located at 119 East College Streat. Jackson,
Tennessee, 3830t. The telephone aumber is {731) 422-7500.

3. To demonstrate its financial capability to provide the proposed services, JEA has
provided financial statements for fiscal years ending June 30, 200! and 2002 for eich of its
divisions, In addition, JEA has provided Pro Forma financizl siatements for the 1'elephone
Business Unit of the JEA Telecommunications Division for three (3) years. Chapter 55 of the
Private Acts of 2001 authorizes JEA to issue bonds fo finance its cable network. JEA's Board of
Directors have adopted bond resolutions authorizing 1ssuance of up to sixty millicn dollars
(560,000,000) of bonds to provide for the construction of the network and operating expenses
during the start-up of JEA s cable and intemet opemt_ions. JEA has stated that most of the capital
requirements will fali under the Cable Business Unit of its Telecommunications Division and
that the Telephone Business Unit will have minimat capital requirements, JEA has obtained a
line of credit in the amount of one million dollars ($1,000,000.00) frem Union Plantrs Bank.
Therelore, based upon the finuncial data presented herein, the Authority concludes that JEA
possesses the financial ability 16 provide the services it proposes to offer,

4, With respect to JEA's managerial and technical ability, compelling evic ence has
been presented to demonstrate that JEA possesses 4 sufficiently experienced managem ent staff,
The record demenstrates that President and Chicf Executive Officer John W. Williams, Senior

Vice President and Chief Finaneial Officer Dana R, Wheeler and Senior Vice Presiden: Thomas




E. Nanney have substantial managerial and technical experience in the provision of fasilities-
bascd utility services. Senior Vice President Ki_m Kersey has over twenty years of expenence n
eshle television operations, including expansion 1nto broadband services. Telecomny mications
Praject Manager Darrell Pope has significant experience in fiber-based broadband operations.
JEA has stated that 1t will also rely on the experdise of its fiber to the home vendor: and will
secure independent third party consultants as needed to supplement the expertise of its :nanagers.
The Authonty concludes that JEA possesses the requisite expertise to provide the applied for
services based upon the foregoing demonstration of managerial fitness and technical ability,

5. JEA has represented that 1t will adhere to all applicable policies, rules and orders
of the Authority,
IL PROPOSED SERVICES

l. JEA, through the Telephone Business Unit of its Telecommunications Division,
intends- to provide facilities-hesed telecommunication services as & camers’ carder to
competitive local exchange carmers (“CLECs™) within Madison County, Tennessee, JEA will
build a netwark with a fiber to the home architecture throughout its service area in Jackson,
Tennessee and surrounding areas of Madison County. Upon completion, the network will congist
of & 638 mile, all-fiber-optic netwark that relies fundamentally on en intemet protccol over
gigabit ethernet architecture, This architecture will provide JEA the capability to del ver, cost
effectively, 500 Mbps of symmetrical bandwidth to individual subscribers using a sinjgle fiber,
This will allow the delivery of cable television and intemet access to the cnd user. JEA will enter
into wholesale contractual relationships with the CLECs to provide services over the fiber oplic

network, including the installation and maintenance of subscnber specific infrastructurs: such ag

customer gatewsys to the network.




2. Although CLEC customers will not be required to purchase such services, JEA
intends to offer the following services for purchese to the CLECs: () Willing and customer
records menagement for telephony and data services; 2) payment collection at variou: payment
locations of JEA; 3) customer sales services and/or locations at various locatons of JEA; 4)
inclusion of the services offered by its CLEC customers under the JEA brend umbrelln, including
nclusion in JEA's general marketing and sdvertising; and 5) customer service and elp desk
support for end users of the CLEC services.

JEA anticipates thet the CLEC customers will be responsible for providing or armanging
for: 1) all end use services required by law or regulation; 2) a soft-switch that is compauble with
the network; 3) connections with long distance carriers; 4) interconnections with Bellfiouth and
other CLECs; 5} technicians to operate and maintain the CLEC customers’ equipment; 6) sales
persenne] and related agent compensation; 7) labor and matefials for commercial installations as
well as PBX systems and other equipment beyand FEA's gateway to the network; 8) customer
support and service; and 9) engineenng and technical service,

III. PUBLIC CONVENIENCE AND NECESSITY

Upon a review of the Application and the record 1n liu's matter, the Authonty !inds that
approval of JEA's application would benefit the present and future public convenience by
permitting competition in the telecommunications services market in the State and by foatering

the development of an efficient, technolopically advanced statewide system  of

telecommunieations services,

IV. SMALL AND MINORITY-OWNED TELECOMMUNICATIONS BUSINESS
PARTICIPATION PLAN AND BUSINESS ASSISTANCE PROGRAM

L JEA has filed a satisfactory small and minority-owned tefecommunications

business perlicipation plan, pursuant to Tenn. Code Ann. § 65-5-212 and the Authority's rufes.
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Z JEA hag acknowledged its obligation to contribute to the funding of the small and
minority-owned telecommunications business assistance program, as set forth in Tenn. Code
Ann. § 65-5-213.

V. COMPLIANCE WITH ADDITIONAL CONDITIONS

To prevent cross-subsidizabon among the divisions of JEA, Chapter 55 of the Private
Acts of 2001, § 4(7) provides that the telecommunications services system “shall be operated as a
separate system independent of, and separate from, the other utility systems of the suthcrity.” To
ensure compliance with this provision and as a condition 1o the granting of 2 CCN, . EA must
agree to comply with the following:

L. An audit shall be condueted to include an examination of JEA for ccmpliance
with Chapter 55 of the Private Acts of 2001, § 4(7), prohibiting cross-subsidization amcng JEA's
Divisions. The audit shall be conducted by an independent auditor chasen by JEA but under the
direction and supervision of Authority staff. This audit shall include an examization to
determine the reasonableness of JEA’s cost allocations to the Telecommunications Dsviston as
well as any other direct or indirect transactions hetween the Telecormmumcations Division, ity
business units and other divisions and business units of JEA. The audltAshall begin upon the

closing of JEA's baoks for the first ‘ollowing the approval of JEA's CCN ard will be

completed within six (6) months. Audits shall continue on an annual basis unless otherwise
ordered by the Authority.

2, JEA shall provide access to the books, aceounts, memoranda, contracts and
records of the electric system and the telecommunications division and any other affiliated

business unit or company upon request of the Authority.




3. JEA shall file a fiscal year-end annuel report inclusive of financial staizments to
the Authority within nznety (90) days after the end of the fiscal year, The results of the: financial
audit performed by the chosen independent auditor shell be provided to the Authority wnthin one

hundred twenty (120) days after the fiscal year-end annuzl report 15 issued,

IT 1S THEREFORE ORDERED THAT:

1. The Apphestion of Jackson Energy Authority 1s approved, subject to the
conditions listed above;

2, Any party aggrieved by the Authority’s decision in this matter may file a Petition
for Reconsideration with the Authority within fifteen (15) days from the date of this Orc er; and

3 Any party aggrieved with the Authonty’s decision in this matter has the right of
judicial rev.iew by filing a petition for review in the Tennessee Court of Appeals, Middl : Section,

within sixty (60) days from and afier the date of this Order,

"o

Pat Miller, Director

TS

Sara Kyle, Director

RédnYpnes, Djj 1y
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INTERCONNECTION AGREEMENT
GENERAL TERMS AND CONDITIONS

THIS AGREEMENT is made and entered into this st day of March, 2004, by and
betwesn Jnckson Energy Authority, (hercinafter referred to ns “JEA"), 2 public utility authority
" created by 2001 Tennessce Private Acts, Chapter 55, and Aeneas Communications, LL.C, n
Tennessee company (herefnafter referred to as “Contractor™). This Agreement may rofer to
either JEA or Cantractor or both as a “Party™ or “Parties.”

WITNESSETH Lot

WHEREAS, JEA is n 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 (hereinafier referred to as the “Network™) in and around the
City of Juckson that alse has the capability of providing transport for telephony and data
services utilizing Gigabit Ethemet teclmology, and

WHEREAS, Contractor wamanis that it currently possesses a valid Certificate of
Convenicnce and Neccssity to operate as a Competitive Local Exchange Camrier (*CLEC") to
provide telecommunications services in the state of Tennessee; and

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

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

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

Delinltions

Affilinte is defined as a person or entity that {directly or indircotly) owns or
controls, is owned or controlled by, or is under common ownership or control
with, another person or entity. For purposes of this paragraph, the ferm “own™
means to own an equity interest (or equivalent thereof) of more than 51 percent.

Authority is defined as the Tennessee Regulatory Authority (TRA).
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Network Access and Transport

Network Interconnection and Interface — JEA shall provide Contractor with
access to ifs Network at the designated entry point of the JEA Masler
Telecommenications Control Center (MTCC) at 125 E. College Styeet, Jacksan,
Tennessee. Contractor shall be responsible for providing and maintaining a filser
optic interconnection link between the JEA MTCC and the Contractor Ceniral
Office (CO) with sufficient spare fiber to reach the JEA Ethernet 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 connections
within its MTCC of the Contractor intercotnection link to its Ethemet switch end
routers.

Network Transport — JEA shall pravide transport for Contractor’ telephony end
dats services as prioritized data packets utilizing Internet Protocol (IP) over
Gigabit Ethermet techmology to and from Contractor’s customers over “he
Network. Telephony packets shall have priority over data packets.

Network Maintenance and Operation — JE A shall be capable of performing all
monitoring and coordinating of all testing, maintenance, and repair finctions of
the Network twenty-four (24) hours per day, seven days {7} per week with “he
objective of causing the Services to perform in compliznce with industry
standards. JEA shall be responsible for constructing and maintaining the Network
to provide camrier class transport service for Contractor’ services. All act.ve
componenis of the Network, including the MTCC, Network core devices, znd
JEA Gateway devices, shall be supported by sufficient stand-by battery and/or
generator back up to provide eight (8) hours of an-hock and two (2) hours of ¢ff-
hook operation for Contractor’ telephone customers. JEA shall maintain and
operate its Network in a manner to achieve five s (99.999%) reliability and
agsure Quality of Service (QoS) for Contractor's customers.

Trouble Call Reporting and Response — JEA shall be responsible for responding
to and correcting any problems on its Network between the Network Inlerfuce
Point where Contractor enters the Network and the output side of the Gateway at
the customer’s premises. JEA shall meintain 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
Testore service. JEA shall respond within one (1) hour from such trouble call or
system alarm.

Scheduled System Maintenance — Scheduled system maintenance of the Netwerk
shall be performed outside of regular business hours during the mainlenarce
window of 12:00am CST to 5:00am CST, and any scheduled system maintenacce

4




3.6

that is likely to disrupt Network Transport shall be scheduled with no less than
three (3) days advance notice to Contractor. A Service Qutage outside of regular
business hours resulting from scheduled systern maintenance, and about which
Contractor was given appropriute notice, and, where applicable, consented s
provided in this Agreement, shall nol result in a credit for a Service Outage end
shall be completed as soon as practicable.

Installation of Netwark Service Drops — JBA shall instsil all fiber optic service

drops to customer premiscs and shall install and maintain Gateway devices and any necessary
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-use
devices using existing inside wiring or new wiring as required, and JEA may bill CLEC or ISP
for such work requested. -

37
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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 the
service level needs of Confrector’ customers. Provisioning by JEA shall include
assigning of IP addresses to Gateways, establishing bandwidth parameters for
data custorners, QoS specifications, and Service Level Apreements (SLA).
Contractor shall be responsible for provisioning the features and functionality
available through its telephone switch or Intemet equipment. Contractor shall be
responsible for notifying JEA regarding orders for new accounts, or any chanyzes
with its existing customer accounts such as transfers of service, upgrades, or
account termination, in order to coordinate the proper provisioning of those
accounts an the JEA Network.

Network Security — JEA shall make reasonable and sufficient efforts to protect its
Network from malicious aftacks by unauthorized persons. In addition to +he
security features inherent in the JEA Network through its equipment vendor, JEA
shall install firewalls and other security measures to provide added protection
against such intrusions. Contractor shall also be responsible for instalting and
maintaining sufficient security measures, including firewalls and other protect ve
devices, to the reasonable satisfaction of JEA to reasonably proteet the Network
from unauthorized intrusion through its facilities.

Co-Laocation of Equipment — JEA will make available to Contractor, at mutually
agreed upon rates as described in Attachment 1 of this agreement, co-location

space within its MTCC for telephony and data service equipment owned by
Contractor.

Netwoark Transport Fee

JEA does hereby lease to Confractor access to its fiber optic network between the
Metwark Interface Point and the output side of the Gaieway located at the
custotner's premises, for Network Transport of the Contractor’s Services by JEA
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across its Network and all other purpeses described in this Agreement or eny
additional agrecment signed by the Parties hereto.

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

Billing, Taxes and Other Fees

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

Remittance — Invoices for curent charges and fees, and invoices issued upon
resolution of disputed charges or fees, are paysble within thirty (30) days alter
receipt of the invoice. Contractor shall pay the sum due in the invoice at the
remittance address indicated on the invoice.

Late Payments - In the event Contractor should fail to make any payment by 1he
due date specified above, Contractor shall be liable to JEA. for a late charge on all
past due amounts at the compounded rate of one and one-half percent {1.5%) per
month {or such lower rate that {s then the maximum rate allowed by law),
calculated on a daily basis from the first day when said amount became due and
owing until paid.

No Setoff Rights — The amounts due to JEA hereunder are due and payabie
without set off.

Disputed nvoices - Should Contractor dispute any of the charges on its monthly
inveice, 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 attempt in good faith to resoive
any objection to the invoiced amount prior to the payment due date or, if the due
date has already passed, within ten (10) days of Contractor’s dispute, If
agreement cannot be resolved prior to the payment due date, Contractor shall pay
the invoiced amount minus the disputed amount on the due date of original
invoice. If the dispute is subsequently resolved in favor of JEA, JEA shall re-
invoice the disputed amount owed then, including interest at the rate specified in
Section 5.3 from the original due date, and Contractor shall pay all amounts
agreed or found to be owing to JEA within fifleen (15) days of the date of the
reissued invoice. Payment shall not prejudice Contractor’ right to dispute
charges, so long as they are disputed in the manner and within the time specified
in this section. Any credits resulting from said dispule, such as in the case of an
overpayment, will be reflected in 2 snbsequent billing eycle and shall include
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Marketing and Sales -- Unless otherwise agreed in a writing signed by the parties
hereto, Contractor will be respongible for all communications with potentisl £nd
current end users with respect to all marketing and sales of Contractor brancled
goods or services,

Ordering - Unless otherwise agreed in a writing signed by the parties hercto,
Conlractor will be responsible for all communications with potential and currant
end users with respect to all ordering which requires action from the Contracior
side of the Network Interface Point.

Provisioning -- Unless otherwise agreed in a writing signed by the parties hercto,
Contractor will be responsible for all communications with potential and currsnt
end users with respect to all provisioning which requires action from “he

Contractor side of the Network Interface Point,

Collections ~- Unless otherwise agreed in 2 writing signed by the parties hereto,
Coniractor 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
jotervals that the Provider provides to any of its customers, ils Affiliates,
subsidiaries and End Users. To the extent technically feasible, the guality of “he
JEA network, as well as the quality of the access to such network provided by
JEA to Contractor shall be at least equal in quality to that which JEA would
provide to any other customers including itself, its Affiliates, or any other
information ot telecommunications carrier. The quality of the interconnection
between the network of JEA sud the facilities of Confractor shall be at a level that
is equal to that which JEA and Contractor, respectively, would provide itsell, a
subsidinry, an Affiliate, or any other carrier or provider.,

Directory Listings

Contractor shall be responsible for tendering all subscriber listing information
{SLI} 1o the incumbent local exchange camier for publication in listings
directory(s} that is regularly pnblished for Madison County. Contractor will
indemnify and hold JEA harmless from and against any and all losses, liabilities,
claims, damages, and expenses (including, withowt limitation, reasonable counsel
fees, disbursements, and administrative or courl costs) arising out of the
Contractor’s failure or inability to provide directory listings for any of ils
CUS{OMErs,

Court Ordered Requests for Cali Detnil Records and Other Subseriter
information

10
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tax, and Federal Access Charge collections shall be reported under the Contractor
Tax Identification Number.

Mutual Cooperation. In any contest of a tax or fee by one Party, the other Party
shall cooperate fully by providing records, testimony and such additional
information or assistance as may reasonably be necessary to pursue the conlest.
Further, the other Party shail be reimbursed for any reasonable and necessary out-
of-pocket copying and trevel expenses incurred in gssisting in such contest,

Force Majeure

If the event performance of this Agreemant, or any obligation hereunder, is eitaer
direcily or indirectly prevented, restricted, or interfered with by reason of fre,
flood, carthquake or like acts of God, wars, revolution, civil commotian,
explosion, terrorism, acts of public enemy, embarpp, acts of the government in its
soversign capacity, labor difficulties, including without limitation, strikes,
slowdowns, picketing, or boycolls, unavailability of equipment from vendor,
changes requested by Contractor or any other circumstances beyond the
reasonable control and without the fault or negligence of the Party affected, the
Party affected, upon giving prompt notice to the other Parly, shall be excuted
from such p erformance on a d ay-to-day basis to the extent o f such p revention,
restriction, or interference (end the other Parly shall likewise be excused from
performance of its obligations on a day-to-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 cazuses of non-performance and both
Parties shall proceed whenever such causes are removed or cease,

Adoption of Apreements

JEA shall make available to Contractor any interconnection, service, or network
element provided under any other a greement JE A has with any local ¢ xchange
carrier or information service provider, The Parties may adopt all rates, terms znd
conditions conceming such other interconmection, service or network element
agreements and any other rates, terms and conditions that are legitimately relaved
to or were negotiated in exchange for or in conjunction with the interconnection,
service or network element agreement.

Mouodification of Agreement

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

In the event that any effective legislative, regulatary, 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, and the Parties shall renegotiate in good faith such mutvally
acceptable new {erms as may be required. In the event that such new terms nre
not renegotiated within ninety (90) days a fter such notice, the Dispute shall be
referred to the Dispute Resolution procedure set forth in this Agreement.
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Attachment [
Monthly Charges for Network Transport on Jackson Energy Authority Network

Telephony Services:

Residential Service - $7.50/line for retail charges up to $15.95/monih, excluding
all taxes, fees, and surcharges as specified in Section 19.1,

- $7.30/line plus 25% of retail charge over $15.95/month,
excluding all taxes, fees, and surcharges as specified in Section
15.1.

Commercial Service - $13.50/analog line for retail 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,

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

$150.00 + 50% of retnil [charge] rate for T1/D1 service over
$750/month, excluding ail taxes, fees, and surcharges us 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 Transport charge for each incremental 256K of
downstream bandwidth in addition to the inilial 256K downstream
bandwidth, excluding taxes and other required charpes.

$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 - $25.00/month for Limited Service defined as 1.54 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 Internet installation.

$12.50 per outlet for each new telephone outlet installed during
same lrip as cable television and/or Intemnet installation.

$20.00 per telephone customer for up to 3 new tefephone outlets
installed during a separate trip, Additioniel new telephone outlets
afier the first three outlets will be installed for $10.00 each.

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

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

$12.50 per Internet instaliation of new Category$ or conxial 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 inlerface card present,

$20.00 per Internet installation of first new or existing Category!i
or coaxial cable outlet and $10.00 for each additional outlet during
a separate trip, with customer software self-installation and
network card present,

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

$25.00 per customer-supplied Internet hub installed with new or
existing Category5 or coaxial wiring,

Commercial Internet - Actual installation cost, 85 approved in advance by Contractor,

excluding any customer equipment such as routers, Grewalls, ste.
beyond the commercial gateway.
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Adjustments to Monthly Rates and One-time Charpes

JEA reserves the right to pericdically review and adjust all monthly rates for Network
Transport and all One-time Installation and Service Repair charges. Such zdjustments shall net
exceed 10% of the then current rate and shall not ocour more frequently than 24 months after tae
prior adjustment, with the first adjustment oceurring no soener than 24 months after the effective
date of this Interconnection Agreement. Any adjustment to 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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Tennegsea's Leading
intema! aud Telephone Providar
h vnyw,aanegs.nst

INTERNET & TELEPHONE

Mr, Kim Kersey, VP April 14, 2004
Jackson 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 interests of competition generally and Aeneas in particular to
keep sales, support, and billing in-house, and we will procesd 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. Qur experience working under the Telecommunications Act of 19495
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 Peck and other promotional peekages of Aeneas and JEA-TV
are actively being marketed, we agree to allow JEA to continue offering Aeneas Irseret
and telephone services on approved service sgreements at the prices currently displayed
on your website. We will agree to continue io sell JEA TV on your contracts tntil we
reach some long-term seles agreement. Until that time we will agree to pay commitsions
outlined in your proposed support services agresment with the addition that a
commisgion-able “sale” meens the end-user has completed one bill cycle and has puid
that first payment. We will agree for television sales to be done the same way., We'll need
& short written agreement along these lincs pursuant to paragraph 22 of our [CA. We
would appreciate it if JEA management would limit their public remarks about your
contractors to positive and optimistic comments. We will dg the same, and I assure you
that everyone at Aeneas is dedicated to making this network a banner suceess, both
technically and in the marketplace,

Sincerely,

, "’"\%ﬁ VM".:,
- Jonathan V. Harlan, CED
2
G P

P.O. Box 277 « Jackson, Tennesses 38302 » 731.554-0200 = FAX 731-554-4440 « 1-800-473-7285
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INTERCONNECTION AGREEMENT
GENERAL TERMS AND CONBITIONS
(Version 2.0)

THIS AGREEMENT is made nnd catered into this 22nd day of December, 2004, b and
between Jackson Energy Authority, (hertinafter referred to es “JEA™), a public utility authority
created by 2001 Tennessee Private Acts; Chapter 55, and Cinergy Communications Comypany,
a Kentucky corporation (hereinafier referred to ns “Contractor”). This Agreement may refer to
either JEA or Contructor or both as a ‘“Party” or “Pariies.”

WITNESSETH

WHEREAS, JEA is a Tennesses utility authority that is authorized to own and operite 1
telecommunications system and provide telecommunications services in the state of Tennessee;
and

- WHEREAS, JEA has constructed jn cable television gystem with a *“fiber to the home"
broadband network architecture (hercinafter referred to ag the “Network™) in and around the
City of Jackson that also has the capn!‘:ility of providing transport for telephony and Jata
services utilizing Gigabit Bthernet technology; and

WHEREAS, Contractor warrants- that it cwrently possesses a valid Certificate of
Convenience and Necessity to operate a3 a Competitive Local Exchange Carrier ("CLEC"} to
provide telecommunications services in te state of Tennessee; and

WHEREAS, Contractor desires JEA 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 pursuant to
State and Federal law,

NOW THEREFORE, in consideration of the mutual agreements contained herein, A
and Contractor agree to the following termis and conditions ag follows:

Definitions

Affillate means an entity: (i!} that is wholly owned: by a Party; or (i) is wholly
owned by the parent entity of a Party; or (iii) where a Party, or the parent entity of
a Party, controls the voting riphts of gll outstanding equity in such entity.
Ancillary Service means any Contractor service or application offered over a
Contractor data transport service (i.e.T-1, DS-1), for which there is a separate and
identifisble billing charge th the End User, (VoIP telephony offered over g
residential high speed Internet connection is an example of an Ancillary Service;




Authority is defined as the Tennessee Regolatory Authority (“TRA").

Competitive Local Exchatige Carrier (“CLEC) menans a telephone company
certificated by the Authorty to provide local exchange service within JI2A'g
actwork area. - ;

Direct Solicitation means the specific targeting of only the Contractor custcraer

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 calling

campaigns, initiated by JEA, should JEA be autharized to offer retail services, or

- an agent of JBA, for the expressed purpose of selling those End Users services
* which are competitive with {ontractor’s Services. e

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

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

FCC means the Federal Conimunications Commission.

Gateway means the network terminal device located at the customer premiies
that makes the coaversion of the end user’s service between light waves and
electrical or radio frequency signals and connects with the end user's internal
wiring to the ead use devices;

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

Industry Standards meajs those standards, procedures, practices, and
specifications that are icommosly recognized and  utilized among
telecommunications  providers and  equipment monufacturer in tire
telecommunications industry.:

Internet Sexvice Pravider (“ISP") means a company that provides customers
(companies and private individuals) with access to the Intemet and the Wor:d
Wide Web, and ancillary services such as web hosting, Static IP addressing;
Domain Server registration, and other features.

JEA Network (“Network™) means JEA's fher optic cabling and equipment
between the designated Netwiotk Interface Point and the output side of the JE.A
Gateway at an End User's premises.

JEA Network Territory medns the service area of the JBA Network within the
City of Jackson end Madison County, Tennessee,
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Mediation as used herein sliall refer to private mediation.

