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D Billye Sanders
(615) 252-2451
bsanders@wallerlaw.com

April 5, 2000

Via Hand-Delivery

K. David Waddell

Executive Secretary

Tennessee Regulatory Authority
460 James Robertson Parkway
Nashville, Tennessee 37219

Re: Application of Memphis Networx, LLC for a Certificate of Public
Convenience and Necessity to Provide Intrastate Telecommunication
Services and Joint Petition of Memphis Light Gas & Water Division, a
Division of the City of Memphis, Tennessee (“MLGW”) and A&L
Networks-Tennessee, LLC (“A&L”) for Approval for Agreement
Between MLGW and A&L regarding Joint Ownership of Memphis
Networx, LLC; Docket No.99-00909 — Responses to Second Set of Staff
Data Requests

Dear Mr. Waddell;

Enclosed you will find the original and thirteen (13) copies of the responses
to the Staff Data Requests dated March 23, 2000.

Sincerely,

Ll S/

D. Billye Sanders
DBS:np

Enclosures

cc: Parties of Record
John Knox Walkup, Esq.
J. Maxwell Williams, Esq.
Ward Huddleston, Esq.
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RESPONSE TO DATA REQUEST

- ON BEHALF OF MLGW AND MEMPHIS NETWORX, LLC

Please provide a cost allocation manual. This manual should outline specific
and detailed methods and procedures for determining and allocating any and
all past, present and future costs from MLGW to Memphis Networx. Please
refer to Request Nos. 2, 4 and 14 in the response of Memphis Networx, LLC,
MLGW and A&L to data requests of the Tennessee Cable
Telecommunications Association, which is a general overview of allocation
methods and is not suitable for our purposes. Additionally, these specific
responses and appendices refer specifically to the electric, gas and water
divisions. The Tennessee Regulatory Authority needs to review a cost
allocation manual which includes specific cost allocations methods and

procedures in place for Memphis Networx and MLGW and should include
examples of how cost allocations are calculated.

RESPONSE:

See attached cost allocation manual of MLGW.

Will MLGW provide to the Tennessee Regulatory Authority a separate

annual audit opinion from their independent auditors for cost allocation
compliance purposes?

RESPONSE:

MLGW has some question about the type of audit opinion that is
requested. However, MLGW will work with its independent auditors and the
TRA staff to determine the type of audit that will be in compliance with the

TRA’s requests and concerns. MLGW will provide a copy of the annual audit
that it currently obtained.

Please provide a list and copy of all agreements between MLGW and any
Incumbent Local Exchange Carrier and/or Competitive Local Exchange
Carrier, other than those provided in the response of Memphis Networx,
LLC, MLGW and A&L to data Request No. 12 of the Tennessee Cable
Telecommunications Association, appendix 12.
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RESPONSE:

1. Contract number 10663 - Fiber Optics Agreement between MLGW and
Hyperion Communications of Tennessee, L.P.

2. Contract number 10362 - Route Specific Pole Attachment and Master
Conduit Occupancy Agreement between MLGW and MCImetro Access
Transmission Services, Inc.

3. Contract number 1138 - Fiber Optics Agreement between MLGW and
City Signal, Inc.

4. Contract number 10445 - Route Specific Conduit Occupancy
Agreement between MLGW and WorldCom Network Services, Inc.

5. Contract number 7993 - Joint Points, Conduit and Trench Use with
Memphis CATV, Inc.

MLGW has not included in this response contracts with cellular companies
that might also provide competitive local exchange carrier services, but only
contract for use MLGW’s facilities for cellular services.




CERTIFICATE OF SERVICE

I, D. Billye Sanders, hereby certify that on this 3 ( day of April, 2000, a
true and correct copy of the foregoing was delivered by hand delivery, facsimile or
U.S. Mail postage pre-paid to the Counsel of Record listed below.

O, 5l ,,Luz_c,u)

D. Billye Sanders

Henry Walker, Esq.

Boult Cummings Conners &
Berry, PLC

414 Union Street, Suite 1600
P. O. Box 198062

Nashville, TN 37219

Attorney for NEXTLINK, Tennessee, Inc.

Charles B. Welch, Jr., Esq.

Farris, Mathews, Branan, Bobango
& Hellen, P.L.C.

618 Church Street

Suite 300

Nashville, TN 37219

Attorney for Time Warner of the
Mid-South L.P., Time Warner
Communications of the Mid-South, L.P.,
and the Tennessee Cable
Telecommunications Association

R. Dale Grimes, Esq.

Bass, Berry & Sims

2700 First American Center
Nashville, Tennessee 37238

Attorney for Concord Telephone
Exchange, Inc., Humphreys County
Telephone Company, Tellico Telephone
Company, Inc. and Tennessee Telephone
Company

528552.2

Guy Hicks, Esq.
Patrick Turner, Esq.
BellSouth Telecommunications, Inc.
333 Commerce Street
Suite 2101

Nashville, TN 37201-3300

Attorneys for BellSouth
Telecommunications, Inc.

John Knox Walkup, Esq.
Wyatt Tarrant & Combs
511 Union Street,

Suite 1500

Nashville, TN 37219-1750
615-244-0200

Attorney for A&L Networks —
Tennessee, LLC and Memphis
Networx, LLC

Lee J. Bloomfield, Esq.

Allen, Godwin, Morris, Laurenzi &
Bloomfield, P.C.

One Memphis Place

200 Jefferson Avenue, Suite 1400
Memphis, Tennessee 38103

Attorney for the International
Brotherhood of Electrical Workers
Union, Local 1288
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CHARGE CODE
DISTRIBUTION POLICY

CHARGE CODE
DISTRIBUTION ALLOCATION

ADMINISTRATION AND GENERAL
EXPENSE ALLOCATION FACTOR

INTERDEPARTMENTAL
RENT STUDY

JOB ORDER PROCEDURES

ADMINISTRATIVE AND GENERAL
OVERHEAD

ALLOCATION OF ELEC. DIV. EXP.
TO TELECOM DIV. IN 1999

ELECTRIC DIVISION
LOAN TO TELECON




Introduction

The following comments are offered as explanation to the Authority on the business structure and

relationship between Memphis Light, Gas and Water Division (MLGW) and Memphis Networx,
LLC.

MLGW?’s Electric Division has shared with A&L Networks-Tennessee, LLC (A&L) Prior Costs and
Subsequent Costs as defined in the Agreement dated November 8, 1999 between MLGW and A&L
(the “Umbrella Agreement™). These expenses will be reimbursed to the MLGW Electric Division
by the MLGW Telecommunications Division upon receipt of TRA approval of the application and
joint petition. The creation of Memphis Networx as a separate limited liability company is the best
protection that MLGW could offer against inadvertent cross-subsidization that might occur if the
telecommunications effort were to be internal to MLGW. Memphis Networx has its own
professional staff, including a Chief Manager, Chief Financial Officer, Office Manager, Office staff,
and a compliment of engineers. Memphis Networx has its own accounting system, pays its own bills
(except that MLGW and A&L have paid Prior Costs and some Subsequent Costs that have been or
will be reimbursed) and payrolls, signs contracts in its name, and has just received an unqualified
audit opinion from Ernst and Young. Involvement by MLGW personnel has been in the role of

evaluating the potential investment into the LLC and managing the ongoing interest of MLGW as
a member.

531486.2




This is our Charge Code Distribution Policy as it pertains to the separation of

charges among the three utility divisions of Memphis Light, Gas and Water.
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Allocation of Common Cost

Costs that are common to two or more Divisions are allocated to the
respective Division through the General Ledger System. The system has preset
percentages to each Division for several thousand charge codes through which all

expenditures must pass; i.e.,

Charge Code Electric Gas Water
Office and Clerical 57% 27% 16%

Labor in the Budget Department

The percentages are determined by one of several allocation methods based
on number of customers, revenues, or customized formulae. The allocation methods
are updated periodically.

A fourth allocation to Telecom has been added and a percentage assigned for
several employees’ labor and for disbursements. The percentage can, of course, be

100% to a Division, if appropriate.
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Administrative and General Expense Allocation Factor

The A&G split is actually a composite allocator based on four other cost
allocators. The A&G split is calculated by taking all common O&M expenses for
MLGW and assigning them to one of four categories. These categories are Labor
Related, Customer Related, Plant Related, and Miscellaneous (Common). In the
A&G calculation, a unique cost allocation to each division is used for expenses in
each category. Labor Related expenses are allocated based on each division’s direct
labor costs compared to total direct labor costs; Customer Related expenses are
allocated based on each division’s number of customers compared to total
customers; Plant Related expenses are allocated based on each division’s Gross
Plant compared to Total Gross Plant; and Miscellaneous expenses are allocated
based on each division’s margin compared to total margin. After all expenses in
each category have been allocated to the appropriate division, the total charged to
each division is then summed. Each division’s total compared to total common
expenses becomes that division’s portion of the A&G split.

At this time, this will not be a vehicle for allocating costs to the Telecom
Division as these costs are identified specifically. In the future, if the costs and
number of employees become large enough to be too cumbersome to capture costs
directly, we can revise the percentage allocation to include the Telecom Division

using this method.




Analysis of Charges using A&G Split

Year Ending December, 1993

Group

Labor Related : Adj. Labor Allocator

Group Total

Common : Margin Allocator

Group Total

Customer Related : Avg. Cust. Aliocator
Group Total

Plant Related : Direct Plant Aliocator

Group Total
Total

Calculated A&G Spiit

Actual A&G Split

93 Charges Using
Actual A&G Split

93 Charges If Calc.
A&G Split Used

Difference

Charge Code

Total Electric Gas Water

57.17% 27.32% 15.51%

33,801,005 19,323,208 9,234,716 5,243,081
58.10% 27.25% 14.65%

6,945,500 4,035,350 1,892,736 1,017,414
43.43% 31.45% 25.13%

2,588,507 1,124,587 814,279 650,642
63.11% 17.87% 19.02%

4,101,521 2,588,289 733,070 780,161
47,437,533 27,071,434 12,674,801 7,691,298
57.07% 26.72% 16.21%
61.00% 24.00% 15.00%

48,451,442 29,466,530 11,719,408 7,265,504
48,451,442 27,650,047 12,845,707 7,855,688
0 {1,816,483) 1,226,299 590,184




Adjusted Labor Allocator

Electric
Gas
Water
Total

Less:

(1) CC Splits 100% E,G, or W

Margin Allocator

Electric
Gas
Water
Total

Average Customer Allocator

' Electric
Gas
Water
Total

Direct Plant Allocator

Electric
Gas
Water
Total

Electric
~-3

V. aier
Total

Total Less:
Labor A&G Store & Trans
Labor Pool Labor
$63,297,386 $14,734,225 $6,164,570
$25,827,224 $5,564,598 $0
$15,135512 $3,631,251 $0
$104,260,122 $23,930,074 $6,164,570
Sales Rev Power/Gas Margin
657,587,408 . 520,227,483 137,359,925
185,417,041 120,989,891 64,427,150
42,750,984 8,119,059 34,631,925
885,755,433 649,336,433 236,419,000
Customers %
369,147 43.43%
267,288 31.45%
213,574 25.13%
850,009 100.00%
Less: General Less: Common
Gross Plant Plant Plant
750,587,368 40,970,801 10,192,896
264,677,854 39,739,179 24,564,800
232,778,721 25,875,461 Q
1,248,043,943 106,585,441 34,757,696
Add: Adjusted %
Contributions Gross Plant
26,119,814 725,543,485 63.11%
5,118,804 205,492,679 17.87%
11,789,845 218,693,105 19.02%
43,028,463 1,149,729,269 100.00%

Adjusted
Labor

$42,398,591
$20,262,626

$11,504,261
$74,165,478

%
58.10%
27.25%
14.65%

100.00%

%
57.17%
27.32%
15.51%

100.00%



Estimated Impact on Projected Year-end Cash Balances

1493 Calculated Reallocation

.ctric
Gas
Water

Intlation Adjustment

Electric

Current Forecasts
Adjusted
Difference

Gas

Current Forecasts
Adjusted
Difference

Water

Current Forecasts
‘usted

Lifference

($1,816,483)

Review of Annual Net Income

Net Income after Extracrdinary Item/Dividends

1992

1993

1994 Budget

$1,226,299
$590,184
3.00%
1995 1996 1997 1998 1999
$18,032,000 $21,089,000 $17,157,000 $32,815,000 $19,243,000
$19,959,107 $23,083,920 $19,201,468 $34,920,802 $21,411,976
$1,927,107 $1,984,820 $2,044,468 $2,105,802 $2,168,976
1995 1996 1997 1998 1999
$37,520,000 $15,803,000 $8,969,000 $7,957,000 $6,145,000
$36,219,020 $14,462,990 $7,588,790 $6,535,384 $4,680,735
($1,300,980) {$1,340,010) ($1,380,210) (81,421,616) ($1,464,265)
1995 1996 1997 1998 1999
$21,661,000 $23,220,000 $17,926,000 $12,153,000 $16,176,000
$21,034,873 $22,575,090 $17,261,742 $11,468,815 $15,471,289
(8626,127) ($644,910) ($664,258) ($584,185) (8704,711)
Electric Gas Water
$4,223,649 $11,550,597 $427,872
$15,703,826 $16,596,335 $6,310,402
$22,316,000 $10,870,000 $6,090,000




Labor Related

611
675
705
708
709
785
798
1051
1052
1054
1058
1059
1061
1067
1068
1072
1084
1086
1112
14
115
1116
1168
1"Mn
172
1177
1181
1190
1200
1252
1283
3445
3447
3502
4140
4306
4311
4313
4314
4315
43186
4326
4327
4350
4440
S001

Accrued Vacation - Exp
Supervision/Admin - O&M
Office/Clerical Labor - O&M
Office Expense

Train Employee-Dept Operations
Attend Meetings

Otfice Supplies

Moator Pool Use

Misc General Expense
Absent-Bonus Day Taken
Absent-Sick Leave Taken
Absent - Holiday
Absent-Holiday (Birthday)
Pymt-Bonus Day Sold
Pymt-Bonus Day Expired
Pymt-Accident-Occ

Pyml-Car Allowance
Management by Walking Around
Conduct-Labor Relation Functs
Travel Exp

in-house Consultant Training
Local Seminars - Memphis
Mail Distribution

Contracted Serv-Mail Dist
Spec Admin Projects
Affirmetive Action Program
Admin-Selection & Placement
Recruit-intv-test new empl
Educalional Reimbursements
Formulating Job Descriptions
Compensation Admin Paperwork
Employment Section Paperwork
Guidance & Counseling Prog
Instruet-Div Training Prog
Total Quality Training

Training Program -T&D
Coordinate Dv Trainig Prog
Mat Needed - Train Emps
Contracted Training Fees
Cond Safe Prog.-Central Shops
Cond Safe Prog.-Blg. Mgmt
Cond Safe Prog.-Trans

Cond Safe Prog.-Cust Serv
Purch & Pro Herd Hats-Eye G
Purch & Proc Safe Shoe
Quality Training/Assessment
Assessment Center

Empioyee Testing

Contract Doc & Spec

Policy & Procedure Writing
Reliability&Testing Prog Dev
Proc-Main Payroll Records
Admin Empl. Group Ins Prog
Life Insurance Conv.
Medical-Self-Funded

Life insurance Premium

St Sal Cont Seli-funded

Lid Salary Cont.
Pre-Employment Physical
Med Sve Result of Oceu Injr
Admin Emp Pension Prog
Invest Pension Funds

Insur Reserve-Retiree Insur BF

Total Labor

1,104,108
3,166,388
1,642,143
32,310
80,217
68,580
209,359
78,934
33,896
153,084
291,127
768,869
60,354
49,054
32,749
82,298
265,939
38,518
201,780
354,775
20,028
57,457
26,298
112,019
233,277
50,963
146,909
68,175
102,081
£3,069
20,244
178,927
79,427
138,392
75,825
191,957
172,703
53,004
£3,269
26,896
16,063
15,401
16,063
50,159
18,854
20,968
34,117
28,325
77.585
58,298
58,709
83.303
167,817
149,661
15,558,656
978,098
250,417
135,154
30,469
80,606
66,945
70,834
5,246,713

33,801,005




Common ( Margin Allocator)

100 Work Simplification Program 227,335
129 Subscrptions to Periodicals 54,877
.30 Membership Dues-assns-ciubs 220,945
137 Office Equipment Rental 357,190
139 Office Equipment Maintenance 294,794
194 MGMT Support System 46,816
196 Contract Services 287,110
200 Outside Sve-Other Professional 453,762
201 Outside Svc -Temp Empls 137,134
610 Commissioners Salary 22,962
620 Disparity Study 34,438
633 Outside Services -Legal - Commo 240,138
701 Internal Auditing 256,726
706 Outside Serv. - Fin Audit 68,000
741 Connection 60,063
1110 Audio Visual Production 62,058
1441 Maintng Records For Reports 38,719
2220 Mnt. of Base Station Eq 29,092
2222 Mnt. Rad Eq Inc Trans 19,210
2305 Maint. Of CRT Termninals 73,751
2309 Maintain Character Printers 15,662
2312 Maintain SCADA Remotes 117,696
2315 Maintain SCADA Computer 15,545
2317 Loc Leaks & Rep Telep Cable 16,306
3640 Div Watchman/Security Service 361,162
3643 Contract Secunty Service 883,585
3309 Maint. of Personal Computers 47,627
3912 Programming -MSS 932,794
3918 MSS-Planning & Trouble 79,668
3818 Programming -PCs 110,807
3945 Microfilming 144,983
3947 Microfim Aperture Cards 29,010
3961 Telephone Operators 37,215
3979 Purchase PC Software 154,127
00 Investing Div Funds 43,576
.104 Bank Services 68,566
4170 General Accounting 565,511
4230 Prepare Budget 36,663
4321 Comp Cormm Official Bonds 34,052
4328 Legal Assis For Gen Counsel 211,024
4352 Outside Service-Bank Custody 33,835
4441 Prepare Anal Reports 19,866
Total Margin 6,945,500

Customer Related

180 Collecting - Garbage Fees 39,446
191 Collecting - Sewer Charges 40,186
285 Corporate Outreach 32,989
6590 Industrial Development 200,442
692 Outside Advertising 120,000
781 Printing & Binding Forms 502,376
796 Office Forms 310,021
1503 Oues for Tenn 1 Call Sys 56,073
1704 Misc Reproduction 67,891
1837 Proc/Maint Rec-EGW Service 146,369
1938 Environmental Eng. Studies 30,742
3531 Indust Engr Projects 162,316
4238 Rates Anal & inquires 37,556
4325 Handle Dam Claims 629,146
4700 Collect Misc A/A 25,392
4761 Prepare & Display 42,477
4762 Conduct Adult Programs 37.114
4763 Conduct School Programs 26,261
4768 Comm. Reiations Projects 18,860
9 Energy Loan Maint. 19,481
<181 Estimate Proposed Jobs 44,389

Total Customers 2,589,507




Plant Related

184
gt
.23

as3s
3645
3646
3647
3648
3649
3650
3651
3652
3653
3654
3657
3658
3660
3661
3663
3665
3671
3872
3674
3675
3678
3687
9579

Fab & Repair Ofc Fur & Fix
Rents & Utilities

Maint. of Capatibie Units
Eval of Materials & Tools
Misc Oper Exp - Buildings

Maintain Heat & Vent Equipment

Maintain Air Conditioning
Maintain Plum Drain
Carpentry & Fab in Blg
Repairing Floors
Masonery & Fab ib Bld
Maintain Light & Wiring
Maintain Painting

Maint. of Elec Doors
Janitors-Porters-Maids
Maint. Drives/Sidewaiks/Bid
Maint. Tools

Maint. Fencing

Outside Svcs Trash Pickup
Cut Grass

Spraying Chemical on Trees
Rake-Haul Leaves & Trash
Maint. Roof Gut

Sewer Charge

Outside Service Cleaning
Unplanned Otfice Recon
Repeir Wrecked Equip

Total Capitai

Grand Total

88,182
15,000
58,680
20,566
25,985
196,396
162,542
133,575
114,928
36,096
35,246
315,015
270,530
62,217
802,790
49,755
68,843
35,810
90,508
627,015
35,335
184,329
23,759
20,295
568,277
29,042
29,828
e

4,101,521

47,437,533




Interdepartmental Rents

The purpose of interdepartmental rents is to allocate the costs of jointly used assets across
the benefitting utility divisions. The basis for the building cost allocations is a
combination of square feet and the administrative and general (A & G) split. Other
jointly used equipment: communication, radio, laboratory, stores, office furniture and
equipment, computers, and tools and garage equipment are allocated on the A & G split.

Costs included in the interdepartmental rents are depreciation, taxes and cost of capital.
Other associated operation and maintenance costs: utility cost, guard service, ground
maintenance, etc. are allocated as incurred.

During 1999, we allocated a small percentage to the Telecom Division for office space
and equipment used by MLGW employees who were directly involved with Telecom
Division matters. This will continue. Memphis Networx does not use any of these
facilities owned by MLGW.
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Job Orders

A Job Order is a type of work request used to collect charges for work performed by
MLGW at the request and for the benefit of others. Job Orders are billed to the customer
based on actual charges incurred.

Charges collected in the job order are the labor (through time reporting), material
(through material issue tickets), equipment (through time reporting), cash payments
(through accounts payable) and miscellaneous journal entries. Job orders have a unique
prefix to easily distinguish them from work MLGW does for its own benefit. An
administrative and general overhead is applied to each job order before billing.

Any work that is performed by MLGW for Memphis Networx or another third party (i.e.,
as construction, engineering, or billing) the costs will be accumulated and billed in
accordance with this method.
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Performing Area:

DATE: 03-01-85
SEC.: I
PAGE: 4

EXPLANATION OF TERMS

'.This is the area that is/responsible for per-

forming the work. The Performing Area will

always receive the charge.

W.A. (Work Aathorization):

Job Order:

Function Number:

A Work Authorization (W.A.) is an approved work
order to expend Division's funds for a certain
type of project which will result in capital

additions to Plant in Service.

A Job Order (J.0.) is an approved work order to
expend Division funds for certain types of pro-
jects that are done for the benefi£ of others
and for which t.:he Division will be reimbursed

for the expenses incurred.

A function number is a particular work opera-
tion, or a particular group of work operations,
which is significant for operating control. All
costs incurred in performing the work operations

described by a function will be charged to the

function number, i.e., 1labor, materials, and

'transportation mileage or hourly usaqe. The

functions are numbered in three grouvs as fol-

lows:




BLANKET WORK AUTBORIZATIONS

AND JOB ORDERS

WORK AUTHORIZATIONS

A Work Authorization is an approved Work Order to expend Division
funds for a certain type of project which will result in capital
additions to Plant in Service.

BLANKET W.A.

A Blanket W.A. is a W.A. for a certain type of reoccurring
expenditure with a pre~-determined 1limit or "ceiling" amount,
which has been approved by Management, for each separate project
but without 1limit as to the number of individual projects which
may be charged to the same Blanket W.A., For Example, any number
of separate Electric, Gas or Water Revenue Extensions may be
charged to the appropriate Bianket W.A. so long as not one of

these extensions exceeds the «ceiling amount of $5,000.00,

although each separate extens.on must have the necessary approval
signatures.

SPECIFIC W.A.

A Specific W.A. number is assigned to each project which exceeds
the Blanket W.A. ceiling amount for that particular type of
project, and a separate accounting record is kept on each Speci-
fic W.A.; also, a detailed estimate of cost is prepared on each
Specific W.A., and it must have varying degrees of approval,
depending upon the total cost involved.

JOB ORDERS

A Job Order (J.0.) is an approved Work Order to expend Division funds
for certain types of projects that are done for the benefit of others
and for which the Division will be reimbursed for the expenses in-
curred. A function number will always be reported with a Job Order
number. Certain function numbers have been assigned for specific

types of work on Job Orders. All other work performed on Job Orders
must be charged to Function #9001.




Actual Cost Plus 3.4%

Most Job Orders are actual cost plus 3.4% . Listed below are some examples.

1. State of TN

2. Next Link

3. Time Warner

4. City of Collierville

5. U-Signal

6.. TVA

7. Dowdy Housemovers

8.J. C. May Housemovers

Other Job Orders are billed at Actual cost Plus 10%
(Pension Portion of employee benefits (EB),exclude bad
weather (BW), Administrative & General (A&G) is 10%)
1. City of Memphis
2. Memphis Board of Education

3. Memphis Housing Authority

Occasionally special arrangements are made.
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REFORT MN&ME Pl Geas MEMPHIE LIGHT, Ga5 &Nl WaTER DIVISION e
CLUSTHNG SYSTEM F g

WR ANALYSTSE: LABOR SUMMARY

WAk REQUEST,

Py

ClLass OESCRIPTION
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al

EWEsz FRMA, , URD CONSTRUZTION uT

UTTLITY WORKER I REG oD 450 AFL R

oL 14,70

L0
T SN LA

W ED UTTLITY WORKER 1

o

PR, WAl

TOTal REGLLAR 1

TOTal OVERTIME 1,0

TOT&EL LAagdr 2,432,061

TOTAL LADINGS R T 2 A

s GRANT TOTAL #= 4,775,728
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gSatch L% P X DAILY TIME”AND MILEAGE REPORT Work Center Area 0

E __
Start Date 08/30/96 Time 07:00 Date 08/30/96
Stop Date 08/30/96 Time 15:30 Crew 1750 Page 1 of 1
T e Temmvee meeen R Jeemeee ceees Grmmosn —eeen 5------ Approved:
Location 2248 WHITTEN 8044 GIACOSA
Job Name LINENS & THI Foreman:
Work Request W7508877 W7852336
Charge Code 2000 9000 9000 Supv: M&M
Requesting Area 551010 551010 0
TOTAL
Name Emp # Earn HH:MM Earn HH:MM Earn HH:MM Earn HH:MM Earn HH:MM WOC RSN HH: MM
SELDON,DAVID ¥ 00238 403 8:00 8:00
SHUMPERT J. 83607 010 2:00 010 6:00 8:00
LONG J. 56868 010 2:00 010 6:00 8:00
DUREN K. 00536 010 2:00 010 6:00 8:00
WILSON K. 00522 010 2:00 010 6:00 8:00
NUNALLY J. 00297 010 2:00 010 6:00 8:00
DIXON D. 23719 421 8:00 8:00
MCCLAIN R. 61256 421 8:00 8:00
10:00 30:00 24:00 0:00 0:00 64:00
Total Actual Actual
ment Type Emp # Eq # Usage Usage Usage Usage Usage Usage Start Stop
SERVICE T 83607 7598 2:00 6:00 8.00 43140 43182
AIR COMP SKID 56868 8801 2:00 6:00 8.00 0 0
SERVICE T 56868 7474 2:00 6:00 8.00 39128 39148
TRAILER PFLATF 56868 8995 2:00 6:00 8.00 0 0
TRACTOR 56868 8594 2:00 6:00 8.00 0 0
Safety NOT FOUND NOT FOUND

Checklist

REMARKS

Printed: 08/30/96 15:11:43
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Page: 1 Document Name: untitled

FUNCTION: MCFO006 MATERIAL AND SUPPLIES RECORD DATE: 03/31/00
~IALOG MCDO0O6 TIME: 14:49:16
CLS-ITM: 37-7005 DESC: TIE CABLE TEFZEL 3/16"X14-1/2" MAX BUNDLE DIA 4"
KEYWORD: TIE CABLE TOTAL QTY ALL SR: 7846
U/M: EA U/I: EA ISSU CNV/U: 1.000 TOTAL AMT ALL SR: 4181.46
STORES FLG: Y .PREV CAP N AVG UNIT COST 0.53294
SERV TYPE : 1 SENSITIVE N REPLENISH CODE : A
TYPE STK T IN CU: ¥ 1INV CLASS : A QTY ON REQUEST : 0
COIL/REEL : N TRADE IN N QTY ON ORDER 3000.000
INSP REQD : R TERM ORD N LAST PO NBR: 110059 TU/P: C
LST ADJ DT: 8/30/95 METHOD ADJ: I PO PRICE 52.53000
SCRAP C&I 0-0000 SCRP CNV/U: 0.0000 SALV SUCCESS .000000
DRAW FROM S/R: 85 S/R NUMBERS: 55 85 87 88 89 90

STOREROOM NBR 55
PRIMARY BIN LOCATION: BUILDING NUMBER 8 ROW: 3 BAY/SEC: A BIN: 5
QTY ON HAND : 0 MTH BEG BAL : 0 YR-BEG-BAL : 0
ONHLD INSTK : 0 CURR MTH USE: 0 ORDER POINT : 6
ONHLD OUTSTK: 0 LAST MTH USE: 0 RESERVE PNT : 0
QTY RESERVED: 0 AVG MTH USE 16

PRESS PF1l FOR A FULL LISTING OF ALL VALID FUNCTION KEYS

ENT=INQ CLEAR=CLR/SRC PF2=AVG PRICE PF3=M&S MANT PF23=PRV SCR PF24 =

MAINMENU

**% REQUESTED INFORMATION FOUND AND DISPLAYED ***

Date: 3/31/2000 Time: 02:47:31 PM



Page: 1 Document Name: untitled

FUNTION: STF312 CREW ISSUE TICKET INQUIRY DATE : 03/30/00
“IALOG : STD312 TICKET NO : M584812
W/R CONSTR PT REF COMPATIBLE UNIT CODE CL-ITEM

U/I TRADE ISSD/ACCEPT REEL DESCRIPTION REQ/RTN AVATL

J7A21532 007 - 1 - TRK CA ES 78 - B65S

EA N .500 .500 0
TWINE TARRED NYLON #60 TYPE T 1LB TUBE-APPROX 308!

J7A21532 007 - 2 - TAG CATV E 37 - 7005

EA N 2.000 2.000 0
TIE CABLE TEFZEL 3/16"X14-1/2" MAX BUNDLE DIA 4"

J7A21532 001 - 2 - TAG CATV E 75 - B155

EA N 2.000 2.000 0
TAG LAMD VINYL FOR MEMPHIS CATV CABLE ID

J7A21532 006 - 2 - TAG CATV E 37 - 7005

EA N 2.000 2.000 0
TIE CABLE TEFZEL 3/16"X14-1/2" MAX BUNDLE DIA 4

J7A21532 005 - 2 - TAG CATV E 75 - 8155

EA N 2.000 2.000 0

TAG LAMD VINYL FOR MEMPHIS CATV CABLE ID

**%** THERE ARE MORE RECORDS PRESS PF19 TO CONTINUE ****%*

Date: 3/30/2000 Time: 02:44:14 PM
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OVERHEADS

OBJECTIVE:

IT.

III.

IV.

1)

2)

To identify the overheads to be used in the proposed accounting
system.

To explain how each type of overhead will be applied.

OVERHEAD TYPES

.

Q" moa s>

M

M & S (Materials and supplies)

Purchase

E & S (Engineering and superintendence)
A & G (Administrative and general)
Employee Benefits

Bad Weather

Reclamation

S

M & S overhead will be based on total, pure M & S charges.

The M & S rate will be determined (based upon a study) and this
rate will be applied to 2ll M & S charges to work requests and
charge codes.

This M & S rate will not take into account salvaging and scrapping
activities. These activities will be covered by reclamation
overhead,

The Stores Sub-system using the M & S loading table will determine
the amount of M & S loading that is to be applied to each work
request or charge code.

PURCHASE

A.

B.

Purchase overhead will be based on the total decllar amount of a
non-Stores material item.

The purchase rate will be determined, and this rate will he
applied to each work request or charge code that a non-Stores
material item is charged to.

The A/P sub-system, using the purchase leading table, will
determine the amount of purchase loading that is to be applied to
each work request or charge code. '

S

E & S overhead will be based on total direct labor charges to all
work requests.

All E & S charges will be reported and distributed by charge code.
Some charge codes will convert to coustruction work in progress
sub accounts. Some charge codes will convert to O & M expense
accounts. To the extent possible each E & S charge will identify



VI.

VII.

(not charge) a specific work request. Work requests will not be
directly charged for E & S charges.

There will be multiple F & S vates. The work request type will
dictate the rate to be applied to each work request. Work
Requesting will identify the work request type as each work
request -is established.

Work requests will be loaded with E & S overhead at the point of
transaction. The Payroll Sub-system using the E & § loading table
will determine the amount of E & S loading that is to be applied
to each work request.

E & S will also be applied to contracted labor based on contracted
labor charges. This type of E & S overhead will be applied by the
Accounts Payable Sub-system. The work request type will dictate
the E & S rate to be applied.

G

A & G overhead will be based on total capital charges (direct and
indirect) to work requests.

The A & G rate will be determined and applied to capital work
request charges from all sources (payroll, M & S, transportation,
A/P and journal vouchers).

The Closing Sub-system will determine the amount of A & G loading
to be applied to each work request.

A & G will be loaded to work requests during the closing process
and will be applied only to the capital portion of a work request.

EMPLOYEE BENEFITS

A,

Employee benefits overhead will be based on regular direct labor
dollars (no overtime, no work out of class differential, etc.)

The employee benefits rate will be determined and this rate will
be applied to the regular direct labor dollars that are charged to
all compatible unit work requests and charge code work requests.
The Payroll Sub-system, utilizing the employee benefits loading
table, will determine the amount of employee benefit loading that
is to be applied to each work request.

WEATHER

Bad weather overhead will be based on total direct labor charges.
The bad weather overhead rate will be determined and this rate
will be applied to the total direct labor charges of all work
requests that may be affected by bad weather.

The work request type (established by WMSII) must indicate whether
or not the work request is to be loaded with bad weather overhead.
The Payroll Sub-system will perform an edit to determine if the
work request is to be loaded. This system will also utilize the
bad weather loading table to determine the amount of bad weather
loading that is to be applied to each appropriate work request.



YVIITI RECLAMATION

A,

B.

Reclamation overhead will be based on the salvage/scrap value of
the material being reclaimed.

The reclamation rate (or rates) will be determined and the rate
will be applied by the Closing Sub-system.

The Closing Sub-system, using the reclamation loading table, will
determine the amount of reclamation loading to be applied to each
affected material item.

Reclaimed material items will receive reclamation loading during
the closing process.




1.

LOADINGS

ENGINEERING ANDU SUPERINTENDENCE LCADING:

Description:

E&S Study consists of payroll dollars for employees who work on several different
construction jobs each day. To aveid having to report daily time to various jobs each
day, they charge part or all of their time to various E&S pools on fixed and daily time
reporting. These types of positions include engineering personnel, inspectors, staff
positions, job coordinators, customer representatives, supervisors, general foremen,
etc.

Percent:
To calculate the correct E&S percent, the numerator would be all
labor charged to the E&S pools plus Employee Benefits. The denominator

would be all labor charged directly to construction.

ADMINISTRATIVE AND GENERAL EXPENSE LOADING

Description:

A&G Expense Study consists of administrative and general salaries, transportation,
rent and maintenance of general plant, and other expenses.

Percent:
Percent is deterniined by above study, total dollars to be capitalized, plus any
undistributed A&G. This is divided by the total CWIP (Construction Work in

Progress) and the estimated capiial expenditures for the budget year.

BAD WEATHER LOADING

Percent is determined by total charges to Bad Weather divided by total payroll
multiplied by the number of working days in the year.

EMPLOYEE BENEFITS LOADING

Description:

Employee Benefits Loading Study is composed of vacation, holidays, sick pay,
absences, pension, insurance and injuries and damages.

Percent:

Vacation, holidays, sick pay and absences are determined by taking total working days
minus total productive days divided by total productive days.




Pension is based on employer contributions to the pension system which is decided
by a pre-determined percent of total payroll.

Insurance & Injuries/Damages is determined by total Division contributions
divided by total payroil.

. MATERIALS & SUPPLIES/CASH VOUCHER LOADING

Description:

M&S/CV loading represents the costs involved in the procurement, storage, and
issuance of M&S inventory items (cable, pipe, poles, etc.) as well as non-Stores
items (office equipment, field equipment, vehicles, etc.). M&S items are loaded
at the time of their use; non-Stores items are loaded at the time of purchase by a
"cash voucher."

Percent:

To calculate the correct loading percent, the numerator would be the total personnel
costs and physical plant costs involved with the Purchasing function and the
Storerooms operation. The denominator would be the total dollar value of all M&S
items issued from the Storerooms plus the cost of all non-Stores items purchased
during the year.




MewmpHIS LigHT, Gas AND WATER Division
INTERDEPARTMENTAL COMMUNICATION
TO Vice Presidents, Managers & Supervisors DATE 2-26-92
FROM Budget & Rates FILE

sussecT Administrative & General Expense Loading & Bad Weather Loading

A current study of administrative & general expense & bad weather loading
indicates the following changes should be made in the percentages. The new
percentages are effective as of March 1, 1992.

Old New
Administrative & General Expense 5.00% 3.40%
Bad Weather 6.00% 7.00%

Please distribute this letter to the appropriate personnel who are involved in
estimating and/or analyzing construction cost.

WA N

John Banks ﬂdhn McCullough

Accountant, Budget & Rates anager, Budget & Rates




INTERDEPARTMENTAL COMMUNICATION

TO Vice Presidents, Managers & Supervisors DATE 1-27-92

FROM Budget & Rates ' FILE

susJecT Engineering & Superintendence Loading, Employee Benefits Costs

Loading

A current study of engineering and superintendence loading and
employee benefits costs loading indicates the following changes
should be made in the percentages. The new percentages are
effective as of February 1, 1992.

Rates
ENGINEERING & SUPERINTENDENCE 0ld New
Electric: Work Management Rates 72% 65%
Substations, Transmission Lines,
Transmission R.0O.W., Communica-
tions Egquip. Computer Dispatch Eqg. 12% 65%
All other electric rates the same
Gas: ' Work Management Rates 723% 65%
All other gas rates the same.
Water: Work Management Rates 72% 65%
Water Production 63% 65%
All other water rates the same
TN
1k ]8T
EMPLOYEE BENEFITS COSTS 0ld New
Vacation, holiday, sick pay. 15.77% 16.08%
Pension Fund 17.83% 16.14%
Employee Insurance 11.19% 14.13%
Injuries & Damages 0.95% 1.27%
Medical 2.26% 3.38%
Total Benefit Costs 48.00%  51.00%

The appropriate employee benefits percentage relating to analyses
using "Payroll" or "Salary" as a basis, as opposed to "Productive
Labor" or "Direct Labor" is shown below:

0ld  New

Pension Fund 15.50% 14.00%
Employee Insurance 9.73% 12.27%
Injuries & Damages .82% 1.18%
Medical ‘ 2.00% 3.00%
Total 28.05% 30.45%

Managers please distribute this letter to the appropriate personnel
who are involved in estimating and/or analyzing construction cost.

¢ John Bag M 57/{ /d //ZUW |

Accountant, Budget & Rates Eﬁnager, Budget & Rfites




Memorandum

7o: See List 'Below
From: Budget & Rates
Date: 02/04/94

Subject: Employee Benefit Costs and Bad Weather

A current study of employee benefit costs and bad w

eather indicates the following changes should

be made in the percenmtages. The percentages for Employee Benefit Costs were effective on
February 1, 1994. Bad Weather percentage is effective on February 7, 1994,

Emplovee Benefit Costs

Vacation, holiday, sick pay
Pension fund
Employee insurance
Injuries and damages
Medical

Total Benefit Costs

18.36%
14.16%
12.96%

1.62%

5.90%

53.00%

The appropriate emplovee benefits percentage relating to analyses using "Payroll”
basis, as opposed 10 "Productive Labor" or "Direct Labor," is shown below:

Pension fund
Employee insurance
Injuries and damages
Medical

Total

Bad Weather

12.00%
10.98%
1.37%

5.00%

29.55%

th

5%

or "Salary" as a

Managers, please distribute this letter to the appropriate personne! who are involved in estimating

and/or analyzing conmstruction costs.

Sy

Johd' Banks, Accountant
Budget & Financial Planning

sgh

¢ Johm W. McCullough C. H. Pickel
Ira C. Carbage B. H. Ogletree
T. C. Whitlow W. C. Adams
A. C. Broady C. A. Shrein v’
C. E. Merryman E. L. Gafford
J. W. Hardy A. H. Long
H. Winter J. Foreman

M. W. Biscoe A. W. Stinson

Tate



MEMPHIS LiGHT, Gas AND WaTER Division

INTERDEPARTMENTAL COMMUNICATION

Vice Presidents, Managers, & Supervisors . oaT 4/3/96

TO

n
r
n

FROM Budget, Plant and Rates

SUEJECT  Employee Benefit Costs

A current study of employee benefit costs indicates the
following changes should be made in the percentages. The per-
centages for Employee Benefit Costs were effective on April I, 1996.

Emplovee Benefit Costs

Vacation, holiday, sick pay 15.00%
Pension fund 13.04%
Employee insurance 15.35%
Injuries- smg <amages 1.61%

Total Benefit Costs 49.00%

The appropriate employee benefits percentage relating to analyses
using "Payroll” or "Salary" as a basis, as opposed to "Productive

Labor,” is shown below:

Pension fund 11.00%
Employee insurance 12.95%
Injuries and damages 1.35%

Total 25.30%

Managers, please distribute this letter to the appropriate personnel
who are involved in estimating and/or analyzing construction costs.

By P

~John Banks, Accountant
¢ Budget & Financial Planning

sgb




TO

FROM

SUBJECT

MeMmPHIS LIGHT, GAs AND WATER DivisioN

INTERDEPARTMENTAL COMMUNICATION

Vice Presidents, Managers, & Supervisors baTe

Finance & Treasury FiLe
Employee Benefit Costs

A current study of employee benefit costs indicates the
following changes should be made in the percentages. The per-
centages for Employee Benefit Costs were effective on February 16,

1998.

Emplovee Benefit Costs

RATES
OLD NEW.
Vacation, holiday, sick pay 19.00% 18.26%
Pension fund 13.04% 13.04%
Employee insurance 15.35% 19.17%
Injuries and damages 1.61% 1.53%
Total Benefit Costs 49.00% 52.00%

2/16/98

The appropriate employee benefits percentage relating to analyses

using "Payroll" or "Salary" as a basis, as opposed to "Productive
Labor," is shown below:

OLD NEW

Pension fund 11.00% 11.00%
Employee insurance 12.95% 16.15%
Injuries and damages 1.35% 1.28%
Total 25.30% 28.43%

Managers, please distribute this letter to the appropriate personnel

who are involved in estimating and/or analyzing construction costs.

Budget & Financial Planning

sgb




TO

FROM

SUBJECT

MewmpHIs LicHT, GAs AND WaTer DivisioN
INTERDEPARTMENTAL COMMUNICATION

Vice Presidents, Managers, & Supervisors

Finance & Treasury
Employee Benefit Costs
A current study of employee benefit costs indicates the

following changes should be made in the percentages. The per-
centages for Employee Benefit Costs are to be effective on April 1,

2000.