Network Interface Polnt mjeans the designated entry point described as the input
to the Ethernet switch port| located inside the JEA Master Telecommunications
Control Center at 125 B, Co)lege Street, Jackson, TN,

Network Service Qutage reans a complete disruption of a Service or a failure of
the Service to confonm injany materiaf respect to the technical specifications
epplicable to that Service cgused by failure of the JEA Network to facilitate such
performance,

Network Trausport meany the transport of Contractor’s Services provided by
JEA across its Network befween the input of the Ethernet switch port and the
output of the Gateway devicg.

Response means, in the context of trouble call response, that dispstch persannel
have properly notified the appropriate technical repair personnel to the existeace
of a service problem that reqhires immediate attention and repair,

Retail Charge means the jsmount of money charged to the customer for a
particular service, excluding eny fees, taxes, or surcharges collected from lite
customer. : ’

Scheduled Outage mesng tfny disruption or degrdation of Service caused by
scheduled maintenance or pldnned enhancements or upgrades to the Networlk.

Service means any telcphnny,i Ancillary, or ISP service provided by Contractor to 1
End User over the JEA Netwdrk.

Certifications

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

‘Term of the Agreement

The initial term of the Agrieement shall be three (3) years (“Initial Term'™,
beginning on the above eﬁ‘ecﬁive date and, unless either Party pives written notive
of its intention not to renewithe Agreement at least two hundred seventy (2711)
days prior to the expiration of the then current ferm, the Agreement shall
automatically renew for succdssive seven (7) year renewal terms. The Agreement
shall apply to the JEA Netwosk Territory.

In the event thet either Party provides proper notice of its intention not to renew
this Agreement, within fiﬂazg (15) days of delivery of such notice, either Party
may make written request for the commesncement of negotiations for a new
agresment to be effective beginning on the expiration date of this Agreemert
("Subsequent Agreement™). Upon such request, the Parties shall negotinte in
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“good faith" and make reagonable efforts to enter into a Subsequent Agreement
within one hundred twenty (120) duys of commencing negotiations.

If, within cae hundred twefxty (120) days of commencing with such negotiations,
the Parties aré unable to: negotiate new terms, conditions, and prices for a
Subsequent Agreement, the] Agreement shall terminate upon expiration of the then
current term. Upon terminalion of this Agreement, JEA shall continue to previde -
Netwark Transport pursuan to Section 2.5.

If the Agreement is terminpted due to an uncured Contractor default, JEA ihall
continue to provide Netwdrk Transport services to Contractor pursuant to the
tems, conditions and rateq set forth in this Agreement for a period of six {6)
months ("Migration Period”). During the Migration Pericd, Contractor shall
formulate and implement 4 plan to migrate its existing customers to anataer
conttactor or to JEA, provided that JEA has the legal authority to offer telephcny
services, Such plan shall fomply with anti-slamming laws and shall include
notification to the Contractdr’s customers of how end when their accounts will be
transferred to a new servicé provider. Contractor shall pay all costs associired
with such customer notificdtion. During the Migration Period, Contractor tnay
not establish any new End {User accounts that would require transport over the
JBA Network, : :

If this Agreement is terminated for any resson other than an urcured Contractor
default, Contractor may chojpse to continue to provide Services to its End Usurg
utilizing the Network, subjedt to following conditions: (1) Contractor may not wld
any new End Users to the N¢twork without JRA’s express consent; (2) Contracfor
ghall continue to pay all applicable fees under the Agrecment; and (3) Confracior
shall continue to adhere to 4ll terms and network service requirements under e
Agreement. Notwithstanding the foregoing, if Contractor desires to no fonger
gerve all or substantially all pf its End Users, the Parties agree in pood faith from
and after the date Contractqr notifies JEA of such desire, to trensition the End
Usersto JEA or a JEA desighee, provided TEA ngrees to reimburse Contractor for
any losses, costs or expenses Contractor incurs during or related to the transition
and provided further that thejtransition period shall not exceed one hundred eiglty
(180) days. As part of suth transition, JEA shall agree to assume and heid
Contractor harmless from, ay and all further liability relative to such End Usirs
fom and after, or related ito, the tramsition. Nothing herein shall prohiliit
Contractar from moving its #ind Users to another network upon the expiration or
termination of this Agreement for any reason other than an uncured Contractor
default,

Non Competition and Non Solivitation

Non Competition - For the Injtial Term of the Agreement, JEA shall not: (i) eith:r
directly, through any entity Yhere the JEA is a shareholder or has an ownership
interest, or through a third party on behslf of JEA, offer any services that ace
comparsble to the Services %emd by Contractor in the JEA Network Territory;
or {if) interfere with ‘Contractor’s relationship with any End User or Contractur

employes,
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Non Solicitation - After the expiration of the Initial Term, if the Agreement is
renewed or Contractor continues to provide Services to its End Users pursuaat to
Section 2.5, JEA shall reffain from the Direct Solicitation of Contmctor’s Rod
Users for a period of thrée (3) years from the date the Initial Term expites.
However, nothing in this yection shall prohibit JEA from engaging in Indirect
Solicitation as defined in this Agreement.

Network Access and Trangpert

Network Interconnection dod Jnterfece — JBA shall provide Contractor “with
access to the Network s} the designated entry point of the JEA Mister
Telecommunications Contrdl Center (“MTCC") at 125 E. College Street, Jackson,
Tennessee. Contractor shal| be responsible for providing and maintaining & fiber
optic interconnection link between the JEA MTCC and the Contractar switcling
facilities with sufficient sgare fiber to reach the JEA Ethemet switch andlor
routers. JEA may, at Confractor” option, provide and maintain the fiber optic
interconnection link to thel Contractor switching faeilities for e monthly fe.
Subject to the Port Chargesjin Attachment | of this Agreement, JEA shall make
and maintain all necessary connections within its MTCC for the Contrastor
interconnection link to interface with its Ethernet switch and routers. -

Network Transpert — JEA shall provide transport for Contractor’s services as
prioritized data packets utilizing Internet Protocol (“IP™) over Gigabit Etherret
technology to and from Coptractor's customers over the Network. Telephony
packets shall have priority over data packets.

Network Maintenance and Operation ~ JEA shali perform the monitoring end
coordinating of all testing, imeintenance, and repair functions of the Netwark
twenty-four (24) hours per day, seven days (7) per week with the objective of
causing the Services to perfurm in compliance with Industry Standards, JEA shall
use its best efforts to constnjet and maintein the Network to provide camrier cluss
transport service for Contsactor's Services. All active components of ilie
Network, including the MTCC, Network core devices, and JEA Gutewny
devices, shall be supported by sufficient stand-by battery and/or generator back tp
to provide eight (B) howrs ofion-hook and two (2) hiours of off-hook operation for
Contractor’ telephony customers.

Trouble Call Reporting and Response — JEA. shall be responsible for responding
to and correcting any probleins with the Network between the Network Interfaza
Point, where Contractor enters the Network, to the cutput side of the Gateway ut
an End User's premises, If.‘.A shall maintain a call center and service stsff
sufficient to receive and respond to End User trouble calls on a twenty four (2:4)
hour, seven (7} day a week biasis. Upon receiving & trouble call or system alari,
JEA shall immediately comumence coordinating efforts to effect appropriale
repairs and restore service. JEA. shall respand within two {2) hours from the tinve
any trauble call or system alajm related to a Network Service Qutnge is received.
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"~ television service from

Scheduled System Maintenance — Scheduled system maintenance that may
potentially disrupt overall Network service, without limitation, including software
upgrades/patches, circuit fum-up and testing, hardware asdditions, shall be
performed outside of regulgr business hours during the maintenance window of
12:00am CST to 5:00am ST, and any scheduled system maintenance thitt is
likely to disrupt Network Transport shall be scheduled with no Joss than five )]
days advance notice to Contractor. Such notice shall contain a good faith estiraate
of the expected duration of|the outage. In instances where it is cither mutually
beoeficial or where both parties consent to the amended schedule, the five clays
advance notice may be waived to provide upgrades when the potential far an
outage exists without the upgrade, A Network Service Outage outside of regalar
business hours resulting frdm scheduled system maintenance, and sbout wiich
Contractor was given apprbpriate notice, and, where applicable, consented as
provided in this Agreement, shall not result in a credit for a Network Service
Outage. Such maintenance! woik shall be completed as soon as practicabie,
Notwithstanding the foregojng, Contractor shall be eligible to receive outage
credits for any portion of thp scheduled Network Service Outage which exceeds
JEA’s good faith estimate :by more than 100% if such delay is not due to
unforeseen or unugual circumstatces,

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

.Contractor; for a charge to the Contractor as specified in Attachment 1 of this

ond shell install and maintain Gatewsy devices and any necessary power supplies.
JEA shall perform eny oth¢r 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 responsible for collecting such instailation charges ug
it deamns sppropriate, directly from the End User, to recoup JEA's charge to ke
Contractor. '

CAgrccmcnt, TEA sghal] inst:ll‘ij fibier optic service drop to the End User premiies

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

Nurmber Portability — Contractor shall be responsible for muking all number
portability requests on behalf of its End Users and coordinating the aumbszr
portability scheduling with JRA.

Provisioning of Services — JBA ghall configure and provision its Networlc
cquipment to meet, at a minimum, the service level needs ordered by the
Contractor's End Users. Piovisioning by JEA shall include assigning of Ip
addresses to Gateways, esfeblishing bandwidth parameters for End - Useny
receiving data services, QoS specifications, and Service Lovel Agreemeniy
(“SLA"). Contractor shall bbe responsible for provisioning the festures anid
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6.1

6.2

Contractor shall be respopsible for notifying JEA regurding orders for new
accounts, or any changes with its existing End User accounts such as trangfers: of
service, upgrades, or account termination, in order to coordinate the proper
provisioning of those accoujils on the JEA Network.

functiopality available th.lj‘:::gh its telephone switch or Internet equiprimt,
ohsi

Netwark Security — JEA shill meke commercially reasonable efforts to protet. ity
Network from malicious atiacks by unauthorized persons. Contractor shall also
be responsible for installing and maintaining industry standard security measures
regarding its equipment, including provisioning firewalls and other protectve
devices, to the reasonable spiisfaction of JEA, to reasonably protect the Netwaork
from unauthorized intrusion;through its facilities.

Co-Lacation of Equipment;— JEA hereby prants Contractor, its successors and
Bssigns, & license to ocoupy and use suitable secured spece for one (1) stancard
twenty-three inch {23") r:.}ll_:, with JEA providing primary and back-up A/C
power, ingide the JEBA CC for the purpose of locating, operating nd
maintaining, its equipment. | Contractor shall have twenty four (24) hour per day,
seven (7) day per week acc*zss to such space. JEA shall maintain the MTCC' in
good working order. JEA. mhy make availshle to Contractor, at rates described in
Attachment 1, additional nop-utilized ca-location space within its MTCC for the
location of additional telephdny and data equipment owned by Contractor.

Network Transport Fee

License - JEA hereby grants Contractor, its successor and assigns, a license to
access that portion of the Nptwork between the Network Interface Point and lie
output side of the Gateway lpcated st the End User's premises, for the purpose if
providing Netwaork Transpost of the Contractar Services by JEA to Contractor's
End Users and all other purptses described in this Agreement.

Fees - For and in consideratipn of the Network Transport of Conteactor’s Services
by JEA, Contractor agrees 'to compensate JEA in accordance with fees aad
charges listed in Attachment 1.

Billing, Taxes and Other Feeg

Invoices — JEA shall invoice Contractor on a monthly recurring basis for te
Network Transport fees and |other non-recurring charges in accordance with e
fee schedule in Attachment 1. Unless JEA has agreed to provide billing services
on behalf of Contractor, Cortractor shall provide JEA with a certified statemect
of billed revenue for the indmediate prior moath, signed by an officer of the
Contractor, in the format spe}ciﬁed by JEA within ten (10) business days of the
end of each month. '

Remittance — Invoices for ¢ t charges and fees, and invoices jssued upan
resolution of disputed cbarg% or fees, are payable within thirty (30) days after
receipt of the invoice. Con r shall pay the sum due in the invoice at the
remittance address indicated on the invoice.
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6.5

6.6

6.7

Late Payments — In the evant Contractor should fail to make any payment by the
due date specified abave, Contractor shall be liable to JEA for a late charge o all
post duc amounts at the rate of onc and one half percent (1.3%) per monta (or
such lower rate that is ther the maximum rate allowed by law), calculated cn a
daily basis from the first day when $aid amount became due and owing untjl paid.

No Setoff Rights ~ Except for good faith billing disputes, where only the disprted
portion of the bill will be set off as provided in Section 6.5, the amounts duc to
JEA hereunder are due and [payable without set off, unless atherwise agreed s in
writing by both Parties, '

Disputed Invoices — Should Contractor in good faith dispute any of the charges on
¢ monthly invoice, Contractpr shall notify JEA of such dispute in writing no |gter
than thirty (30) days from feceipt of the invoice. The notice shall set forth all
details concerning the disputed charges end reasons for the dispute and shall
include any documentation; evidencing the dispute. JEA and Contractor shall

attempt in good faith to resglve such dispute prior to the payment due date or, if
the due date has already passed, within thirty (30} days of Contractor’s written
notification of the dispute, Elﬁf agreement cannot be reached prior to the payment
due date, Contractor shall pay all undisputed portions of the bill and such billing
dispute shall be subject to !ie dispute resolution procedures pravided in Sectibn
18. Any credits resulting from said dispute, such ag in the case of an
overpayment, will be reflected in a subsequent billing eycle and shall inchile
dccrued interest at the rate of 1.5% per month, calculated on a daily basis from the

date of overpayment, i

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

Change in Contractor’s Créditworthiness — With the exclusion of “set ofi"
pursuint to Section 6.4, if Contractor has not paid charges otherwise due
hereunder within thirty (30) days of receiving & written late notice flom JEA, in
addition to any other remedies provided in this Agreement, JEA may requust
commercially reasonable findncial information from Contractor for the purpase uf
determining the continued creditworthiness of Contractor, If such documentation
reveals e material adverse change in Contractor's creditworthiness or 2 materjul
adverse change in Contractor/s financial position, JEA may elect, at its reasonshle
diseretion, to demand the po:#ﬁng of a deposit or irrevocable letter of credit equnl
to four (4) months of the charges on Contractor's bill for the month immediately
preceding the month in which JEA. makes o formal written demand for sssurance
of payment. Contractor shall also execute any accompanying agreement with
JBA regarding the use of gny such deposit or letter of eredit, in form and
substance reasonably acceptaple to both pusties. Failure by Contractor to provice
adequate assurance of payment will trigger default pursuant to Section 13.0,

Taxes — Contractor shali be x%esponsible for any applicable federal, state or local
use, excise, sales or other tax}es, fees, assessments, surcharges or similar amounis
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6.10

6.11

7.0
7.1

in connection with the Services furnished by Contractor to Contractor's Bad
Users pursuant hereto, including but not limited to any Universal Scrvice Fund
contributions or other arges or contribution required or permitted by a
regulatory body. Contractqr shall pay all such amounts required to be remitted to
@ taxing suthority directly to the taxing authority unless the taxing anfaority
requires that JEA collect a.rid remit payment, in which event Contractor shall pay
said amounts to JEA and JEA shall accept said amounts in trust for this pursose
and remit such amounts tojthe authority. Contractor and JEA shall cooperite in
toking all reasonable actions necessary to minimize, or to qualify for exemptions
from, any such taxes, duties or liabilities, including the furnishing of certifications
that purchases by Contractqr are for purposes of resale. Contractor shall pravide
all information to JRA of iny exemption of sales, use, or other tax claimexl by
Contractor and shall immcﬁintely notify JEA of any change in Contractor’s tax
status, !

Franchise and User Fees; Permits —~ Contractor shall be solely responsibls for
obtaining all necessary permits or consents fom state or local govermitent
authorities, 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 Netivork. JEA shall be solely responsible for obtaining
any necessary permits or copsents from state and local government authorities, if
any, to aperate the Netwntki:nd!or provide Network Transport to Contractor and
shall pay all franchise or ust fess, if any, imposed on JEA by the local, stats, or
federal government suthorities upon or as a result of JEA operating the Netvwork
and/or providing Network T port to Contractor,

[ndemnification against Taxks and Third Party Fees — Contractor shall indemunify
and hold YEA harmless against all taxes, fees, assessments or similar amounts, i
any, which may be assessed|against Contractor or JEA for Contractor's use of the
Network hereunder, Cuntrz}ctor shall further indemnify and hold harmless J1ZA
against all claims or linbility due to or arising out of the failure of Contractor. to
obtain any permit or other cnsent ag may be required from any local governmant
or other regulatory body for use of the Network, JBA shall indemnify and hold
Contractor harmlesy against lill taxes, feey, assessments or similar amounts, if any,
which may be asscssed agailist Contractor or JEA as a result of JEA’s operation
of the Networtk. JEA ‘sh il further indemnify end hold harmless Contratior
against all claims or liability| due to or atising out of failure of JEA to obtain iy
permit or consent gy may ‘be required from any local government or other
regulatory body to operate the Network.

Protest — Bither Party shall Eegach have the right to protest or appeal any tax or
charge assassed against such [Party by any taxing authority, as permitted by law.

Performance Standards an{i Network Service Qutage Credits

Allowances for Interruption «é:f Network Service - Contractor shall be enfitled tu a
credit for periods during whichk Network Trunsport is interrupted due to a

g




7.2

Network Service Outage. No credit shall be issued for a Network Service Chitage
caused by failure of the Contractor's equipment outside of the Network. JEA
agrees to undertake immediate action to correct any Network Scrvice Outage: afler
receiving notice from Codtractor that a Network Service Outage exists. The
credit owed to Contractori resulting from a Network Service Cutage shail be
cormputed at 1/1440 of the thonthly recurring fees applicable to that portion of the
Network Transport which ilrsubject to the Network Service Qutage for each. nne-
hnlf (1/2) hour or major fragtion thereof that a Network Service Quinge continues
beyend two (2) hours. AiNetwork Service Outage begins when the Network
Outege first commences. {A Network Service Outage ends when the affested
service in JEA Network his passed all required testing and is functioniny in
compliance with technical specifications. For opening & trouble ticket, Contrector
may notify JEA’s call center by telephone 1-731-422-7500 or any such sindlar
expedited notice mechaniath at the numbers and addresses set forth on JEA's
published service escalation procedures as are in effect from time to time. In no
event shall the credit for Network Trunsport during a calendar month exceed the
monthly recurring fee for that Network Transport specified in the Service Otiler,
If an unscheduled outage cafises an End User to leave Contractor, Contractor shall
not be charged for the Network Transport fee associated with that End ser
during the monthly cycle in which the disconnection order was placed,

Events Excepted from Credi_t ~ Notwithstanding the foregoing, Contractor shall
not receive any credit for § Service Outage arising from or caused any of the
following events: !

a) Contractor's (or Conlractor's employees, agents, or subconiractor’s )
negligence; .

b) Negligence of End User causing an interruption of their own service;
c) Failure of electrical pbwer ta Contractor equipment.

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

e) JEA's inability, due té the action or inaction of Contractor or on End-User,
to obtain access requited to remedy a defect in Service,

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

g) Scheduled upgrade of{Service at the request of Contractor;
i
h}) Malfimction of non-JEA equipment or systems; or

i} Foree Majeure Bvents:

10




13

14

8.0

4.1

82

83

8.4

8.5

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

Equipment — JEA may subistitute, change or reamrange core telecommunications
equipment used in providing Network service ay long as the quality of service or
type of services are not qumred or changed. JEA will use its best effore to
notify Contractor of the tedhnical specifications of these changes at Teast ninety
{90) days in advance. Any special interface equipment or facilities, necessary to
achieve compatibility solely between the telecarmmunications equipment of TEA
and the facilities of Contractor, shall be at Contractor's expense and JEA shall aot
be required to provide any sjich equipment. The End User shall be responsible: for
any speoifio interface equipnent necessary to achieve compatibility with the HA
Network. :

Contractor Respnnslhiliﬁe;:s

Network Compatibility - : equipment and services provided by the Contraz:or
shall be compatible with JEA's Wave 7 Optics’ network equipment.

Telephony Equipment and Facilities ~ Contractor shall be responsible for
providing and maintaining a]l Contractor equipment outside of the YEA Netwerk,
such s soft switches, medla gatewsys, and any other equipment necessary to
switch, distribute, and pmvfsiun telephone traffic for its telephony End Usis.
Such equipment may be instT]led at the Contractor CO or co-located in the MTIC
if such spacc is available. (Contractor shall be responsible for establishing und
maintaining all necessary inferconnection agreements with ILECs and any ofiier
CLECs at its expense.

Telephony Provisioning — Contractor shall be responsible for provisioning the
features and functionslity of its telephony services offered 1o its End Usars
through its switch.

Required Services and Opprating Regulations — The Parties shall each be
responsible for meeting all éperating regulations that are required by federal or
state law, ' ‘

Data Equipment and Facilitids — Contractor shall be responsible for installing and
mainteining all equipment oitside of the JEA Network, such as routers, servers,
and any other equipment nedessary for providing Internet and data services to =g
End Users. Such equipmentjmay be installed in the Contractor Central Office ur
co-located in the MTCC if ac{equate co-location space is available and purchased.
Contractor shall be responsible for maintaining adequate interconnections to long-
haul cariers sufficient not tc!exoeed & meximum over-subscription rate of fifteun
to one (15 1o 1) and exceed the requirements of its End Users using the Netwark.
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9.0
9.1

10.0

Security — Contractor shall| take commercially reasonsbie measures to protect the
JEA Network against maligious attacks and intrusions by unauthorized persons as
outlined in Section 4.9 of ﬁ}.is Agreement.

End User Support - Unless{the Parties enter into an agreement where JEA ajrees
to provide Contractor salel and customer support services, Contractor shall be
solely respomsible fof all sales, marketing, service ordering,
provisioning,collections and customer suppart services related to its End Users.

Service Levels - During the term of this Agreement Contractor will use Fest
efforts to provide its End |Users service and support in full compliance int all
materiat respects with any applicable State and Federal regulatory requirements
but, in any event, no less than the highest quality of service Contractor offers to
any of its ather End Users receiving services over other networks.

Customer Service — Unless fthe Parties enter into an agreement where JEA agnies
to provide customer and billing services on behalf of Contractor, or Contractor
continues to provide Services pursuant to Section 2.5, Contractor shall establish
znd maintain sufficient local customer service capabilities to adequately serveiits
customer base, At a minimum, such customer service capabilities shall include,
but sheil nat be limited to:|(a) a local business office at which prospective snd
existing customers may plade service orders, make payments, and resolve tilling
ar service guestions; (b) a {oll-free telephone number through which customers
may contact the Contractor’s customer service representatives during regular
business hours; and {¢) Conlractor shall provide live 24/7 emergency support via
telephone for JEA personne| end its customers.  Contractor shall also meintain a
trained and knowledgesble [Tier I and above help desk for telephone and hizh-
speed data customers at a thinimum during the bours of 7:00 a.m. to Midnight,
Manday through Friday; B:Up a.1o. to Midnight, Saturday; and 10:00 a.m. ta 10:00
p.m., Sunday; all imes 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 sare
provisioning time intervals that the Contractor provides to any of its customers or
End Users. To the extent teghnicaly feasible, the quality of the Network, as wsll
as the quality of the access tq the Network provided by TEA to Contractor shall he
at least equal in quality to thiat which JEA would provide to any other custamcs
including itself, its Affiliates, or any other information or telecommunications
carrier. The quality of the ihterconnection between the network of JEA and t-e
facilities of Contractor shall be at a level that is equal to that which JEA and
Contractor, reapectively, wopld pravide itself, a subsidiary, an Affiliate, or any
other carrier or provider, ;

Dircctory Listings
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Contractor shall be responsible for tendering all subscriber listing information
("SLI") to the incumbent jlocal exchange cander for publication in any lisings
directory that is regularly ppblished for Madison County, Tennessee,

Court Ordered Requesli: for Call Detail Records and QOther Subscriber
Information :

In instances where either Harty receives a subpoena or court-ordered request for
information involving infofmation possessed only by the other Party, the Party
receiving the request will advise the law enforeament agency initiating the reguest
ta redirect such request to Ee other Party.