Emplovee Benefit Costs

NEW

Vacation, holiday, sick pay 19.30%

Pension fund 11.40%
Employee insurance 23.62%
Injuries and damages 1.68%

Total Benefit Costs 56.00%

3/09/00

The appropriate employee benefits percentage relating to analyses

using "Payroll" or "Salary" as a basis, as opposed to "Productive
Labor," is shown below:

NEW
Pension fund 9.50%
Employee insurance 19.97%
Injuries and damages 1.40%
Total 30.87%

Managers, please distribute this letter to the appropriate personnel

who are involved in estimating and/or analyzing construction costs.

DY,

3 /hn Banks, Accountant
Budget & Financial Planning

sgb



Page: 1 Document Name: untitled

FUNCTION: BUF082 LOAD CODE DATE: 03/30/00
SIALOG @ BUDO0O82 INQUIRE
CURRENT VERSION

LOAD CODE : MS WR TYPE
LOAD CODE NAME : MATERIAL AND SUPPLIES LOADING

PERCENTAGE : 018.0 SOURCE : MS MATERIALS & SUPPLIES

OFFSET CHARGE CODES

ELECTRIC : 9900 LOAD CODE-MATERIALS & SUPPLIES

GAS : 9900 LOAD CODE-MATERIALS & SUPPLIES

WATER : 9900 LOAD CODE-MATERIALS & SUPPLIES
DATE LAST MODIFIED : 1/03/97

PF7 = PAGE BACKWARD PF8 = PAGE FORWARD

Date: 3/30/2000 Time: 02:45:44 PM



MemPHIS LIGHT, Gas AND WATER Division

INTERDEPARTMENTAL COMMUNICATION

e Diana M. Veazey DATE  2/9/96
FROM . FILE

Steve Morris
SUBJECT

M & S Loading Percentage

Effective today, February 9, 1996, M & S loading was raised
from 14% to 16% pending further analysis of account #1184.0001.
Non-Stores loading was eliminated effective February 1, 1996.

g&"m’_ (ESY”
Steve Morris, Supervisor
Management Accounting

bl

cc: Tom McCormack
Carol Shremn
John McCullough



MEMPHIS LIGHT, GAS AND WATER DiVISION
P.O. Box 388
Memphis, Tennessee 38145

Invoice: 70622
ATTN PHIL KRAFT Date: 12/13/1999
TIME WARNER COMMUNICATIONS
6555 QUINCE
MEMPHIS TN 38119~ Amount: $§ 5,403.66

To insure prompt credit, please return a copy of this invoice with payment

Customer No.: 7191 Account: 1143.1000
Area: 530222 Claims:

Description of Charges - Terms Net 30

JOB ORDER J7A21532
FOR ALL COSTS INCURRED IN CONNECTION

WITH THE REMOVAL AND INSTALLATION OF
TIME WARNER CABLE IN NETWORK DUCTLINE.

$ 5,403.66

Please pay this amount --> § 5,403.66

Copy 4-Requesting Area



MempHis LicHT, Gas AND WaTER Division

INTERDEPARTMENTAL COMMUNICATION

TO Steve Morris DATE
cr ‘ October 21, 1999
°™  Property Accounting \ FILE
SUBJECT ’
J7A21532
Please make an invoice and journal voucher entries on the following job
order which has been analyzed and checked by this department and is now
ready to be closed.
DATE ISSUED JOB ORDER NO. DESCRIPTION
04/04/97 J7A21532 Time Warner Comm.
ATTN:Phil Kraft
6555 Quince
Memphis, Tn 38119
FINAL BILLING
» TYPE: All costs incurred
in connection with the
removal and installation
of Time Warner Cable in
network ductline.
FINAL BILLING
Charge to Customer: 5,403.66
Actual Cost: 5,403.66
Explanation: Actual Cost
Please make journal entries as follows:
Dr. 999999-9999-999999 11431000 : 5,403.66
Cr. 999999-9000-999999 J7A21532 5,403.66
Dr. 999999-9000-999999 J7A21532 177.68
Cr. 999999-9999-999999 14000500 177.68

~ Thank you.

(o (1A

Carol A. Shrein
Supervisor, Property Accounting




J7A21532
October 21, 1999

WORK REQUEST TOTAL
AP TOTAL

JV TOTAL

MATERIAL TOTAL (MS)
PAYROLL TOTAL (PR)
EQUIPMENT TOTAL (TR)
SUBTOTAL

ACTUAL COST (3.4%)
TOTAL

Dr. 989999-9999-
Cr. 999999-9000-

Dr. 999999-9000-
. 999999-9999-

Charge to Customer:

999999
999999

999999
999999

5,225.98
$0.00
$0.00

$111.60
$4,775.72
$338.66
5,225.98
177.68
5,403.66

11431000
J7A21532

J7A21532
14000500

5,403.66 0
0.00 0.00
5,403.66
5,403.66
177.68

177.68
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WORK REQUEST: J7A21532

TYPE:




WORK REQUEST: J7A21532 18 S MAIN , 18 S. MAIN

LABOR LABOR MATERIAL EQUIPMENT OTHER TOTAL
CHRG CD MAN-HOURS

AREA

551230 WATER DIST SSC 9000 WORK MANAGEMENT ~ WORK REQUE 12.00 280.09 0.00 0.00 0.00 280.09

AREA TOTAL 0.00 0.00 16.80 0.00 0.00 16.80
338.66 0.00 5,225.98

WORK REQUEST TOTAL 139.00 4,775.72 111.60
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FORM 18125 (Rev. 5-88)

MEMPHIS LIGHT, GAS AND WATER DIVISION
CUSTOMER COST ESTIMATE No. 4G9

Customer _ /I Er7°04475 Aerwio” X
" Job Address ___2SSS APl sl T Lz

ST L PN IS - T =S S EE 35/33 -~ So67
Contact Person //9#«47 /7 E O EL Telephone No._=2/3 -S4/ 7
Work Request Number A/ 7€ 78345  Nature of Work =2 o7 L7702 -
_TES T pppy rBER 2T CFSLLS

ESTIMATE ACTUAL
*Differential *Differential
Number of Crew Rate Number of Crew Rate
Crew Type Hours Per Hour Charge Hours Per Hour Charge
$ $
Estimated Charge  $.019.49 Total Charge $
Tentative Dates Work Can Be Done: 3-/S5-920 3 ~/£-00

*Difference between regular time and overtime rate

It is agreed that the work outlined above will be done on

Date Time
at [ ] tim&and ong half 7 SF 7Y A oS
[ ] doubletime charge tor which the customer agrees to pay MLGW actual charges for the difference

between the regular time and overtime rate.

Memphis Light, Gas and Water Division Authorized Signature
' 70/ —
> Title
—KEstiméa:e:‘:ya%JOM 3-9-0o 03-13-00
N Date Customer’s Purchase Order # Date
-5SS Lyl EE~TEER 2.
Qharged By Date Billing Address ‘
SIEs oS T, B33 -S06s
7
Arow: avio O/

White - Office Copy, Canary - G | A ing, Pink - Cl 's Copy




WORK REQUEST: N7C78345 TYPE: 179 E CC JOB ORDER 7555 APPLING CENTER DR , MEMPHIS NETWORX - FIBER O
G/L A

CO 0001 ~MISCELLANEOUS CURRE

B&
DATE CREW AREA NO. EMPLOYEE NAME CODE CD HOURS DOLLARS DOLLARS DOLLARS DOL.LARS AMOUNT

03/15/00 WWO@ 520150 11414 mmez.wQWw< D 9001 REG . 90.50 58.83 47 .06 4.98 201.37
DO

03/00  TOTALS REGULAR
OVERT IME
DBL TIME
PE

- DBL TIME
- SPECIAL
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TRANSACTION

* AP SOURCE TOTAL:
* JV SOURCE TOTAL:

* TR SOURCE TOTAL:







LABOR LABOR MATERIAL EQUIPMENT OTHER TOTAL
CHRG CD AREA MAN-HOURS DOLLARS DOLLARS DOLLARS DOLLARS DOLLARS

CHRG CODE TOTAL 32.00 1,534.74 0.00 44 .96 0.00 1,579. 40“
WORK REQUEST TOTAL 32.00 1,534.74 0.00 44 .96 0.00 1,579.70




Administrative and General Expense Loading

The Administrative and General Expense Loading Expense Study consists of
administrative and general salaries, transportation, rent and maintenance of general
plant, and other expenses such as office expenses, office supplies, and miscellaneous
general expenses. The A&G overhead will be applied to capital charges on work
requests from all sources (payroll, M&S, transportation, A/P and journal entries).
During the closing process the amount of A&G is calculated and loaded to work

requests and credited to O&M expenses.
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An accumulation of all expenses relating to Telecom for 1999 in the amount of
approximately $2.1 million will be shown as a loss in the Electric Division’s 1999
income statement under Other Income Gain or Loss Equity Investment, Telecom.

The expenses are comprised of:

1.)  50% of the loss on the Memphis Networx 1999 Operating
Income Statement; and '

2)) an estimate of Electric Division expenses relating to Telecom
for 1999.

In accordance with MLGW board resolutions, the Telecom Division will
reimburse the Electric Division for the above loss after TRA approval and

subsequent inter-Division loan of $20,000,000.
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Page: 1 Document Name: untitled
FUNCTION: BUF485 FERC LEDGER ACCCUNT ANALYSIS DATE: 03/27/00
DIALOG BUD485 INQUIRE ANNUAL ACTIVITY
YEAR: 1999
FERC: 1-421-0500 FOR DIRECT ACCESS, KEY IN FERC NBR OR YEAR AND PRESS ENTER
MISC NON-OP INCOME - TELECOM EXPENSE
» BEGINNING BALANCE: 0.00
GL-PD DEBITS CREDITS NET ENDING BALANCE
1 0.00 0.6C 0.CO 0.00
2 0.00 0.CC 0.C0 0.00
3 0.00 0.0¢C 0.00 0.00
4 0.00 0.00 0.00 0.00
5 .00 0.ccC 0.C0 0.00
6 0.00 0.00 0.00 0.00
7 C¢.00 0.CC 0.60 0.00
8 0.00 0.00C 0.00 0.00
9 0.00 0.0C 0.00 0.00
10 .00 0.G6¢C 0.C0 0.00
11 .00 0.CC 0.C0 0.00
12 118,686.42 0.CC 218,€8¢.42 118,686.42
PF7 - PAGE BACKWAERD s - 2AGE FORWARD

Date: 3/27/2000 Time: 11:44:54 AM



Page: 1 Document Name: untitled

FUNCTION: BUF485
DIALOG : BUD485

FERC: 1-421-0600 F
MISC NON-CP INCOME-EQUITY IN EARNINGS |LCSS, TELECCM

GL-PD

OO ~J0 U W

Date:

DEBITS

3/27/2000 Time:

FERC LEDGER ACCCUNT ANALYSIS

INCUIRE ANKRUAL ACTIVITY
YEAR: 1899

OR DIRZCT ARCCEZSS, KEY IN FERC NEX OR

BEGINNING BALANC
CREDITS NET
0.6C 0
0.00C 0
0.GC J
0.CC 0
0.CC 4]
0.00 J
0.CC a
0.CC 9
0.0C e
0.6C J
0.0C J
0.CC 1,535,000
PF7 - PAGE EACKWARD ZFS - PACGE
11:44:45 AM

DATE: 03/27/00

YEAR AND PRESS ENTER

E: 0.00

ENDING BALANCE
.G0 0.00
.00 0.00
.00 0.00
.00 0.00
.00 0.00
.GO 0.00
.00 0.00
.CO 0:00
.CO 0.00
.GG 0.00
.G0O 0.00
G 1,935,000.00
FCRWARD



Page: 1 Document Name: untitled

FUNCTION: BUF485 FERC LEDGER ACCCUNT ANALYSIS DATE: 03/27/00
DIALOG : BUD485 INQUIRE ANNUAL ACTIVITY
YEAR: 1998
FERC: 1-232-0300 FOR DIRECT ACCESS, KEY IN FERC N3R OR YEAR AND PRESS ENTER
ACCOUNTS PAYABLE - TELECOM TO NETWORX

BEGINNING BALANCE: 0.00
GL-PD DEBITS CREDITS NET ENDING BALANCFE
1 0.00 0.0C 0.060 0.00
2 0.00 0.GC 3.CC 0:00
3 0.00 0.G60 0.00 0.00
4 0.00 0.0C 0.00 0.00
5 0.00 0.0¢C 0.00 0.00
6 0.00 0.00 0.00 0.00
7 0.00 0.00C 0.00 0.00
8 0.00 0.00C 0.60 0.00
9 0.00 0.00 0.00 0.00
10 0.00 0.00 0.00 0.00
11 0.00 0.0C 0.00 0.00
12 0.00 461,128.5% -461,123.58 ~461,128.55
PE7 - PAGE BACKVWARD 2Ft - PAGZ FCRWARD

Date: 3/27/2000 Time: 11:46:55 AM



Page: 1 Document Name: untitled

FUNCTION: BUF485 FERC LEDGER ACCCUNT ANALYSIS DATE: 03/27/00
DIALOG : BUD485 INQUIRE ANNUAL ACTIVITY
YEAR: 1998

FERC: 1-174-3000 - FOR DIRECT ACCESS, KEY IN FERC NBR OR YEAR AND PRESS ENTER
INVESTMENT IN MEMPHIS NETWORX - TELECOM .
BEGINNWING BALANCE: 0.00

GL-PD DEBITS CREDITS NET ENDING BALANCE
1 0.00 0.00 J2.00 0.00
2 0.00 0.00 0.00 0.00
3 €.00 0.00 0.00 0.00
4 0.00 0.00C 0.00 0.00
5 0.00 0.00 0.00 0.00
6 0.00 0.060 0.C0 0.00
7 0.00 0.0C 0.00 0.00
8 0.00 0.6C 0.00 0.00
9 0.00 0.060 0.060 0.00
10 0.00 0.GC 3.G60 0.00
11 0.00 0.00 .60 0.00
12 1,473,871.45 1,473,871.45 J.0 0.00
PF7 - PAGE BACKWARD PEE8 - PAGE TORWARD

Date: 3/27/2000 Time: 11:49:10 AM



Page:

1 Document Name:

FUNCTION: BUF485

DIALOG

FERC:

BUD485

1-401-9200 F

untitled

FERC LEDGER AC

YEAR:
KEY IN

OR DIRECT ACCESS,

ADMINISTRATIVE AND GENERAL SALARIES

GL-PD

‘._l
QWO W

11
12

Date:

DEBITS
625,313.
529,975.
584,100.
592, 960.
602,814.69
522,700.
625,851.
611,102.
713,697.
580,179.
598, 325.
676,443.

OUNT

1999

ANALYSIS
INQUIRE ANNUAL ACTIVITY

BEGINNING BALANCE:

CREDITS
59,197.
63,890.:2

5,169.
3,268.
6,952.
6,854.
28,342.
5,984.
94,913.
5,3€2.

3/27/2000 Time:

11:51:55 AM

NET
566,125

.02
466,085,
578, 931.
589,692.
595,862.
515,845.
597,508.
605, 117.
618,784,
574,7%96.
565,653,
366,2C3.

38
72
22
62
51
89
€8
37

FCRWARD

DATE:

0.

03/27/00

FERC NBR OR YEAR AND PRESS ENTER

00

ENDING BALANCE

566,116.
1,032,201.
1,611,133.
2,200,825.
2,796,687.
3,312,533.
3,910,042,
4,515,160.
5,133,944.
5,708,740.
6,274,394.
6,640,598,
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MEMPHIS NETWORX LLC

STATEMENT OF CASH FLOW

PERIOD ENDED DECEMBER 31,1999

l | f

CASH FLOW FROM OPERATING ACTIVITIES

| | |

NET INCOME(LOSS) ; (3.870,765.79)

I | :

ADD DEPRECIATION ! 11,671.04
! 1 i

ADJUSTlMENTS TO RECONCILE NET INCOME |

TO NET CASH PROVIDED BY (APPLIED TO)

|

|

OPERATING ACTIVITIES | |
H |

[

!Increase in Accounts Payable 749,226.72

‘Increase in Accrued Liabilities [ 467,663.61 |
iIncrease in Deposits (70,509.49):
| | ' , |
NET CASH PROVIDED BY OPERATING ACTIVITIES | (2,712,713.91)I

l I

CASH FLOW FROM INVESTING ACTIVITIES

Office Equipment Purchases |

| | |

;

;
(126,381.37)|
|

NET CASH PROVIDED BY INVESTING ACTIVITIES (126,381.37)

CASH FLOW FROM FINANCING ACTIVITIES

1

|

MLGW Contribution ; 1,473,871.45 '

A & L Networks - TN LLC Contribution 1,474,071.45 |

|
|
|
i
| | | | : |
|
|
|

| | i l

NET CASH PROVIDED BY FINANCING ACTIVITIES 2,947,942.90 ;
| | |

NET INCREASE TO CASH ' 108,847.62

l | ‘ .

CASH AT BEGINNING OF YEARi 0.00 ;

| | ; | |

CASH AT END OF YEAR : | 108,847.62 |

| ' | 1

i ] |
! ‘ :




Cost Allocation for Telecom Division

All costs are allocated to Divisions through a charge code distribution accounting
policy (attached). Labor and expenses common to two or more Divisions are split based on
allocation factors described in the charge code distribution policy. We have identified the initial
employees that will have a portion of their time split to Telecom and will modify distribution of

charges in the future as the situation warrants.



FIohn McGullough - TRATSpa.wb3

Page 1]

Hovrry Rate

Aeef
Name: 010 00q |Herman Morgs, Jr. "33 0%
Title: President an§l CEO
Business Phone: 528-4151
Home Address:
Home Phone:
P Time Prior to 8/99. <5%
Po Time 8/99 to Date: <5%
Description: Review of cohcept, approval of strategic partner, evaluation/approval to proceed, n
Name: Zonsnaq W. L. Thomppon 66,83
Title: Senior Vice Hresident, Operations
Business Phone: 528-4525
Home Address:
Home Phone:
6 Time Prior to 8/99: 10%
o Time 8/99 to Date: <5%
Description: Review of cohcept, approval of strategic partner, evaluation/approval to proceed, n
Name: *2s1-> Made Stinsop S4/%

Title: Vice Presideft, Construction & Maintenance

Business Phone: 528-4136

Home Address: 2830 Fairway Glen Dr. Collierville, TN 38017

Home Phone: 854-2549

Y% Time Prior to 8/99: 15%

% Time 8/99 to Date: 15%

Description: Review of copcept, RFP development, selection of strategic partner, input in decisi
Name: nl!o302 Michael Whitlen  #1..65

Title: General Audgor

Business Phone:

Home Address:

Home Phone:

o Time Prior to 8/99: <5%

Do Time 8/99 to Date: 15%

Description: Financial anglysis and arrangements, input in decision to proceed, negotiating ope
Name: 5324c00  Wohn McCulldugh 55,09

Title: Vice Presidept, Finance

Business Phone:

Home Address:

Home Phone:

o Time Prior to 8/99: <5%

% Time 8/99 to Date: <5% ,

Description: Financial anglysis and arrangements, negotiating operating agreement, serving on
Name: p50000  U. Maxwell Wiliams  ¢5, 72

Title: General Coujsel

Business Phone:

Home Address:

Home Phone:

Y Time Prior to 8/99: WS

% Time 8/99 to Date:

-
ST,

Description:




FIohn MoCullough = TRATSpE b3

Page 2 |

Name: DSo100

Title:

Business Phone:

Home Address:

Home Phone:

% Time Prior to 8/99: ) 5e

%o Time 8/99 to Date: 5 %o
Description:

Name: 550800 |[Ronnie Sapp]ngton
Title: Planner/Cooldinator
Business Phone: 528-4913

Home Address:

Home Phone:

% Time Prior to 8/99: 0%

% Time 8/99 to Date: [70% (since 1J00)
Description:

Name: £5b7200

Title:

Assistant Mahager

Business Phone:

320-1420

Home Address:

Home Phone:

% Time Prior to 8/99:

10%

% Time 8/99 to Date:

<5%

Description:

Name: §Ip7%0

Title:

Business Phone:

Home Address:

Home Phone:

Po Time Prior to 8/99:

<5%

P Time 8/98 to Date:

<5%

Pescription:

Name: £50009

Shery! Radiconi

Title:

Executive Secretary

Business Phone:

528-4136

Home Address:

Home Phone:

% Time Prior to 8/99:

<5%

%o Time 8/99 to Date:

<5%

Description:

Charlotte Knpht-Griffin 377
Attorney Level IV, Litigation Coordinator

33,48

Developing/ifhplementing joint use policy, representing MLGW's interests.

Gene Crawfgqrd 27,0/

Preparing RHP, evaluating RFP responses, selection of strategic partner, developi

Michael Kisspll  38.1°
Supervisor, Tlelecommunications Engineering

Preparing RAP, evaluating RFP responses, selection of strategic partner, developi

9.7

Administrative support.
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MemPHIS LiGHT, Gas AND WaTer DivisioN

INTERDEPARTMENTAL COMMUNICATION

o Vice Presidents, Managers, & Supervisors

FROM Finance & Treasury

SUBJECT Employeé Benefit Costs

CaTe

FlLE

A current study of employee benefit costs indicates the

following changes should be made in the percentages. The per-
centages for Employee Benefit Costs were effective on February 16,

1998.

Emplovee Benefit Costs

Vacation, holiday, sick pay

Pension fund

Employee insurance

Injuries and damages
Total Benefit Costs

19.00%
13.04%
15.35%
49.00%

18.26%
13.04%
19.17%

1.53%
52.00%

2/16/98

The appropriate employee benefits percentage relating to analyses

using "Payroll" or "Salary" as a basis, as opposed to "Productive

Labor,"” is shown below:

Pension fund

Employee insurance

Injuries and damages
Total

who are involved in estimating and/or analyzing construction costs.

W Vol & asllinr .
n Banks, Accountant
Budget & Financial Planning

sgb

OLD

11.00%
12.95%

1.35%
25.30%

use. 490) par Cand 3.

NEW

11.00%
16.15%
1.28%

2"?:0/& r»-(d*gﬁo\k/"’

Managers, please distribute this letter to the appropriate personnel
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Telecom Allocations
For the Year Ending 12/31/1999

0.000286 Sq Foot Allocation (1)
0.000381 Employee Allocation (2)

Rents:
Buildings 3,043,375 SF 870.9369
Comm Eq 112,900 E 42.98885
Office Furn & Fixt 492,103 E 187.3777
Computer Equip 1,962,984 E 747.4439
5,611,362 1848.747 1849
Misc General Expenses 245,294 E 93.40041
4,015,670 SF 1149.183
Maint of General Plant 844,332 E 321.4956
3,276,037 SF 937.5189
2501.598 2502
Car Allowance 5245 5245
Telecom Project ' 216 218
Total 9814
(1) (Appox sq ft of offices of emps who worked on Telecom * %of time)/sq ft of bldgs

(2) % of time of emps who worked on Telecom/# of employees
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FUNCTION: BUF485 FERC LEDGER ACCOUNT ANALYSIS DATE: 03/10/00
DIALOG : BUD485 INQUIRE ANNUAL ACTIVITY
YEAR: 1999
FERC: 1-174-3000 FOR DIRECT ACCESS, KEY IN FERC NBR OR YEAR AND PRESS ENTER
- T7ESTMENT IN MEMPHIS NETWORX - TELECOM

BEGINNING BALANCE: 0.00
GL-PD DEBITS CREDITS NET ENDING BALANCE

1 0.00 0.00 0.00 0.00
2 0.00 0.00 0.00 0.00
3 0.00 0.00 0.00 0.00
4 0.00 0.00 0.00 0.00
5 0.00 0.00 0.00 0.00
6 0.00 0.00 0.00 0.00
7 0.00 0.00 0.00 0.00
8 0.00 0.00 0.00 0.00
9 0.00 0.00 0.00 0.00
10 0.00 0.00 0.00 0.00
11 0.00 0.00 0.00 0.00
12 1,473,871.45 0.00 1,473,871.45 1,473,871.45

PF7 - PAGE RACKWARD PFR - PAGF FORWARD

This is the amoved »f casn Vﬂ\'wcd‘:ﬁ +o Nettwory
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Page: 1 Document Name: unltled 7 ) )
FUNCTION: BUF485 FERC LEDGER ACCOUNT ANALYSIS DATE: 04/04/00
: ! L ACTIVITY
: BUD485 ! INQUIRE ANNUA
DIALOG ; YEAR: 1999
FERC: 1-174-0150 FOR DIRECT ACCESS, KEY IN FERC NBR OR YEAR AND PRESS ENTER
;. ,
CEIVABLE FROM TELECOM DIVISION
ACCOUNTS RE : BEGINNING BALANCE: 0.00
GL-PD DEBITS f CREDITS NET ENDING BALANCE
1 0.00 0.00 0.00 0.00
2 0.00 0.00 0.00 0.00
3 0.00 0.00 0.00 0.00
4 0.00 0.00 0.00 0.00
5 0.00 0.00 0.00 0.00
6 0.00 0.00 0.00 0.00
7 0.00 0.00 0.00 0.00
8 0.00 0.00 0.00 0.00
9 0.00 0.00 0.00 0.00
10 0.00 ¢ C.00 0.00 0.00
11 0.00 0.00 0.00 0.00
12 1,473,871.45 0.00 1,473,871.45 1,473,871.45
PF7§- PAGE BACKWARD PF8 - PAGE FORWARD
N
'ge: 1 Document ’ Name: un%itled
N s A ' : : .
FUNCTION: BUF485 | § FéRc LEDGER ACCOUNT ANALYSIS DATE: 04/04/00
DIALOG : BUD485 : § {INQUIRE ANNUAL ACTIVITY
' z i . YEAR: 1999

—

i i ! : i
FERC: 1-232-0150 FoOR JIRECT ACCESS, KEY IN FERC NBR OR YEAR AND PRESS ENTER

pavan]

ACCOUNTS PAYABLE TO MLGW ELECTRIC DIVISION - TELECOM

BRI i ! 'BEGINNING BALANCE: 0.00

GL-PD DEBITS ! ¥ CREDITS : NET ENDING BALANCE
1 0.00 : 0.00 0.00 0.00
2 0.00 ¥ g 0.00 0.00 0.00
3 0.00 8 i 0.00 0.00 0.00
4 :0.00 ¥ ! 0.00 0.00 0.00
5 ‘0.00 # 0.00 0.00 0.00
6 0.00 ; 0.00 0.00 0.00
7 0.00 0.00 0.00 0.00
8 0.00 : 0.00 0.00 0.00
9 0.00 =& 0.00 0.00 0.00
10 0.00 0.00 0.00 0.00
11 0.00 i 0.00 0.00 0.00
12 0.00 5 1,473,871.45 -1,473,871.45 -1,473,871.45

i : ‘
PF7§{- PAGE BACKWARD PF8 - PAGE FORWARD

s

&

These balances are eliminaded (G~ offset eack dhﬁ)
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EXCERPT
FROM
MINUTES OF MEETING
BOARD OF LIGHT, GAS & WATER COMMISSIONERS
CITY OF MEMPHIS
held

WHEREAS, the Memphis Light, Gas and Water Divisiém of the City of Memphis
("MLGW") has conducted further investigations into the feasibility of participating in a
telecommunications entity through the Telecommunications Division ofthe Electric Di\iision, upon

iy
receipt of al] necessary regulatory approvals; and

WHEREAS, it is appropriate to proﬁde for interim funding of expenses pending receipt of
all necessary regulatory approvals, including the regulatory approval of that certain inter-division
loan as authorized by the Board on August 19, 1999. .

NOw, THEREFORE, BE IT RESOLVED by the Board of Light, Gas and Water
Commissioners, THAT-

1. Pending the receipt of al] necessary régulatory approvals the President and Chief
Executive Officer is authorized, but not required, to provide for expenditures’ incurred to date and
to make such further expenditures as are prudent and necessary in connection with the organization,
creation and regulatory approval of a telecommunications entity but'no expenditures shall be for
construction purposes, Upon receipt of all such regulatory approvals, such expenditures shall be

reimbursed from the inter-division loan authorized by the Board on August 19, 1999




.\‘

2. The President and Secretary:Treasurer of MLGW are authorized in the name of and
on behalf of MLGW to execute, deliver and file such agreemen;cs, documents, instruments, and
applications and to expend such sums of money and to do any and all other acts as may be necessary,

converlient or proper to carry out the intents and purposes of the Board’s resolutions of August 19,

1999 and today’s date.

issioner . Graves o Kt
It was moved by Commiss T , seconded by Tomsieeimmar Hetfors

and unanimously carried:

THAT, Authority to make interim expenditures for the organization, creafion and

regulatory approval of a telecommunications entity, pending receipt of all necessary
regulatory approvals is granted, and the proper officers of MLGW are authorized to
execute, and deliver those documents necessary to carry out the intents and purposes
of the foregoing resolutions. -

(st e 1oregcing s & frud aofg =
i Gy the Soard of Light, Gas and

cguler - W%"’?’*’
-.Ti:is__g_Z_Zi'j—._:ﬁ:
190.79

A

Precemror
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CONTRACTNO. 10663

FIBER OPTICS AGREEMENT

THIS AGREEMENT made and entered into as of MA®cy 2 'LZooo (“Contract Date™),
between Memphis Light, Gas and Water, a Division of the City of Memphis. Tennessee, hereinafter
called MLGW, and Hyperion Communications of Tennessee, LP, 2 Delaware limited partnership.
with its principal offices located at DDI Plaza Two, 500 Thomas Street. Suite 400, Bridgeville,
Pennsylvania 15017, hereinafter called LICENSEE.

WITNESSETH

WHEREAS, LICENSEE proposes to design, install, operate and maintain a Memphis area
Fiber Optic Communication Network (“Network™) utilizing MLGW's electric distribution Poles and
Conduit System (as defined hercinafter) to place its fiber optic cable: and,

WHEREAS, MLGW issued an RFP in September 1991 for the purpose of discovering
reasonable rates and Pole attachment and Conduit System use provisions; and,

WHEREAS, MLGW is willing to permit, to the extent it may lawfully do so and on the
terms hereinaficr set forth, the attachment or MLGW installation of said fiber optic cables to
MLGW's Poles and Conduit System, when in its judgement, such use will not intetfere with its own
service requirements, including considerations of safety and economy.

AGREEMENT

In consideration of the facts stated above, the mutual covenants and agreements of the
parties, and other valuable consideration, the receipt and sufficiency of which are acknowledged by
the parties, IT IS AGREED:
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L DEFINITIONS

For the purposes of this Agreement, the following terms and phrases shall have the
following meanings:

A. " Actual Costs" means all costs of MLGW including engineering, labor, overtime
and double time labor, material, transportation, equipment, loading, interest and
administrative costs, not limited in any way by the estimate.

B. " Attachment” means an attachment to a MLGW Pole or within a portion of
MLGW's Conduit System of a fiber optic cable or associated (and authorized)
equipment in a MLGW designated location, and in a MLGW specified manner.
For purposes of permitting and prior authorization, such term applies whether the
cable facilities are placed directly on MLGW's Poles or are overlashed onto
existing communications wires on the Poles.

C. "Conduit System" means MLGW's conduit, Innerduct, manholes, vaults, risers.
pull-boxes and trenches.

D. "Fiber Optic Telecommunications Network" or "Network" means that portion of
the LICENSEE's system, located within the MLGW service area, consisting of all
fiber optic cables, wires, lines, and associated equipment or facilities designed and
constructed for the purpose of distributing, receiving, transmitting or producing
electronic signals to and/or from locations within the City and its vicinity, and in
accordance with the LICENSEE's Franchise in effect at the time of this

Agreement. Such term shall not include fiber or associated equipment transferted
to MLGW,

E. "Innerduct” means flexible conduit installed inside a larger rigid conduit for the
placement of fiber optic cable.

F. "Joint User" means a party, other than MLGW or LICENSEE, which may attach

to MLGW's Poles ot occupy its Conduit System, including parties to a Joint Use
Agreement,

G. "LICENSEE's Expense” means LICENSEE’s obligation to pay MLGW's Actual
Costs as defined in the Agreement.

H. "Make-Readv" means all work, as reasonably determined by ML.GW, required to
accommodate the LICENSEE's Network and/or to comply with all applicable
engineering specifications and standards for the use of MLGW's Poles and
Conduit System. Such work includes, but is not limited to, design engineering,
supervision, administration, installation, inspection, repair and/or maintenance

associated with the design, installation, rearrangement, operation and maintenance
of such facilities.
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"MLGW Fiber Systern" means fiber optics and associated equipment that are
transferred to MLGW pursuant to the terms of this Agreement. and as specified in

Attachments A and B.

"Permit” means written authorization of MLGW for LICENSEE to make, or
maintain, Attachments to specific Poles pursuant to the requirements of the
Agreement.

“Pole" means a pole owned by MLGW used for the distribution of electricity that
is capable of supporting Attachments for communications services.

SCOPE OF AGREEMENT

A,

Subject to the provisions of this Agreement, MLGW hereby grants LICENSEE a
revocable, and nonexclusive license authorizing Licensee 1o install and maintajn
Attachments to MLGW's Poles and Conduit System.

LICENSEE and MLGW agree to be bound by all provisions of this Agreement and
of the Permit(s) issued pursuant to this Agreement.

The parties agree that MLGW will issue a Permit(s) to LICENSEE only when
MLGW determines, in its sole judgment, that (i) it has sufficient capacity to
accommodate the requested Attachments, (ii) LICENSEE meets all requirements set
forth in this Agreement, and (iii) such Permit(s) comply with all applicable standards
and specifications. The parties further agree that any access to MLGW's Poles and
Conduit System made available to LICENSEE pursuant to this Agreement is to
MLGW's reserve capacity, which may be reclaimed by MLGW for future electric

service use, including the attachment of communications lines for internal] MLGW
operational requirements.

No use, however lengthy, of any of MLGW’s facilities, and no payment of any fees,
charges or other compensation required under this Agreement, shall create or vest in
LICENSEE any easements or other ownership ot property rights of any nature in any
portion of such facilities. After issuance of any Permit, LICENSEE shall be and
remain a mere licensee. Neither this Agreement, nor any Permit granted under this

Agreement, shall constitute an assignment of any of MLGW's rights to the MLGW
facilities.
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E. Nothing in this Agreement shall be construed as granting LICENSEE any right to
attach LICENSEE's communications facilities to any specific Pole or portion of the
Conduit System or to compel MLGW to grant LIENSEE the right to attach to any
specific Pole or portion of its Conduit System.

F. LICENSEE is obligated to obtain all necessary certification, permitting. and
franchising from Federal, state and local authorities prior to making any
Attachments.

G. The parties agree that this Agreement does not in any way limit MLGW's right to
locate, operate and maintain its Poles and Conduit System in the manner that it
believes will best enable it to fulfill its own service requirements.

H. Nothing in this Agreement shall be construed to require MLGW to install. retain.
extend, or maintain any Pole or portion of the Conduit System for use by the
LICENSEE when such Pole or Conduit System is not needed for MLGW's own
service requirements.

L. Nothing in this Agreement shall limit, restrict, or prohibit MLGW from fulfilling any
agreement or arrangement regarding Poles into which MLGW has previously
entered, or may enter in the future, with Joint Users and others licensees not parties
to this Agreement

J. This Agreement shall only apply to wood Poles and the Conduit System associated

with the distribution of electric power and not to any other MLGW facilities. absent
express written concurrence from MLGW.

K. Nothing in this Agreement shall be construed to require MLGW to allow LICENSEE
to use MLGW’s Poles or Conduit System after the termination of this Agreement,

L. LICENSEE agrees that this Apreement is limited to the uses specifically stated above
in the Recitals and any other use shall be considered a breach of this Agreement.

MLGW FIBER SYSTEM

A. Transfer Of Optical Fibers To MLGW:

1. In consideration of MLGW's obligations set forth in this Apreement,
including the future encumbrance of its infrastructure. LICENSEE agrees to
transfer 10 MLGW six (6) optical fibers in a ring architecture connecting
MLGW facilities with routing by way of MLGW's electric distribution
system. Specific MLGW facilities to be served and the routing of such fiber
shall be mutually agreed upon by the parties and incorporated into this
Agreement as Attachment A ("Optical Fibers"). The connection equipment
to be transferred and the manner of such connections shall be mutually agreed

4
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by the parties and more particularly described in Attachment B
(“Equipment™). As a general matter it is agreed that the route location of the
fibers to be transferred to MLGW shall reasonably correspond with the
proposed route of LICENSEE's Network as described in Attachment A, and
said LICENSEE Network route shall be substantially completed before
venturing to outlying areas. The Optical Fibers and the Equipment are
collectively referred to in this Agreement as the "MLGW Fiber System." The
transfer of ownership of the six (6) optical fibers shall be at zero (0) cost to
MLGW with LICENSEE maintaining all of these fibers free of charge.

2. If and when LICENSEE elects to expands the fiber optic backbone of its
Network beyond its initial proposed route as diagrammed in Attachment A,
to the extent such proposed route would utilize MLGW's Poles and/or
Conduit System, LICENSEE shall provide MLGW an additional six (6) dark
fibers and associated Equipment in a ring architecture along any portion of
said proposed route in order to expand the MLGW Fiber System free of
charge. MLGW shall have sixty days from receipt of written notificati on of
the proposed expansion from LICENSEE to request such additional fibers
and provide any necessary routing information. To the extent practical, upon
request LICENSEE shall connect any such additional fibers to the MLGW
Fiber System.. MLGW agrees to pay LICENSEE's cost of time and materials
to reroute fibers and reconfigure the architecture in order to interconnect such
netwarks. All additional fibers and equipment obtained by MLGW as the
result of an expansion of LICENSEE's Network shall be maintained by
LICENSEE free of charge.

3. LICENSEE further agrees to install additional cable spurs and equipment, to
reroute MLGW's six optical fibers and to reconfigure MLGW's ring
architecture at MLGW’s written request. All such requests by MLGW for
additional cable spurs and equipment shall be sold to MLGW by LICENSEE
on the basis of LICENSEE's incremental cost for such fiber spurs and/or
equipment. MLGW agrees to pay LICENSEE's cost of time and materials to
rexoute fibers and reconfigure the architecture. Fiber cables installed by
LICENSEE at MLGW’s request and fiber cables installed by MLGW shall,
at MLGW's request, be connected by LICENSEE to MLGW's six (6) fiber
ring transferred to MLGW by LICENSEE, as may be expanded from time to
time pursuant to Article HI.A.2. MLGW agrees to pay LICENSEE's cost of
time and materials to connect these fibers. Additional cable spurs and

equipment installed by LICENSEE shall be maintained by LICENSEE free
of charge,

B Ownership Of Fiber And Equipment: The parties agree that MLGW shal] only own
the Optical Fibers, Equipment, additional cables spurs and equipment as described
in Article IILA. and as listed on Attachments A and B provided under this A greement
and as may be amended by mutual agreement of both parties, and that the ownership

3
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of all other cables and other equipment related to the Network that is attached to
MLGW's Poles or placed within its Conduit System shali be owned by LICENSEE.

C. Title To MLLGW Fiber System: Within twelve (12) months of the Contract Date,

LICENSEE shall deliver to MLGW a Certificate of Ownership for the six (6) Optical
Fibers and the Equipment as described in Article IILA, free and clear of all claims,
liens and encumbrances except for any security interest granted by LICENSEE 10 its
vendors ot financial institutions for the construction of the Network. The Certificate

of Ownetship shall provide a complete list of all personal propesty provided to
MLGW.

D. Repair And Maintenance: All repair and maintenance of the Equipment and the
additional equipment described in Article ITI and the cable containing the Optical
Fibers and the additional cable spurs described in Article I1] shall be performed by
LICENSEE or an individual or entity authorized by LICENSEE for the tern of
this Agreement without additional charge to MLGW,

E. Service Interruption: LICENSEE shall be responsible for the installation and
maintenance of all services as described in this Agreement and shall respond to a

major service interruption within two (2) hours of MLGW's trouble report. A major
service interruption is defined as having complete loss of any light signal between
any of the MLGW buildings. All other services maintenance or repairs shall be
performed in a commercially reasonable time.

F. Service Interruption sed By Licensee Maintenance: L] CENSEE's
maintenance of its Network normally will not result in a loss or interruption of
MLGW’s optical signal. In the event that LICENSEE’s maintenance should
reasohably be expected to require the loss or interruption of MLGW's optical
signal, to the extent possible LICENSEE shall so notify MLGW within a
reasonable time but not later than forty eight (48) hours prior to such anticipated
loss or interruption.

IV.  FORCE MAJEURE - LICENSEE:

Notwithstanding any other term or provision in this Agreement, LICENSEE shall not be
liable to MLGW or any other person, firm, or entity for any failure of performance hereunder
if such failure is due to any cause or causes beyond the control of LICENSEE. Such causes
shall include: acts of God or any civil or military authority, national emergencies,

V., INDEMNIFICATION BY LICENSEE AND INSURANCE:

A, LICENSEE shall defend, indemnify, protect and hold harmless MLGW, its officers,

6
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agents, and employees from any and all claims, losses, liabilities, causes of actions.
demands, judgments, decrees, proceedings, and expenses of any nature (including,
without limitation, reasonable attomey fees) arising out of or resulting from the acts
or omissions of, LICENSEE, its officers, agents, employees, contractors, 5UCCessors,
or assigns. LICENSEE shall, at its own expense, defend MLGW and its officers.
agents and employees against any and all such claims. actions and demands and shall
indemnify MLGW and its officers, agents and employees for all costs and expenses
it may incur in connection therewith. If LICENSEE refuses to undertake the defense
of a claim described in this section, then MLGW, its officers. agents and employees
shall have the right to take all actions they deem necessary and appropriate to defend
the claim, and shall be reimbursed by LICENSEE for all costs incurred jn defending
such claim as provided above in this section, including, without limitation,
reasonable attorney fees.

B. Further, LICENSEE agrees to pay all of MLGW's costs and expenses, including. but
not limited to, reasonable attorney fees, court costs, and interest incurred in any
litigation commenced by MLGW to collect or enforce indemnification obligations
contained in this section.

C. LICENSEE shall obtain and maintain in full force and effect the followi ng insurance
covering all insurable risks associated with its ownership and operation of the
Network:

1. LICENSEE shall obtain and maintain in full force and effect a comprehensive
occurrence (oot claims made) general liability insurance policy, including
completed operations, independent contractors and contractual liability
coverage, in an amount not less than one million dollars per occurrence.

2. LICENSEE shall also obtain and maintain in full force and effect in
occurrence (not claims made), automobile liability insurance policy covering
any vehicle used in connection with its activities under this Agreement in an
amount not less than one million dollars per occurrence,

3. LICENSEE shall obtain and maintain an umbrella liability policy certificate
in addition to the certificates listed above with minimum acceptable limits of
liability to be five million dollars per occurrence.

4, LICENSEE shall obtain and maintain in full force and effect all workers
compensation and employers liability insurance required by Tennessee law.

5. MLGW and its officers, employees and agents shall all be named as
additional insures in all policies required under this section of this
Agreement.