Indemmification ;

1

By Contractor — Except to L]Je extent that any logs, cost, damage or liability is due
to the negligence of JEA, Contractor shall indemnify, defend and hold harmiess
JEA and its affiliates, employees, directors, officers, and representatives,,
(“Indemnified Parties") froh and against all demands, claims, actions or causis; of
action, essessments, losses| damages, liahilities, costs and expenses, including
interest, penalties and disHursements (collectively, “Claims™), to the extent iy
such Claim is asserted by h third party against JEA or any of its Indemnitied
Parties, directly by reason of or resulting from any Contractor failure to perform
an obligation under this A ent or any action or inaction of Contractor or.its
employees or agents that|is illegal or constitutes negligence or intentinnal
misconduet, or as a resull of i) claims for libel, slander, infringement of
copyright or unauthorized {ise of trademark, logo, trade name or service mirk
arising out of use of the Sérvice; (ii) claims for infringement of any valid 1.8,
potent or copyright arising| from combining or connection of facilities to se
JEA's Network; (iii) clainis for damage to property and/or personal injuries
(including desth) arising opt of the negligence or willful act or omission of
Contractor; (iv) claims thdt any actions of Contractor violate any law ar
regulation; and (v) failure of inability of Contractor to provide directory listizgs
for any of its customers, i

By JEA — Except to the extcht that any loss, cost, damage or lizbility is due to the
negligence of Contractor, arnd to the extent legully permissible and subject to Ihe
statutory liability limitations|of the (overnmental Tort Liability Act (TCA 29-10-
201), JEA shall indemnify,| defend and hold harmless Contractor itg affiliates,
cmployees, directors, officers and representatives (“Collectively “‘Contracior
Parties") from and apainst|alf dernands, claims, actions or causes of actiun,
asscssments, losses, damages, liabilities, costs and expenses, including interest,
penalties and disbursements, to the extent any such claims are asserted direcily
ar indirectly by a third pa&y against Contractor or any of it's the Contractor

. Patties directly by reason jof or resulting from any JEA. failure to perform an

obligation under this Agreement or any action or inaction of JEA or its cmploye=g
or agents that is iflegel or gonstitutes negligence or intentional misconduct, ar
incurred as & result of: (i) dlaims for infringement of any valid U.S. patent ar
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13.0
13.1

1
copyright relating to the l uipment or software used by JEA to provide the
Services hereunder; (ii) claims for damages to property and/or personal injuries
(including death) arising out of the negligence or willful act or omission of JHA;
and (iii) claims that any acli-n of the JEA violate any law or regulation.

Procedures - A Party seekihg indemnification for itself or an Indemnified Farty
shall notify the other Party prompily after becoming aware of the Claim, snd shall
provide or cause the Indesnnified Party to provide reasonable and custonuiry
cooperation (e.g. providing ¢opies of decuments or testimony of witnesses) in ‘he
defenise of the Claim. The Harty being asked to provide indemnification shall not
be bound to honor any sejtlement or compromise of a claim affected by an
Indemnified Party without tlje prior written consent of the indemnifying Party.

Default, Remedies aud Sec:prlty Interest
Defnult. A Party shall bein f'nefamr' under this Agreement if:

#) Such Party fails to make & payment when due and such failure continues for
more than thirty (30) days after written notice, in accordance with the termy of
sections 6.1 through 6.11

b) such Party fuils to perfprm any obligetion required under this Agreement,
including but not limited to the provisions set forth in Section 6.0 and
Contractor Responsibilitles listed under Section 8.0 sbove, and suck filure
continues for more than thirty (30) deys after written notice, provided that:if
the breach is of such a mature that it cannot be cured within thirty (30) days,
then such Party shall lwave an edditional thitty (30) day period(s), such
period(s) approved in wijting by the other Party, in which to cure its brea:sh,
Failure by the Contractdr to cure after the period(s) allowed by JEA may
result in avtomatic suspension of service leading to termination as described
in Section 13,3 below. )

<) Such Party fails generally to pay its debts as such debts become due, or admids
in writing its inebility to pay its debts as such debts become due, or mokes any
general assignment for th benefit of creditors.

d) There is commenced by] such Party any case, proceeding, or other action
secking reorganization, drrangement, adjustment, liguidation, dissolution or
composiion of it or ifs debts under any law relating to bankmuptcy,
insolvency, or reorganization, or relief of debtors, or secking appointment of a
receiver, trusiee, custodian, or other similar official for it or for ali or any
substantial part of its property.

e) There is commenced any|case, proceeding or other action against such Pory
sceking to have any order for relief entered against such Party as debtor, or
seeking reorganization, gement, adjustment, liquidation, dissolution «r
composition of such Party or its debts under any law relating to bankruptcy,
insolvency, reorganization, or relief of debtors, or seeking appointment of 1
receiver, trustee, custodian, or ather similar official for such Party or for al or
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13.2

13.3

13.4

13.5

any substantial part of {he property of such Party, and (i) such Party shall, by
any act or omission, indicate its consent to, appraval of, or acquiescen:t: in
such case, proceeding qr action, or such case, proceeding or action results in
the entry of an order for relief which is not fully stayed within seven 7
business days after the|entry thereof, or (ii) such case, proceeding or aclion
remains un-dismissed for a period of thirty (30) days or more or is dismissed
or suspended only puﬁmut to section 305 of the United States Bankruptcy
Code ar any corresponding provision of any future United States bankruptcy
law.

Remedies — Upon the occugrence of a Definlt, the non-Defaulting Party may uuek
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, and may terminate
this Apreement by written nptification.

Section 13.1 abave, JEA, id its sole and absolute discretion, shall have the right,
on and after the thirtieth (30™) calendar day after JEA has either given Conirastor
written notice of Default or jhe expiration of any additional time granted to cws a
default, in addition to exetcising any remedies available for such Defeult, 'to
Juspend acceptanice of any fgew customer addition requests. After the Contrastor
has exhausted its cure peridd parmitted by JEA without correcting its Default,
JEA may provide ull of the Coniractor's customers with written notice that the
Contractor is in Defiult offits agreement with JEA and subject to cessation of
Network Transport service§ by JEA and that the Contractor’s customers iy
switch to another service prbvider of their cholee within a reasonsble amonnt of
time es provided for in Section 2.4. At the end of the tme period during whiish
the Defaulting Contractor’s pustomers may switch providers, JEA may tenninste
its Agreement with the Conffactor.

Suspension of Service —In Lic event of Default by the Contractor as describal-in

Prohibited Use ~ If Contragtor uses any Network service in 8 manner that is a
violation of law or that interferes with the technical functionality of the Network,
and if Contractor does not céase such obicctionsble use immediately after receipt
of notice from JRA, JEA | have the right to suspend its provigion of tlie
relevant Service to Contracjor unti! Contractor provides assurances reasonatly
acceptable to JEA that such use is not or no longer shall be in violation of
applicable law, or will no longer interfere with the technical functionelity of the
JEA Network. In addition ta immediate suspension of service following notice of
Prohibited Use of the JEA ork by the Contrector, continued violation of this
section after receipt of notice by JEA shall constitute a Termination of this
Agpreement, [

Contractor Remedies - In the event of any uncured Default by JEA, upon tle
expiration of the applicable default cure petiod, in addition to any lepal rights and
remedies it may have, Contrdotor shall have the right ta continue to offer services
to its End Users over the|Network in accordence with Section 2.4 of thig
Apreement.
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Limitation of Liability

Definition — For purposes f this Section 14, “JEA" shall be defined as JEA, its
Affilintes, and its and |their employees, directors, officers, agents and
representatives, “Contractof” shall be defined under this Section 14 as Contrectar,
its Affiliates, their employeps, direciors, officers, agents and representatives.

Exclusive Remedies — IE*\'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 TERMINATION PROVISIONS SET FORTH ABOVE
IN SECTION 7.

Limitation of Liability — THE ENTIRE LIABILITY OF EITHER PARTY IiOR
OTHER CLAIMS ARISING IN CONNECTION WITH ANY SERVICE OR
THIS AGREEMENT, IF| NOT OTHERWISE LIMITED BY ANOTEHZR
PROVISION OF THIS AGREEMENT, SHALL BE LIMITED TO DIRICT
DAMAGES NOT TO EED PER CLAIM (OR IN THE AGGREGATE
DURING ANY THREE MONTH PERIOD) THE TOTAL NET PAYMEN I‘S
MADE BY CONTRACTOR TO JEA UNDER THIS AGREEMENT FOR THE
APPLICABLE SERVICE QURING THE SIX (§) MONTHS PRECEDING THE
MONTH IN WHICH THE DAMAGE OCCURRED.

No Consequential or Punifive Damages — IN NO EVENT SHALL JEA OR
CONTRACTOR BE LIABILE TO THE OTHER OR TO ANY THIRD PARTUIS
FOR ANY INDIRECT, |INCIDENTAL, CONSEQUENTIAL, PUNITIVE,
RELIANCE OR SPECIAL DAMAGES, INCLUDING WITHOUT
LIMITATION, DAMAGES FOR LOST PROFITS, ADVANTAGE, SAVINGS
OR REVENUES OF ANY k(.lND OR INCREASED COST OF OPERATIONS,
WHETHER OR NOT JEA ()R CONTRACTOR HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES.

Technical Limitations — NEITHER JEA OR CONTRACTOR SHALL =B
LIABLE FOR ANY DAMAGES ARISING OUT OF OR RELATING T®:
INTEROPERABILITY, INTERACTION OR  INTERCONNECTIGN
PROBLEMS WITH APPLICATIONS, EQUIPMENT, SERVICES OR
NETWORKS PROVIDED |BY THE PARTIES OR THIRD PARTIES; OR
UNAUTHORIZED ACCESS TO OR THEFT, ALTERATION, LOSS QR
DESTRUCTION OF THE [PARTIES’, END USERS’ OR THIRD -PARTIES’
APPLICATIONS, CONT) DATA, PROGRAMS, INFORMATIOHN,
EQUIPMENT, NETWORK DR SYSTEMS.

1

M

Additional Limitation of Lial
THAT FIBER STRANDS
PROXIMITY TO ELECTRI
BURNOUT, OR OTHER
DAMAGE, DESTRUCTICN,
CONTRACTOR ACKNOW

ility - JEA HEREBY ADVISES CONTRACTCR
ON JEA’S NETWORK MAY BE IN CLOSE

CAL CABLES THAT ARE SUBJECT TO FAUL,

MALFUNCTION WHICH CAN RESULT IN
OR DISRUPTION TO SUCH FIBER STRANDS.

LEDGES AND AGREES THAT NEITHER JEA
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NOR ANY HOLDER OF AN UNDERLYING RIGHT ASSUMES LIABILITY
FOR ANY SUCH DAMAGE, DESTRUCTION, OR. DISRUPTION, EXC32PT
FOR SERVICE CREDIT AS PROVIDED FOR UNDER OUTAGE CREDITS
IN SECTION 7.0

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,
OR OTHERWISE; AND (i) WHETHER OR NOT
EEABLE, THESE LIMITATIONS OF LIABILITY
QF ANY EXCLUSIVE REMEDIES PROVIDED
(iii) ONLY TO DISPUTES WHICH ARISE

SHALL SURVIVE FAIL
IN THIS AGREEMENT,

No Third Pary Beneficiarieh — This Apreement does not expressly or implixtly
provide any third party (indluding End-Users) with any remedy, claim, liability,
reimbursement, cause of action or other right or privilege,

1

Insurance |

Insurance - Within thirty (30) days after the Effective Date, JEA and Contrantor
shall each procurs, and thereafter shall maintain through the term of this
Agreement, insurance covedage in the type and amount set forth below. Such
coverage shall be obtained of an occurrence basis from carriers having a AM Flest
Rating Service mting of A- { X or better and licensed to do business in the Suite
where the Services are to He delivered. Fach Party shell deliver to the other,
standard form insurance ificates evidencing the foregoing coverage wad
stating that such coverage shsll not be cancelled, non-renewed or matetially and
adversely modified without at lenst thirty (30} days written notice to the certificate
holder.

Each Party shall maintain th following coverages: Commercial general liability
insurance, covering claims/ for badily injury, death and property damape,
including comprehensive fo premises and operations, independent contractois,
products and completed opegations, personal injury, contractual, and broad forn
property demage linbility coverage, with limits of $1,000,000 per occurrence nad
$2,000,000 aggregated for eath annual periad;

a) Comprehensive automoljile liability insurance, covering owned, non-owneil,
hired and other vehicles, with|combined gingle limits $1,000,000; and

b) Umbrells, or excess Iiabi}ity, coverage in the amount of $5,000,000.

¢} Worker's compensation ihsurance shall also be maintained but the other Pariy
shall not be named as an addifiona! insured.

Intellectual Property Rightsland Indemnification
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16.2

No License - No patent, |capyright, trademark or other proprietary right is
licensed, granted or oth e transferred by this Apreement. Unless otherwise
agreed in writing by the Paties, the Partics are strictly prohibited from any Lise,
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 “Murks”) pf the other Party, The Marks include those Miuks
owned directly by a Party gr its Affiliate(s) and those Marks that a Party hue a
legal and valid license to usp. The Parties acknowledge that they are separate and
distinct and that each provides a separate and distinct service and agree that
neither Party may, expresslyf or impliedly, state, advertise, or market that it of%rs
the same service ag the othet Party, or engage in any other activity that may reslt
it a likelihood of confusionibetween 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 Pay.
Except for a limited, non-agsignable, non-exclusive, non-transferable license to
use patents or copyrights to the extent necessary for the Parties to use sny
ficilities or equipment (inclpding software) or to receive any service solely us
provided under this Agreement, no license in patent, copyright, trademark or tracle
secret, or other propriefary or intellectual property right, now or hereafter owned,
controlled or licensable by a|Party, is granted to the other Party, Neither shell it
be implied nor arise by estoppel. Any trademark, capyright or other proprietery
notices appearing in agsocigtion with the use of any facilities or equipmennt
(including software} shall yemain on the documentation, material, produzt,
service, equipment or software. It is the responsibility of each Party to ensure nt
no additicnal cost to the other Party that it has ohtained mny necessary licenses (it
telation to intellectual prop of third Parties used in its network that may be
required to ensble the other|Party to use any fucilities or equipment (including
software), to receive any scrfvice, or to perform its respective obligations under
this Agreement. [ :
Intellectual Property Reme:hies
Claimn of Infringement - In |the event that use of any facilities or equipment
(including software), becomes, or in the reasonable judgment of the Party wkn
owns the affected facilities, software or equipment is likely to become, the subjet
of a claim, action, suit, or prokeeding based on intellectyal property infringement,
then said Party shall promptly and at its sole expense and sole option, but subjest
fo the limitations of linbility sét forth below:

@) modify or replace] the applicable facilities or equipment (including

software) while maintgining form and finetion, or

b) obtain a license sufficient to allow such use to continue,
Temmination — In the event these remedies are commercially unreasonable, then
snid Party may terminate, upoh reasonsble notice, this Agreement with respect ti;
use of, or services provided through use of, the affected facilities or equipment;
(including software), but solely to the extent required to avoid the infringement:
claim,

18
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:

Exception to Obligations | Neither Party's obligations under this Section shall
apply to the extent the infringement is caused by: (i) modification of the facilities
or equipment (including software) by the indemnitee; (i) use by the indemnitee of
the facilities or equipment (including softwere) in combination with equipment or
facilities (including softw are) not provided or authorized by the indemnitor,
provided the facilities or equipment (including saftware) would not be infringing
if used alone; (iii} conformance to specifications of the indemnitee which would
necessarily result in infringement; or (iv} continued use by the indemnitee of the

affected fcilities or equip:
to discontinue use as set fo

ent (including sofiware) after being placed on notice
herein,

Exclusive Remedy - The foregoing shall constitute the Parties' sole and exclusive
remedics and obligations with respect to a third party claim of intelleciun!
property infringement ariSing out of the conduct of business under this

Agreement,

Proprictary and Confiden{ial Information
Proprietary and Confidentin! Information. It may be necessury for JEA end

Contrmctor, each as the “Dj
certain  proprietary and

closer,” to provide to the other Party, us “Recipiert,”
nfidential information (including trade sexret

information) inclading but not inited to technical, financial, marketing, stafiing

and business plans and info)
proposals, specifications,

ation, strategic information, proposals; request for
wings, maps, prices, costs, costing methodologies,

pracedures, processes, busingss systems, software programs, techniques, custorner

account data, call detail r
“Confidential” or ‘“Propriet
Information is deemed confi
by law.

reords and like information that is either marlced
ary”  (collectively the “Information™). All suzh
dential and shell not be disclosed except as requisad

Use and Protection of Info
of the Discloser provided t
disclosure or dissemination

1ntion - Recipient agrees to protect such Informatiin
Recipient from whatever source from distribution,
anyone except employees of Recipient with a need

to know such Information s lely in conjunction with Recipient's analysis of the
Information and for no athe?)pmpose except s authorized herein or as otherwiiie

authorized in writing by the

iscloser. Recipient will not make any copies of the

Infornation inspectad by it. I
Exceptions - Recipient wil;]igt have an obligation to protect any portion of the

Information which: (a) is

e publicly available by the Discloser or lawfully Ly

& nonparty to this Agreement; (b) is lewfully obtained by Recipient from any
source other than Discloser;{ (c) is previcusly known to Recipient without un

obligation to keep it confi
Agreement by Discloger

acknowledges that JEA is a
Private Acts Chapter 35, an

ential; or (d) is released from the terms of this
spon wrilten notice to Recipient. Contractur
ublic utility authority created by 2001 Tennessca
as such is subject to the Tennesses Open Recorcs

Act, under which JEA may be required under Jaw to disclose information
provided to JEA by the Contractor,
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Publication - Recipient agrees nat to publish or use the Information for any
advertising, sales or markgting promotions, press releases, or publicity masters
that refer either directly or jndirectly to the Information or to the Discloger or any
of its affiliated companijes. ;

Ownership of Rights - The discloswre of Information neither grants nor implies
any license to the Recipient under any trademark, patent, copyright, application or
other intellectual property ight that is now or may hereafier be owned by the
Discloser. ’ ’

Survival of Confidentiality Obligations - The Parties’ rights and obligations under
this Section shall survive arjd cantinue in effect afler the ex{piration or terminetion
date of this Apreement with regard to all Information ekchanged prior to und
during the term-of this Agrdement, Thereefter, the Pasties! rights and abligations
hereunder survive and continue in effect with respect to anly Information that iz a
trade secret under applicablé law. ' '

Resolution of Disputes

Any claim or controversy rélated to or arising out of this Agreement, whether in
vontract or in tort (*Disputef’), will be resolved on a confidential basis, according
to the following process, which either party may start by delivering to the other
party a written” notice describing the Dispute snd the amount involvad
{“Demend™):

Afier receipt of & Demand, guthorized representatives of the parties will meet 1 a
mutually agreed upon time and place to try to resolve the Oispute by negotiating.
If the Dispute remains wnrebolved after thirty (30) days after the receipt of he -
Demand, ejther Party mey gtart binding arbitration in ‘Evahsville, Indiana if ilie

claim is brought by the JEA or Jackson, Tennessee if thd claim ig brought hHy
Contractor. The arbitration will be before & three (3) arbitrater panel. Bach Pty
will select one arbitrator to represent its interest, at its solk expense. The firml
arbitrator, who shall be impartial, will be selected by the two partinl arbitrators.
In the event the two (2) partial arbitralors shall fajl to select an impartinl
arbitrator, either party may apply to a court of law in the jurisdiction where the
arbitration is ‘being conductpd, to have & judge select an impartial arbitrates.
Discovery shall be cantrolled by the impartial arbitrator and shall be permitted o
the exient set forth in this fection 18.2, Each Party shall be entitled to ary
combination of thirty-five (35) discovery requests, without stibparts, consisting of
any of the foilowing: interrogatories, demands to produce documents or reques:s
for admission. Upon receipt of any such discovery requests, each Party shall
respond within a reagonable time period as determined by the impartial arbitrato:,
At g time and place mutually agreed upon between the Parties, or, if the Partien
cannot agree on a time and place, at a Gme and place determined by the impartic!
arbitrator, each Party shall dlso be entifled to take the oral deposition of on
individual of the other Party. Additional discovery may be permitted upon mutua;.
agreement of the Parties, Thp three (3) arbitrators, by majority rule, shall adopl
any other procedures they ideem efficient and appropriate for making the
determinations submitted to: them for adjudication. No staternents by o
communications between the. Parties during negotiations or mediation, or both,
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performance and both Parties shall proceed whenever such causes are remaved -
cease.

Modification of Agresment

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 made
in writing and duly signed by the Parties.

In the event that any effective legislative, regulatory, judicial or other legal action
or technological change affects any material terms of this Agreement, or the
ability of Contractor or YEA to perform any material terms of this Agreement,
Contractor or JEA inay, on thirty (30} days written notice, require that such tarms
be renegotiated, and the Parties shall renegotiate in good faith such mutuaily
acceptable new tenns as may be required. In the event that such new temms 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.

Severability

If any provision of this Agreement is held by a court or regulatory agencv of
compelent jurisdiction to be unenforceable, the rest of the Apgreement shail remain
in full foree and effect and shall not be affected unless removal of that provinion
results in a material change to this Agreement. If a material change as described
in this paragraph oceurs as a result of action by a court or regulatory agency, the
Parties shall negotiate in pood faith for replacement language. If replacement
language cennot be agreed upon within a reasonable period, either Party rnay
terminate this Agreement without penalty or liability for such terminstion waon
written notice to the other Party.

Whaivery

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, and each Party, notwithstanding such failure, shall have the
tight thereafter to insist upon the performance of any and all of the provisions of
this Apreement,

Governing Law

Where applicable, this Apreement shall be governed by and construed in
accordance with federal and Tennessee substantive [aw, including applicable rules
and regulations of the FCC and the TRA.

Assipnments

Any assignment by either Party to any non-affiliated entity of any right,
abligation or duty, or of any other interest hereunder, in whoele or in part, without
the prior written cansent of the other Party shall be void, Consent to assignment
shall not be unreasonably withheld. A Party may assign this Agreement in its
enlirety to an Affiliate of the Party without the consent of the other Parzy;
provided, however, that the assigning Party shall notify the other Party in writiag
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of such sssignment thirty (30) days prior to the Effective Date thereof ¢nd,
provided further, if the assignee is an assignee of Contractor, the assipnee 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 assipnment. All obligations and duties of any
Party under this Agreement shall be binding on all successors in interest and
assigns of such Party. Notwithstanding anything to the contrary herein, neither
Party shall assign this Agreement to an Affiliate to avoid any of its obligationg
under this Agreement or otherwise avoid liability to the other Party.

Relationship of Partics/Independent Contractor

Each party is an independent contractor, and has and hereby retaing the riglt to
exercise full control of and supervision over its own performance of its
obligations under this Agrecment and retains full control over the employmnt,
direction, compensation, and discharge of its employees assisting in the
performance of such obligations. Nothing contained herein shall constitute the
Parties s joint venturers, pactners, employess, or agents of one another, and
neither Party shall have the right to bind or obligate the other. Except for eny
provisions herein expressly authorizing a party to act for another, nothing in this
Agreement shall constitute a Party zs a legal representative or agent of the other
pagty.

Notices

Every nolice, consent, approval, or other communicalions required or
contemplated by this Apgreement 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 — Telecamnmunications
Jackson Energy Authority

119 East College Street

Jackson, TN 38301

with copy to:

Ms, Teresa Cpbb, General Counsel
Jackson Energy Authority

119 E, College Street

Jackson, TN 38301

Contractor

Mr. Michael Fammer
Cinergy Communications Company
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5856 West 74 Street
Indisnapolis, IN 46278

with a copy to:

Lepgal Department c/o Mr. John Campbell
Cinergy Communications Company
8829 Bond Street

Overland Park KS 66214

Mr, Jotin Cinelli

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

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

Unless otherwise provided in this Agreement, notice by mail shali be effect:ve
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 referesce
only, and shall in no way define, modify or resirict the meaning or interpretation
of the terrns or provisions of this Agreement.

Multiple Countcrparts

This Agreement may be executed in multiple counterparts, each of which shall be
deemed an original, but ali of which shall together constitute but one and the sarae
document.

Necessary Approvals

Each Party shall be respansible for obtaining and keeping in effect all npprovils
from, and rights granted by, governmental authorities, building and property
owners, 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 cooperate with the other Perty in obtaining and maintaining any
Tequired approvals and rights for which such Party is responsible.

Each Party shell file and muintain eny necessary tariffs with appropriite
authoritiea. Hach Party agrees to comply with all state and federal statutes and
regulations and administrative orders applicable to it, including but not limited to
those addressing minimum performance standards, stamming and cramminy,
confidentiality, free choice with respect to customer premises equipment, t:li
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dialing parity plans, telephone numbering plians, end user customer deposits, and
the like.

Bach Party warrants that the person executing this Agreement on their bulalf
below is lawfully authorized to do so. The Board of the Jackson Energy Authodity
fiag piven the representative execuling this Agreement authority to do so by virtue
af action taken at its meeting on the 23rd day of September, 2004 and as reflected
in the minutes of said mecting,

Good Faith Performance

Each Party shall act in gaod faith in its performance under this Agreement and, in
each case in which a Party’s consent or agrecment is required or requested
hereunder, such Party shall not unreasonably withhold or delay such consent or
agreement,

Nonexclusive Dealings

Nothing in the Agreement shali be construed to prevent JEA from entering into a
similar interconnection apreement with any other service provider subsequeri to
this Agreement. Should such a subsequent agreement contsin terms niore
favorable or less burdensome than those contained in this Agreement, Contractor
may adopt the netw Agreament in its totality,

Survival

The Parties’ obligations under this Agreement, which by their nature are intencled
to continue beyond the termination or expiration of this Agreement, shall survive
the terrnination or expiration of this Agreement.