D. LICENSEE shall provide MLGW with thirty (30) days prior written notice of the

=
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cancellation, modification, or expiration of any insurance policy required under this
Agreement,

LICENSEE shall provide MLGW with a current Certificate of Insurance evidencing
all of the insurance required above in this Article prior to the installation of its
Network and at times thereaRer while this Agreement remains in effect. Each
insurance certificate shall state that the issuer of the insurance certificate shall give
MLGW thirty (30) days prior written notice of any cancellation, modification or
expiration of any insurance policy referred to in the certificate. Replacement
certificates shall be filed with MLLGW at least thirty (30) days before the éxpiration
of the current insurance policies.

All insurance required by this section to be maintained by LICENSEE shall be
affected by valid and enforceable policies issued by insurers authorized to conduct
business in Tennessee and in good standing of the laws of Tennessee.

Upon MLGW's request from time to time, LICENSEE shall deliver duplicate
originals of such policies and renewal policies for such insurance to MLGW.

V1. GENERAL LIMITATION OF LIABILITY OF LICENSEE:

A.

Service Interruptions: In the event service is interrupted for any reason whatsoever,
except for the negligent or willful acts or omissions of LICENSEE or its agents or
representatives, or LICENSEE equipment failure LICENSEE shall not be liable to
MLGW for any damages, including, without limitation, any direct, indirect,
consequential, special, actual, punitive or any other damages, or for any lost profits
of any kind whatsoever. Except for damage due to the negligent or willful acts or
omissions of LICENSEE or its agents or representatives, LICENSEE's sole
obligation to MLGW in the event service is interrupted, for whatever reason. is to use
its best efforts to repair the Service within a commercially reasonable time.

Damage: LICENSEE shall pay MLGW for any damage caused to MLGW's facilities
and the facilities of others by LICENSEE's negligence, omuission, willful acts or by
LICENSEE's equipment malfunction. LICENSEE shall indemnify, defend and hold
harmless MLGW and its agents and representatives from any and all claims,
demands and causes of actions including the payment of MLGW's reasonable

attorney fees in attempting to require performance of LICENSEE under the terms of
this Agreement. LICENSEE shall notify MLGW promptly in case of such damage
to any of its facijlities.

All Other Liability: LICENSEE, at its own expense, will indemnify MLGW and haold
it harmless with respect to any and all loss, darnage, liability or expense asserted

against MLGW by a thjrd party on account of any property damage or personal
mjury caused by any negligence or willful misconduct of LICENSEE or its agents
or representatives arising out of its performance of this Agreement. LICENSEE's

8
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obligations under the immediately preceding sentence shall be subject to MLGW's

duty to take reasonable precautions so as not to interfere with the facilities or service
provided by LICENSEE.

D.  Protection Against Claims For Improper Programming; LICENSEE shall indemnify.

save harmless and insure MLGW with respect to all material transmitted over
LICENSEE’s Network from and against any and all claims and demands for damages
or loss for infringement of copyright, for libel and slander. for unauthorized use
thereof and from and against all claims and demands for infringement of patents with
respect to the manufacture, use and operation of LICENSEE's equipment whether
arising from the use of LICENSEE's equipment in combination with MLGW's Poles
and Conduit System.

E. Indemnification For Patent Infringement: In the event that any claim. demand or

liability is made or asserted against MLGW by any third party based upon allegations
that the Network violates any patent laws, then, and in such event, LICENSEE shall
indemnify, defend and hold harmless MLGW and its agents and representatives of
and from any, and all such claims, demands, lawsuits and liability. including the
payment of MLGW's legal fees.

F. Non-Waiver of Indemnification: No provision of this Agreement is intended. or
shall be construed, to be a waiver for any purpose by MLGW of any applicable
limits on municipal liability available to MLGW. No indemnification provision
contained in this Agreement under which Licensee indemnifies MLGW shall be
construed in any way to limit any other indemnification provision contained in
this Agreement.

VII. PERMITS. LICENSES AND RIGHTS-OF-WAY:

A. In order to construct, place and maintain its Network, LICENSEE will need to
negotiate with various Federal, State, County and Jocal authorities and private entities
for permits, license, rights-of-way, franchise agreements and property easements. The
cost of such permits, licenses, rights-of-way, franchise agreements and property
easements shall be born by LICENSEE. If LICENSEE is unable to obtain such
permits, licenses, rights-of-way, franchise agreements, and property easements to
install and operate its Network within one year of this Agreement, under terms

acceptable solely to LICENSEE, either party may terminate this Agreement without
liability to the other party.

B. LICENSEE shall use its best efforts to obtain such permits, licenses, rights-of-way,
franchise agreements and property easements. LICENSEE shall provide to MLGW
copies of all such permits, licenses, rights-of-way, franchises, agreements and
property easements prior to start of work.

VIII. FURTHER APPROVALS:
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obligations under the immediately preceding sentence shall be subject to MLGW's
duty to take reasonable precautions so as not to interfere with the facilities or service
provided by LICENSEE.

D. Protection Against Claims For Improper Programming: LICENSEE shall indemnify,

save harmless and insure MLGW with respect to all material transmitied over
LICENSEE’s Network from and against any and all claims and demands for damages
or loss for infringement of copyright, for libel and slander, for unauthorized use
thereof and from and against all claims and demands for infringement of patents with
respect to the manufacture, use and operation of LICENSEE's equipment whether
arising from the use of LICENSEE's equipment in combination with MLGW's Poles
and Conduit System.

E. Indemnification For Patent Infringement: In the event that any clajm, demand or
liability is made or asserted against MLGW by any third party based upon allegations
that the Network violates any patent laws, then, and in such event, LICENSEE shal}
indemnify, defend and hold harmless MLGW and its agents and representatives of
and from any, and all such claims, demands, lawsuits and liability. including the
payment of MLGW's legal fees.

F. Non-Waiver of Indemnification: No provision of this Agreement is intended, or
shall be construed, to be a waiver for any purpose by MLGW of any applicable
limits on municipal liability available to MLGW. No indemnification provision
contaiped in this Agreement under which Licensee indemnifies MLGW shall be

construed in any way to limit any other indempification provision contained in
this Agreement.

VII.  PERMITS. LICENSES AND RIGHTS-OF-WAY:

A, In order to construct, place and maintain its Network, LICENSEE will need 1o
negotiate with various Federal, State, County and local authorities and private entities
for permits, license, rights-of-way, franchise agreements and property easements. The
cost of such permits, licenses, rights-of-way, franchise agreements and property
easements shall be born by LICENSEE. If LICENSEE is unable to obtain such
permits, Jicenses, rights-of-way, franchise agreements, and property easements to
install and operate its Network within one year of this Agreement, under terms
acceptable solely to LICENSEE, either party may terminate this Agreement without
liability to the other party.

B. LICENSEE shall use its best efforts to obtain such permits, licenses, rights-of-way,
franchise agreements and property easements. LICENSEE shall provide to MLGW
copies of all such permits, licenses, rights-of-way, franchises, agreements and
property easements prior to start of work.

VIII.  FURTHER APPROVALS;
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LICENSEE shall be solely responsible for obtaining all necessary permits, consents, or
approvals, either public or private which may be pecessary prior to the beginning of
construction, and this Agreement shall be contingent upon acquisition of all such permits,
consents or approvals under terms acceptable solely to LICENSEE. LICENSEE shal! provide
to MLGW written consent from private property owner or owners, stating that LICENSEE
has permission to ingress and egress and also to construct and operate its facilities over and
under and upon the MLGW owned Poles located on said private property. LICENSEE shall
use its best efforts to obtain such permits, consents or approvals.

IX. NON-EXCLUSIVE:

MLGW grants LICENSEE non-exclusive rights for its attachments on Poles or in the
Conduit System. MLGW does not suggest, imply or guarantee that LICENSEE will have
sole occupancy of a Pole or any portion of the Conduit System.

X. ATTACHMENT AND INSTALLATION PROCEDURES:

No attachment, placement or installation shall be made by LICENSEE on any Poles bafore
written permission is received from MLGW. The procedure and forms to be used in making
application and receiving permission for attachment, placements or installations shal) be as
provided for as described in this Agreement. Such permission shall not be unreasonably
withheld. All installations in the Conduit System must be approved and performed hy
MLGW. LICENSEE shall reimburse MLGW for the Actual Costs incurred, as herein

defined.
XI. oV PPLIC NTS;
Al Before making attachments to any Poles, including the overlashing of existing

Attachments, LICENSEE shall make application and receive a Permit therefore, with
respect to each Pole in the form of Attachments C and D. An individual Permit may
cover between 1 and 25 contiguous Poles. If the Pole is located on public right of
way, LICENSEE shall obtain all necessary permits from City of Memphis. Shelby

County or State of Tennessee and present to MLGW at the time a request is made to
attach to said Poles,

B. The method and location of installation on Poles must first be approved by MLGW.
Such approvals shall not be unreasonably withheld. LICENSEE shall furnish
MLGW with a construction drawing indicating the location of and specifying the
type of cable to be installed with a target date for completion. Authorized Pole
attachments under this Agreement are restricted to the designated communication
space, as indicated in the specification diagrams in Attachment F, and shal] not be

placed within the power supply space.

C. There is a non-refundable application fee of $50 per Pole attachment Permit. This

10
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fee may be applied against any necessary Make Ready expenses due MLGW from
LICENSEE. The fee may be adjusted annually to reflect changes in the engineering,
adninistrative and processing costs of MLGW in reviewing permit applications.

D. There shall be no additional Pole Attachment fee for LICENSEE to overlash its own
cables, provided that the LICENSEE has furnished MLGW with prior notification
through the permitting process. Overlashing of LICENSEE's facilities by non-
affiliated third-parties is prohibited absent a Separate License Agreement with
MLGW.

E. MLGW will at intervals not exceeding five (5) years perform an actual inventory of
the Pole Attachments in all or in part of the territory covered by this Agreement, for
the purpose of checking and verifying the number of Poles on which LICENSEE has
attachments. Such field check shall be made jointly by both parties and shall be at
LICENSEE's Expense.

F. Notwithstanding any other revenues available to MLGW, if through an inventory or
other means, MLGW discovers that LICENSEE has made Pole Attachments,
including overlashing, without first obtaining a Permit from MLGW, the LICENSEE
shall pay a Pole Attachment rate for such Attachments that is equal to three (3) times
the applicable rate specified under this Agreement.

XII. REARRANGEMENT AND RELOCATION OF POLE ATTACHMENTS AND POLE
REPLACEMENT (“OVERHEAD WORK™):

A. In the event that LICENSEE requests Overhead Work and MLGW agrees to perform
such Overhead Work, MLGW shal] prepare a cost estimate for Overhead Work. As
a condition of further consideration of the request, LICENSEE shall acknowledge
and approve the estimate. LICENSEE's approval establishes its obligation to pay
MLGW’s Actual Costs, as herein defined.

B. When a request has been approved and MLGW has received payment for Qverhead
Work, MLGW will proceed with the Overhead Work.

C. Rearrangement and Relocation of Pole Attachments (Make Ready Work):

1. LICENSEE shall compensate MLGW for the Actual Costs for rearranging,
transferring, and/or relocating MLGW facilities on Poles in order to
accommodate LICENSEE's Attachment.

2. LICENSEE shall reimburse the owner or owners of other facilities attached
to MLGW Poles for any expense incurred by them for rearranging or
transferring such facilities in order to accommodate L] CENSEE's facilitjes,

D. Pole Replacement

11
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1. LICENSEE shall compensate MLGW for the Actual Costs for replacing any
Pole that must be replaced in order to be able to support LICENSEE's
Attachments.

2. If LICENSEE is the first communications company to require Pole
replacement, LICENSEE must absorb the Actual Costs of the project. If a
second communications company or other user attaches to the same Pole
within a period of sixty months, then this second organization must reimburse
the original attachee fifty per cent of the Actual Costs for the original Pole
replacement. After sixty months the attachment will be handled as a routine
attachment. For all Joint Use Poles, the above condition shall not apply to
BellSouth.

3. If LICENSEE is the first communications company to attach to a Pole in the
best and most proper manner and there is no suitable space for a second
communications comnpany then the second communications company must
request the Pole be replaced for a taller Pole and must absorb the Actual
Costs of the Pole replacement. For all Joint Use Poles, the above condition
shall not apply to BellSouth.

E. A two foot (2') clearance shall be maintained on Poles that are in Joint Use with
BellSouth.

XII. GUYS AND ANCHOR ATTACHMENTS:

A. LICENSEE shall at its own expense and to the satisfaction of MLGW place guys and
anchors to sustain any unbalanced loads caused by LICENSEE's Attachments. When,
in unusual circumstances, LICENSEE determines that it is necessary or desirable for
it to attach its guys to anchors owned by MLGW, it may make application to do so
in a manner similar to that outlined in Article X1 above for application to make Pole
Attachments. In such circumstances, all the provisions of this Agreement that are
applicable 10 Poles shall also be separately applicable to anchors. In the event that
any anchor or guy to which LICENSEE desires to make Attachments is inadequate
to support the additional facilities in accordance with the aforesaid specifications.
MLGW will notify LICENSEE of the changes necessary to provide an adequate
anchor or guy, together with the estimated cost thereof to LICENSEE. LICENSEE
will compensate MLGW in advance for the full estimated expense including
engineering and administrative cost for changing the guy and anchor, LICENSEE

shall be obligated to pay MLGW’s Actual Costs for changing the guy and anchor. not
limited in any way by the estimated expense.

B. For anchors in place to which LICENSEE wishes to attach, LICENSEE shall pay to
MLGW a one time installation fee of $36.00 per anchor upon initial installation
only, for the use of each of MLGW's anchors to which Attachments are made.

12
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X1v. INSTALLATION OF GROUNDS:

A. When MLGW is requested by LICENSEE to install grounds or make connections to
MLGW's electric system neutral, LICENSEE shall on demand reimburse MLGW for
the Actual Costs thereby incurred on initial installation only.

B. All grounds installed by LICENSEE shall be in accordance with MLGW's standard
grounding practices shown in Attachment E attached hereto and made a part hereof.

XV. POLES NOT COVERED BY THIS AGREEMENT:

Should LICENSEE attach any of its facilities to Poles not covered by this agreement or
should LICENSEE attach any of its facilities to Poles that MLGW has a Joint Use
agreement, it shall maintain proper clearance between such equipment and communication
lines and street lighting wires and shall otherwise install, maintain and remove the equipment
on such Poles in such manner as to satisfy the requirements of this Agreement with respect
to safety, pood workmanship and avoidance of hazard.

XVI. POLES NOT ALLOWED TO BE JOINT:

Upon notice from MLGW to LICENSEE that the use of any Pole is forbidden by municipal
authorities or property owner, the permit covering the use of such Pole shall immediately
terminate and the cables, wires and appliances of LICENSEE shall be removed, within a
reasonable length of time, from the affected Pole.

XVIL. REMOVAL OF ATTACHMENTS FOR OVERHEAD TO UNDERGROUND
CONVERSION:

Upon notice from MLGW to LICENSEE thatMLGW's electric system 1s to be converted
from overhead to underground in a specified area and the Poles will be removed, the permit
covering the use of said Poles shall immediately terminate and the cables, wires and
appliances of LICENSEE shall be removed promptly from the affected Pole.

XVII. CODES. RULES. AND STANDARDS:

LICENSEE's facilities, in each and every location, shall be erected and maintained jn
accordance with the requirements and specifications of the latest revision of the National
Electric Safety Code, as the same may be amended from time to time. the National Electrical
Code ("NEC"), the regulations of the Occupatjonal Safety and Health Act ("OSHA") and in
compliance with any rules or orders now in effect or that may hereafter be issued by MLGW
or other authority having jurisdiction. LICENSEE's attachments shall be made in accordance
with Attachment F, Figures 1 through 8, and the location of any attachment may be
redesignated from time to time. LICENSEE further agrees that all of its facilities wil]l meet
the standards and requirements as set out in Attachment G.

13
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XIX. OVAL OF AC NTS:

LICENSEE may at any time remove its attachments from any Pole of MLGW, but shall
immediately give MLGW written notice of such removals in the form of Attachment H. No
refund of any Pole attachment fee will be due on account of such removal.

XX. P ION

A, LICENSEE shall submit for approval by MLGW's authorized representative
Attachment I as application for use of MLGW's Conduit System. MLGW reserves
the right to determine routes and portions of the Conduit System to be used.

B. If Conduit System occupancy is to be surrendered, Attachment J shall be submitted
to MLGW. The date this application is received by MLGW shall serve as the

effective date. No refund of any conduit occupancy fee will be due on account of
such surrender.

C. While some of the standards and technical requirements for LICENSEE's cable
placed with MLGW's Conduit System are set forth herein, MLGW reserves the right
to specify the type of construction required in situations not otherwise covered. In
such cases, MLGW will at its discretion furnish to LICENSEE written materials
which will specify and explain the required construction. LICENSEE reserves the
right to terminate this Agreement in the event it disagrees with MLGW's
specification of the type of or cost of construction required in situations not otherwise

covered. LICENSEE shall use its best efforts to negotiate disputed specifications
before termination.

D. LICENSEE sball fornish MLGW with a construction drawing indicating the location
of and specifying the type of cable 10 be installed with a tarpet date for completion
of construction by MLGW.

XX1. CONDUIT SYSTEM PREPARATION, INNERDUCT INSTALLATION AND CABLE
INSTALLATION (“UNDERGROUND WORK”)

A, Subject to MLGW’s approval of LICENSEE’s application for use of the Conduit
System, MLGW shall prepare a cost estirpate for Underground Work. As a condition
of further consideration of the application, LICENSEE shall acknowledge and
approve the estimate. LICENSEE's approval establishes its obligation 10 pay
MLGW'’s Actual Costs, not limited in any way by the estimate.

B. When an application for Conduit System use has been approved and MLGW has

received payment for Underground Work, MLGW will proceed with the
Underground Work.

14
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C. Conduit System Preparation

1. LICENSEE shall compensate MLGW for the Actual Costs for clearing
obstructions, making repairs and dig-ups, rearranging, transferring and
relocating MLGW’s Conduit System facilities and any other work required
to prepare the Conduit System for the installation of Innerduct and/or
LICENSEE's cable.

2. LICENSEE shall reimburse the owner or owners of other facilities occupying
MLGW's Conduit System for any expense incurred by them for rearranging

or transferring such facilities to accommodate LICENSEE’s Conduit System
use.

D. Innerduct Installation: Any use of Innerduct in MLGW manholes and Conduit
System

shall be subject to MLGW approval and shall be installed by MLGW at LICENSEE's
Expense. When Innerduct is installed, MLGW will install four (4) sections of
Innerduct per span of conduit. LICENSEE shall pay one-fourth (1/4) of the purchase
price of the Innerduct and one-fourth (1/4) of the Actual Costs of installing four (4)
sections of Innerduct in said conduit. If MLGW installs three (3) or (2) sections of
Inperduct per span of conduit, then LICENSEE shall pay one-third (1/3) or one-half
(1/2), respectively, of the purchase price of the Innerduct and one-third (1/3) or one-

half (1/2), respectively, of the Actual Costs of installing the Innerducts in said
conduit.

E. Cable Installation: LICENSEE shall compensate MLGW for the Actual Costs of
installing LICENSEE’s cable.

XXI1. OCCUPANCY OF CONDUIT SYSTEM:

For the purpose of computing the total conduit occupancy fee due hereunder, the length of
the conduit shall be measured from the center to the center of manholes, or from the center
of a manhole to the end of MLGW's Conduit System occupied by LICENSEE's cable,
Occupancy fees will not be charged for conduit installed under Article XXV.

XXIII. ELECTRICAL DESIGN SPECIFICATIONS:

A. Cables with an outer metallic sheath shall be bonded at each manhole by MLGW. No
cable of LICENSEE's shall be permitted in MLGW's Conduit System if such cable
causes electrical interference on any facilities of MLGW. Such interference shall be
removed by MLGW at LICENSEE' Expense. LICENSEE's power supplies will not
be permitted in MLGW's Conduit System.

B, LICENSEE's cable shall not be designed to use the earth as the sole conductor for any
patt of LICENSEE's circuits.
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Separation of communication and electrical conductors shall be as stipulated in the
National Electrical Safety Code,

LICENSEE shall not circumvent MLGW's corrosion mitigation measures.
LICENSEE cable shall be compatible with MLGW's facilities 50 as not to damage

any facilities of MLGW by corrosion or otherwise. LICENSEE shal] be liable to
MLGW for any damages occasioned by such corrosion ot otherwise.

XXIV. PHYSICAL DESIGN SPECIFICATIONS:

A

G.
of

LICENSEE's cables bound or wrapped with cloth or having any kind of fibrous

covering or impregnated with an adhesive matetial shall not be permitted in MLGW's
Conduit System.

Splices and terminations in LICENSEE's underground cables shall be located only
in termination boxes installed by LICENSEE in a location external to MLGW's
Conduit System. Splices, termination boxes and associated equipment shall not be
allowed in MLGW’s manholes or any other part of MLGW’s Conduit System. These
splices and terminations shall be made by LICENSEE.

Installation of a small coil of fiber optic cable, approximately 10 feet in length or
smaller, in a MLGW manhole will be allowed at MLGW's sole discretion,

The purpose of this cable coil is to provide excess cable for slack requirements and
emergencies. The cable coil shall pot be used for splices, terminations or installation
of a termination box.

Cable coils, if allowed by MLGW, will be installed by MLGW at LICENSEE'
Expense. Cable coil location inside the manhole will be determined by MLGW.

The maximum permissible diameter of any cable and/or Innerduct and the number
of cables and/or Innerduct to be placed in any of MLGW's conduits shall be
determined by MLGW based upon the size and shape of the conduits and the size of
the existing cable in the conduit. LICENSEE's cable and/or Innerduct installed for
LICENSEE's use will not be permitted in any ductline where less than two vacant

conduits remain after the installation of LICENSEE's cable and/or Innerduct installed
for LICENSEE’s use.

Reels shall be constructed with a maximum flange diameter of 90 inches and width
55 inches. The arbor hole shall admit a spindle of 4 1/2 inches without binding.

XXV. CONNECTION OF LICENSEE'S CONDUIT:

16
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Any section of conduit which connects with MLGW's manhole or transformer vault shall be
installed by MLGW at LICENSEE's Expense. The maximum length of conduit shall not
exceed five (5) feet and shall be maintained at LICENSEE's Expense .

A. MLGW's manholes or transformer vaults shall not be opened or tampered with by an
employee, agent or contractor of LICENSEE.

B. No employee, agent or contractor of LICENSEE shall enter or work in any of
MLGW's manholes or transformer vaults.

C. Clearing obstructions, repairs, dig-ups and any other work required to make a conduit
usable for the initial placing of LICENSEE's cable or Innerduct installed for
LICENSEE’s use shall be done by MLGW at LICENSEE's Expense.

D. MLGW shall place, remove, change, and maintain all cable in MLGW's Conduit
Systemn with materials supplied by LICENSEE. approved by MLGW and delivered
in a timely manner to the location designated by MLGW.

E. MLGW and LICENSEE'S cable shall be petmanently identified by tags at each
manhole or other access opening in the Conduit System. Tags shall be of a type and

wording satisfactory to MLGW. All cost of this identification shall be at
LICENSEE's Expense.

F. Where manholes or transformer vaults must be pumped in order 1o allow work
operations 1o proceed, pumping shall be done by MLGW at LICENSEE's Expense.

G. Any leak detection liguid or device used by LICENSEE's agents, employees or
contractors shall be of a type approved in writing by MLGW.

H. When LICENSEE, its agents, employees or contractors are working around any part
of MLGW's Conduit System located in the streets, alleys, highways, or other public
tights-of-way or easements granted to MLGW or City of Memphis, the protection of
persons and property shall be provided by LICENSEE in an adequate and satisfactory
manner; LICENSEE shatl be solely responsible for providing adequate barricades,
warning lights, traffic cones, danger signs and other similar devices to protect all
traffic, persons and property around the work area from danger.

L MLGW's authorized representative shall have the authority to terminate LICENSEE's
work operations around MLGW's manholes or transformer vaults if, in the sole
discretion of MLGW's authorized representative, any hazardous condition arises or
any unsafe practice is being followed by LICENSEE's agents, employees or
contractors. Said discretion shall not be unreasonably executed.

17
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XXVII. LICENS TIVE:

A LICENSEE representative shall be present during ali MLGW installation of underground
fiber cable. The LICENSEE representative shall be knowledgeable and experienced in
underground fiber cable installation and shall be authorized by LICENSEE to answer
questions and make decisions on LICENSEE’s behalf regarding problems and questions that
occur during ML GW installation of underground cable. The LICENSEE representative shall
be furnished at LICENSEE’s expense.

XXVIII. EMERGENCY CONDITIONS:

In cases of emergency:
A. MLGW's work shall take precedence over any and all operations of LICENSEE.

B. MLGW may pull a cable into any of MLGW's conduits either occupied by or
scheduled to be occupied by LICENSEE's facilities. Should it become necessary for
MLGW to use a conduit occupied by LICENSEE, LICENSEE's cable may be
removed by MLGW. MLGW will endeavor to make other conduit space available
for the displaced facilities of LICENSEE as soon as possible.

C. MLGW may rearrange LICENSEE's cable at LICENSEE's Expense when necessary
to make maximum use of its electric system.

D. LICENSEE shall provide MLGW a point(s) of contact for emergency and non-
emergency twenty-four (24) service.

XXIX. DECOMMISSIONING;

XXX.

MLGW may, in its sole judgment, remove any Poles or portions of its Conduit System nat
needed for its service requirements; and LICENSEE shall, upon written notification from
MLGW, remove its attachments from such Poles and portions of the Conduit System.

INSTALL AND TRANSFER FACILITIES:

LICENSEE shall, at its own expense make and maintain said attachments in safe conditions
and in good repair, or relocate or replace its facilities placed on said Poles or in conduit or
perform other work that may be required by MLGW; provided, however, that in case of

emergency, MLGW may arrange to relocate, replace or transfer LICENSEE's facilities at
LICENSEE's expense.

XXXI. CHARGES FOR INCOMPLETE WORK;:

In the event that requests for attachments and/or use of the Conduit System are made by

18
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LICENSEE and steps are taken by MLGW to carry out the request by performing necessary
engineering and administrative work and the job is canceled causing the job not to be done
or completed, LICENSEE shall reimburse MLGW for the Actual Costs incurred by MLGW.

XXXIL INSPECTION:

MLGW reserves the right to inspect each new installation of LICENSEE and to make
periodic inspections, as conditions may warrant, of that portion of LICENSEE's Network
that is attached to MLGW's Poles and placed in MLGW’s Conduit System. Such
inspections, or the failure to make such inspections, shall not operate to relieve LICENSEE
of any respousibility or obligation or liability assumed under this Agreement,

XXXII. PROTECTIQN AND INDEMNITY:

MLGW reserves to itself, its successors and assigns, the right to maintain its Poles and
Conduit Systern and to operate its facilities thereon in such manper as will best enable it to
fulfill its own service requirements. MLGW shall exercise reasonable precaution to prevent
damage to, or interference with the operation of the equipment of LICENSEE, but MLGW
shall not be liable for any such damage or interference which may arise out of the use of
MLGW's Polesor Conduit System. LICENSEE shall exercise special precautions to avoid
damage to facilities of MLGW or of other authotized users of said Poles or Conduit System;
and LICENSEE heteby assumes all responsibility for any and all damage to facilities of said
MLGW or other authorized users arising out of or caused by the erection, maintenance,
installation, presence use or removal of LICENSEE's facilities. LICENSEE shall make an
immediate report to the particular owner of the. facilities affected by the occurrence of any
damage and hereby agrees to reimburse such owner for the expenses incurred in making the
necessary repairs and replacement.

XXXIV. TIME TABLE: -

LICENSEE agrees to have the MLGW Fiber System operational within six (6) months of
receipt of all approvals as stated in this Agreement. If within twelve (12) months from the
Contract Date, LICENSEE has not received all necessary approvals. either party may cancel
this Agreement without Liability.

XXXV, ASSIGNMENT:

LICENSEE may assign or transfer any of its rights under this Agreement in whole or in part,
by merger, consolidation, reorganization or change in the ownership or control of
LICENSEE's business or by other means, provided that LICENSEE gives MLGW thirty (30)
days advance written notice of such transaction. If any cable containing the Optical Fibers
15 sold, transferred or assigned by LICENSEE, the new owner or operator of the cable shal}
be required by LICENSEE to acknowledge in writing to ML.GW that maintenance and repair
will continue under the same terms and conditions set forth in this Agreement and that the
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new owner or operator shall be bound by all terms of this Agreement to the full extent as is
LICENSEE.

XXXVI. ADDITIONAL PROVISIONS:

A, The failure of either party to give notice of default or to enforce or insist upon
compliance with any of the terms or conditions of this Agreement, the waijver of any
term or conditions of this Agreement or the granting of an extension of time for
performance shall not constitute the permanent waiver of any term or condition of
this Agreement and this Agreement and each of its provisions shall remain at all
times in full force and effect until modified by authorized parties in writing.

B. The provision of the Service will not create a partnership or joint venture between the

parties nor result in a joint communications service offering to the customers of
either LICENSEE or MLGW.

C. LICENSEE shall not, without the prior written consent of MLGW use any of its
facilities attached to MLGW's Poles, or installed in MLGW's Conduit System. for
any purpose other than that provided in this Agreement. Whenever, in the reasonable
judgement of ML.GW, LICENSEE has used its facilities for any purpose not
authorized hersin, MLGW shall forthwith notify LICENSEE. Upon receipt of such
notice, LICENSEE shall as Promptly as practicable (and in no later than twelve hours
after receipt of such notice) cease such use complained of in the notice. Failure to do
S0 or repeated unauthorized use shall constitute a default of LICENSEE's obligations
and, notwithstanding any other provision of this Agreement, MLGW may at its
option forthwith terminate this agreement.

D. No subsequent agreement between MLGW and LICENSEE concerning the Service
shall be effective or binding unless it is made in writing by authorized representatives
of the parties hereto and no representation, promise, inducement or statement of
intention has been made by either party which is not embodicd herein.

E. This Agreement shal] be binding upon and inure to the benefit of the parties hereto
and their respective successors or assigns,

F. The Parties acknowledge and agree that this Agreement constitutes the entire
Agreement between MLGW and LICENSEE, and supersedes all prior agreements
and understandings, both oral and written, with respect to the subject matter hereof.
This Agreement may not be modified or terminated excepted as provided herein.

G. LICENSEE and MLGW acknowledge and agree that all material terms and
conditions of this Agreetmnent, including but not limited to the compensation
requirements specified in Articles I11 and XXXIX, are essential and non-severable

20



04/05/2000 14:80 9915284991 MLGW PAGE 23

components of this Agreement, and that if any such materijal requirements are held
to be unenforceable under applicable law. this Agreement shall thereupon terminate.

H. Descriptive headings in this Agreement are for convenience only and shall not affect
the construction of this Agreement.

XXXVII. NOTICE:

Notices under this Agreement shall be in writing and delivered to the persons whose names
and business addresses appear below or as otherwise provided for by proper notice hereunder

and the effective date of any notice under this Agreement shall be the date of delivery of such
notice, not the date of mailing.

If to LICENSEE: Hyperion Communications of Tennessee, LP
DDI Plaza Two
500 Thomas Street
Suite 400
Bridgeville, Pa. 15017

ATTN: Director of Legal and Regulatory Affairs

If to MLGW: Memphis Light, Gas and Water
220 South Main Street
Memphis, TN 38103
Attention: Contract Management

XXXVII1. RIGHTS:

Nothing herein contained shall be construed as affecting the rights or privileges previously
conferred by MLGW, by contract or othetwise, to others not parties to this Agreement, to use
any Poles or portions of the Conduit System covered by this Agreement; and MLGW shall
have the right to continue and extend such rights or privileges to subsequent licenses. The

attachment privileges herein granted shall at all times be subject to such existing contracts
and arrangements.

XXXIX. OTHER COMPENSATION:

A. In addition to providing and maintaining six (6) dark fibers as specified in Article I11
and Attachments A and B, LICENSEE also agrees t0 make quarterly payments to
MLGW on March 1, June, September 1 and December 1 of each year. LICENSEE

payments to MLGW shall be of the greater doliar amount of the two payment
options:

1. Payment Option One:
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a. Initial Pole attachment fee of $17.28 for each Pole attachment for a
twelve (12) month period. No additional fee is required for
overlashing, if such overlashing is owned by the LICENSEE or its
affiliate, and is authorized pursuant to a Permit.

b. Initial Conduit System occupancy fee of $2.64 for each foot of
occupied conduit and Innerduct for a twelve (12) month period

c. The Pole Attachment and Conduit System occupancy fees (“Fees™
shall be adjusted annually to equal the putrchasing power of the
previous year, except that in no event shall the amount of the Fees
decrease. The Fees shall be adjusted by any change in the Index
now known as “United States Bureau of Labor Statistics,
Consumer Price Index-All Urban Consumers. base period 1982-84
= 100, (CPI-U)," hereinafter referred to as the “Index”. The parties
agree that the November 1999 Index is one hundred sixty-eight
point three (168.3). If such Index shall be discontinued with no
successor or comparable successor Index, the parties shall attempt
to agree upon a substitute formula, if the parties are unable to agree
upon a substitute formula, MLGW may at its discretion adopt a
widely used comparable formula.

i. The first adjustments shall be made on the one year
anniversary of the Contract Date and shall be accomplished
by multiplying the aforementioned initial Pole Attachment
fee and the initial Conduit System occupancy fee (“Initial
Fecs™) by a fraction, the numerator of which shall be the
most recently published monthly Index preceding the one
year anniversary of the Contract Date, the denominator of
which fraction shall be the published monthly Index twelve
months prior to the Index used in the numerator. Said sums
shall be added to the Initial Fees to determine the new Fees.
The new Fees shall be used to calculate the dollar amount
due under Payment Option One for each of the four
quarterly payments that follow the one year anniversary of
the Contract Date.

ii. All succeeding adjustments to the Fees shall be made
annually on the anniversary of the Contract Date and shal]
be accomplished by multiplying the then current Fees by a
fraction, the numerator of which shall be the most reecntly
published monthly Index preceding the current anniversary
of the Contract Date, the denominator of which fraction
shall be the pubiished monthly Index twelve months prior
to the Index used in the numerartor. $aid sums shal] be
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added to the then current Fees to determine the new Fees.
The new Fees shall be used to calculate the doller amount
due under Payment Option One for each of the four
quarterly payments that follow the current anniversary of
the Contract Date.

or

2. Payment Option Two:

a. Three percent (3%) of LICENSEE's Gross Revenue derived fromrent
or sale of fiber optic network services provided on LICENSEE's
Network. Gross Reverue shall be as shown in independently audited
annual financial statements, a copy of which shall be provided to
MLGW twelve (12) months after the Contract Date and annually on
that day thereafter. Fiber optic network services include sale, lease or
rent of fibers or capacity or bandwidth between any points on
LICENSEE’s Memphis Network.

B. IFMLGW does not receive any fee or other amount owed within thirty (30) days after
it becomes due, Licensee, upon receipt of ten (10) days written notice, shall pay
interest to MLGW, compounded daily from the date due untjl the date paid, at the
rate of one percent (1%) per month,

XL EXPENSES:

LICENSEE shall be responsible for reimbursing MLGW for all expenses as stated throughout
this Agreement. Such expenses shall include g]] engineering, labor, overtime and double time
labor, material, transportation and equipment used for LICENSEE work to be inclusive of
all loading, interest and administrative costs. MLGW will provide monthly invoices for work
that has occurred under this Agreement. Payment for such work shall be made within thirty
(30) days after receipt of invoice. Non-payment of an invoice shall constitute a default of this
Agreement. In the event of such default, MLGW shall be entitled to recover the full amount
due under this Article plus any reasonable expenses or collection including attorneys fees and
court costs.

XLI. TERM:

This Agreement shall become effective on the Contract Date above written; and if not
terminated in accordance with the provisions herein, shall continue in effect for a term of not
less than thirty (30) years from the Contract Date. Either party may terminate the Agreement
at the end of said thirty (30) year period or at any time thereafter by giving at least six (6)
months prior written notice. Such termination in no way exempts payment for Pole
attachment and conduit Occupancy prior to the actual removal of all facilities. Upon
termination of the Agreement in accordance with any of its terms, LICENSEE after receiving
notice of intent to terminate shall immediately remove its cables, wires and appurtenances
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from all Poles or conduit of MLGW. If not so removed, MLGW shall have the right to
remove them at LICENSEE's Expense and without any liability therefor, and LICENSEE
agrees to pay the Actual Costs thereof within ten (10) days after it has received an invoice
from MLGW.

XLH. RECEIVERSHIP. FORECLOSURE. OR ACT OF BANKRUPTCY;

A. The Pole and Conduit System use of this Agreement granted hereunder shall at the
option of MLGW cease and terminate one hundred twenty (120) days afier the
appointment of a receiver or receivers or trustee or trustees to take over and conduct
the business of LICENSEE whether in a receivership, reorganization, bankruptey or
other action or proceeding unless such receivership or trusteeship shall have been
vacated prior to the expiration of said one hundrad twenty (120) days, or unless:

1. Such receivers or trustees shall have, within one hundred twenty (120) days
after their election or appointment, fully complied with all the terms and
provisions of this Agreement granted pursuant hereto, and the receivers or
trustees within said one hundred twenty (120) days shall have remedied a]
defaults under the agreement: and

2. Such receivers or trustees shall within said one hundred twenty (120) days,
€xecute an agreement duly approved by MLGW having jurisdiction in the
premises, whereby such recejvers or trustees assume and agree to be bound
by each and every term, provision and limitation of the franchise herein
granted.

B. In the case of foreclosure or other judicial sale of the plant, property and equipment
of LICENSEE, or any part thereof, including or excluding this Agreement, MLGW
may service notice of termination upon LICENSEE and the successful bidder at such
sale, in which event the Agreement herein granted and all i ghts and privileges of the

Agreement hereunder shall cease and terminate thirty (30) days after service of such
notice, unless:

1. MLGW shall have approved the transfer of this Agreement, as and in the
manner in this Agreement provided; and

2, Unless such successful bidder shal] have covenanted and agreed with MLGW
to assume and be bound by all the terms and conditions to this Agreement,

XLIII. TRANSFER RIGHTS OF ATTACHMENTS:

LICENSEE shall not assign, transfer, sublease or resell the nghts of attachments hereby
granted to it, or the rights to use facilities so attached to MLGW's Poles or placed in
MLGW’s Conduit System, without prior consent in writing of MLGW. Failure of
LICENSEE to give such notice shall be cause for termination of this Agreement.
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XLIV. PERFORMANCE BOND:

LICENSEE shail fumnish a Performance Bond (form attached) executed by a surety company
acceptable to the Board of Light, Gas and Water Commissioners which is duly authorized
to do business in the State of Tennessee, in the amount of Two Hundred Thousand Dollars
($200,000.00) as security for the faithful performance of this Agreement and for the payment
of all persons performing labor and furnishing materials in connection with this Agreement.

XLV. FAULT:

If MLGW or LICENSEE shall fail to comply with any of the terms or provision of this
Agreement, or default in any of its obligations under this Agreement and shal] fail within
thirty (30) days after written notice from the other party to correct such default or non-
compliance, the party may, at its option, terminate this Agreement.

XLVI. TE ON:

In the event of termination that is not the fault of MLGW, LICENSEE shall compensate
MLGW for all Actual Costs and Expenses incurred as of the date of termination.

XLVII JURISDICTION:

Any and all disputes arising out of this Agreement shall be governed, construed and
enforced according to the laws of the State of Tennessee. All actions relating 10 the
validity, construction, interpretation and enforcement of this Contract shall be instituted
and litigated in the Courts of Tennessee, in accordance herewith the parties to this

Contract submit to the Jurisdiction of the courts of Tennessee, located in Shelby County,
Tennessee.
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IN WITNESS WHEROF, the parties hereto have caused these presents to be duly executed
the day and year first above written.

MEMPHIS LIGHT, GAS AND WATER
DIVISION
City of Memphis, Tennessee

Hyperion Communications of Tennessee, LP: APPROVED:
By: Hyperion Communications General Holdings,

Inc., as general parn p
L ~
k—-) \

Attorney, Board of Light, Gas and Water

WITNESS: ATTEST:

L 764////0

-Treasurerf Board of Light, Gas
ter Commigsioners
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Attachment B
Equipment
Sub Sys Sub
Adm 5 Op 66
Fibers in 6 6 6 6
Fibers out 6 6 6 6

ST connectors/panel 12 12 12 12

ST pigtails 12 12 12 12
Fusion splicing tray 1 1 1 1
AD  Admin Bldg mezzanine wire room

5 Substation 5 control house

OP  Systems Operation wire room

66 Substation 66 tower building

RD  Ridgeway Gas Gate control house
34 Substation 34 control house

OU  Outland Gas Gate control house
LN  LNG Plant Capleville control room

PAGE 31

Rdg Sub Out
way 34 land ING

6 6 6 6
6 6 6 6
12 12 12 12
12 12 12 12

1 1 1 1

220 South Main Street
2904 Poplar Avenue
2425 Covington Pike
9655 Winchester Road
2812 Ridgeway Road
2716 Mt. Moriah

4015 Qutland Road

5101 Holmes Road East

MLGW agrees to provide Licensee with duct access, if overhead access is not available, into all
MLGW Fiber System Buildings listed above. Licensee shall be exempt from duct lease costs to the
locations specified above with the exception of the duct access to the Administration Building (AD)

at 220 South Main Street.

Licensee shall be exempt from duct construction costs associated with

constructing, operating and maintaining the MLGW Fiber System for the locations specified above.
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ATTACHMENT “C”
AFPLICATION FOR POLE ATTACAMENT

DATE:

MEMPHIS LIGHT, GAS AND WATER DIVISION

In accordance with the terms of Contract No, between our respective companies covering
attachments on poles owned by Memphis Light, Gas and Water Division, application is hereby made
for attachment of the undersigned Licensee’s facilities to the poles noted below:

DESCRIPTION OF

HJLE.NQ.REQIIESIED_CHAN_GES_TD_LQLESERQBQSED_AIIACHMENIS

The proposed attachments are further described by the attached drawings, identified as
. Installation of the proposed attachments is planned to begin

on the date and conclude on the date
Licensee: Memphis Light, Gas and Water Division:
Licensee: Authorized by:

(Name of Company)
Address: Supervisor, Electric Distribution Engineering
Authorized by; Date:
Title:
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-

ATTACHMENTS OF TV DISTRIBUTION SYSTEM TO POLES

Wire or Cabdle or Both
with Power Lead for TV Amplifier

s
f-H: l [
& —.
. ~ A & A 4 A} ‘—Power Lead
"2 inch minimum ! for T™V
separation. If separaticn Amplifier
'ds less than 40 inches k .
however, climbing space ‘ tctiom cf
to reach conductors at Hardware
higher level must be Not less than 40 in.
providédad,
elephone ﬁ - a i - - !
Crossarm 0 N }- E o Q"——-
'9 [T I Y oy N |
Separatiocn between .
' vertical run and washer
or other metal parts of TV Drop Wires
telcphone or TV may be above
Eguipment to ba at least® or below TV
¢ inches in any Cable \
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ATTACHMENTS OF TV DISTRIBUTION SYSTEM TO POLES
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ATTACHMENTS OF TV DISTRIBUTION SYSTEM TO POLES
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ATTACRMENT OF TV DISTRIBUTTCN SYSTEM TO FOLES
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Date:
MEMPHIS LIGHT, GAS AND WATER DIVISION

\ttention Electric Distribution Engineerine T
In accordance with the terms of Contract No, between our respective companies covering
attachments on poles owned by Memphis Light, Gas and Water Division, notice is given that the
following Licensee facilities were removed from the poles noted below. Licensee hereby surrenders
its authorization for these attachments.