Entire Agreement

“This Agreement” means the General Terms and Cenditions, the Attachments and
all documents identified therein, as such may be amended fom time to time as
provided berein and those (if any) which are incorporated herein by reference, all
of which, when taken together, are intended to constitute one indivisible
sgreement. This Agreement sets forth the entire understanding and supersedes afl
prior agreements and understanding between the Parties relating to the subjiet
matter hereof. Meither Party shall be bound by any definition, condition,
provigion, representation, warranty, covenaat or promise regarding the subjrct
matter hereto other than as expressly stated in the Service Agreement.
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IN WITNESS WHEREOF, the Parties have executed this Agmement the day snd
year written below.

Jackﬂog Ener% Ailjlfcz@[/ Contractor
Ss&naturc - S{%[mhu’e
Jmhnw'Wi]\‘ldM ﬂ'\ p Gnc/,‘
Name Name
’?resfd&d" a5 PﬂfS !.ﬂp E’ﬂ]"
Title Title
1a]a8] o M/ ﬂ'f/aﬁ
Date ' | Date ' '
Approved as to form
Legal

By THC __ pag t2/30f0M
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1.

Attachment |

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

NETWORK ACCESS CHARGES

JEA shell charge the Network nccess fees listed below for transport of Contractor service
waffic across its Network, The definition of the JEA Network relating to these chagges
shall include all JEA facilities, equipment, end essocisted software from the service
provider’s backbione optronics patch panel through to the pateway at the custorer’s
premises, Access charges shall include maintenance of the Network by JEA. Ter
purpases of calculating all Network access charges, reventie derived from any Ancillury
Service is specifically excluded, unless otherwise expressly included below, and shall hot
be used 1o caleulate the monthly billed revenuc for any data service, Contractor shall
provide JEA with a monthly cextified statement of billed revenue within 10 days of the
end of ench month, delineated by service category and level,

Residential telephone SErvice. ooveeeiiienrnnes 40% of monthly billed revenue,
excivding long distance, taxes,
subscriber line charges, and regulatory feas,.
ot §£7.50, whichever is greater.

Business telephone service. ......covevneiivnann A40% of monthty billed revenue,
excluding long distance, taxes,
subscriber line charges, and regulatory fee,
or 12,00, whichever is greater.

Business DS1/T1 telephone service............5150.00 + *50% of the retail charge for
: T1/D81 service over $750/month

“Retail charges shall exclude all long
distance, taxes, subscriber line charges, an:d
regulatory fees

Residential high-speed data service............50% of monthly billed revenue,
for the data connection, excluding taxes and
regulatory fees or $10.00 for 256/256Kbpy
connection, $12.50 for a 512/256Kbps
connection, 815 for a 1.5Mbps/256Kbps
connection, $17.50 for . 2Mbps/384Kbps
connection, or $20.00 for & 3Mbps/512Kb)s
connection, $25.00 for a 4Mbps/S12Khpa
connection, or $30.00 for a 5Mbps/ 512Kbps
connection, whichever is greater.
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Business high-speed data service...... 50% of monthly billed revenue, excludiig
taxes, ancillery service revenue, and
regulatory fees, for the data connection
transport offerings mutually agreed between
the parties pursuant to the procedure set
forth below.

Business high-speed data pricing procedure — The product description and pricing
of all business dsta 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 mutunlly develop an initial pricing schedule for all
business dats connection transport services to be offered by Contractor over the
JEA Network, Upon completion, such schedule shall be incorporated into this
Agreement as Attachment “2". Thereafter, upon request by either Party,
“Attachment 2 may be revised by the mutual agreement of the Parties, Upon
request for revisions, the Parties agree to work in good faith to revige Attachment
2" a3 necessary to ensure that Contractor's business data service offerings arc
competitive with similar offerings in the JEA Service Territory. In the event thi
Parties cannot agree on such revisions, either Party may spply for arbitration
under Section 18 of this Agreement.

CO-LOCATION CHARGES

For any space that Contractor may require beyond the co-location space provided undex
Section 4.11 the following rate structure shall apply. Contractor may co-locate 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 adequatg electrical circuitry 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 nccess,

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

JEA shall charge monthly for conneclion to its Ethemet switch poris to cover the cost of’
equipment and mainlenance necessary to maintain the Contractor Network connectivity.
Based on anticipated traffic volume of the Contractor, TEA reserves the right to assign
switch ports to a service provider.

b, Extreme Networks BlackDiamond 6800 series Switch $360.00/mo.
{one gigabit of capacity per port)

b. Extreme Network Summit series Switch £200.00/mo.
{19/100 Mbps of capacity per port)
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NON-RECURRING CHARGES

JEA shall charge Contracter non-recurring charges for instullation and activation of
services at customers’ premises, Such charges shall be bilied monthly based on activity
during the prior month;

A, RESIDENTIAL INSTALLATIONS

Non-recurting charges for residential Fnd Users shall include installation of a fiber optic
service drop to the customer’s premises, installation and activation of the gateway,
installation of new wiring to customer devices, connection of existing wiring, znd
customer set-up for services.

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

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

c. New Catcgory 5 wiring instafled $12.50 per outlet
in connection with item a. or b. above.
d. Installation of customer-supplied netwark $24.00 per installation
interface card into custemer PC
e. Installation of customer-supplied Internet hub £25.00 per installation
f. Customer telephone or data set-up beyond $50.00 per hour

establishing dial tone or daia connectivity, and
setting up email.

B. BUSINESS INSTALLATIONS

Small Business Aerial Installationg

Non-recurring aerial installations into smal! businesses shall include the installation of e
aerial fiber optic service drop to the customer's premise, installation and activation of a
gatewny and power supply on the outside 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 servico
during same dispatch trip with cable television
account turn-up and using existing customer
wiring, where customer performs self-installation
of data service saftware and network interface card
is present.

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

¢. Insteliation of fiber drop on more than two utility $20.00 per additional pol::
poles.

d. New Category 5 wiring installed $12,50 per outlet
in connection with item a. or b, above.
¢. Installation of customer-supplied network $24.00 per installation
interface card into customer PC
f. Installation of customer-supplied Intemet hub $25.00 per inatallation
g. Customer telephone or data set-up beyond $50.00 per hour
establishing dial tone or data connectivity, and N
setting up email.

Large Business und Undecpround Small Business Installations

Large Business installations shall be treated differently than residentinl installations aad
Small Business End User aerial installations, as described above, due to the variables for
aerial and underground service drop installation costs, special conditions that may exist:at
a business premises, gateway requirements, anit customer requirements for inside witiag
and services turn-up.

JEA shall charge Contractor the actual cost of instellation as bid by an approved
contractor. JEA will involve the Contractor in the selection of contractors qualified to
receive perindic bid proposals for this purpose. :

C. SERVICE REPAIR

Regidential Customers

Service repair for residentiul customers shall be performed by JEA following the
generation of e repair dispatch order in the Contructor trouble repair tracking syatern.
JEA shall charge for service repair trips according to the following schedule:
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. Service repair for telephone and/or data onty, $25.00 per trip
iF the problem exists on the customer side of
the gateway.

b, Service repair for telephone and/or dats, if $12.50 per trip
the problem cxists on the customer side of
he pateway and the service repair trip also
involves a cable television repair. .
Buginesy Customers

DSy i

Service repair for buginess customers ghall be performed by JEA following the genwration
of a repuir dispatch arder in the Contractor trouble repair tracking system.

a. For thoge service repair trips where the problem exists on the customer side of the
Gateway, JEA shall charge $50.00 per Tour.

b. For those service repair trips where the problems exist on the customer side of the
Gatewny and where cable repair is atso invalved, JEA shall charge $25.00 per bour.

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

5. 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 increase in the Consumer Price Index (“CPI"} fmom
the previous year, or sctual netwark access services cadt increases incurred by IEA,

6. NON-RECURRING CHARGE ADJUSTMENTS

Non-recurring charges by JEA will be subject to annual review and may be adjusted by
amounts equivelent ta JEA's direct underlying direct costs for such items as msterials
and company-wide labor rate adjustments as approved by the JEA Board of Directirs, in
sny case not to exceed the incrense in the CFI + 1.5%. To the extent possible, 11¥4 will
attempt to minimize cost increases by third party suppliers through competitive bicding
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JACKSON ENERGY AUTHORITY
BILLING AND SUPPORT SERVICES AGREMEENT

THIS AGREEMENT is made and entered into this 22nd day of Decembet, 2004, by and
between Jackson Energy Authority (hereinafter referred to as “JEA™), a public utility aulhority created
by the 2001 Tennessee Private Acts, Chapter 55, and Cinergy Communications Compa:y, o privately
held compony organized under the laws of Kentucky (hereinafter referred to as “CONTRACTOR™).
The Agrecment may refer to either JEA or CONTRACTOR orboth as & “Party” or “Pariien™.

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 telecomnmunications network in
and around the City of Jackson and the County of Madisan, Tennessee, and

WHEREAS, the Parties have also entered into a Sales Commission Agreement dat2d December,
22, 2004 under which cach Party may market and sell the services of the other Party; and

WHEREAS, JEA desires to offer and has the cepability to provide various supsort services,
including order entry, biliing, collection, provisioning, trouble reporting, and general customer support,
through its staff resources, and

WHEREAS, CONTRACTOR desires to purchase such support services from JEA for its
operations within the JEA telecommunications service area for customers who receive rervice from
CONTRACTOR over the JEA Network.

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

DEFINITIONS

Affiliate means an entity: (i) that is wholly owned by a Party; or (i) is wholly ovmed by the
parent entity of the Party; or (iii) where the Party, or the parent entity of the Party, =ontrols the
voting rights of afl outstanding equity in such entity.

Ancillary Service menans any Contractor service or application offered over a Conyractor data
transport service (i.e.T-1, DS-1), for which there is a separate and identifiable billing charge to
the End User. (VolP telephony offered over a residentin] high speed Intemet connection is an
example of an Ancillery Service)

Billing shall mesn the rendering of a billing statement via mail or other means bty JEA for
recurring and non-recurring charges for services provided to 2 customer by CONTRA.CTOR.

Contractor Agreements gshall mean the Interconnection Agreement, the Sales (Zammission
Agreement and this Billing and Support Services Apreement,




Contractor Network shall mean any integral portion of a netwark outside of the JIFA network.

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

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

Customer Account Mansgement shall mean application to a customer’s account nf uppropriate
chorges for services received or rendered, posting of payments as received by “he customer,
issuance of credits as appropriate, proper calculation of monies owed by the sustomer, and
maintenance of other such historical transactional or service information pernining to the

customer

Customer Service shall mean the support provided to a customer to include handling billing and

service inguiries, trouble call reporting and resolution, payment collection and processing, and
any other activity thot will aid in the acquisition and retention of the customets of JEA or

CONTRACTOR.

Effective Date shail mean the date this Billing and Support Services Agreement s Jlly exacuted
by the Parties.

JEA Network shall mean JEA's fiber optic cabling and equipment between il designated
aetwork interface point and the output side of the TEA gateway 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 ell Billing, Collections, Custorier Account
Meanagement, Customer Service and Order Entry Scrvices provided by JEA to COMTRACTOR

under this Agreement.

Order Eatry shall mean the input into an order management system of the pertinen! information
necessary to provision the proper level of services desired by the customer, ta render customer
billing statements, and to escertain customer credit history,

Provisiontng shall involve the configuration of switches, routers, and other siuch network
cquipment ta deliver the proper types and levels of services requested by a customer.

Telecommunications Services shall mean telephony and data services.

Triple Play Services — shall mean a2 single integrated bundle of telephone, dafs ond coble
television services jointly offered by CONTRACTOR and JEA.,
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Nature of Relationship

The scope of service offered by JEA under this Agreement shall include nrder entry of
sales taken for CONTRACTOR. by either JEA or CONTRACTOR, inclusion of the
CONTRACTOR s portion of the charges on the JEA bill, collection of billd charges by
JEA, handling billing and service inquiries, and trouble call reporting and resolution for
CONTRACTOR. JEA and CONTRACTOR agree that data and telep:one services
provided by CONTRACTOR may be billed by JEA individually or jointly, ar as a single
discounted bundle of Triple Play Services contrining cable television, data 1nd 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 performance of its obligations wnder this
Agreement and retains full control over the employment, direction, comp:nsation, and
discharge of its employees assisting in the performance of such obligativns. Nothing
contained herein shall constitute the Parties as joint venturers, pariners, employees, ar
agents of one another, and neither Party shall have the right to bind or ablignte the other.
Except any for provisions herein expressly authorizing n party to sct for anciher, nothing
in this Agreement shall constitute @ Party a3 a legat representative or agent of the ather

party.

For any end uwser 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 ali
such billing and customer service functions directly to any business customr recelving
Commercial Services. ’

CONTRACTOR Requircments

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

a, confirmed pricing and feature sets for afl categories of its services;
b. help desk and trauble call reporting requirements and procedures;
c. billing interfuces and datn transfer formats canforming to the technical

requirements of JEA;
d. CONTRACTOR product and service training for JEA personnel; and
e. on-site resources and technies! training for “go live” and follow up traning.

-

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

JEA Requirements

JEA shall be responsible for providing the staff and resources required te perform all of
the JEA Billing Support Services contained in this Agreement.
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4.4

5.0
5.1

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 custorners,

For the Initial Term of this Agreement, JEA shall niot publicly endorse the sirvices of any
provider who offers services over the JEA Network. For purposes of th:a 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 Nutwork or to
exclusively approve the services of any provider. Nothing herein shall prevent the JEA
from doing joint advertisements with service providers utilizing the JEA Ne'work so long
a3 the JEA does not explicitly recommend the services of any of those providers in such

advertisements.

Term of Agreement

The initial term of this Agreement shall be three (3) years, beginning on the Bffective
Date {“Initial Tern™) and, unlesy either Party gives written notice of its infention not to
renew the Agreement at least two hundred seventy (270) days prior to the uxpiration of
the then current ferm, the Agreement shall automatically renew for success.ve seven )
vear renewal terms, The Agreement shall apply to the TEA Network Termitory:,

In the cvent that either Party provides proper notice of its intention not t: renew this
Agreement, within fifteen (15) duys of delivery of such notice, cither Party may make
written request for the commencement of negotiations for o new agrecment (“Subsequent
Agrecment™) to be effective beginning on the expiration date of this Agreement. Upon
such request, the Partics shail negotiate in “good faith” and make reasanable efforts to
coter into a Subsequent Agreement within ninety (90) days of commencing negotintions.

If, within ainety (90) days of commencing such negotistions, the Parties ar2 unable to
negotinte new terms, conditions, and prices for a Subsequent Agreement, thiy 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 a
number of billing cycles throughout the month, Customers may be offered the: option of
receiving & consolidated billing statement for TEA'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 telovision service and CONTRACTOR's
services. JEA shall provide all materials and labor necessary to print, process, and mail
all customer billing stutements, CONTRACTOR may add inserts to custorner bills, at
CONTRACTOR!'s sole cost and expense. JHEA shall approve any such billing insert

“~_




53

54

55

5.6

5.7
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developed by CONTRACTOR to ensure that the insert meets JEA s billing specifiestions
for production standards, content and space avail ability. :

CONTRACTOR will trangmit to JEA, according ta JEA's bill cycle schedu’es, and in the
format required by JBA, all pertinent billing information for the custonier's aceount
including o listing of the services billed as described by CONTRACTOR and itemized
charges for each service such as recurring and non-recurring charges, long distance CDR5
znd call rating dats, taxes, subscriber line charges, and regulatory charges.

JEA may apply a 20% discount on all CONTRACTOR residential service:. sold to JEA
active and retired employees and board members in g0 doing, recurring network access
fees due under the Interconnection Agreement and recurring fees due under this
Agreement shall be discounted by an offsetting amount,

JEA shall provide customer account menagement services to include catlry of new
account orders, billing and general information inguiry support, payment collection and
posting, and repair service order entry for thoge CONTRACTOR customirs receiving
JEA Billing Support Services.

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

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

service disconnect notices, and service disconnects. To mitigate any CONTRACTOR
related potential uncollectible accounts, JEA snd CONTRACTOR agree to coordinate
collection procedures to nddress the timing of Jate peyment and service disccnnect notifi-
cation, as well as service disconnect policy. For those customers electiag a single
bundled services bill, JRA will first disconnect electrie service, where spplicable, on all
such past due accounts as is current practice. For those customers being disconnected
who are utilizing a separate bill statement for cable television and telecomimunications
services, all billed services will be shut off gimultaneously, to the extent pereyitted by the
TRA.

All fees due under the Coniractor Agreements shall be paid in accordance with the
procedures sct forth in Attechment “1” which i attached hersto and made s part of this

Apgreement,

Both Parties acknowledge that CONTRACTOR is a regulated telecomnwmications
provider subject to state and federal billing laws and regulations, including but not
limited to the FCC’s “truth-in-billing" requirements, Accordingly, CONTRACTOR shall
pre-approve the format of any CONTRACTOR charges Bppearing on a JEA bill, or
produced by JEA on behalf of CONTRACTOR, prior to distibution to
CONTRACTOR'S customers. As may be requested by CONTRACTOR foam time-to-
time, JEA shall also make any changes to its billing format that may be requins to ensure
that CONTRACTOR stays in compliance with state and federal regulaiory billing
requirements.  Such changes to the JEA billing format shall be made at
CONTRACTOR's expense,
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Technieal Operations Conditions and Requirements

CONTRACTOR shall be capable of automatically acecpting JEA data “eeds into the
CONTRACTOR’s Operations Support System with appropriate time for interface
development by JEA and CONTRACTOR.

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

Support Services Charges

JEA shall charge CONTRACTOR Two Dollars and 25/100 {$2.25) per billed account for
all JEA Support Services. On each eaniversary of the Effective Date of this Agreement,
with thirty (30) days prior written notice to 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 Receipts

In sccordance with the procedures set forth in Attachment 1, JEA shall rerit, via wire
transfer to CONTRACTOR, receipts of collected revenue on & weekly hasis, net of
applicuble network access charges due under the Interconnection Agre:ment, sales
residual commissions due under the Seles Commission Apreement and billing and
support charges due under this Agreement determined on an individual customer basis,
TEA shall send via email a report to accompany the wire transfer of net receipts detailing
collections by account and the amounts deducted for any fees due under tht: Contractar
Agreements, Throughout the term of this Agreement and for a period of two (2} years
thereafter, JEA shall keep and maintain detsiled records of all billing activitizs, including
but not limited to bank statements, invoices and collection information related to
CONTRACTOR's customers. CONTRACTOR shali have the right to audit, at its
expense, JEA's billing and collectivns records with reasonable advance notice. In the
event such sudit reveals that SEA owes CONTRACTOR  addifioaal funds,
CONTRACTOR shall present to JEA renssomable documentation evidenciryg any such
additional funds. Upon receipt of such documentation nnd agreement of the audit
findings by JEA, JEA shall have thirty (36} days to pay such additional amow:,

Taxes and Fees

For purposes of this Section, the terms “taxes”, “fees", and “surcharges” shall includs but
are not limited to federal, state or local sales taxes, and regulatory fees or other laxes or
tax-like fees or charges of whatever nature and however designoted that & regularly
passed through and charged to the customer. Any such taxey, fees, and charges billed to
CONTRACTOR's customers by JEA shall be collected and Temitted to CONTRACTOR
in total at the time that JEA wire transfers the net service receipts according to Section
8.1 sbove,
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Indemnification

By Contractor ~ Except to the extent that any loss, cost, damage or lisbility is due to the
negligence of JEA, CONTRACTOR shall indemnify, defend and hold harmiess JEA and
its affiliates, employees, directors, officers and representatives (“Indemnified Parties™)
from and against all demands, claims, actions or causes of action, assessyients, losses,
damages, liabilities, costs and expenses, interest, pemalties and disbursements
{collectively, “Claims"), to the extent any such Claim is asserted by a third party against
JEA or any of its Indemnified Partics, directly or indirectly, by reason of or resulting
from eny Contractor failure to perform an obligation under this Agreement or any action
or inaction of CONTRACTOR or its employees or agents that is illegal or constitutes
negligence or intentional misconduct, or o5 a result of: (i) claims for damag: to property
and/or personal injuries (including death) arising out of the negligence or -willful act or
omission of CONTRACTOR; and (i) cleims arising for CONTRACTOR's failure to
camply with any state or federal billing laws or requirements.

By JEA —~ Except to the extent that any loss, cost, damage or Linbility is duc to the regligenes of
CONTRACTOR, and to the extent legally permissible and subject to the stakvzory linbility
limitations of the Governmental Tort Liability Act (TCA 29-20-201), JEA shall
indemnify, defend and hold hanmless CONTRACTOR, its employees, cirectors and
officers from and against al]l demands, claims, actions or causes of action, nssessments,
losses, damages, ligbilities, costs and expenses, interest, penalties and disbwements , to
the extent any suck Claim is asserted by & third party against Contractor directly or
indirectly, by reason of or resulting from any JEA failure to pertorm an obligation under
this Agreement or any action or inaction of JBA or jts 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 equipment or
softwere used by JEA hereunder; and (i) claims for damages to property ancl’or personal
injuries (including death) arising out of the negligence or willful act or omissiun of JEA

Procedures — A Party seeking indemnification for itself or an [ndemnified Party shall
notify the other Party promptly after becoming aware of the Claim, and shall provide or
couse the Indemnified Party to provide reasonable and Customary cooptzation {e.g.
providing copies of documents or testimony of witnesses) in the defense o the Claim.
The Party being asked to provide indemnification shalf not be bound ta honor any
settlement 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 13 JEA, its

Afftliates, and its and their employees, directors, officers, agents and representatives,
“Contractor” shall be defined under this Article 1T 83 Contractor, its Affiliates, their
employees, ditectors, officers, agents and representatives.
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Limitation of Lisbility — THE ENTIRE LIABILITY OF EITHER I'ARTY FOR
CLAIMS ARISING IN CONNECTION WITH THIS AGREEMEMNT, 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 TOTAL NET
PAYMENTS MADE BY CONTRACTOR TO JEA UNDER THIS AGRE!IMENT FOR
THE APPLICABLE SERVICE DURING THE SIX (6) MONTHS PRECEDING THE
MONTH IN WHICH THE DAMAGE OCCURRED.

No Consequential or Punitive Dameges — IN NO EVENT SHALL JEA OR
CONTRACTOR BE LIABLE TO THE OTHER OR TO ANY THIRD PARTIES FOR
ANY INDIRECT, INCIDENTAL, CONSEQUENTIAL, PUNITIVE, RELIANCE 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 L ABLE FOR
ANY DAMAGES ARISING OUT OF OR RELATING TO: INTEROPHERABILITY,
INTERACTION OR INTERCONMECTION PROBLEMS WITH APPLICATIONS,
EQUIPMENT, SERVICES OR NETWORKS PROVIDED BY THE PARTIES OR
THIRD PARTIES; OR UNAUTHORIZED ACCESS TO OR THEFT, ALTERATION,
LOSS OR DESTRUCTION OF THE PARTIES', ENID USERS' OR THIRI) PARTIES’
AFPLICATIONS, CONTENT, DATA, PROGRAMS, INFORMATION, E(UIPMENT,
NETWORK OR SYSTEMS.

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

Il 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 FORIISEEABLE.
THESE LIMITATIONS OF LIABILITY SHALL SURVIVE FAILURE OF ANY
EXCLUSIVE REMEDIES PROVIDED IN THIS AGREEMENT, AND (iiis ONLY TO
DISPUTES WHICH ARISE FROM THE PERFORMANCE OF THIS ACGRREEMENT
AND ANY ATTACHMENT THERETO.

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

any third party (incleding End-Users) with any remedy, claim, lighility, reirbursement; - -

cause of ection or other right or privilege.
Default and Remedies
Default. The following shall constitute a “Default” under this Apgreement:

a, 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 Hian fiftcen
{15) days afler written notice,
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14.0

14.1

b. Either Party fails to perform any obligation required wnder this Aprecment, and

such failure continues for thirty (30) deys after receipt of wrilten nutice, aad such
failure ia not cured within said thirty (30) days, then the Party in de:bult may have
eddilional thirty (30) day period(s) es required, such period(s) apprcved in writing
by the non-defanlting Party.

Remedies — Upon the oceurrence of a Default, the non defmﬂtiug Party may seek any and
all remedies available at law end/or equity, except to the extent any such remedy is
specificelly limited or prohibited by this Apreement.

Suspension of Service —In the event of Default by CONTRACTOR as described in
Section 12.1 shove, JEA, in its sole and absalute discretion, shall have the right, after the
thittieth (30" calendar day after JEA has given CONTRACTOR writien nofice of
Default, in addition to exercising any remedies aveilable for such Default, to suspend
order entry activity for new CONTRACTOR. customer additions,  In the event that a
default has not been cured within the allocated time frame as stated sbove, either Party
may tenminate thiy Agresment by written notification to the other Party.

Force Majeure

If the event performance of this Agreement, or any obligation hereunder, is vither directly
or indirectly prevented, restricted, or interfered with by reason of fire, flon, earthquake
ar like ncts of God, wars, revolution, civil commotian, explosion, terrorism, :cts of public
enemy, embargo, acts of the goverument in its sovereign capecity, lnhot difficulties,
including without Emitation, strikes, slowdovwns, picketing, or boycotts, unz:vailability of
equipment from vendor, changes requested by Contractor, the Purty affected, upon giving
prompt notice to the other Party, shall be excused from such performance on a day-to-day
besis to the extent of such prevention, restriction, or interference (mud the: other Party
shall likewise be excused from performance of its obligations on & day-to-diy basis until
the delay, restriction or interference hns ceased); provided, however, that “he Party s0
affected shall use diligent efforts ta avoid or remove such causes of non-performance and
both Parties shall proceed whenever such causes are removed or cease.

Medification of Agreement

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

In the event that any effective legislative, regulatory, judicial or other legal action
materially affects any materia] terms of thig Agreement, or the ability of CONTRACTOR
or JEA to perform any materin! terms of this Agreement, CONTRACTOR 3¢ JEA may,
on thirty (30) duys’ written notice, require that such terms be renegotiated, and the Parties
shall renegotiate in good faith such mutually acceptable new terms 23 may bie required.
In the ovent that such new terms are not renegotiated within ninety (90} davi after such

* notice, this Agreement shall terminate pursuast to the provisions of Section 4 3.
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Severability

If uny provision of this Agreement, or the application of such provision to ¢ither Party or
circumstance, shall be held invalid, the remainder of the Agreement, or the upplication 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 provision to give effect to such portions thereof as may be valid
without defeating the intent of such provision.

Whaivers

A fuilure 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 & waiver of such provisions or options, and each Party,
notwithstanding  such failure, shall have the right thereafler to insist upon the
performance of any and all of the provisions of this Agreement.

Governing Law

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

Assignments

Any assignment by either Parly to any nop-affilinted entity of any right, cbligation or
duty, or of any other interest hereunder, in whole or in part, without the pHor written
consent of the other Party shall be void. Consent to assigoment shall not be unrensonably
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 the assigning Party shall
notify the other Party in writing of such assignment thirty {30) days prior to the effective
date thereof and, provided further, if the nssignee is on assignee 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 imylement any
changes required due to such assipnment, Al obligations and duties of any Party under
this Agreement shall be binding on all successary in interest pnd assipns of uch Party,
Notwithstanding anything to the contracy herein, neither Party shall ussign this
Agreement to en Affiliate without first obtaining the consent of the other Perty if such
Affiliate does not have the financial and technological resources, including gualified
personnel, to meet all the nssigning Party's obligations and duties under this #greement.

Notices
Every notice, consent, approval, or other communications required or conteriplated by

this Agreement shall be in writing and shall be delivered by hand, by ovemnighi courier or
by US mail postage prepaid, address to:

[0
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Jackson Energy Authority

Mr, Kim K. Kergsey

Senior Vice.President - Telecommunications
Jackson Energy Authority

119 East College Street

Jeckson, TN 38301

with a copy to:

Ms, Teresa Cobb, General Counsel
Jackson Energy Authority

119 E. College Strect

Jackson, TN 38301

Cinergy Communications Company

Mr. Michael Farmer

Cinergy Communicaiions Company
5856 West 74th St.

Indisnapolis, Indiana 46278

with & copy to;

Legal Department c/e Mr. fohn Camghell
Cinergy Communications Company
8829 Band Street

Overland Park KS 66214

Mr. John Cinelli
Cinergy Communications Company

1419 W. Lloyd Expresswuy

Evanasville, IN 47710

or at such other address a3 the intended recipient previously shall have desiginted
by written notice to the other Party.

.Unless otherwise provided in this Agreement, notice by mail shall be efiective and

Receipt shall be accomplished on the date it is officially recorded as detiverzi by retum
receipt or equivalent.

Rule of Construction

No rule of construction requiring interpretation agoinst the drafting Party hwreof shall
apply in the interpretation of this Apreement.

il
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Hendings of No Force or Effect

The headings of Articles and Sections of this Agreement are for convenienc: of reference
only, and shall in no way deftne, modify or restrict the mesning or interpnstation of the
terms or provisions of this Agreement.

Muitiple Counterpsarts

This Agreement may be executed in multiple counterparts, cs:ch of which shall he
deemed an original, but all of which shall together constitute but one nad the same

document.

Necessary Approvals

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

Each Party shall file and maintsin any necessary tariffs with appropriate authnrities. Both
Parties agree to comply with all state and federal statutes and regslotions and
administrative orders appliceble to it, including but not Iimited to thoss addressing
minimum performeance standards, slamming and cramming, confidentiality, free choice
with respect to customer premises equipment, toll dialing parity plans, telephene
numbering plans, end vser customer deposits, and the like.

Bath Parties warrant that the person executing this Agreement on its behalf below is
lawiully authorized to do so. The Board of the Jackson Energy Authority bas given the
representative executing this Agresment authority to do so by virtue of action taken at its
meeting on the 23rd day of September, 2004 and as reflected in the minvtes of said
meeting,

Good Faith Performance
Each Party shall act in good faith in its performence under this Agreement ad, in each -

cuse in which & Party’s consent or agreement is required or requested herevnder, such
Party shall not unreasonably withhold or delay such consent or agreement.

Resolution of Disputes
Any claim or controversy related to or arising out of this Agreement, whethe: in contract
or in tort (“Dispute™}, will be resolved on a confidential basis, according to the following

process, which cither party may start by delivering to the other party n wrilten notice
describing the Digpute and the amount invelved (“Demand™):

12




252  Afier receipt of a Demand, authorized representatives of the parties will meet at a
mutually agreed upon time and place to try to resolve the Dispute by negetiation. If the
Dispute remains uaresolved after thirty (30) days nfter the receipt of the Chemand, either
Parly may start binding arbitration in Evansville, Indiane if the claim is tiought by the
JEA or Jackson, Tennessee if the claim is brought by Contracter. The arbitration will be
before a three (3) arbitrator panel. Each Party will sclect one arbitrator to represent its
interest, at its sole expense. The final arbitrator, who shall be impartial, will be selected
by the two partial arbitratars, In the event the two {2) partial arbitrators shall fail to gefect
an impartial arbitrator, either party may apply to & court of law in the juriscliction where
the nrbitration i5 being conducted to have a judge select an impartial arbitrator.
Discovery shall be controlled by the impartial arbitrator ond shall be pennitied to the
extent set forth in this Section 25.2. Bach Party shall be entitled to any combination of
thirty-five (35) discovery requests, without subparts, consisting of eny of (he following:
interrogatories, demands to produce documents or requests for admission. VJpon receipt
of any such discovery requests, each Party shall respond within a reasonsble: time period
as determined by the impartisl arbitrator. At a time and place mutually agreed upon
between the Parties, or, if the Parties cannot agree on a time and place, i a time and
plece determined by the impartiol arbitrator, each Party shall also be entitled to teke tha
aral deposition of one individual of the other Party, Additional discovery may be
permitted upan mutual agreement of the Parties. The three (3) arbitratars, by mejority
rule, shall adopt any other procedures they deem efficient and appropriate for making the
delerminations submitted to them for edjudication. No statements by or coramunications
between the Parties during negotiations or mediation, or hoth, will be admissible for any
purpose in arbitration. Bach Party shall bear its internal expenses, the costs of its partial
arbitrator and its atterney’s fees and expenses, and jointly share the cost of the impartial
arbitrator. The decision(s) of o majority of the arbitrators shall be final and-binding on the
Parties.

253 The foregoing notwithstanding, this Section shall not prevent either Party {rom seeking
any temporary equitable relief, including a temporary restraining order, P

26.0 Entire Agreement

26.1 “This Agreement” means the Billing and Support Services Agreement and Atachment 1, ..
as such oy be amended from time to fime &3 provided herein and those (i’ any) which
are incorporated herein by reference, all of which, when taken together, are intended to
constitute one indivisible agreement. This Agreement sets forth the entire ulerstanding .. |
between the Partiey regarding the subject matter hereof. Neither Party shall 3 bound by
any detinition, condition, provision, representation, warranty, covenant or promise other
than as expregsly stated in this Agreement or as universally accepted in the
telecommunications industry or is contemporaneously or subsequently set Forth in writing
end exccuted by a duly authorized officer or representative of the Party (0 be bound
thereby.
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IN WITNESS WHERECF, the Parties have executed this Agrecment the day and year written
below.

JACKSON ENERGY AUTHORITY CINERGY COMMUNICATIONS COMPANY

eYS

Signa igdature

Joha W Williams AN ATIA
Name Name

le)rebfolf.m‘*— #5 PO’S;'AW\—,L
Title . Title

2} ag oy 01 )63y s
Date ' ! Date [ rr

Approved as to form
Legal

By ’anc. Dats_I2/50HY
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Attachment 1.
Payment Procedurcs

The following procedures shall govern the payment of el fees due to JEA under the Contractor
Apreements,

A, Collected Revenue. Unless otherwise indicated, all fees due to JEA. under any of
the Contractor Apgreements shalf be paid out of callected revenue, Notwithstanding the fiz-egoing, JEA
shall separately invoice CONTRACTOR for all sccess fees due vnder the Interconnestiv Agreement
and &l commissions due under the Sales Commission Agreement for customers direnly billed by
CONTRACTOR. Such fees for directly billed customers shal! be invoiced starting on the date service is
initiated and shall be billed in advance thereafler. All invoices shall be due and payable within thirty

(30} days of the invoice date,

B. JEA Discount. Because the Parties have agreed to deduct the recurring fees due
under the Contractor Agreements from collected rovenue, JEA shali be entitled fo a discouat fee 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 applicd to the CONTRACTOR's sham: of monthly
collected revenue shail 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 fom a custosmer that is less than the billed charges
for the services provided to that customer regardiess of when such revenue is collected by JI3A:

Step 1 Percentage of Collected Revenue — The percentage of collested revenue
shell first be determined by taking the tota] billed charges fom the customer's monthly bill and dividing
those charges by the total revenue collected.

Step 2 Taxes and Regulatory Fees — All taxes and regulatory fees ulall then be
totaled amongst all services on the bill and subtracted from the collected tevenue. (All ether charges
excluded from billed revenue under the Interconnection Agreement including the SLC, long distance
revenue and encillary service revenue, if applicable to a customer, shall be deducted hased on the
percentage of collected revenue determined in Step 1,

Step 3 Allocation of Collected Revenue Amongst Services — The collected
tevenue shall then be allocated amongst the various services appearing on the bill by the percentage each
service bears in relation to the totel billed: charges for all services nppearing on the bill,

Step 4 Assessment of Interconnection Fees and Commissions ~ Within that
portion of the collected revenve allocated to 1 CONTRACTOR service, the applicsble fee for
interconnection access and JEA's sales commission shall then be deducted from the gollecied revenue
based on the percentage of collected revenue as determined in Step I. For instance if the pizcentnge of
collected revenue is 50%, then 50% of the access fee nommally due, and 50% of the sales commission
normally due, would be deducted from the collected revenue,
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Step 5 Assessment of Fees for JEA Billing Suppart Services — Upon completion
of Step 4 for each CONTRACTOR service appeariug on the bill, all revenue due to CONTRACTOR for
each CONTRACTOR service on the bill i then added together. From this collective amosnt, the fee for
JEA Billing Support Services is then deducted. If there is & shortfull between CONTRASTOR s share
of collected revenue and the fee for the JEA Billing Support Services, JEA shall invaice
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 nf Step 6, the
remaining balance of collected revenue along with CONTRACTOR's portion of taxes fees and
surcharges, long distance charges and SLC revenue is then remitted to CONTRACTOR.

The following is an example of this methodology heing applied to a customer bill.

Customer Ges Cabla Phona inlomat Total

JohnDoe & 85,72 $ 4770 $ 4005 § 2080 $173.47 Past Due Amounis
5
§

09 5 oM $ 060 § 030 0§ 281 Finance Charges
6200 § 4500 $ 3500 § 2000 $ 162,00 Cumont Chamas

- $ 20.00 S _20.00 Long Distance chargas
5 128.71 5 8142 § 05485 § 4030 $358.08 Sub otal
s 372 % 270 3_65405 § _11.47 Taxes and Regufatary Fugs
3 132.43 5 Bﬂi_ﬂ. $ 100.70 3 40.20 $ 16055 Tul._nl Due
6% 28% 2% 1% 100% Parcentage of overall chivges
Amounl collacted from Customar; $200
Stap 1 Parcontage of Collecied Rovonus Total Dus:  § 360.54
Amount
Callacted § 2oo.00
Yo
Caollactad
Ravonue 54%
Stap 2 Taxes and Ragulalory Fass ¥20000 Amount Collacied

§ 1147  Taxes and Regulalory Fass
£160.5)  Amount Io ba allocated
Assagsment af Long Distance Chargas

#{Long Distanca Ravoniue 320 $188.53 Amount to be allocated -
55 Collactad Ravanus : S4% §_10.82 #tong Distarice Allocatlon
¥ 10.82) $177.71  Amount lo bo sffocatad

Stap 3 Alloeation of Collacied Revenua

Sorvica Gas Cable Telophone intermol Yolal
% of Chargas 36% 20% 2% 11% 100%
Allocation $63.B8 $46.20 $47.08 $18.55 7.
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Stap 4 Asgassment of Accass Feas and Commissions

Talephona intarmst

Allgcated Revanua 5 47.08 $ 18.55
Acoass Fea 40% 50%
Commisslon 3% 3%
Tatal Fea 5 2083 $ 1638
Remalning Balance $ 23735 $ 819

Stop § Assnzsmant of JEA Billing Sarvice Support Charges

# {Talophons Ravenua 3 2735 $ 30,54 #Tofal Rovonua
{aternat Rovanpe $ o890 3 225 BlingFen
Tolel Revenug 5 38.54) $ 3428 Remaining Balanca
Step 8 A nent of JEA DM 114 $ 3428 Ramalning Botanca

* 0.9875  Dispount Rale
$§ 3420 Remalning Belanca

Stop 7 Revenus Remittad ta Contractor
$ 3320  Romalning Balgnse
§ 10.82  Long Distance Assessmani
8 6058 Toxes and Regulniory Fees
$ 50.07 Total to be Romitled
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ATTACHMENT J




JACKSON ENERGY AUTHORITY
SALES COMMISSION AGREMEENT

THIS AGREEMENT is made and entered into this 22nd day of December, 2004, by and
between Juckson Energy Authority (hereinafier referred to as “JEA”), a public utility authority created
by 2001 Tennessee Private Acts, Chapter 55, and Cinergy Communications Company, a privately held
company organized under the laws of Kentucky (hereinafier referred to as “CONT RACTOR™). The
Agreement may refer 1o either JEA or CONTRACTOR orbothasa “Party” or “Parties’ "

) WITNESSETH

WHEREAS, JEA and CONTRACTOR have entered into the JEA Interconnecion Agreement
(Version 2.0} dated December 22, 2004 (“Interconnection Agreement) under which JEA shall provide
transport for CONTRACTORs dat and telephony traffic across JEA’s telecommunicat.ons network in
and around the City of Jackson and the County of Madison Tennesses, and

WHEREAS, JEA offers cable television service and CONTRACTOR provides teiepbone and
dpta services to residential and business consumers in Jackson, Tennessee over JEA's
telecommunications networle , and

WHEREAS, CONTRACTOR and JEA desire to enter into an agreement when:by each Party
will have the ubility to market and sell the services of the other Party;

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

DEFINITIONS

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

Contractor Network shall meun any integral portion of nnetwork outside of the IIIA network.
Effective Date shall mean the date this Agreement is fully executed by the Parties.

JEA Netwerk shall mean JEA's fiber optic cabling and equipment between tie 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 area of the JEA Network withia the City of
Tackson and Madison County, Tennessee.

Sales shall mean the solicitation of new customer accounts by various means and may include
the completion of necessary forms or applications to docoment the customer’s autiorization for




the provision and billing of services, and the acceptence by the customer .f the terms and
conditions of their business relationship with JEA and/or CONTRACTOR.

1.0

1.l

12
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2.1

3.2

33

Nature of Relationship

The Parties to this Agreement are entering into & business relntionship whereby each
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 bereto and
incorporated by reference, to business and residential customers located within the JRA

Network Territory,

Each party is an independent contractor, and has and hereby retains the wight to exercise
full control of and supervision aver its own performance of its obligations under this
Agreement and retains full control over the employment, direction, conpensation, and
discharge of its empioyees sssisting in the performance of such oblijations. Nothing
contained herein shall constitute the Parties as joint venturers, partners, employees, or
agents of one another, and neither Party shall have the right to bind or oliligate the other.
Except for any provisions herein expressly authorizing a party to act for nother, nothing
in this Agreement shall constitute a Party as a legal representative or agent of the other

party.
Coatractor Requirements

Within 8 maximum of sixty (60} days from the Effective Dete of this Agreement,
CONTRACTOR shall provide JEA with the following:

a, confirmed pricing and feature sets for ail categories of its services
b. CONTRACTOR product and service training for JEA personnel

In providing any sales services specified herein, CONTRACTOR shall provide a level of
service quality that is equivalent of that provided 1o its own customer base.

JEA Requirements

In providing the sales services as specified herein, JEA shall provide a Isvel of service
quality that is equivalent to that provided to its utifity customers,

For the tenn of this Agreement, JEA agrees to waive all Port Charges otherwise dus
under the Interconnection Agrecment,

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

2 Confirmed pricing and feature setg for all categories of JEA cable service
b, JEA product and service training for CONTRACTOR personnel,
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5.6

Term of Agreement

The term of this Agreement shall commence on the Effective Date and shal! remain in
effect so long as CONTRACTOR utilizes the JEA Network to provide s:rvices to its end
users. The Agreement shall apply to the JEA Network Teritory.

Sales of Services

JEA hereby authorizes CONTRACTOR to market and sel] those JEA services described
in Exhibit “A" in accordance with the terms and conditions of this Agresment. JEA may
require CONTRACTOR snles and customer services personnel to follow a sales contract
script provide by JEA to close sales. CONTRACTOR will be responsiti e for following
any procedures established by JEA to order its services. Nothing in this A\ greement shall
constitute an obligation on the part of CONTRACTOR to perform salis activities for

JEA.

CONTRACTOR authorizes JEA to market and sell those CONTRAITOR services
described in Exhibit “A™ in accordance with the terms and conditions of this Agreement,
CONTRACTOR. may require JEA sules and customer service persanrel to follow a
CONTRACTOR provided sales contact script to close sales or to direct potential sules to
qualified CONTRACTOR sales agents, and enter the order into JEA's order entry system
for order processing as required. Nothing in this Agreement shall constitute 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 ciasses of JEA'S
residentinl and business customier base consistent with its tariff and any applicable state
or federal law sod in a non-discriminatory manner. JEA shall offer cable television
services in compliance with any applicable sinte or federnl law a3d in s non-

discriminatory menner,

CONTRACTOR. shall offer free installation of services to all residertial cusiomers
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 mey be extended
beyond this date with the mutusl consent of both Parties.

CONTRACTOR. and JEA shall be required to screen nll new gccount irders sold by
either party wtilizing the scoring methodology and credit score table of the Party
supplying the service to determine if a security deposit or pre-payment miy be required.
Each Party shall independently determine its credit scoring methodology and the amouoat
of the security deposit or pre-payment subject to any applicable state or fideral law, In
the cvent a customer meets the appropriate credit requirements of the Party supplying the
service, such customer may be accepted by the Party selling the service. IHowever, new
accounts requiring a security deposit or pre-payment will not be instailed by JEA until the
deposit or pre-payment has been made by the potential customer.

CONTRACTOR agrees not to impose term commitments for residential customers.




6.0
6.1

6.3

7.0

7.k

72

7.3

8.0

8.1

JEA Sales Comnmissions

CONTRACTOR will only be gssessed a sales commission fee on thoa: 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 coasidered
qualified if it includes the name and telephone number of the business account sales
prospect, service address, services desired, and the expected date for salen contact follow-
up by a CONTRACTOR sales representative. Any sales made by (ZONTRACTOR
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 commissions will be paid in accordance with the schedule in Attachment 1, Szles
will become commissionabie upon installation of the service,

Sales commissions will be billed monthly by JEA for the prior month's ectivity and shall
be due within thirty (30) days following the invoice date, Residual sa'ss commissions
shall be billed monthly for the prior month’s billing or collection actvity Late payments
of billed charges will result in 2 monthly penalty of 1.5%.

CONTRACTOR Sales Commissions

JEA will only be nssessed a sales commission fee on those sales completed by
CONTRACTOR, for which they procure a direct sale from a customer, or where a
qualified referral results in a subscquent sale. In the case of a direct sal 2, the customer
must meet JEA’s stated credit requirements snd any technical specifications for
provisioning service set forth by JBA. A referral shall be considerec qualified if it
includes the name and telephone number of the business or residential sales prospect,
service address, services desired, and the expected date for sales contact follow-up by o
JEA sales representative. Any soles made by JEA directly or through en wthorized JEA
seles agent will not be commissionable. - ’

Sales commissions will be paid in accordance with the schedule in Attaclument 1. Sales
will become commissionshle upon installation of the service.

Sales commissions will be billed monthly by CONTRACTOR for the prior month's
installation activity and shall be due within thirty (30) days following the invoice date.
Late payments of billed charges will result in a monthly penalty of 1.5%.

Joint Marketing

From time to time the Parties may agree to individually or jointly market their services as
in cambination with other services or individually. For such purposes each;Party shall
have the limited right ta use the name, logo or brand of the other Party. All marketing
and ndvertising materials or content, regardless 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
oruse. Such approval shall not be unreasonably withheld, conditioned or delayed.

Taxes and Fees

For purposes of this Section, the terms “taxes”, “fees”, and *‘surcharges” sihall include but
arg not limited to federal, state or Iocal 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 Parties, each Party shall be responsible for the billing,
collection, and payment of all such taxes, fees, and charges, as applicable.

Indemnification

By Contractor - Bacept to the extent that any loss, cost, demage or liability is due to the
negligence of JEA, CONTRACTOR shall indemnify, defend and hold hanmnless JEA and its
affiliates, employees, directors, officers and representatives  (“Indemnified Prrties”) from and
against all demands, claimy, actions or causes of action, assessments, Josses, darnages, liabilities,
cosls and expenscs, interest, penalties and dishursements (collectively, “Claim™), to the axtent
any such Cleim is asserted by a third party against JEA or any of its Indemnifiec Parties, directly
or indirectly, by reason of or resulting from nny Contrector failure to perform un obligation under
this Agreement or any action or inaction of CONTRACTOR or its employees or agents that is
illcgal or constitutes negligence or intentional misconduct, or as a result of (i) clalms for
infringernent of uny valid U.S. patent or copyright relating to the equipmant or software
used by CONTRACTOR providing the CONTRACTOR. services; and (ii) claims for
damages to property and/or personal injuries (including death) arising out of the
negligence or willfal act or omission of CONTRACTOR (iii) cleims for libel, slander,
infringement of copyright or unauthorized use of trademark, logo, tende neme or service
mark erising out of the sale of any JEA service by CONTRACTOR; {iv) claims for

.dzmages resulting from any; (a) false or misleading advertising materials regarding JEA

services issued by CONTRACTCR and ot pre-approved by JEA; (b) false or misleading
representations made by n CONTRACTOR employess or agent regarding JEA's services;
or (c) any representntions or wartanties regarding the services not previousiy approved by
JEA; andfor (v) claims, demand or actions or causes of action, assessments, logses,
damages, liabilities, costs and expenses, interest and penalties incurred by YEA es 2 result
of CONTRACTOR's fuilure to comply with any state or federal laws or requirements.