POLENO, DESCRIPTION OF ATTACHMENTS REMOVED DATE REMOVED

Licensee: Memphis Light, Gas and Water Division;
Licensee: Authorized by:

(Name of Company)
Address: Supervisor, Electric Distribution Engineering
Authorized by: Date:
Title:
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ATTACHMENT “1*
AFPLICATION FOR CONDUIT OCCUPANCY

Date:

MEMPHIS LIGHT, GAS AND WATER DIVISION

Attention: Electric Digtribution Engineering I

In accordance with the terms of Contract No. between our respective companies covering
occupancy of conduit owned by Memphis Light, Gas and Water Division, application is hereby made
for occupancy of conduit by the undersigned Licensee's facilities as noted below:

CONDUIT RUN LENGTH DESCRIPTION OF PROPOSED FACILITIES
From Ta

The proposed occupancies are further described by the attached drawings, identified as

- These drawings include the location where, and manner in which, the
Licensee’s facilities will enter and exit MLGW's facilities and designate the particular ducts the
proposed facilities will occupy. Installation of the proposed attachments is planned to begin on the

date and conclude on the date
Licensee: Mewphis Light, Gas and Water Division:
Licensee: Authorized by:

(Name of Company)
Address: Supervisor, Electric Distribution Engineering
Authorized by: Date:
Title:
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ATTACHMENT “J”
NOTIFICATION OF SURRENDER OF CONDUIT OCCUPANCY

Date:
MEMPHIS LIGHT, GAS AND WATER DIVISION

sttention; Electric Distribution Engineering D
In accordance with the terms of Contract No. between our respective companies covering
occupancy of conduit owned by Memphis Light, Gas and Water Division, notice is hereby given that
the Licensee intends to surrender its authorization for the occupancy of the following conduit/duct
and that ML.GW is authorized to remove the facilities listed.

CONDUIT RUN LENGTH = DESCRIPTION OF FACILITIES TO BE REMOVED
From Tao

The proposed occupancies are further described by the attached drawings, identified as

. These drawings include the location where, and manner in which, the
Licensee’s facilities will enter and exit MLGW’s facilities and designate the particular ducts the
proposed facilities occupy. The facilities will be available for removal on the date

Licensee: Memphis Light, Gas and Water Division:
Licensee: Authorized by:

(Name of Company)
Address: Supervisor, Electric Distribution Engineering
Authorized by: Date;
Title:

i
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CONTRACT NO. 102367
ROUTE SPECIFIC POLE ATTACHMENT AND MASTER CONDUIT OCCUPANCY

AGREEMENT

THIS AGREEMENT made and entered jnto as of & =15 , 1996,
between Memphis Light, Gas and Water, a Division of the City of Memphis, Tennessee,
hereinafter called MLGW, and MCImetro Access Transmission Services, Inc., a Delaware

corporation, with its principal offices located at 2250 Lakeside Boulcvard, Richardson, Texas
75082, hereinatter called Metro.

WITNESSETH:

WHEREAS, Metro proposes to utilize MLGW 's wood poles and conduits to place
its fiber optic cable; and,

WHEREAS, MLGW is willing to permit, to the extent it may lawfully do 50 and
on the terms hereinafter set forth, Metro’s attachment to MLGW’s poles or MLGW installation
of said fiber optic cables in conduits, when in its fudgement, such use will not interfere with its
own service requirements, including considerations of safety and economy.

AGREEMENT

In consideration of the facts stated above, the mutual covenants and agreements of the
parties, and other valuable consideration, the receipt and sufficiency of which are acknowledged
by the parties, IT IS AGREED:

1. 'FER QF QP LRS:

In consideration of MLGW's obligations set forth in this Apreement, Metro agrees 1o
provide to MLGW the use of six (6) dark optical fibers (the "Optical Fibers") along the
route depicted in Attachiment A hereto, being approximately 60,000 feet (the "Memphis
LCN"), which includes the atrachment by Metro to MLGW poles as described on
Attachment B, subject to the application requircments set forth in Article 10. The Optical
Fibers shall be connected in a loop as shown on Attachment A. MLGW'’s use of the
Optical Fibers shall be subject to the restrictions set forth in Article 31. Metro agrees to
provide the Optical Fibers to the demarcation point at or prior 10 the time any service to
tustomers is provided on the Memphis LCN. As further consideration hereunder, Metro

CAMS\MISCDOCSIMEMPHIS.DRS 1
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agrees Lo provide at no additiona) charge to MLGW the equipment listed on Attachment
C hereto. In addition, at the time of Metro's construction of the Memphis LCN, Metro
agrees 1o connect the Optical Fibers to the MLGW Administration Building at 220 South
Main Street and Electric Substation #6 at 777 South Willett Street, in Memphis, by pulling
fiber optic cable from the pole line adjacent or near these two buildings through MLGW
provided conduit to the mezzanine at the Administration Buikding and to the basement at
Electric Substation #6, such areas being the demarcation points for the six fibers provided
for hercin. Fiber optic cable for diversity into these two buildings can be provided
byMetro if diverse conduit space is made available by MLGW.

At the Administration Building, MLGW shall install fiber optic cable, provided by Metro,
from the basement to its ultimate building destination. Merro agrees to install the
equipment listed in Attachment C at the ultimate destination and terminate the Optical
Fibers. Metro also agrees to splice the Optical Fibers in the basemenr and provide an
intermediate splice panel. At Electric Substation #6, Metro agrees to install the equipment
listed in Attachment C in the basement and terminate the Optical Fibers.

At Metro's request and at no cost to Metro, MLGW agrees o provide conduit, building
entrance links and equipment space in the Administration Building and any substation
connected to the Optical Fibers by Metro. Metro shall have access to any of its equipment
placed in any such building or substation on a 24-hour, 7-day per week basis,

2. CRSHIP:

The partics agree that the ownership of all cables and other equipment installed by Metro
shall be owned by Metro except the equipment listed on Attachment C.
Upon termination or expiration of this Agreement, MLGW will have the right, but will not
be obligated 10 acquire the Optical Fibers and any other fibers located within Metro's cable
attached to MLGW’s poles or in MLGW's conduit by paying Metro the salvage value of
such fiber. The salvape value shall be mutually agreed upon between the parties.

3. RE DM ENAT

All maintenace, repair and relocation of the Optical Fibers will be the sole obligation of
Metro, except as provided below. MLGW will ot have the right to maintain, repair or

otherwise access the Optical Fibers except at the demarcation points and as expressly
allowed in this Agreement.

Metro shall repair and maintain the Optical Fibers as a result of any failure, interruption

or impairment which requires immediate remediation. In the event of darmage or loss of
use to the Optical Fibers, Metro shali notify MLGW immediately upon hecoming aware

(.‘:\MS\MIS(.‘DOCS\ML’MPHIS.DRJ
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of such damge or loss of use and shall work diligently to restore such use. Metro will
provide MLGW with prior notice of any routine maintenance of the cable containing the

Optical Fibers if such maintenance would result in an interruption of MLGW's use of the
Optical Fibers.

Metro will from time to time schedule and perform MLGW requested changes or
modifications to the Optical Fibers (“Demand Maintenance”). MLGW may request
Demand Maintenance by delivering to Metro a Statement of Work detailing the services
MLGW desires to be performed, including the time schedule for such services. Upon
receipt of such a Statement of Work, Metro will provide an estimate of the price and time
of such Demand Maintenance. Foliowing MLGW's acceptance of such estimate, Metro
will schedule and perform such Demand Maintenance.

Metro will perform Demand Maintenance on a time and materials basis at the standard
Metro rates in effect at the time services are performed.

In the event MLGW desires to replace the Optical Fibers at its sole cost and expense,
MLGW shall 50 notify Metro and Metro shall proceed with replacement of the Optical
Fibers. Within thirty days of completion of replacement of the Optical Fibers, MLGW
shall pay to Metro the actal cost of any suf:h replacement.

4. 1 BY D IN

Mectro shall defend, indemnify, protect and hold harmless MLGW, its officers, agems, and
employees from any and all claims, losses, liabilities, causes of actions, demands,
Judgments, decrecs, proceedings, and expenses of any nature (including, without
limitation, reasonable attorney fees) arising out of or resulting from the acts or omissions
of, Metro, its officers, agents, employees, contractors, successors, or assigns. Metro
shall, at its own expensc,.defend MLGW and its officers, agents and employees against
any and all such claims, actions and demands and shall indemnify MLLGW and its officers,
agents and employees for all costs and €Xpenses it may incur in connection therewith. If
Metro refuses to undertake the defense of a claim described in this section, then MLGW,
its officers, agents and employees shall have the right to take all actions they deem
necessary and appropriate to defend the claim, and shall be reimbursed by Metro for all
costs incurred in defending such clain as provided above in this section, including, without
limitation, reasonable attorney fees.

Further, Metro agrees to pay all of MLGW's costs and expenses, including, but not limited
to, reasonable attorney fees, court costs, and interest incurred in any litgation commenced
by MLGW to collect or enforce indemnification obligations contained in this section.

CAMSWMISCDOCS\MEMPHIS. DRS 3
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Metro shall obtain and maintain in full force and effect the following insurance covering
all insurable risks associated with its ownership and operation of its fiber optic cables:

Metro shall obtain and maintain in full force and effect a comprehensive occurrence (not
claims made) general liability insurance policy, including completed operations,
independent contractors and contractual liability coverage, in an amount not less than one
million dollars per occurrence.

Metro shall also obtain and maintain in full force and effect in occurrence (not
claims made), automobile liability insurance policy covering any vehicle used in
connection with its activities under this Agreement in an amount not less than one
million dollars per occurrence.

Metro shall obtain and maintain an umbrella liability policy certificate in addition
to the certificates listed above with minimum acceptable limits of liahility to be five
million dollars per occurrence.

Metro shall obtain and maintain in full force and effect all workers compensation
and employers liability insurance required by Tennessee law.

MLGW and its officers, employees and agents shall all be named as additional
insureds in all policies required under this section of this Agreement.

Metro shall provide MLGW with thirty (30) days’ prior written notice of the
cancellation, modification, or expiration of any insurance policy required under this
Agreement, -

Metro shall provide MLGW with a current Certificate of Insurance evidencing all
of the insurance required above in this article prior to the installation of its fiber
optic cable and at times thereafter while this Agreement remains in effect. Each
insurance certificate shall state that the issuer of the insurance certificate shall give
MLGW thirty (30) days’ prior written notice of any cancellation, modification or
expiration of any insurance policy referred to in the certificate. Replacement
certificates shall be filed with MLGW at feast thirty (30) days before the expiration
of the current insurance policies.

All insurance required by this section to be maintained by Metro shall be affected by valid

and enforceable policies issued by insurers authorized to conduct business in Tennessee
and yn good standing of the laws of Tennessee.

CAMS\MISCDOCS\MEMPHIS.DRS 4
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5. T ILIT

a. Consequentja] Damages: Metro shall not be liable to MLGW for any indirect,

consequential, special or punitive damages or for any lost profits of any kind
whatsoever.

b. Damage: Metro shall pay MLGW for any damage caused 1o MLGW's facilities and
the facilities of others by Metro's negligence, omission, willful acis or by Metro's
equipment malfunction. Metro shall notify MLGW promptly in case of such
damage to any of its facilities,

c. Al Other Liability: Metro, at its own expense, will indemnify MLGW and hold it
harmless with respect to any and all loss, damage, liability or cxpense asserted
against MLGW by a third party on account of any property damage or personal
injury caused by any negligence or willful misconduct of Metro or its agents or
representatives arising out of its performance of this Agreement. Metro's
obligations under the immediately preceding sentence shall be subject to MLGW's

duty to take reasonable precautions so as not to interfere with the facilities or
service provided by Metro.

6. CTION T CL R IMPR R MIN

Metro shall indemnity, save harmless and insure MLGW with respect to af] material
transmmitted over Metro's fiber optic cables from and against any and all claims and
demands for damages or loss for infringe_mem of copyright, for libel and slander, for
unauthorized use thereof and from and against all claims and demands for infringement of
patents with respect to the manufacture, use and operation of Metro's equipment whether

arising from the use of Metro's equipment in combination with MLGW's poles and
conduit.

7. I NIET: N F TENT E?

In the event that any claim, demand or liability is made or asserted agamst MLGW by any
third party based upon allegations that Metro's fiber optic cable violates any patent laws,
then, and in such event, Metro shall indemnify, defend and hold harmless MLGW and its
agents and rcpresentatives of and from any and all such claims, demands, Jawsuits and
liability, including the payment of MLGW's legal fees.

& P LICENSE v HTS-OF-WAY:
In order to construct, place and maintain its optical fiber cables, Metro may need to
negotiate with various Federal, State, County and local authorities and private entities for

permits, licenses, rights-of-way, franchise agreements and property easements. The cost

CIMSIMISCDOCS\MEMPHIS DR 5
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10.

11.

of such permits, licenses, rights-of-way, franchise agrecments and property easements shall
be borne by Metro. Metro shall provide copies of any such permits, licenses, rights-of-
way, franchise agreements or easements to MLGW upon request.

NON-EXCLUSIVE:

MLGW grants Metro non-exclusive rights for its attachments on poles, or in conduit.
MLGW does not suggest, imply or gnarantee that Metro will have sole occupancy of 4 pole
or conduit,

APPIJCATION REQUIREMENTS:

Before making attachments to any poles Metro shall make application and receive a permit
therefor, with respect to each pole in the form of Attachments D and E.

The method and location of installation on poles or in conduits must first be approved by
MLGW. Such approvals shall not be unreasonably withheld.

PPL1 RE

Metro shall submit for approval by MLGWr’s authorized representative Attachment F as
application for use of MLGW's conduit system. MLGW reserves the right to determine
routes and conduit to be used,

If conduit system occupancy is to be surrendered, Attachment G shall be submitted to

MLGW. The date this application js received by MLGW shall serve as (he etfective date
of surrender.

Compliance to the Work Rules of Article 16 is required in alj cases,

While some of the standards and technical requirements for Metro's cahle are set forth
herein, MLGW reserves the right 1o specify the type of construction required in situations
not otherwise covered. In such cases, MLGW will at ils discretion furnish to Metro
written materials which will specify and explain the required construction. Metro reserves
the right to withdraw its application for attachment or occupancy in the event it disagrees

with MLGW's specification of the type of ar cost of construction required in situations not
otherwise covered.

Metro shall furnish MLGW with a construction drawing indicating the location of and

specifying the type of cable to be installed with a target date for completion of construction
by MLGW,

CAMSIMISCDOCS\MLMPHIS. DR 6
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12.

14.

QCCUPANCY OF CONDUIT SYSTEM:

For the purpose of computing the total conduit occupancy fee due hereunder, the length
of the conduit and/or innerduct shall be measured from the center 10 the center of
manholes, or from the center of a manhole to the end of MLGW's conduit system occupied
by Metro's cable. Occupancy fee will not be charged for conduit installed under Article
15 or for additional cables in the same Metro occupied conduit.

N SPECIFICATIONS:

Cables with an outer metallic sheath shall be bonded at each manhole by MLGW. No
cable of Metro's shall be permitted in MLGW's conduit system if such cable causes
electrical interference on any facilities of MLGW. Such interference shall be removed at
the expense of Metro. Metro's power supplies will not be permitted in MLGW's conduit
system.

Metro’s cable shall not be designed to use the earth as the sole conductor for any part of
Metro's circuits.

Separation of communication and clectrical conductors shall be as stipulated in the National
Elcetrical Safety Code,

Metro shall not circumvent MLLGW's corrosion mitigation measures.

Metro's cable shall be compatible with MLGW's facilities S0 as not to damage any
facilities of MLGW by corrosion or otherwise. Metro shall he liable to0 MLGW for any
damages occasioned by such corrosion or otherwise.

IGN ICA S:

Metro’s cables bound or wrapped with cloth or having any kind of fibrous covering or
impregnated with an adhesive material shall not be permitted in MLGW's conduits.

Splices and terminations in Metro's underground cables shall he located only in splice
capsules. These splices and terminations shall be made by Metro. The purpose of the
splice capsule shal] be to provide for connection of small spur cables from Metro's
customers 10 a larger backbone cable. A splice capsule and a small coil of fiber cable,
approximately SO feet in Jength or less, will be allowed in an MLGW manhole if, in
MLGW's sole determination:

a. it does not pose a safety hazard,
b. sufficient room exists inside the manhole for installation, placement ang removal,

CAMSWMISCDOCSIMEMPHIS DRS 7
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C. sufficient room exists for future MLGW requirements, and
d. the manhole does not already contain a splice capsule.

Splice capsules in manholes will be installed and removed by MLGW. Splice capsule
location inside the manhole will be determined hy MLGW. Splice capsules shall not
exceed 7 inches in diameter and 30 inches in length.

MLGW will remove the splice capsule from the manhole for Metro (o perform work on
the capsule. All Metro work involving the splice capsule shall be performed outside of the
manhole and the conduit system. Metro will replace the splice capsule in the manhole after
Metro has finished work on the capsule.

A small coil of fiber optic cable, approximately 10 feet in length or smaller, will be
allowed ip each MLGW manhole not containing a splice capsule if, in MLGW's sole
determination:

a. it does not pose a safety hazard,
b. sufficient room exists inside the manhole for its placement, and
c. sufficient room exists for future requirements.

The purpose of this cable coil is to provide excess cable for slack requirements and
emergencies. The cable coil shall not be used for splices, terminations or installation of
a splice capsule.

Cable coils will be installed by MLGW. Cable coil location inside the manhole will be
determined by MLGW., ‘

Innerduct is flexible conduit installed inside a larger conduit for the placement of fiber
optic cable. Any use of innerduct in MLLGW manholes and conduit shall be subject to
MLGW approval and shall be installed by MLGW.

All MLGW work involving Metro splice capsules, cable coils and innerduct shall be
performed at Metro's expense.

The maximum permissible diameter of any cable and/or innerduct of Metro and the
number of cables and/or innerduct of Metro to be placed in any of ML.GW's conduits shall
be determined by MLGW based upon the size and shape of the conduits and the size of the
existing cable in the conduit. Metro's cable and/or innerduct will ot be permitted in any

ductline where less than two vacant conduits remain after the installation of Metro's cable
and/or innerduet.

Reels shall be constructed with a maximum flange diameter of 90 inches and width of 55
inches. The arbor hole shall admit a spindle of 4 % inches without binding.

C:AMS\MISCDOCS\MEMPHIS.NRS 8
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15.

16.

CONNECTION OF METRO'S CONDUJIT:

Any section of conduit which connects with MLGW's manhole or transformer vault shall
be installed by MLGW at the expense of Metro. The maximum length of conduit shall not
exceed five (5) feet and shall be maintained at Metro's expense.

WORK RULES:

MLGW's manholes or transformer vaults shall not be opened or tampered with by un
employee, agent or contractor of Metro.

No employee, agent or contractor of Metro shall enter or work in any of MLGCW's
manholes or transformer vaults,

Clearing obstructions, repairs, dig-ups and any other work required to make a conduit
usable for the initial placing of Metro's cable shall be done by MLGW at Metro's expense.

MLGW shall place, remove, change, and maintain all cable in MLGW's conduit system
with materials supplied by Metro, approved by MLGW and delivered in a timely manner
to the location designated by MLGW .

MLGW and Metro's cable shall be permanently identified by tags at each manhole or other
access opening in the conduit system. Tags shall be of a type and wording satistactory to
MLGW. All cost of this identification shall be at the expense of Metro.

Where manholes or transformer vaults must be pumped in order to allow work operations
to proceed, pumnping shall be done by MLGW at Metro's expense.

Any leak detection liquid or device used by Metro's agents, employees or contractors shall
be of a type approved in writing by MLGW.

When Metro, its agents, employees or contractors are working around any part of
MLGW's conduit system located in the streets, alleys, highways, or other public rights-of-
way or easements granted to MLGW or City of Memphis, the protection of persons and
property shall be provided by Metro in an adequate and satisfactory manner; Metro shall
be solely responsible for providing adequate barricades, warning lights, traffic cones,

danger signs and other similar devices to protect all traffic, persons and property around
the work area from danger.

MLGW's authorized representative shall have the authority to terminatc Metro's work
operations around MLGW's manholes or transformer vaults if, in the sole discretion of
MLGW's authorized representative, any hazardous condition arises or any unsafe practice
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17.

18.

19.

is being followed by Metro's agents, employees or contractors. Said discretion shall not
be unreasonably executed.

EMERGENCY CONDITIONS:
In cases of emergency:
a. MLGW's work shall take precedence over any and all operations of Metro.

b. MLGW may rearrange Metro's cable at the cxpense of Metro when necessary to
make maximum usc of its system.