By JEA — Except to the extent that any loss, cost, dmage or liability is due to tte negligence of
CONTRACTOR, sod to the extent legally permissible and subject to the statutory linbility
limitations of the Govemmental Tort Lisbility Act (TCA 29-20-201), JEA shall
indemnify, defend and hold harmless CONTRACTOR, its employees, directors and
officers from and against ell demands, claims, actions or causes of action, gsgesgments,
losses, dainages, lisbilities, costs and expenses, interest, penaliies and disbursements s to
the extent any such Claim is asserted by o third party against Contracter directly or
indirectly, by reason of or resulting from any JEA failurc to perform an obligation under
this Agreement or eny aclion or inzction 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 hereunder; and {ji) claims for damages to propert; and/or personal
injuries {including death) arising out of the neplipence or willful act or nmission of JEA
(iii} claims for libel, slander, infringement of copyright or unauthorzed use of rademark,
logo, trade name or service mark arising out of the sale of any CONTRACTOR service
by JEA; or (iv) claims for domagey resulting from any: (a) false or mislending advertising
materials regarding CONTRACTOR services issued by JEA and not are-approved by
CONTRACTOR; (b} false or misleading representations made by a JHA employee or
sgent regarding CONTRACTOR’s services; or (c) any representations or wamanties
regarding the services not previously approved by CONTRACTOR and/or (v) claims,
demand or actions or canges of action, assessments, losses, damages, liakilities, costs and
expenses, interest and pensltics incurred by CONTRACTOR as & result of JEA’s failure
to comply with any ginte or federal laws or requirements,

Procedures — A Party seeking indemnification for itself or an IndemniBed Party shall
notify the other Party promptly afler becoming aware of the Claim, and shall provide or
canse the Indemnified Party to provide reasonzble and customary cooperation {e.g.
providing copies of documents or testimony of witnesses) in the defense of the Claim.
The Party being asked to provide indemnificstion shall not be bound to hemor any
settlement 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 JEp, ity Affiliates,
and its and their employees, directors, officers, agents and representative:, “Contractor”
shell be defined under this Article 11 ns Contactor, its Affilistes, their employees,
directors, officers, agents and representatives,

Limitation of Lisbility — 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 PER CLAIM (OR
IN THE AGGREGATE DURING ANY THREE MONTH PERIOD) THE TOTAL NET
FAYMENTS MADE BY CONTRACTOR TO JEA UNDER THIS AGREEMENT FOR
THE APPLICABLE SERVICE DURING THE SIX (6) MONTHS PRECEDING THE
MONTH [N WHICH THE DAMAGE OCCURRED,

No Consequential or Punitive Domages — IN NO EVENT SHALL JEA OR
CONTRACTOR BE LIABLE TO THE OTHER OR TO ANY THIRD PARTIES FOR
ANY INDIRECT, INCIDENTAL, CONSEQUENTIAL, PUNITIVE, RELIANCE OR
SPECIAL DAMAGES, INCLUDING WITHOUT LIMITATION, DAMAGES FOR
LOST PROFITS, ADVANTAGE, SAVINGS OR REVENUES OF AMY KIND OR
INCREASED CQST OF OPERATIONS, WHETHER OR NOT JEA OR
CONTRACTOR HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH

DAMAGES,
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Form of Cleim — THE LIMITATIONS OF LIABILITY SET FCRTH IN THIS
ARTICLE 11 AND IN ANY ATTACHMENT SHALL APPLY: (i) REIJARDLESS 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 (iii} ONLY TO DISPUTES WHICH ARISE FROM THE PERF))RMANCE OF
THIS SALES AND SUPPORT SERVICES AGREEMENT AND ANY ATTACHMENT
THERETOQ.

Na Third Party Beneficiaries — This Agreement does not expressly or imiplicitly provide
any third party (including End-Users) with any remedy, claim, lability, reimbursement,
cause of action or other right ar privilege.

Default and Remedies
Default. The following shall constitute a “Default” under this Agreement;

a 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 Gfteen

(15) days after written notice.

b. Either Party fails to perform any obligetion required under this #preement, and
such faflure continues for thirty (30) days after receipt of written nutice, and such
frilure is not cured within seid thirty (30) days, then the Party in default may
have additional thirty (30) day period(s) as required, such periodrs) approved in
writing by the non defaulting Party.

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

Condition Precedent

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

Force Majeure

I the event performance of this Agreement, or any obligation hereunder, is either directly
or indirectly prevented, restricted, or interfered with by reason of fire, floud, earthquake
or like acts of God, wars, revolution, civil commotion, explosion, terrorism, acts of public
encmy, embergo, acts of the government in its sovereign capacity, labur difficulties,
including without limitation, strikes, slowdowns, picketing, or boycotts, unavailability of
equipment from vendor, changes requested by Contractor, the Party affecteil, upon giving
prompt notice to the other Party, shall be excused from such performance o1 a dey-to-day
basis to the extent of such prevention, restriction, or interference {and tte other Party
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shall likewise be excused from performance of its obligations on a day-to-day basis until
the delay, restriction or interference has ceased); provided, however, that the Party so
affected shell usc diligent efforts to avoid or remove such causes of non-performance tnd
both Parties shall proceed whenever such causes are removed or cease.

Modification of Agreement -

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

duly signed by the Parties.

In the event that any effective legislative, regulatory, 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,
an thirty (30} days’ written notice, require that such terrns be renegotiated, and the Parties
shall renegotiate in good faith such mutually acceptable new terms as may be required.
In the event that such new terms are not renegotiated within ninety (90) ays after such
notice, this Agreement shall terminate.

Severability

If any provision of this Agreement, or the application of such provision to.either Perty or
circumstance, shell 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 aftempt to
reformulate such invalid provision to give effect to such portions thereof as may be valid
without defeating the intent of yuch provision.

Waivers

A failure or delay of either Party to enforce any of the provisions hereof, 5 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, and each Party,
notwithstanding such failure, shall bave the right thereafler to in:ist upon the
performince of any and all of the provisions of this Agreement.

Governing Law

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

Asslgnmenty

Any assignment by either Party to any non-nffiliated entity of any right, obligation or
duty, or of any other inierest hereunder, in whole or in part, without the prior written




20.0

20.1

consent of the other Party shall be void. Consent to assignment shall not be unressonably
withheld. A Party may sssign 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 (20) days prio:: to the Effective
Date thereof and, provided further, if the assignee is an assignee of Contractor, the
assignee must provide evidence of TRA CLEC certification, The Parties shall amend this
Agreement to reflect such assignments and shall werk cooperatively to implement any
changes required due $o such assignment. All obligations and duties of any Party under
this Agreement ghall be binding on all successors in interest and assigny of such Party.
Notwithstanding anything to the contrary herein, neither Party shall assign this
Agreement to an Affiliate to avoid any of its obligntions under this Apreement or
otherwise avoid lisbility to the other Party,

Notices

Every notice, consent, approval, or other communications required or contemplated by
this Agreement shall be in writing ond 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 - ‘T'elecommunications
Jackson Energy Autherity

119 East College Street

Jacksan, TN 38301

with a copy to:

Ms. Teresa Cobb, General Counsel
Jackson BEnergy Authority

119 E. College Street

Jackson, TN 38301

Cirergy- Communieations Company

Mr. Michael Farmer

Cinergy Communications Company
5856 West 74th St.

Indiznapolis, Indiana 46278

with a copy to:

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

Overland Park KS 66214
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Mr. John Cinelli

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

or at such other address as the intended recipient previously shall have d:signated
by written notice to the other Party.

Unless otherwise provided in this Agreement, notice by mail shall te 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 ngainst the drafting Perty 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 interpretation of the
terins or provisions of this Agreement.

Multiple Counterparts

This Agreement may be executed in multiple counterparts, ench of which shall be
deemed an original, but all of which shall together constitute but onc and the same
document,

Necessary Approvals

Each Party shell be responsible for obtaining and keeping in effect al] approvals from,
and rights granted by, governmenta! autherities, building and property owners, other
carriers, and any other persons that may be required in connection with tt ¢ performance
of its obligations under this Agreement. Each Party shail reasonsbly cooerate with the
other Porty in obtaining and maintaining any required approvals and riyhts for which
such Parly is responsible.

Each Party shall file and maintain any necessary tariffs with appropriate autherities. Bath
Parties agree to comply with oll state and federal statutes and regulations and
edministrative orders applicable to it, including but not limited to these addressing
minimum performance stnadards, sltmming and eremming, confidentiali‘y, free choice
with respect to customer premises cquipment, toll dialing parity pluns, telephone
numbering plans, end vser customer deposits, and the like.

10
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Both Parties warrant that the person executing this Agreement on its behalf helow is
lawfully authorized to do so. The Board of the Jackson Energy Authority has given the
representative executing this Agreement autherity to do so by virtue of &ction taken at its
meeting on the 23rd day of September, 2004 and as reflected in the minutes of said

meeting.
Good Faith Performaunce

Each Party shall act in pood faith in its performance under this Agreem-2nt and, in ench
case in which s Party’s consent or agrecment is required or requested hereunder, such
Party shall not unreasonnbly withhold or delay such consent or agreemen..

Resolution of Bisputes

Any claim or controversy related to or arising out of this Agreement, whither ir contract
or in tort {“Dispute™), will be resolved on & confidential basis, nceording ro the following
process, which either party may start by delivering to the other party 1 written notice
describing the Dispute and the amount involved (“Demand™):

After receipt of & Demand, suthorized representatives of the parties will mest at o
mutually sgreed upon time and place to try to resolve the Dispute by nejotiation. If the
Dispute remains unresolved after thirty (30) days after the receipt of the Demand, either
Party may start binding arbitration in Bvansville, Indiana if the claim is brought by the
JEA or Jackson, Tennessee if the claim is brought by Contractor. The arbitration will be
before a three (3) arbitratar panel. Esch Party will select one arbitrator to represent its
interest, at its sole expense. The final arbitrator, who shall be impartinl, will be selected
by the two partial arbitrators. In the event the two (2) partial arbitrators shall fiil to select
an impartial arbitrator, either party may apply to 2 court of law in the jutisdiction where
the arbittation is being conducted to have a judge select an impotial arhitrator,
Discovery shall be controlled by the impartial arbitrator and shall be pzemitied to the
extent set forth in this Section 26.2. Each Party sholl be entitled to any :ombinstion of
thirty-five (35) discavery requests, without subparts, consisting of any of’ the following;
interrogatories, demands to produce docwnents or requests for admission Upon receipt
of any such discovery requests, each Party shall respond within a ressonasle time period
e determined by the impartinl arbitrator. At o time and place mutually agreed upon
between the Parties, or, if the Parties cannot agree on a time and place, at 8 ime and
place determined by the impartial arbitrator, each Party shall also be entiled to take the
oral deposition of one individual of the other Party. Additional discovery may be
permitted vpon mutual agreement of the Parties, The three (3) arbitrators, by mujority
rule, shall adopt any other pracedures they deem efficient and approgriate for making the
determinations subrnitted {o them for adjudication. No statements by or communications
between the Partics during negotiations or mediation, or both, will be admissible for any
purpose in arbitration. Each Party shall bear its internal expenses, the costs of its partial
arbitrator and its attomey’s fees and expenses, and jointly share the cost of the impartial
trbifrator. The decision(s) of a majority of the arbitrators shall be final and binding on the
Parties.
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any temporary equitsble relief, including a temporary restraining order.
Entire Agreement

“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 nre incorporated
herein by reference, all of which, when taken together, are intended tu constitute one
indivisible agreement. This Agreement sets forth the entire understanding; and supersedes
prior agreements and understunding between the Parties relating in any way to the subject
matter of this Agreement. Neither Perty shall be bound by any definition, condition,
provision, representation, warranty, covenant or promise other than sy cxpressly stated in
this Agreement or as universsily sccepted in the telecommunications industry or is
contermporaneously or subsequently set forth in writing and execued by a duly
authorized officer or representative of the Party to be bound thereby.

IN WITNESS WHEREOQF, the Parties have excouted this Agreement the day snd year written

below.

JACKSON ENERGY AUTHORITY CINERGY COMMUNICATIONS ¢ OMPANY

Wl e b e

Signaturs Sijgnture

Toha W W1 ams shn P Cm//{’

Nanmie Name
(“?r‘ef,{cl{»:{’ £13 Dﬂc-‘“—ﬂ‘&”"]l'
Title Title !
12| 28 |04 2 sifoshs
Date ' I Date ’@D‘" 7 4
Approved as to form
Legal
By—"-"—"— um-—-—-.
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EXHIBIT “A"

COMMISSIONABLE SERVICES
Pursuent to the terms 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 from
time fo time, s agreed to in writing by both Parties, to include additional services,
JEA SERVICES:
Cable Television
CONTRACTOR SERVICES:
High Speed Data
Circuit-switched Telephone service
Voice over IP Telephone Service
Gaming services

Security services

13




Attachment 1

Sales Commissions

JEA shall charge CONTRACTOR. the commission amounts below in accerdance with the
terms and conditions in Section 6.0 and Section 7.0 of this Agreement:

I. One 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 ene-time commission

of $20.00.

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

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

D. For any other services sold by JEA personnel, CONTRACTOR shall ny a 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 paya
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 ns a percentage of collected revenue
for the services sold by JEA under such sccount. Such residual paoyments shall continue
throughout the life of the aceount. The monthly residusl commission percentages shall be gs
follows for the various categories of services:

Residentiz] Telephone, Data

or any other residential service 5.0 % of monthly colle:ted revenus
Small/Medium Business Telephone or Data
or any other small/medium business service 3.0 % of monthiy colle:ted revenue
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 certificd statement of all account: billed by the
CONTRACTOR within ten (10} days of invoice date for those scrvices that will be used to com-

pute the above commission amounts.

14




C. Far purposes of this Section II “revenue” shall mean all revenue derived: from a commis-
sionable service received by the Party supplying such service to the customer excluding any
regulatory fees, SL.C, taxes, or surcharges.

15
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Tannessea's Leading
Internet and Telephona Provider

Internet ‘;\k:‘ Telephone WWW.88Meas.com

Transcription of voice message left by Ken Keim on November 23, 2003

“Hey Jonathan I hope your having a great time. 1 wanted to pass this along to you. [ stopped by uh JEA
today 1o see about getting signed up for the service and uh parenthetically the clerk that I talked to was
horrible I mean T uh was more confused when 1 left than I was when I got there. But, I 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 1 were you I 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 camrier. And [ was just kind of shocked that she wouid say that um I'm
shocked that even if that kind of thought uh exists in upper manzgement how it would get to a clerk
down at first floar, but anyway [ wanted you to know about it. Um, sorry to be the bearer of bad news.
But unyways, probably nat anything that you’re shocked to hear or maybe this isn’t even the first time,
but I hope you having a great vacation. Ienjoyed the hour visit with you on the way down there. And
um, look forward to sceing you when you get back. Bye.”

300 N Cumberland * Jackson, Tennessee 38307 » 731-554-9200 « FAX 731-554-4440 +1-800-470-7288




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

Monday, April 03, 2008
Tennessee Ragulalory Authorily
460 James Robertison Parkway
Nashville, TN 37243-0505

Office of the Altorney General
State of Tennessee

Division of Consumer Affairs
P.Q. Box 20207

Nashville, TN 37202-0207

Federal Communications Commission
Washinglon, DC 20554

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

Ladies/Genllemen:
[ am writing to solicit your assistance in resolving the subject matter.

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

On January 23, the JEA Service Technician connected the felephone connection, transfening my phone
service from Bell South to the JEA Service.

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

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

When | originally ordered the Intemet, Television, and Telephone service from JEA, | was under the dislinct
Impression that the Telephong and Internet service components wauld ke provided by the local service
provider, Asneas. When | discovered that this was not the ¢ase and that, as a consequence, the Telephone
sernvice was unsatisfaclory,




| contacted JEA lo request that my phone service be provided by Aeneas. |was informed {ar misinformed) as
follows:

» There would be a substantial cost increase lo change to Aeneas

« That | would not be able to retain my existing Telephone number without “porting the number * through
Cinergy to Aeneas, thereby sustalning the existing problems with phone service

« | would have to personally appear at the JEA office and complete special forms for the fransaction.

« |was not permitted 1o speak to a seniar 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 "Predalory Marketing
Practice”. | think it is inappropriata for representatives of Jackson Energy Authority 1o either inadvertently ar
intentionally deny Subscribers the opportunity to consider all available providers, partieularly when they do so
at the Subscribers peril.

| am disturbad that Jackson Energy Authorily represents an Indiana based provider, Clnergy Communication,
as a "Local” provider. | was under the imprassion that Telephone and Internet services would be providad by
Aeneas. | was never given the option to elect Aaneas,

In the meantime, my telephone senvice problems confinue unabated end without the expectation that they will
ever be resolved.

Additinnally, since | began preparing this correspondenca on March 21, 2006, my internat connection has been
altered by Cinergy so that | no longer hava access to mission critical Virtual Privale Network Cannections.

This morning, 1 have spoken with Mr. Ben Luvins and Mr, Tale Austin of JEA for assistance. Afler JEA
escalated the Intemet issues to Cinergy, | was contacted by Mr. Ryan Postin of Ginergy and Informed that
Cinergy did not “block” access to any Internet sites. This Is an incorrect assertion. My conclusion is that | am
teft wilhout remedy. | have contacted Mr. Tate Austin once more. He has assured me that JEA is now
attempling to expedite my conversion ta Aeneas for both Telephone and intemet Service, though my most
recent experience gives me little confidence that this is a reasonable expectation.

In short, it appears that | may presently be left without recourse nor any way to have my service issues
carrected. This is why | am appealing lo you to advocate on my behalf. Here is what | believe should be
reasonably expected of Jackson Energy Authority:

To provide tha 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 canversion from Bell South

To offer a formal apology to Subscribers for past and current misrepresentations and o ensure that
Subscribers are provided with full disciosure of service offering providers along wilh Subscriber
oplnions of the service delivery

Itis my hope that, wilh your help, this matler can be amicably resolved.

1 fook forward to your soonest possible response.

Mike McCaghren
Aflachment (1) i oﬁ“ A‘b




STATE OF TENNESSEER
DEPARTMENT OF COMMERCE AND INSURANCE

B15) TA1-4757 DIVISION OF CONSUMER AFFAIRS "
15 500 JAMES ROBEATSOH PARKWAY, FIFTH FLODR T R e aes
HASHVILLE, TENNESSEE 37243.0600

May 18, 2006

Mike McCaghren
173 Oak (3rove Road
Jackseon, TN 38301

RE: Jackson Energy Aulhority
File Humber 08-02201

Dear Mr. fAcCaghren:

Thank you far eontacting the Division of Cansumer Aftairs in the Dapartment of Commaree and
Instrance. This division of Tennaesses state govamment was created in 1877 by the Tennessee
General Assembly to enforce the Tennesses Consumar Pratection Act and to asaist consurmers and
business nwners who have been affected by unfair business practices.

I want o eckniowledge receipt of your complaint and led you know that we are happy to Intervens on
your bahal and we will attampt to mediate a solution whenever possible. The Consumer Protaction
Specialist who has been assigned 1o handla this matter s Paul W. Vanstrum and you will be contacted
as soon &3 we have mora information to share with you. I you reach a setiiement with the business,
we would appreciate an acknowledgement so we can close your file.

In the meentime, ploasa fes! frae to contact our office at §15-741-4737, or our toll fres number (in
Tenngssas) 1-800-342-B385 H you hava any quastions regarding this or any other consumer concern,

Sincarely,

Mary Clament
Director




TENNESSEE REGULATORY AUTHORITY

460 Inmes Robersan Parkway

May 3, 2006

Mr. Mike McCaghren
173 Ozk Grove Road
Jackson TN 38301

Re: Conplaint Jackson Energy Authority.

Dear Mr, 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 to
call me at extension 197, if you have further concerns.

Sincerely,
Gloric Ananaba

Gloria .Ananaba
Consuraer Services and External Affairs Division

Telephase (615) 7412904, Toll-Free [-800-342.8359, Facsimile (615} 741-8953
www.Slale I usin

Nashyille, Tennesses 372430505
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Juckson Energy Autharity

'V N
Senior Vica Fresident, Telecommunications
: RECEIVED
CONSUMEH SERVICES DIVISION
April 25, 2006 AFR 2 7 2006
pranue TN REGULATORY AUTHDH[TY
Chief, Consumer Services & External Affairs Division :
Tennessee Regulatory Authority
460 James Roberison Parkway

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

Re;  Mike McCaghren Complaint dated April 3, 2006

e et

This letter shall serve as Jackson Energy Authority's {“JEA”) response to the referenced complaint.
Mr. MeCaghren's telephone and Internet service will be switched to Aeneas Communications, LLC
{(“Aeneas”) effective May 1, 2006, Because we believe that Mr. McCaghren's representations of
the events leading to his complaint are incomrect and/or unfounded, we offer the following in
_response.

_ Asacamiet’s carrier, JEA does not provide Internet or telephone service. Rather, JEA transports
customner waffic for its two [nternet/Telephone providers — Aeneas Communications and Cinergy
Communications. JEA does have sales/marketing and customer billing/support agreements with
Cinerpy and hos offered the same to Aenens, who has declined to participate in this srrangement
with JEA. As a result, JEA does not actively market or sell Aeneas services and does not engage in
predatory tnarketing practices.

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

1. . Mr.McCaghren stated that when he originally ordered the Internet, Television, and
Telephone sexvice from JEA, he was under the distinet impression that the Telephone
and Internet components weuld 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, Tennossee 30302-0048

AR ¢ (Fox} 731.422.7221
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01-04-06 Ann McCaghren sent JEA an email via our website requesting Classic Nation
Bundle packsge, which is clearly identified on our website as being offered by
Cinergy, not Aeneas.

01-06-06 Qur 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 BeliSouth. We have listened to the recordmg 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 complained of the following service issues with this Internet and
telel:hune service:

» His Intemet connection had been altered by Cinergy so that he did not have aceess to
cenain Virtual Private Network connections.

» “Ear shattering” noise to incoming telephone callers

e “JEA Phone" service denies him the ability to interact with this bank’s Automated
Attendant.

» 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.
McCaghren's service problems.

01-18-G6 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 pain at the gatewny at his home,

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

0(2-09-06 Customer called and stated he could not access automated bank features. A truck
was sent to the residence and the problem was resolved on site.
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3. JEA has always put a premium on customer service issues. JEA executives routinely
ficld the toughest customer complaints through resolution of all issues. Over the past
three months, Mr, McCeaghren dealt with two key JEA manager employees, Mr. Ben
Lovins, Broadband Operations Manager, and Mr. Ted Austin, Customer Service
Supervisor, as well os Cinergy Communications top Jackson markst representative, John
Byler, TEA and Cinergy do pot deny their customers access to personnel at higher levels
of gither organization. :

4. M. McCaghren stated “T am disturbed that Jnckson Energy Authority represents an
Indiana based provider, Cinergy Communicetions, a3 a “Local” provider. I was under
the impression that Telephone and Internet services would be provided by Aeneas. 1
waxs never given an option to elect Aeneas.™

Response:  JEA conducts joint marketing campaigns with Cinergy per our sales and marketing
agreement, however, JEA does not promate Cinergy as a local company. JEA does
promaote JEA’s local customer support that we provide Cinergy under our customer
support agreement. Mr. McCaghren was never denied the opportunity to elect
Aeneans as a service provider. As previously stated, Mr, McCaghren respanded 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 short, JEA
was simply giving Mr. McCaghren what he was requesting.

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

Response to Mr. McCnghren's Request for Relief

As outlined above, JEA’s actions concerning Mr. McCaghren were neither inappropriate nor
predatory. JEA &nd Cinergy Communications have worked hard to address Mr. McCaghren's
complaints despite his allegations to the contrary. Afler working with Cinergy Communications to
do an exhaustive review of Mr. McCaghren's customer service history, we believe that his
complaints are without merit and his request for relief inappropriate. Once his phone and Intemet
services have been moved to Aceneas, as he requesied, we will consider this matter closed.
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Should you have any questions, please feel free to contact me at SIS Thook you

Sincerely,

Senior Vice President — Telecommunications
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Tennaszae's Leading
) Internat anc: Telephone Provider

INTERNET & TELEPHONE wwiviagneas.net

November 29, 2004

Mr. Kim Kersey, VP '
Jackson Energy Authority

125 E. College St.

Tackson, 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 aiso
understend that JEA is advising potential customers not to buy Aeneas voice services and
is recommending those of a competitor. We understand that Sam Turner stepped up in
this case to provide appropriete carrective action, and we appreciate that. However, “his
fulfills predictions we shared with you over a year ego; JEA will have trouble seliin for
multiple campetitors 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 fiber for
data and voice 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 respenting
commission fees, instatlation fees, network transport fees, and discounts for bundling
with JEA cable, the providers will not be competing on a level playing field if JEA
employees and contractors 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 vsed
by police departments to aliow consumers 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’ retail discounts will still be possible, but these promotions will
need 1o be compliant with paragraphs 1.8 and 21.1 of our Interconnect Apreement.

P.O. Box 277 = Jacksan, Tannessee 38302 « 731-554-9200 « FAX 731-554-4440 » 1-800-47(--7288




§ ] . Tannassee's Leading
; Intemet end Telephone Provider

INTERNET & TELEPHONE wwv/.aeneas.nst

1 would respectfully ask that JEA create the “Customer Choice™ list and shaze it
with us so that we can voice any concems we have as to form. I trust JEA will
immediately instroct its staff to cease any further comments that tend to divert customers
away from Aeneas or to a particuler 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 about this further the next time we get together.

Sincer

L7ET

aul F. Rice, Esq.

Eng: CD Rom
Cec: Teresa Cobb sans/ CD

FO. Box 277« Jdackson, Tennassee 38302 » 731-554-9200 « FAX 731-554-4440 « 1-800-470'7208




Lambuth UmV( SIty EPlus’ first commermal mustomer

The Jackson Sun /f 1504

BPBlus - Breadband, Jackson
Energy Authority's telscommunica-
tions network of - eah[e, Internet
and telephone services, recently
pffir*-y recognized Lambuth Uni-
vel  as its. first brpadband com-
merugl customer, aceording to a
JEA news relessa. )

*“We are pleased to have been the
first commeércial installation " of
JEA's EPlus Broadband techaolo-
gY." said Dy, Fred Zuker, Lambuth
University preside,. durmg thele
recognition céremony in Vamnell-
Jones-Hall at Lambuth University.

As an EPlug Broadband custom- -

er, Lombuth officials will be
plugged into “the most advancad
broadband netwaork in the country”

and will Le able to better serve -

their university, the release said.
“It 15 an incredible tocl that
enhances the research copabilities

Zuker ersey
of pur professun and students,”
Zuker added.

Beyend just the technology, IEA
officialy stote that Lembuth is
“cannécted to ap organization

committed - to serve the Jackson
cammunity” theaugh its local tele-
vislon operation — EPlusTV Chan-
nel 6. “This local channel will:help
Lambuth communicate its accom-
plishments and eapabilities to vur
community,” said Steve Bowers,
EPlusTY 6 television manager,

T8 furthar the :elnﬁuua:hemaéii .

"We are pleased to have been the first
commercial installation of JEA’s EPlus
Broadband technology. It is an ingredible tool
that enhances the research capabfities of our -
professors and students.” :

Dr. Festl Zuker,
Lambuth University prasidant

JEA,nnd Lambuth, Dr. Lamy Ray,
3 Lambuth professor, i host of 4
EPlusTV 6 locdl show titlad *At
Home and Away™ with Larty Ray,
which combines his world travels
with ‘his expertise in the field o{
interior desigm.

“1 am’ pleasad nnd mhfed lhal

Lambuth’ bas chigen to support

EPius Broadband as our first com-
{gfrml cugtuner, We have always
d a strorf relotiopship,” added

Kim Kersey, JBA senior vice presi=
dent of tel’;tmmuniamns. Mand
we gee this velationshi
even strango®as we sesk to better
serve. each other and our commu:
nily together*

JBA began its broadband vea-

ture several vears ago” and can- -
nected its first live customer in | .

April 2004 Since then, EPlus
Broadband has signed approxi-
mately 4501 customers lo. ils
services; -

growing

om0




\!
Choose Your Broadband Services - @

. Broadband B

You have ¢ choice in who you would like to provide your services over the fiber. Please indicate
your choice for aach of the services you're signing up far. Thank you.

EPlus Broadband Cable

Please check the box If you are recsiving cable:

Broadband Internet

Pl'ecsa indicate the Intemet provider you'd like o choose:

Aeneas CINERGY.

Internet £%5 Telephane COMMUNICATIONS

Broadband Telephone

Please indicate the telephene provider you'd llke to choose:

~leneas CINERGY,

“Internet 3553 Telephone COMMUNICATIONS

Signalure:

Customer's Noma:

Clnorgy Communicoflons fs o wholly-ovmed subisidiary of @-Comm Comoration. Although Clinegy Corporafion has censad e ute of it name to
Q-Comm, It has no monagemant oversighl, control or ietponsliity for Cinetgy Communications Company.
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LOCAL /LONG
DISTANCE TELEPHONE
SERVICE

Submitted October 27, 2006

By:
Dan Dennis
Jackson Commercial Account Executive
Cinergy Communications/Jackson Energy Authority
(731) 426-2261
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' R«LVITATION TO BID NO. 45 (ASHEVISED- SEEPAGE29)  REQUIBITION NO.

N Tnwoed byt Mmmuﬂﬁﬁiimmr wimﬁiﬁﬁﬁ V&Jmm!ﬂol

z MOTEL wﬂmmmum mhhﬂmm'ﬁhwmublﬂﬂm

: EEALED BIDS, 10 fha oonditions speaifiad ca all oo mu:llhndrdh -
:qwgnnmﬁ Fackaon, TV 30397, el 11109 AM, OCPORER 37,2006
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SUFPLIES OR SERVICES

TELECOMMUNICATION PROFPOSAL
(LQCAL AND LONG BISTANCE, TELEFHONE SERVICES)

AS PER THE ATTACHED SPECIFICATIONS AND INSTRUCTIONS

PROCEEDING. I ¥riZly OWING:

1S REQUIEST FOR BDSIPRDPOSAIS CGNS!STS OF 29 PAGES {1 TREU 29, INCLUDING THIS
PAGR). IF THE BID PACKAGE RECEIVED BY YOU DOES NOT CONTAIN ALL PAGES, CONTACT
BILL VINSON AT 731/554-3801 OR mep@co xnadizon co.thus

hwtdumwhiﬁoﬁmlnﬂtlhlubﬂ. a5 enbiact o Wl Ve candNEsG) theveol, (he andariyned effery, and sprvw, I thie bid be
withlw ealandat diyy (60 ralowdue duys 1f wu sherier pecied bn mmﬁaﬁu:tm::puuhtrﬁmwmd
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Digopunts will T aflowsd for pryment as dollown: ___ %10y % 0doyw % X days
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GRODNDE O RACE, COLOX. RELIGION, DIABILITY, SI AGE OXNATIONAL (RIGIN
ACCEPTANCE BY MADISON COUNTY, TENNESSFE DATE:
i i
Aszented s to By pumberod:
WIADIGON COUNTY, TENNESEEE, FINANCE DEPT.
-imxmmrraovmxmmb.mmﬂ Accopind By , rchesing Offin:
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Bld Pricing Shest for Local Voice Service individual
Quantity Cast
& Long Distance.
Baslc Busineas Lines (new on Copper facliitles) 25 $24.85
Touchtone £0.00
Hunting $0.00
Emargency 811 Service $1.64
FCC Access Chamge §7.13
Universal Service Charge _ $0.75
Long Distance Access Fee ’ $0.00
Local Number Portability $0.35
Property Tax Recovery Chargs . $0.37
Other Applicable Charges - Regulatory Compliance Chame 72
Primary Rata ISDN Service (Full) 2 %800.00
Primary Rate ISDN Service {Partial) ' 1 $552.,00
DID Blocks of 20 i1 $4.00
Emergency 911 Service $0.00
FCC Access Charge $0.00
Universa! Service Charge $0.00
Long Distance Access Fee $0.00
Local Number Portability $0.05
Propary Tax Recovery Charge $25.04
Other Appiicable Charges - Regulatory Compliance Charge $0.00
Telecom Relay Chamge $0.00
T-1 DS1 Service (new on copper facilities) or (fiber) 4 $350.00
Other Applicable Taxes $0.00
DSL 256 X 1.644 Mbps with Static iP {or ethemnet} 4 538.85
Long Distance Service
Price par minute: [ntva-Lata 29
Price per minule: inira-State 28
Price per minute; Inter-State 28

Price per mimide: Inernalional {price varies per country)

Total Volume Pricing:
Biscounts: ALL INSTALL CHARGES ARE WAIVED

Other Applicable Charges
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The deposition of TOMMY NANNEY was fakan 1 TOraLY MANNET,
al tha instahes of the patntil purauant o 2 | atcer baving been first duly swmem, uaa esamined and
fgreeimant, en the 1st cay of Novembar, 2002, 3 | resclfted as Ioilous: *
baginning ai appraximately 1:00 ot tha faw 4 .
offizes 6! Spraging, Barotr, Cebb & Butlor, 5 DIFECT BARTRATION
Jackson, Tennossen, for use pursuant ta tho 6 |br MR, RECE:
T Rulas af Sivil P huforg 7 0 M Nanney, myhame is Paol Rica. 1am
Chiistina K. Shupen. Notary Public at Luge in a R ling AENEAS C. icatlons, and, of ovrse,
and for the Stato of Tunnessea, 9 | wo'ra bare tday for your deposition. R ask you
10 | u saries of questions, and if | esk you samething
11 | Lhnt yau don't undarstnnd of itdoesn't maka sanoa,
_____ 12 }which is possibis, jus) nsk rye to rephmse. Don
tuoEE 13 | by to guoas whal | moan bodause we'll gat on applas
14 [ and eranges answer and qupstion. Hava yod ever
15 | given n dopestion bafora?
18 A Na.
17 ©  Okay. Lika | say]if you dent understand
18 | sameihing, Just ask ma to rapaat k. Lot mo azk you
18 {2 fow quastions abou! your Back d. And [l
20 | ioll you a lilke il aboul whal|we'ra going ta do.
2% | Tvn geta buneh of questionz hora, Mvatrind to
22 { lay them out in an arderly faghion g0 {kal wit can
23 | mave maro quickly. Of cautga, fhal prohably won't
- 24 | work. Bul aftor wa got throughs the quastions, im *
R 25 | gring to lum over to — turt tver hars o the
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Q Dy When you were promoted io this
i

involved i Lhat initlal Investigatian.

1
lavel, wha gromaled you? 2 €t The- haveyou fad a chanca mlock ol

A JohnWilkams, 3 | the complaint thal [ filed —~

a  And how ware you acvisad of Ihe promolian? q A Yas.

A ML Willlams colled ma in [ar 3 moating 3 Q - and the answarsithat huve bedn filsd? "
and discussod sur ducisians 1o ifvastigale this type B A (Thawitnaas nods hoad afirmetivedy}

ol businesa and asked ma lo hegd up that initiatlva. T Q  Inthesa answars |l thinkwe'ra ln

£ Ciay. Wea thars a board approval ia agrasmeni that itho Opan Maskngs Act ond tha Opan
invesigatn entaring inla tis bus|ness, 1o yoor 9 | Racords Actweuld apply to Ji Do your balieva that
knovdodgn? 10 {ikey apply i JEA?

A Yes,thara has baon, 11 MR, COPPER: Objectia the

T Quny. You kind ol qualiied on mu. Priar 12 axdent you'te asking tha wiinaas far a lagal
to JEA beginning te investigata whathar ta ga into 13 conclusion.
this line of b ing cpble TV, talegh 14 MR.RICH: OClay, I'm asking :
and infarmal, ts your knowdedgojwas there Board 15 what ha baliaves.
npprovad of thn nrpanditures negassary ta 16 MR, C ER: Some objaction.
invastigaia it and tha hmn nnmsrnw ta iy slignin 17 2  (By Mr. Rica} You cah go ahsad 2nd
it? 18 answer,

A Fromaur inifial i Leannst 19 #MR.COQPER: You ean answer tho B
51y, bocausa thosa investigatiogs bagan soveral 20 quastios, :
yaarz aga, ond | wia fot involyok! diractly al thal 21 A Slnze Pmnct really qialifiad to maka
paint in timo. 22 jlogal opihianas, that's for our Jegalstalf to

Q  When you say that, bre you talking/about 23 | piovida that spininn i
zabla TV anly? 24 O {ByMr. Rico} Okay. Do you cansldar .

A I'mngtaure whet all barts gl waro 25 {yoursalf a public amployaa? :&':

£
.
& @

A lrealty have not thought of it In that 1 MR. COOPER:  Somo oblaction. If
mannar, but - not ta the sense ef 3 publiz amployao 2 you s answar the queation, ool feo to do
as definad by a city amployea, somoona thot works J s, .
fot the City el facksen, L am en employee of iha 4 A Raally not sure of how to anawer thal
Enargy Autharity which is a putlic antity, and 5 | quasticn,
thoralry we are ampleyoos worldng for the geed of our :} O {ByMr, Rica) Allsight, So [Ttha City
cuatamars. 7 ol dacksen rats payers bocomn concomed with whol '

Q  Sonraysu - do yeu tonsider yoursaf a 8 {JEA s doing with tha monay thay'ra paying in, you
public amployee or nat? g | apparently da not think yau have sny ebfigaten - 3

A Mot knawing le axact dofinifion of o 10 | JEA has any obligation tn tall thasa mits payars l
public employes - 11 [whatz geing e with tha monegy?

{1 OUkay. Do you consida: the Jackaon Enangy 12 MR.COOFER: Object te form. I
Authority a public entily, pubhcly owned entity? 13 Miseharaeterization of th witheas’ telimony, ‘f

MR. CQOPER: Objecttathe 14 Q  (ByMr. Rica) You ran ga ahead and ﬁ
axinnl you're osking the witneas for a logal 15 | answor

conclusian, and ubjacion Lo form. 15 A Wa era aniwambin lo our rate payors

MR.RICE: OCkoy. Agnin, fm 17 | through our baard of diretlors. Qur haand of : :

ashing what he beiieves 18 | diraciors ara there 1o raprasont cur rals payars, a3 4

MR. COOPER:  If yau have a 19 | well os the inpul wa take from tha rate poyora -
parsanal opsnion on that, fee) free lo stata 10 | dimegtly and alr lquinies to ug, §

it 214 G Alnght. Lot's Iry iz move anthan. s

A Myunderstanding, we are a public onlity. 22) meney — do you eansidor monay i the JEA baxnd 3

O (By Mr. Rice) And would you notbe a 23 | accountto be publis funds? ‘
publicly ampioyed porson If you worked far a public 24 A Na R g
antity? Wouldn't you think thot would ba tho case? 25 Q  Whose funds are thoy?




1 meanings, and thar's whar's causing the
2 problams.
39 Q  (3y Mr. Rice} Wauld you agres tnat the
S0 you don'twant 1o get sommitled 4 [fibar cptic systams te bo buit will be a
~wall, you did soy i waan 5 |gavammank asset?
) g A HNo,
MR.COQPER: {havathe sama 7 0  Dayou considat JEA t Be a gevammant!
g objactian Iy thosa queslions to the B | antity?
Lyacre azking for legol concluaions. ) A Waaroan enlity that was ¢rapead by tha
. MR, RAICE: Gatya. 10 | govormumont as o subdivision of the state, but in my
©y Mr. Rica) Tho JEA fibai optic system 11 | agimion ve do not fallow undar the dafkition of
da you congidor that to ba & public 12 | whao | waould consider a governmental entity.
gublicly awned pate!? 13 Q  Osay, And Inmanaging JEA lrem yeur
; Mt COBS; Lot ma askyoulo 14 | position as seniar vice-prasident, you maks
y your guastion. | think thet's whst's 15 | dacisions basad upon that opinion?
g tha confusion. ¥Wheet you say Is that e 16 A Qur decisions at the Enargy Autharity
F13at, would you clurify for him and 17 | wilimataly ase basad on our understanding of what is
fa¢ ma what you mapn? {moan, its 15 1 goad tar aur communiky i i good for our mia
publlz patk that's going o be opan 19 | payors.
body thnt wanls to walk heir dog. Sea 20 O Whnois your bass now?
anylng? 2 A JehnWiliams.
MR, RICE: No, Butwe'lliry 2 g Alleight. Do you haveany
wared. 23 [ vice-proaidonts undarnesth you b the chaln of
MR, COEHE; 1think ikat word Z4 | cemmand?
"pubiic™ i loaded up with a lot of pessikle 5 A No
.l' 15 16
Wil thero bo soma? f y-uﬁ'ln thu sonior 1 Highland.
presidant, | pegumea thern's scmq junior onas. 2 Q  jow, what is your 1ole ilh tha bradband
Undor our organization 4! 3 |projoct?
4 A My duties with brondbohid projec alrictly
§ {igin haadiing tho original study of {oasiblity of
8 | tne projoct, tha wiimata constructian of tho
7 | pevjact, and the operation of tho prajact.
-1 O  Whot doyau have to dg —1oi ma ask il
S | mom speeifisally. Wharda yau haya to da with the
10 | eonstruction oparation or aven feazjbility of the
11 |catla TV pad of it?
L E A My involvemant in that s somewhat
13 | Umited.
14 Q0 Youand Mr, i{essoy wotk logether laa
15 | dogroa that you everlap?
16 A Yes.
17 Q  Okay, Whatis the scofa of your
18 | dacislen-making nutharity? In othe| wotds — and
Tha broadbond grojoct doos not laveolva the 18 | youcan holp ma oute ftlls bk Lwduld foresoe
20 [ that you would be ablo to mako sorgu decislons on
21 | yourovm. Soma you might hova Igalk to
22 | 8. Wikiams o go to tha soasd. AnH (' trying 1o
whay ara on cur adsling sile. 23 | find out whata thesa dividing lines gro. Canyou
Q  Oway. 24 | help mo?
A Tha! deas nol involve they pioporly on 25 A The decwion-making prgcess In 1his
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Paul Rice

From: Paul Rice [mrpirice@aeneas.nel]
Sent:  Mpnday, February 04, 2008 2:40 PM
Ta: ‘Paut Rice’

Subject: FW. Subsidy vs loan

HOLKXAX,

One of the ehallenges to be faced whan the govemment wanis i compele against local business is the govermmanl's
temptation to push some of the commercial opsration’s overhead off an unsuspecting ralepayers of other sarvicas, JEA's
Telacom Division is prohibited from dping that in its Private Acl {hawaver, Il can “borrow” up to 334 millign from the electric
division].

hitp;fitenngssee.govisosfacis/102/privipr0055.pdl Thatis JEA's Privale Act that crealed IL

Satilan 4, paragraph 7
Seclicn 5§
Section 18

Those aach spaak to prohibiled subsidization.

e

As {he allzehed annual 2udit shéws, JEA'S principal bond debl weni up, the borrowing from Regions wenl up, the
borrawing from the Eleclric ralepayars went up, the date 1o start paying principal on the over half the bonds was pushed
back but they did improve the inlerast rate on $36M of ihe bonds. Page 22 notes hat revenue went up because cable
ralas went up. (Page 56 notes the closing cos! of tha bond refinance ware an asya-popping $665,194.00).

If you look at page 28, you'll see cperaling expanses; notice *Taxes, Payroll” of $138,813; back on paga 75, thay rapon
this is 100% tax. Telecom has no payroll?

Also on that page, ‘cost of sales and sesvices' and 'operalions expense’, logether totaling about SBM. Whal is in that lotal?

Head over to pages 67 through 75 and find 2 pages schedyles of operating expenses of each division excepl Telecom,
which is one page. This shows what makes up the figuras on page 26.

\Where are the nquivalent line items for “customer account expensaes” or “administrative and general expensa” or
~ecusiomer information and sales” that the olher divisions break aul? yhare Is the averhead for billing, tach suppor, debt
coilection, bad debi. e, elc? Whose ratepayers are funding ali that?

P




PRIVATE ACTS, 2001 &sdf‘[’ 5 {Chapter No. 55

-.S&UF (7) To acquire, construct, improvae, fumish, eguip, finance, own, operate and
maintaln within and outside the corparate limits of the city of Jackson, a system for the
fumishing of etecommunications service and lo provide lelecommunication service to
any person, govemmental entity, or other user or consumer of lalecommunications
services within or outside the city of Jacksan; provided, the system shall be operaled as
a separata system indepandent of, and separate. from, the other utllity systems of the
authority, and provided, further, lo the extent that the authorily, or any joint venture,
partnership ar cooperative arrangement of which the authority is & party, or any imited
liability company or not-for-profit corporation of which the authority Is @ mamber provides
lelephone ar telegraph services, the authority, or such other entity, shall be subject to
regulation by the Tennessee regulatory authorily in the same manner and to the same
exiant as olher cerllfied providers of such services, including, without limitation, rules or
orders governing anti-compelitive practices, and shall be considerad as and have the
duties of a public ulllity, as defined in Section 85-4-101, but only to the extent necessary
to effect such regulation and anly with respect to the authorly's provision of telephona
and telegraph services; and provided, further, that the authority shall have all the powers
and authority confarred upon municlpafities by Sections 7-52-401, 7-52-403, 7-52-405,
7-52-408, 7-52-601, 7-52-602, 7-52-603 {sxcept Saction 7-52-503(a){1)(A)), 7-52-604, 7-
52-605, and 7-52-609, and in the exerclse of said powers and authority shall ba subject -
to all the abligations, restrictions and limitations Imposed upan munfcipalities by said
sections and imposed upon providers of the services described therein by faderal law;
provided, that all actlons authorized by said sections to be taken by the board or
supervisory body having responsihifity for a municipai electric plant or autharized to be
taken by Ihe chief legislative body of the munieipalily shall be autharized to ba taken by
the board of directors of the authority and all powers granted to a municipal electric
system undar said seclions shall be exercised by the electric division of the authority;
and provided further, that, notwithstanding the provisions of Section 5 hereof, the
#* telecommunicalions system shall not be combined with any of the other systerms.

SECTION 5. Each system of the authority shall operate indepandently of the others and
4 shall be seif-sustaining, except insofar as the board may by resclution combine any of the
systems which in the oplnion of the board shall be advisable and econamical and which by the

general faws of the state or any federal laws or any contracls or Indentures are not requirad to
be operated separataly.

SECTION 18,

{2} The authority shall not be operated for gain or profil or primarily as a sourca
of revenue 1o the city of Jackson or any other person or eniity. The authority shall,
however, prescriba and collect reascnable rates, fees or charges for the services,
faciities and commuodities made available by It, and shall ravise such rates, fees or
charges from time-to-Ume whenever necessary so that each system, or any combined

* systems as authorized hereain, shall be and always remaln seif-supporting, and shall not
raquire appropriations by the city of Jackson or any other municipality, the state or any
political subdivision to carry out its purpose.  Any ane system ol the authorily shall not

£ subsidize any oiher system, unless the systerns are operated as a combined system in
accordance with the terms hereol, in which case the combired system shall be sali-
suppaorting.

(b} The rates, fees, ar charges prescribed for gach system shall ba such as wil
produce revenue at least sufficient:

(1) To pravide for the payment of all expenses of operation and
mainterance of such system;

{2) Te pay when due principal of, and interest on, all bonds of the
authority payabls from the revenues of such system;

{3) To pay any payments in liee of laxes authorized to be paid pursuant
to tha terms hereof; and

{4} To ssiablish proner reserves for the svstem.
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JACKSON ENERGY AUTHORITY - ELECTRIC DIVISION
SCHEDULES OF OPERATING EXPENSES

FOR THE YEARS ENDED JUNE 30,

007 2006
ot Bettemt  Aceal | bureen
Ciprrting vxpueises:
Cost of sules and services:
Purchased pawer s 97,314,107 8671 § VLG 3664
Eperatins gvpenses
TEUNSNUESION Capuiges:
Stlion exprise 37 0.03 62 Q.4
Losd dispatching VEB16 0.409 54,007 0.9
Ohvethead line evpenise 12,057 0.0i 4% 002
Tatad trumsiniss s [ENEN g.10 118,559 0.11
{nsinbutiun expenses:
Lond tisparctung, 103,848 LX) U691 a.04
Statian expense 27,073 0.032 240945 0.03
Overhead fine cxpense 174,011 0.15 157.6% .15
Undergraund hni: expense 6,300 0.g1 B3 0.01
Undergrimd e ppe loenation 11,362 0.1 30,477 [LE1)3
Street hightimy amt szl systenr 48,407 0.09 95,388 r.ag
Meter expense [EAR ] D16 H:T R O.te
Cuslomer watallklivns gapense 412174 437 376,718 .16
Supervision and cagineooing 42,411 0.04 &l 821 0.6
MisceHluncuns 239,42t 0K 1888 %7 037
Rents 56,393 0.0% 53955 0.0
Total disinbira vspenses 1312 yte r.ap 1,520,681 1.45
CUSIIRer 2iColiila < A PCses,
Supcrvisiah 3,603 0.04 RER: e 0.0
Klidar reading eajretise 11,7154 %14 13008 0s
Customer connescis and vrdery 261,451 023 155,292 031
Customer catlechons 393 G324 0.Js 361566 {215
Custosner inlling anil acountmy 115,574 D.10 128,487 G12
Disly processing 424018 [} ] RE:(LR.14) ] 0lo
Stand-By e 21021 0.0 11,535 0.4t
Uneetiveublz aceoms : 154,652 Q.14 220,743 0.2
Tatal vustuaner sccounts 1,597,153 1.42 L.614.60h6 WI;
Custumer snfomiaigiind salus expense,
Assisiance TR 0.25 223,509 i
Demonstrenons und advanising 23 60K .02 : 25,077 n.nz
Miscellanspirs Ab Mg {.04 %425 0.ua
Toie! Custoer sluinabion and szles expense 39,467 1R]] 2BE.011 - "E‘}

See jndapendent suditor's repor




JACKSON ENENCGY AUTHORITY - ELECTRIC SHVISION
SCHEBULES OF DPERATING EXPENSES {Cont.)

Cperatiug expenyes {vonl):

Administrative expenscs:
Adminestrateve salunes
Qffice salanes
Emnployue mming
Dtfizce supplics and expense
Protesnional serveces
Insurunce

Emnpluyee pe 2l benelits

Mseelleneaus nnd petialies

Tortad nafmimaiestii ive experses
Tolal operatsns ea puisy

Mulizneace eapeiacy’
Staan egwipiien
Qverhzud lines
Total mansmssion cxpensey

Dasteabienan expensea:
Hupervisien untt cugimeenng
SIOEON EquipIngot
Poles
Lines
Vrans formers
Strewt hglmag sod sagnals
Meters

Tatal distrbutivn expenses

Adimnisiestive snd gencrul expenyes
Structuess and provemenis
Wffice funnture anl tioures

Larnmnunisiiony ggaaient

Towl sdranistranee and genetsl expenses

Coal nsnaterame s panses

Depresanag aud amarizunon

Tases and 1an eyuivalum

Totul vperating ckpenses

See independent auditoe’s report

FOR THE YEARS EMDEL WINE 30,

ub

2007 2004
Adual Percent Actual Pereent
3 145,192 g3 5 145,585 LN
641,482 057 619,505 +X]]
[4,994 f.02 15,707 1.01
437,355 .39 qa 32 942
55,017 0.08 E11LEY} 1t
363,084 812 376,312 0.36
L2METS 1.5% 1.070,73} £.5Y
129918 g.12 1123 L Aa
i,5%0,540 3.19 1,474,733 139
71,215,821 6.42 T.U18, 71 6.67
1,890 0.02 10,162 0.H
13,910 0.01 8,526 2.4
41,829 0.04 19,684 .02
35,086 0.03 40,134 0.04
136,596 029 216,975 u.2r
35,88 0.0z 53,421 0.05
431,575 0.76 720,767 r69
145419 0.i3 141,403 013
3,633 .27 274,598 0.36
104,743 0.04 136357 013
142,463 1.60 1,594,635 1.5}
64,273 008 [FE U] in
LY 4 0.03 ¥2.355% M
_ 1Az 0.02 29,840 0.2
R N L £ ¥ (.13 78,048 w7
el AEL02E 176 .79 130
AR IETR1 7% 480 4.3 BN a4.5%
336,917 0.3¢ N4y p3p
i 112,435,454 000§ 05,188,121 104 08
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JACKSON ENERGY AUTHORITY - GAS DIVISION
SCHEDULES OF OPERATING EXFPENSES

FOR THE YEARS ENDED JUNE 10, ,
007 2006 Rextmied

e Aol fercemt Aclval Percent
Operating expensest
Cuse af sabes and scrvices:
Gus purchiused ] 3,035,124 T6.00 8 3,257,040 7515
Productisn 11,347 0.5 RALLC R X 24
Tota) cust ol sales pod setvizes expense 458,471 16.04 34,266,720 7527
LIparall Gna e penae.
Thstribution expeiisus:
Mams and se1vices 141,683 0.2 156,340 .34
Meusuring snd regulating 61,804 014 71,242 0.15
Meter house and regulation 210,704 0.47 229,788 .30
Jabbang expenses 38,024 0,03 €0,345 el
LCustoner installstions expense V7,537 (.59 422847 4.9
Supervision und eagineenng 148,159 0.61 379,07 IR
Maps and records 35,150 008 51425 [N
Remts R oy . v 0
Olfve expense 261,544 4,55 Q8,377 b4
Propane delivery .. 152,173 0.34 ia14ts 032
Total disinbuisun expeises 1,595 798 1.56 1624625 537
§uslomer iccuenty expansey
Supervisien 5,023 &5 S 480 a.11
Meter reading evpease 213,622 048 211,347 946
Custonier eontrocts and urders 20N 0.31 252,140 2.5%
Custaner callegtrons 244,500 1.59 247 941 0.54
Tatstunmer bty and accountary PRRLES 0.20 107,447 1.24
Daty processing pLURILSE 087 3125774 092
Uncoltecuble accuuimis 449,804 .21 . .
Tonal custigs sceornts 1, dag.66% 1.0t I,EUI.U? - _2;1‘
Custuwer informanian md sales capense:
Assistance 279,647 0.2 67,363 [IETS
Demonsiranans emd adverisimg 2,652 0.06 26,123 nae
Mucellapews divay D1Y 15,214 a0k
Tuizl Customer spfunnunion and zates uxpense [} 208,703 __ll_j_i;

Sew nulepeirlent aoditur's ceport
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JACKSON ENERGY AUTHORITY - GAS INVISION
SCHEDULES OF OPERA NG EXPENSES {Cont)

FOH THE YEARS ENDED ILINE )0,

o7 2006 Restaied
Actual T'ereent Acrugl Percent
Upcrating expemaes (conl}z,
Adminstralive cxpenscs
Aunsinistranve saluries 1 6,040 Uik § 113,80y iy
Otfice 3alzmey 462,137 1.3 AT2.4121 1.04
Employee ritnog M - N
Office supplies amd eapensc 517 W30 EEAL] 0
Spertal sevices Eh 3G gy 11656 U 24
Iegiante 154,478 v 293,194 .4t
Emnployee peastay and benefils L5601, 182 14y 1,505,254 in
Miscetlaeuys and ponatties 1247 425 75,586 11
Henes — 2.012 0 U0 1,662 3
Tanal sl estr epenses — 2.“54.-1(_}.] L3 2.934,281 . (5]
Tonal vpsrahong capense . _als327s 11.73 6,028,671 £ &6
Tutat uperating cajeases H 40,283,746 8471 § 40,195,197 HH.5t
Maimenance gxpenscs
Meilacuon s 0.05 4622 bw2
Teral praduetion expanses 11,595 ugs 9.622 .0z
Munbutivn capenses.
Supervision and digmeniing 30,31 3497 15,025 0.8
atructures 3w ysproyemens 2,551 tHH 4,994 &0l
Mains 92180 (] 97,861 i1
Measurinsg and regulaing 2449 .04 13469 0.07
Services 241 873 X 1571421 .57
hiciees and regulators 146,571 U3 135701 [ 11]

taner eyaipmeiz _byn [ERES Dus

23, LUYDETS 24K

Tani gratibolsi e epenses

Admimziralive aml gencral wapsiscs

ARG 03 Sridial SafenEcs uZd PiLL2EY U

IS4 N | 1781 .12

Totat adtmanatzaties ang penehal capenses

Tolsi Buslenance cxpenges L0300 241 1ma078 L)
Dlepteciation amd amuitizaiun e MIMS Ue [ 2K 3] 26760107 38K
Taxes amd tax eymvaient . log K o 1351139 _—-;_'}-1-

Total operseting capens 3 <15, 703589 il § 45.526,02) (LRI

Ste independsim autdiur's repornt
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JACKSOMN ENERGY AUTHORITY - WATER DIVISION
SCHEDULES OF OFERATING EXPENSES

CFOR THE YEARS ENDED JUNE ju,

HHT 200
Axtual Percent Actuul
Operuting expenses:
Uperaiiung capenae
Sweee af supply
Supervidiun aind Lugiiesrmy, 1 t7a8 002 % 130 oL
Labur 24,504 030 312,940 032
hiscatlancons _ Aubad 378 349,87 124
“Tal) shurce uf supply sapense 41300 4038 382847 413
Pumprg
Supervision and engiacenng 1,734 0.04 311 000
Labor (2.4 0.01 . .
Purchased puwer 172,989 1R 339,183 168
Miscellansous 3,035 0.03 1.306 0,01
Tatal pumpuip, cxpense 38436 391 Jangan 169
Treatrmiens and dispissi
Supervsion snd caginecreony REEIK] 0.57 43448 047
Lubur 1 Y20 ARy} 35258 Ja3
Chenswsds 154064 [ $20,335 i
Miscelluneni L 136,311 140 FI29F3 122
Tatal trzutment ant dispusal expense 691,312 6.67 SU1.B37 44
Trangrnession wmd distnbution
Supervisian angd enguecring iy, 227 i.84 194 2014 L
Stoiage tuedlitses capense 11,605 0.20 Wl 12z
Lune expense 21672 2.69 288924 1l
Maier vapense [RERED) 1.22 E14,356 1.24
Misceluneuws WG 642 212 188,418 264
Custamet mnstatliton . 107427 &.10 112,841 .22
Tota] eransnussion and dismbulion expense s 895,847 217 919.361 uwus
Customer aceenes exponses:
Supervision 28441 n.29 24,408 (.26
Meter reading cxpensy 145,827 1.50 157.254 (1)
Custamer bl wnd callecting 477,087 .90 463,775 W]
Buta pradessing Ny e 105 Y150 2y
ASSANCE caprelse T RES 10 160,327 1
Hncollecuble seeonnts [ LI 2 4 17} .hea 32,05 (3 E]

Tolal gustanie: o« ol evpei A . JAubondd 431w 1175453

See independent audiur's repon
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JACKSUN ENERGCY AUT{EORITY - WWATER BIVISIUN
SCHEDULES OF OPERATING EXPENSES {Caot)

O TIEE YEARS EMDEDR JUKHE Ju,

Ay 008
Actual Priyan) Actund Peicen
lapesuling ecpeases (wous.): =
Hp=talrans ganre jeobl.]

Atdmimstiative and genezl expense-
Sataney BIER: ] 3 525,742 5.68
Difice aupplics s caperae 187 765 255,264 n
Mofeyawnal s vice 51549 08 54,063 .59
Indununge gana n 163,629 FBY
Empluyces™bonetia 1,28y Jut 30 1.H3,177 1471
Misuctitanguuy el uwl 67303 0z
o 249 wi? 4,541 203
Turd admmandive and geanal evpense N 24lu 87 4t 2186510 b
Twal uperatiom eapemy s 5444, 1ol Dl 1 5.339,510 h2.12

Rladulchanee experties:
Suuiee ut supply

Hupesvision and engaicening [ - - H . .
Wells and vrigs - M 7w? w2 81799 13y
Futal s e ul supply — Wwut o up 81,799 by
Humping

Snpa visiun dng uhpneeimg . .
s ag 27,06 079

Fumping cquigingan —_ 082
'I'malumnpmg EAICiSes 40,41 [HY] 27.061 0.9
Frestment awd digotal
Super ey gl e - - -
SMeciuges and impruvenents 153 LA 14,906 {118
‘Frzatmgne and Anpasal cquipmen) IE LR C R N T | 152,179 (23]
Totad treantncnn aid dispasal 13646 4y - 187,085 03
Trammussin and disabation
Huperethun and engnerng ulH 19,94} an
ST Il wipree ot vus 73 140
Elestuabanlinys eesefwanis and alnnpes usl 42,047 D44
ixms anil services bt 406,434 & 57

Sereees anzters

sy decian

lui | 186,125 1 50

Sutal st aod disinbuuon N . Hsr RV 344 45
Adsmnitalive aod perga? riglendes

Admnsnae and gerera) EAprusey JR L - .1 ): | 107

Farst abonmat sies ail generst g2 renae LAEy 9%,a0E ru?

Tuiah prasizBu s e vapenais 1,374 vt 12,04 1,229,349 13.43

" CENRLAY LA ) B }

l?ulm:i‘llmn LI EL TP TEM P [ A 1L N ) T e 1,069,324 1.7

Taaes and s cquaaizo s 21 224450 1w

Tl b atlag B4 i ALK [T S 9,724,557 10 i)

et e 2 A RMSET i

Ser independen iy el
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JACKSON ENERGY AUTHORITY - WASTEWATER DIV1SION
SCHEDRULEX OF QPERATING EXPENSES

FOIL THE YEAIS ENDED JUNE 30,

Wy 2006 —
pcol o Penes  _ sewad | percow
Uperating espenses:
{perations gapense:
Pamping
Bupervissen and ciginecnng 1,042 0 a5 u,.nu
Lubwr 1427 [1X1}} 5208 nas
Furchased powas 619101 1R ) 67420 Uas
Miscellaneous o 20,948 B.24 27177 0.2h
Tula? parsgnitg evpense e oAy 100,034 vy
Fredtmeny apd dizposai
Supervisipn and sogineenng 104,541 11.95 §7,611 i85
Labao: 1275079 11.58 1347767 13.05
Clicmicaly 57,541 &.52 66,394 0.64
Mascellateuns 51,629 4.37 412,116 1.8y
Tonal trzutinent and disposal capense 1918916 17.a2 1.903 915 183.91
Transnussisn ure distshution
Supervision aml cogineering 131,502 §45,617 14t
Lane cxpense 165,446 10].284 150
Mefer expense 33350 82,827 i 8
Miscetluneaus 150,11 140,503 130
Custoney mstadlatio. | % 1. 18,899 0¥
Towal tranupsaien and distolutn cxpense IUUUR 1 o A} -1 N1 B -1
T ustomer acruyhts caponses
Supervisiun 213 020 18,578 018
tzier reading expensy 108,521 1430 0.94
Custemer kalliny sod colleering 68,474 - 380,49 1M
Data processing 252,135 246,445 L)
ALSISI2NCL ¢ 1pehsy 190,204 199,84 I %1
Uncallesible actiesn: R U | la45y 044
Turdl gustamcs aonutig eepe e T 800 W48 91y

Adtnistative ang geneial eapgae

Salanes 428,934 451 498,223 .52
Office supplicy and ERpzase 1134890 1.55 209,044 1ot
Molestianal servwee 61,211 1.56 39,2158 w57
fnsuramcs 377448 52 248,400 1ap
Employecy’ henulits 1,247.519 11.33 1,271,112
hhiseetlancuys 81,029 48,757
Itent - _LbK 3310
Total adoimad v ond general s peise e LM _ 1_&1_.@
Tutal upesimg »epeme b4 ., 20,268 WL § 5,898,714 LTy
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JACKSON ENERGY ALFTHORITY - WASTEWATER DIVISION
SCHEDULES OF OPERATING EXPENSES {Cont.}

Operatlng expenses (cont.j:

Maintenunee cxpeonses:
Pumping
Supervision asd ongmeernng
Snuchies sk W uveHEnity
Pamping equgsmien
Tolal purnpmy

Tremment and thsposul
Supervisiun anl cngineenng
Srmuctuses and anpruvgments
Tieatment and dispusu) equipnen:
Tatal neatment and disposai

Transrnssiwn aud distrivstsun
Supervision ani CUBINCCr,
Biruciures mnl oy tpenrs
Maing und serveer;

Service meters any hyilranis

Totul sransnussiun and tasinburion

Admimnssianve and genenad

Adinmistrunve angd Buneral sxpoaey
Total sdramssiatrve sl genernl expenses

Tuta) maomeninge LSS
Dleprecotion mied amunn- o=
Traes und @3 camtaan iy

Tutalopreuting cLpenes

See independent auditors report

FOR THE YEARS ENDED JUNE I,

74

047 )06
Acheal Perceny Actus] Perccat
3 - 5 .
4923 - ) (1]}
HOZEE - " ) gy
. __,———'111,6{3_4 10§
31,280 0.28 84N 0.08
458,613 4.i6 321,14 a1
459,691 4.44 EREX-TH 323
e D¢ 10,809 04
710 0.01 - -
620,432 3.69 596,288 i
17,533 016 17.3% 0.1
BS99 5.97 630,473 £.H)
63.nek 060 (86279 0.85
. 65,668 0.60 fiR 27y 083
131262 11.15 L1664 11,29
S 7% ST 711
I TR ] 213
b 11,011 ‘)l_A_ 10600 1,336, 53% 100.0¢)




JACKSON ENERCY AUTHORITY - TELECOMMUNICATIONS DIVISION
SCHEDULES OF OPERATING EXPENSES

FUR THE YEARS ENDED IUNE 0,

73

w7 2l
Acluzal Percen| Artug Fercent
Operating eapeases;
Prugranumog custs 39t A pried] Juadd 177
Cpenninng capenses
Plunt speu e
Network suppert ad ol 0.56 44457 019
General suppan 150,541 2.85 145,082 o7
Hendend {£2,566) .10 37650 0.13
Headend transmssian B.668 .07 13,574 G.12
Cable and wire: fucihities 132,444 1.08 204,541 {81
Miscellaneous - - : -
Tatal plant speeilic 547,998 4.44 646,255 573
Plant nan-specific
Qiliee propeny 4and equipment 143 0.00 44,2113 0.39
Melwork nperaions aH0,797 191 14412 168
Access . . .
Toral plagl nun-speaitic B 481040 391 458 443 407
Tuslasizy opuratiu,
Musheting 344003 443 YTEI9I1 B.0%
Services . HEi610 5.56 1MLT0T 65.48
Tolal cuxtomer wpsiations 1,227,625 0,98 1 TUR.658 15.16
Corpuraic operations
Exccutive and panning S, 154 4.07 431,218 1R
Generl and adimnistrative 1,210, 18y 4.89 1.364,540 124t
Totul corpmiaie uperations 1,710,91) 13.91 1.705.741 13.9:
Tulul operations erpcnses ~ 3967580 3326 4,602,134 40,96
Deprecabion and amonsaticn 4,234,601 14,40 3,160,011 10.81
Tuxes and tux equivalem ol 116813 1.13 171,148 1.5Z
Tatal operafiug expeuses ] 12,208 501 100.00 S 1),370.047 100.00

See mdependent audior's reper
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From: Kim Kersey [mailto: kkersey@jaxenergy.com]
Sent: Tuesday, November 13, 2007 4:30 PM

Ta: Jonathan V. Harlan

Subject: JEA Proposal

Jonathan,

Here is our latest proposal in which | have respondad o your concens and commenls from our
last meeting. | arm available at 1:30 tomorrow aflernoon and can come down to your office,
Piease let me know If that will work for you,

Kim

Kim Kersey

SVP - Telecommunicalions
Jacksen Energy Authority
119 E. College Street
Jackson, TN 38301

(731) 422-7257

(731) 422-7221 (fax)




t»«f'r

1) Qur {CA wiil be amended to Incorporate the above rates and charges, which will be In effect
for three years, All existing and new accounts and wil! be moved under this rate plan and
will be grandfathered for the remainder of the ICA. During the third year following adoplion of
these new rates, Aeneas and JEA will in good faith review current market conditions and
adopt changes io rates and bandwidih as appropriate. in the event that both parlies cannot
agree upon changes, JEA may increase lhase new rales and chargas annually by 5%.

23 JEA will be solaly rasponsible for selling cable television services to new accounts,

3) All Aeneas accounts on the fiber network shell be required o have a minimum of two services,
ona of which may be cable televislon. [n the event that the account has fewer than two
services, Aeneas shall pay JEA a minimumn access charge of $30.00. Services must be
delivarad ovar the JEA network to qualify for the twe service requirement or to qualify for
the Internetflelephane price discounts.

4} JEA agreas to nol direclly solicit Aeneas accaunts within certain classes of service based
upoa the following condilions:

a) Monthly racurring access billing for Aeneas Internet and telephone services Is a
minlmum

b} Nen-salicitation protection shall apply to residential Internet service, residential
telephone service, commercial asymmetrical Internet service, and commercial POTS
talephone service. Non-sclicitation protection shall not spply to commercial
symmetrical Internet service and to T1 and PRI telephone circuils.

¢) Non-sclicltation protection shall be waived for any account that requests a pricing
quate or bid price from JEA, or that voluntarily requests to be moved from Aeneas
{o JEA service.

d} Aeneas shall discontinue and refrain from any adverlising that specifically targels
JEA customers lo switch to Aeneas service.

€} Access charges shall apply to VoIP telephene services in the same manner as they
apply to traditional telephone services.

f) Aeneas shall withdraw its inlervention at the TRA, or change its intervention {o open
support of JEA's relail services apptication.
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Juckson S, o
!"‘:h‘.‘ i“.!.r. [

Surtior v s Peomien, o Tabesor o nivation.,

Via Hand Delivery
January 11, 2008

Mr. Jonathan V. Harlan
Aeneas Internet & Telephone
300 N. Cumberland

Jackson, TN 38301 -

Dear Jonathan,

* We are responding to your recent request for special ICA pricing for a WAN 10 serve the
schoal system.

Ithad becn our hope that we could have avoided a protracted intervention by Aeneas in
our TRA application by negotiating more favorable ICA access charges that you desired.
Unfortunately, you chose to proceed with the intervention which has resulted in
significant 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
an hold, Afier we receive our expanded CCN, we may reconsider your request,
Similarly, we will defer any consideration of your request for special WAN pricing until
that time.

Sincerely,
/s (G
Kim Kersey

CC:  Mr. Danny Wheetler -
Ms. Teresa Cobb

PG dacaft
FHAXETRET m (ko
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PAUL F. RICE, ATTORNEY

PO Box 1692, Jacksoa, TN 38301-1692 (T31y554-923%
Marlene H. Dorich
Office of the Secreliy Filed Blectronieally
Federal Conununications Comumission December 3, 2007

445 127 Strect, 5W
Woshington, DC 20554

RE: WC Dockel Mo, 07-245
Comment on Pole Atiachment Act

1 em en atorney from Tennessee and represent several letecommunivations
companies, Including Aeneas Communications, LLC. I am writing o comment on the
need to eliminate exemptions for any entity which operates communications
infraguucture and competes with other ISP or CLECS. The cxemption language is found
in 42 USC 224(z),

In A Practical Primer On Pole Attachments, suthors Jim Baller and Scun Siokes
recount that “,..in 1997, two tmde associstions,..asked the FCC (o recomimend that
Congress eliminate the Municipsl Exemption becuuse municipatities and coopematives
were shusing it. Afler conducting an Inquiry, the FCC dzclinzd to make such 2
detzrmination at that time. Tha FCC intimated, howover, that it might do sa in the futare
if elrsunstances warranted, nofing that "[wihen these cooperntives and municipad entitics
arc themsolves engaged In the provision of communications services a conflict of intzrest
may cesult, ., Similerly, in 2001 the Ad Hoe Committee of the Netional Association of
Regulatery Utility Commissioners reconunended (hat states eliminatz the municipal
excmption. .. [and sdopt the federal tate formaula].

As morr end more municipalitics get into the business of infrastructure opermtion
#nd broadband retailing, the predicted conflict of isterest is materializing and action is
nocded L ingure govermnment utilities serve the public and nat just their owo commercie]
papirativns. The following relates zn examnple of such e conflict and the use of
gbverment powee [0 Frustrata private commerce:

The stute Jogislature in Tennessee modified the Charter [or the City of Jackson 1o
remaove the city"s utility divislon and set it up os s frea-standing subdivisicn of the state.
2001 Priv Act 55, The now utility entity was empowered to build and operate e fiber to
thc home broadband network, which it did, The new entily, called the Jackson Encrgy




Authority (JEA), optod 10 operste Bn “open network™, leasing socess 10 15Ps and CLECs,
bust alsa sold competing Tetail sarvices over ths network.

Aeneos Communications, 8 local Fcilities based ISP/CLEC developed 1 vaiuable
business opportunity to intercounect with other carriers o 3 TVA Substatlon shout four
¢niles south of Aencas® focation; ene of the other carriers, ;o] Networks, plunned ta
coliocats equipmoul at Aeneas in c {lan with the proj In March 2006, Acncas
related the details of the pmject ta ils utility and requested n Pole Attachment Agreemenl
from the JEA Blectric Diviston 1o review in enticipation of & fiber deployment. None was
forthcoming. An Open Records Act request, dated April 12, 2006, was deliverd lo JEA
sesking a copy of the JEA Telecom Division's Pole Attzchment Agreoment with the JEA
Electric Division, hawever, the Vice President aver the Telecom Division adviged
verbally that there woa no writien pale attachenent agresment specifying engineering,
pricing, or any other terms and conditions between the electric and telecom divisions.

To move matters forward, Aenens ohtnined enginezring drawings typicsl of those
used in lhe Gity for pale attechment requests, Thes were submilled to JEA in Apxi and
rejected by lettzr from JEAs genernl counsed dated May 4, 2006. ‘Now convinced that
JEA waa more Intcrested in building and leasing the needed infrastructure o Acoess tian
ullowing Asnieas ta own its own infrastructure, Aenens requested a price fom JEA to
design, build, and lcase fiber, Six months ofler the Injtisl request to IEA, the Vice
President nver lhe Telecom Division affirmed that ho was working up the pricing, and an
August 15 left o voico message representing what the people warking on {t wemn doing.
[Available upon request] .

Aencas subsequently lesmned that while JEA stalled for time, management wis
goitg behind Acnona’s back 10 the Intercommecting cartier, providing the needed Hber for
the project and leasing collocation spece to the carrer in the FEA Central Office, An
emsl from JEA's General Counsel, dated February 4, 2007, confirma the subterfuge-

“Aeneas did request quotes regarding lease of dark flber from the Aeneas offices to
the TVA subsiation. As you may recsll, Aeoess requested more fbers within our
existlag route than JEA had avaiiable. Additicautly, it was determined that Acdens
required a redandant route which wontd have to be installed by JEA_ The economy
of constructing a redondant ronte Is undetermiced al this point. It woald be ngeful
for JEA to know what uses are planned for the fiber ronte reqoested.

JEA Is in [uct ceating davk ﬂ.h:r o [xxxx) Networks, a long huul carrier able to
estublisk & redundant route through Southwest Tennessee Electrical Cooperative.”

The rotrie o the adjacent electric co-op, e wollocation tenant, znd ewnership of
infrastructure, were exactly the businees opportunitics Acncus sought, only to have its
local governmental utility usurp its position. Notice the govermment's inoppropiale
interest in the kind of tmffic Aenesy planned to bring to tawn over the fiber.




Obviously, if JEA Telecom can utilize the public's wility poles without &
contract, it i+ discrimintory for JEA Electric Division to roquire Aencos to have ane. But
without the certainty of the formula provided in the federal act, and the dispulc resalution
process, and possibility of punitive repercussions, exempt entities- especially in small
towna- can casily abusc their contal aver network infrastructure Lo advance their own
scrvices zl the expense of nspiring private entroproncurs.

With federz! policy now committed to requiring wireline CLECs and 15Ps ta find
redundant and lternative facilities, it is impemtive thet the fadzral govermment polico all
Tocal owners ol the distribution infrestmicturefpoles for conflics af interest, whether they
are ‘sub-tivisiona of the statc’ or otherwise.

Wa do hope you will take these concemns (o Congress. Thank you.

fe K

Cc; Competition Policy Division epdeoples@fce gov
Beat Copy feo@bepiweh.com