¢. Should it become necessary for MLGW to use a conduit occupied by Metro,
MLGW shall provide Metro will sufficient notice to permit Metro to temporarily
relocate its cable to permit MLGW use of such conduit. MLGW will endeavor to
make other conduit space available for the displaced facilities of Metro.

AT AND I N PR

No attachment, placement or installation shall be made by Metro on any poles before
written pcrmission is received from MLGW. The procedure and forms to be used in
making application and receiving permission for attachment, placements ot installations
shall be as provided for as described in this Agreement. All installations in conduits must
be approved and performed by MLGW. " Metro shall reimburse MLGW for all costs
incurred. Such permission shall not be unreasonably withheld.

IONIN

MLGW may, in its sole judgment, remove any poles or conduits not needed for its service
requircments; and Metro shall, upon ninety (90) days' written notification from MLGW ,
remove its attachments from such poles and conduits, or, at Metro's option, Mctro may
purchase such pole from MLGW at its fair market vaiue.

IN L : ITIES:

Metro shall, at its own expense, make and maintain said attachments in safe conditions and
in good repair, or relocate or replace its facilities placed on said poles or in conduit or
perform other work that may be required by MLGW; provided, however, that in case of
emergency, MLGW may arrange to relocate, replace or transfer Metro's facilities. Metro
shall, on demand, reimburse MLGW for the expenses thereby incurred.
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AT ) 3 NT,
REPLACEMENT OF POLES:

Metro will compensate MLGW in advance for the full estimated
expenses, including engineering and administrative cost for rearranging, transferring
and/or relocating facilities on poles in order to accommodate Metro's attachment.

Metro will compensatt MLGW in advance for the full estimated cost, including
engineering and administrative cost for changing any pole that must be changed in order
to be able to support Metro's attachments.

If Metro is the first communications company to require change-out of a pole, Metro must
absorb the total cost of the project. If a sccond communications company or other user
attaches to the same pole within a period of sixty months, then this second organization
must reimburse the original attachee fifty percent of the total original cost of labor and
material for the original change-out. Afier sixty months the attachment will be handied as
a routine attachment. For all joint use polcs, the above condition sball not apply to
BellSouth.

If Metro is the first communications company to attach to a pole in the hest and most
proper manner and there is no sujtable space for a second communications company then
the second communications company must request the pole be replaced tor a taller pole and
must absorb the tota) cost of the change-out. For all joint use poles, the above condition
shall not apply to BellSouth. '

MLGW reserves to itself, its successors and assigns, the right to maintain its poles and
conduits and to operate its facilities thereon in such a manner as will best enable it to fulfill
its own service requirements. MLGW shall not be liable to Metro for any interruption to
service of Metro or for interference with the operation of the cables, wires and appliances
of Metro arising in any manner out of the use of MLGW's polcs hereunder.

Metro will also in advance reimburse the owner or owners of other facilities attached to
said poles for any expense incurred by them for rearranging or transferring such facilities.

MLGW will maintain a 2 foot clearance for all joint use poles that BellSouth will require
at Metro's cost.

GUYS AND ANCHOR ATTACHMENTS:

Metro shall at its own expense and to the satistaction of MLGW place guys and anchors
to sustain any unbalanced loads caused by Metro's attachments. When, in unusual
circumstances, Metro determines that it is necessary or desirable for it to attach its guys
to anchors owned by MLGW, it may make application to do 5o in a manner similar to that

CMS\MISCDOCS\MEMPHIS.DRS 11
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23,

24,

25.

outlined in Article 9 above for application to make pole attachments. In such
circumstances, all the provisions of this Agreement that are applicable to poles shall also
be separately applicable to anchors. In the event that any anchor or guy to which Metro
desires to make attachments is inadequate to support the additional facilities in accordance
with the aforesaid specifications, MLGW will notify Metro of the changes necessary to
provide an adequate anchor or guy, together with the estimated cost thereof to Metro.

Metro will compensate MLGW in advance for the full estimated expense including
engineering and administrative cost for changing the guy and anchor.

For anchors in place to which Metro wishes to attach, Metro shall pay to MLGW an
installation cost of $18.00 per anchor on initial installation only for the use of each of
MLGW's anchors to which attachments are made.

.LNEIAU..AIIQNQMQJMS!

When MLGW is requested by Metro to install grounds or make connections to MLGW's
system neutral, Metro shall on demand reimburse MLGW for the total expenses including
engineering, clerical and administrative cost thereby incurred on initial installation only.

All grounds installed by Metro shall be in accordance with MLGW's standard grounding
practices shown in Attachment H attached hereto and made a part hereof.

CHARGES FOR INCOMPLETE WORK:

In the event that requests for attachments are made by Metro and steps are taken by
MLGW to carry out the request by performing necessary engineering and administrative
work and the job is canceled causing the job not to be done or completed, Metro shall

reimburse MLGW for the total estimated cost incurred by MLGW including engineering,
clerical and administrative-and construction costs.

POLES NOT COVERED BY THIS AGREEMENT:

Should Metro attach any of its facilities to poles not covered by this agreement or should
Metro attach any of its facilities to poles that MLGW has a joint use agreement, it shall
maintain proper clearance between such equipment and communication lines and street
lighting wires and shall otherwise install, maintain and remove the equipment on such
poies in such manner as to satisfy the requirements of Article 30 hereof with respect to
safety, good workmanship and avoidance of hazard.

CAMSWMISCDOCS\MEMPHIS DR 12
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26.

27.

POLES NOT ALLOWED TO BE JOINT:

Upon notice from MLGW to Metro that the use of any pole is a violation of municipal law
or prohibited under the MLGW's easement or other rights from an underlying property
owner, Metro shall be given a sufficient period of time in which to obtain the necessary
approvals or consent from any such municipality or property owner. If such approval or
consent cannot be obtained by Metro within such period of time, the permit covering the
use of such poles shall immediately terminate and the cables, wires and appliances of
Metro shall be removed, within a reasonable length of time, from the aftected pole.

F ATTA R :

Upon ninety (50) days’ notice from MLGW to Metro that the system is to be converted
from overhead to underground in a specified area and the joint use poles will be removed,
the permit covering the use of said poles shall immediately terminate and the cables, wires
and appliances of Metro shall be removed promptly from the affected pole, Metro may
make application for conduit occupancy thereof as provided herein.

INSPECTION:

MLGW reserves the right to inspect each new installation of Metro and (o make periadic
inspections, as conditions may warrant, of Metro's attachments and occupancy of MLGW
facilities. Such inspections, or the failure to make such inspections, shall not operate to
relieve Metro of any responsibility or obligaticn or liability assumed under this Agreement.

R TI ITY:

MLGW reserves to itself, its successors and assigns, the right to maintain its poles,
manholes and conduit and to operate its facilities thereon in such manner as will best
cnable it to fulfill its own service requirements. MLGW shall exercise reasonable
precaution 1o prevent damage to, or interference with the operation of the equipment of
Metro, but MLGW shall not be liable for any such damage or interference which may arise
out of the use of MLGW's poles, manholes or conduit hereunder, Metro shall exercise
special precautions to avoid damage to facilities of MLGW or of other authorized users of
said poles or conduit; and Metro hereby assumes all responsibility for any and all damage
to facilities of said MLGW or other authorized users arising out of or caused by the
erection, maiotenance, installation, presence, use or removal of Metro's facilities. Metro
shall make an immediate report to the particular owner of the facilities affected by

the occurrence of any damage and hereby agrees to reimburse such owner for the expenses
incurred in making the necessary repairs and replacement.

CAMS\MISCDOCKMEMPHIS DRS 13
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30.

31

R A TAND

Metro's facilities, in each and every location, shall be erected and maintained in
accordance with the requirements and specifications of the latest revision of the National
Electric Safety Code, as the same may be amended from time to time, and in compliance
with any rules or orders now in effect or that may hereafter be issued by MLGW or other
authority having jurisdiction. Metro's attachments shall be made in accordance with
Attachment I, Figures 1 through 8, and the location of any auachment may be
redesignated {rom time to time. Metro shall reimburse MLGW for all costs, including
administrative charges and transportation costs incurred while working with Metro and
while working out approvals for initial or rearrangement of attachments. Metro further

agrees that all of its facilities will meet the standards and requirements as set out in
Attachment J.

USE RESTRICTION:

MLGW shall utilize the Metro provided Optical Fibers for its own internal use and shall
not sell, lease or assign the Optical Fibers or capacity from said Optical Fibers to any other
entity.

MLGW shall have the right to connect the MLGW Optical Fibers to ML.GW's energy
suppliers and to metering and supervisory equipment at MLGW's customer sites. These
fibers will be uscd to operate MLGW's water and energy systems and do not constitute
sale, lease or assignment of fibers or capacity.

ASSIGNMENT:

Metro shall not assign, transfer, sublease or resell the rights of attachment hereby granted
to it, or the rights to use facilities so attached 10 MLGW’s pole, without prior consent in
writing of MLGW, except that Metro may assign or transfer any of its rights under this
Agreement in whole or in part, by merger, consolidation, reorganization or change in the

ownership or control of Metro's business or by other means. If any cable containing the,

Optical Fibers is sold, transferred or assigned by Metro, the ncw owner or operator of the
cable shall be required by Metro to acknowledge in writing that it agrees to be bound by
all terms of this Agrecment to the full extent as is Metro.

ADDITTONAL PROVISIONS:
a. The failure of either party to give notice of default or to enforce or insist upon

compliance with any of the terms or conditions of this Agreement, the waiver of
any term or conditions of this Agreement or the granting of an extension of time
for performance shall not constitute the permanent waiver of any term or condition

CAMSIMISCDOCS\MEMPHIS. DRS 14
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34,

of this Agreement and this Agreement and each of its provisions shall remain at all
times in full force and effect until modified by authorized parties in writing;

The provision of the Optical Fibers will not create a partnership or joint venture
between the parties nor result in a joint communications service offering to the
customers of either Metro or MLGW;

This Agreement shall be binding upon and inure to the benefit of the parties hereto
and their respective successors or assigns;

This Agreement sets forth the entire understanding of the parties and supersedes
any and all prior agreements, arrangements or understandings relating to its subject
matter;

If any part of any provision of this Agreement or any other agreement, document
or writing given pursuant to or in connection with this Agreement shall be invalid
or unenforceable under applicable Jaw, said part shall be ineffective to the extent
of such invalidity only, without in any way affecting the remaining parts of said
provision or the remaining provisions of this Agreement, and the parties hereby
agree (0 negotiate with respect to any such invalid or unenforceable part to the
extent necessary to render such part valid and enforceable;

Descriptive headings in this Agreement are for convenience only and shall not
affect the construction of this Agresment.

NOTICE:

Notices under this Agreement shall be in writing and delivered to the persons whosc names
and business addresses appear below or as otherwise provided for by proper notice

hereunder and the effective date of any notice under this Agreement shall be the date of
delivery of such notice, not the date of mailing.

If 10 Mcrro: MCImetro Access Transmission Services, Inc.

2250 Lakeside Boulevard
Richardson, TX 75082
Attention: Vice President

with a copy to: MClImetro Access Transmission Services, Inc.

2400 North Glenvilie Drive
Richardson, TX 75082
Attention: Law and Public Policy
Manager, Real Estate Administration

CAMS\MISCDOCS\MEMPHIS. DR S 15
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If to MLGW: Memphis Light, Gas and Water
220 South Main Street
Memphis, TN 38103
Attention: Contract Management

RIGHTS:

Nothing herein contained shall be construed as affecting the rights or privileges previously
conferred by MLGW, by contract or otherwise, to others not parties to this Agreement,
to use any poles or conduit covered by this Agreement; and MLGW shall have the right
to continue and extend such rights or privileges to subsequent licenses. The attachment

privileges herein granted shall at all times be subject to such existing contracts and
arrangements.

QIEMQMI’EHSM:

In exchange for Metro's provisions of the Optical Fibers as provided in Article 1, no pole
artachment fees are due and payable for the poles described in Attachment B. For conduit
occupancy, Metro agrees to make payments as follows:

Basic Conduit Rental Fee of $3.60 for each foot for a twelve (12) month period.
Such Conduit Rental Fee shall be include any building entrance(s) permitted and
occupicd pursuant to this Agreement.

The conduit rental fees ("Fees") shall be billed semi-annually on the first day of February
and August by MLGW to Metro. Fees shall be based on the number of feet of occupied

conduit on the date of billing. Metro shall return payment in full to MLGW within 45 days
of the date of billing.

The Fees shall be revised annually based on the change in the Handy-Whittnan Index
(HWT) for the South Atlantic Region 2. The beginning reference for the [‘ees shall be line

46 (Underground Conduit) of the HWI dated July 1, 1995, with a cost index number of
247.

The first change in Fees shall be made twelve (12) months after the initial payment for any
attachment or conduit rental. The Fees shall be calculated using the following formula:

$3.60 x (HWI of July 1st of the previous year)
247

All succeeding changes in Fees shall be made annually on each anniversary thereafter.

MLGW will at intervals not exceeding five (5) years perform an actual inventory of the
attachments of jointly used poles in all or in part of the territory covered by this

CAMSMISCROCS\MEMPHIS DR 3 16
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37.

38.

39.

Agreement, for the purpose of checking and verifying the number of poles on which Metro
has attachments. Such field check shall be made jointly by both parties and shall be at the
expense of Metro.

EXPENSES:

Metro shall be responsible for reimbursing MLGW for all expenses as stated throughout
this Agreement. Such expenses will include all engineering, labor, matcerial and equipment
used for Metro work to be inclusive of all loading, interest and administrative costs.
MLGW will provide monthly invoices for work that has occurred under this Agreement.
Payment for such work shall be made within thirty (30) days after receipt of invoice.
Non-payment of such costs shall constitute a default of this Agreement. In the event of
such default, MLGW shall be entitled to be recover the full amount due under this article
plus any reasonable expenses or collection including attorneys’ fees and court costs.

TERM:

This Agreement shall become effective on the day and year first above written; and if not
terminated in accordance with the provisions herein, shall continue in cffect for a term of
thirty (30) years from said datc. Either party may terminate the Agreement at the end of
said thirty (30) year period or at any time thereafter by giving at least six (6) months’ prior
written notice. Such termination shall in no way exempt payment for pole attachment and
conduit rental prior to the actual removal of all facilities. Upon termination of this
Agreement in accordance with any of its terms, Metro shall immediately remove its cables,
wires and appurtenances from all poles or conduit of MLGW , unless MLGW excrcises its
rights under Article 2. If not so removed, MLGW shall have the right to remove them at
the cost and expensc of Metro and without any liability therefor, and Metro agrees to pay

the reasonable cost thereof within ten (10) days after it has received an invoice from
MLGW.

F L R ACT TCY:

The pole and conduit use of this Agreement granted hereunder shall at the option of
MLGW cease and terminate one hundred twenty (120} days after the appointment of a
receiver or receivers or trustee or trustees to be take over and conduct the business of
Metro whether in a receivership, reorganization, bankruptcy or other action or proceeding
unless such receivership or trusteeship shall have been vacated prior to be the expiration
of said one hundred twenty (120) days, or unless:

a. Such receivers or trustees shall have, within one hundred twenty (120) days after
their election or appointment, fully complied with al] the terms and provisions of
this Agreement granted pursuamt hereto, and the receivers or trustees within sajd
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40.

41.

42.

one hundred twenty (120) days shall have remedied all defauits under the
agreement; and

b. Such receivers or trustees shall within said one hundred twenty (120) days, execute
an agreement duly approved by MLGW having jurisdiction in the premises,
whereby such receivers or trustees assume and agree to be bound by cach and every
termn, provision and limitation of the license herein granted.

In the case of foreclosure or other judicial sale of the plant, property and equipment of
Metro, or any part thereof, including or excluding this Agreement, MLGW may serve
notice of termination upon Metro and the successful bidder at such sale, in which event the

Agreement herein granted and all rights and privileges of the Agreement hereunder shall
cease and terminate thirty (30) days after service of such notice, unless:

a. MLGW shall have approved the transfer of this Agreement, as and in the manner
in this Agreement provided; and

b. Unless such successful bidder shall have covenanted and agreed with MLGW to
assume and be bound by all the terms and conditions to be this Agrecement.

RIGHTS OF MLGW - OWNERSHIP:

No use, however extended, of MLGW's poles, under this Agreement, shall create or vest
in Metro any ownership or property rights of said poles, but Metro rights therein shall be
and remain a mere license. ’

REMOVAL OF ATTACHMENTS:

Metro may at any time remove its attachments from any pole of MLL.GW, but shall
immediately give MLLGW written notice of such removals in the form of Attachment K,

hereto attached and made a part hereof. No refund of any rental will be duc on account
of such removal.

DEFAULT:

Neither party hereto shall not be deemed in default under this Agreement until it has
received written notice thereof and has failed to cure the same within thirty (30) days after
receipt of such notice; provided, however, in the event any such default (other than the
payment of Fees) cannot reasonably be cured within such thirty (30) day period, the time
for curing such default shall be extended for whatever period of time required to be
complete such curing so long as such party is proceeding with due diligence.

C\MS\MISCDOCS\MEMPHIS.DRS 18
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43.

44,

In the event of termination not the fault of MLGW, Metro shall compensate MLGW as
described in Article 37 for expenses incurred to date of termination.

JURISDICTION:

Any and all disputes arising out of this Agreement shall be governed, construed and
enforced according to be the Jaws of the State of Tennessee. All actions relating to be the
validity, construction, interpretation and enforced enforcement of this Agreament shall be
instituted and litigated in the Courts of Tennessee, and in accordance herewith the parties
to this Agreement submit to the jurisdiction of the Courts of Tennessee, located in Shelby
County, Tennessee.

METRO REPRESENTATIVE:

A Metrro representative shall be present during all MLGW installation of underground fiber
cable, innerduct, splice capsules and accessories. The Metro representative shall be
knowledgeable and experienced in underground fiber cable, innerduct, splice capsules and
accessory installation and shall be authorized by Metro to answer questions and make
decisions on Metro's behalf regarding problems and questions that occur during MLGW
installation of underground cable, innerduct, splice capsules and accessories. The Metro
representative shall be furnished at Metro's expense.

(Continued on next page)
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IN WITNESS WHEREQF, the parties hereto have caused these presents to be be duly executed

the day and year first above written.

MClImetro ACCESS TRANSMISSION
SERVICES, INC.

By:

Kenneth C. Geeslin
Vice President

ATTEST:

MEMPH]S LIGHT, GAS AND WATER DIVISION
City of Memphis, Memphis, Tennessee

By:

President

APPROVED:

Assistant Secretary
MCTImetro Access Transmission
Services, Inc.

CAMS\MISCTYOCS\MEMPHIS.DRS

Attorney, Board of Light, Gas and
Water Comumissioners

ATTEST:

Secretary-Treasurer, Board of Light,
Gas and Water Commissioners

20
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Attachment A
Memphis LCN

(attach map)
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Anachment B
Metal street light poles on Madison Avenue from Bellevue Blvd. to East Parkway.
Wood power poles on Bellevue Blvd. from Madison Avenuc to Union Avenue.

Wood power poles on Avery Avenue from East Parkway to the east side of the CSX
Railroad right-of-way.

Wood power poles on Central Avenue rom the east side of Hollywood Street to the CSX
Railroad crossing west of Cooper Street.

Metal street light poles on Central Avenae from first pole west of Tanglewood to Mclrose
Street. !

Wood power poles from Melrose and Central Avenue to Lamar Avenuc, then continue
southeast on Lamar to be the CSX Railroad overpass,

CIMSIMISCDOCS\MEMPHIS.DRS 22
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Fibers in

Fibers out

ST Connectors/Panel
ST Pigtails

Fusion Splicing Tray
Equipment Rack - 19"

Intermediate Splice Panel

CAMSIMISCDOCS\MIUMPINS.DRS

901/5629-8114

Attachment C
Equipment

Administration Building Substation 6

6 6
6 6
12 12
12 12
1 1
I 1
1 0
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) AUG 35 1992

ATTACHMENT "D
APPLICATION FOR POLE ATTACHMENT PERMIT

Date Number of Poles Covered
Application No. by Notice
MEMPHIS LIGHT, GAS AND WATER PIVISION

Attention: Electric Distribution Engineering De tment

In accordance with the terms and conditions «of the agreement dated

, 19__, between our respective companies cavering
the City of Memphis, Tennessee, application is hereby made
facilities to the following poles:

pole attachments in
for attachment of undersigned's

Description of Attachments
to be Installed

Pole No.

By

Title
Permit for attachment of communication wire to the above listed poles
approved: . Date

By

Title
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ATTACHMENT "E” AUG 31 1992

POLE ATTACHMENT PERMIT

Permission is hereby granted to wak= the attachments described in this
application, subject to the terms and conditions set forth in the agreement
between the companies, the following special terms and conditicns:

and further subject to acceptance by Metroof the obligation ta pay the cost
(the estimated cost of which is shown below), if any., of the following changes
in the plant involved to accommodate the above-specified attachments:

.

- MEMPHIS LIGHT, GRS AND WATER DIVISION

By

Estimated Cost § Title

Date

MCImetro ACCESS TRANSMISSION SERVICES, INC.
Above sstimated cost, if any, accepted:

By

Title

Date

STATUS OF POLE ATTACHMENTS:

Number of poles in use priar to this permit:

NMunber of poles added by this permit:

New Total number in use:

NOTE: This form chall be submitted to MLGW in duplicate byMetro, If there
are not changes in plant involving costs taMetro MIGW will retain one copy and
return cne copy to Metro.If there are changes in plant involving such costs,
both copies shall be returned toMetro who shall retain one copy and returm
to MLGW one copy containingMetro'sacceptance of such costs. The permit shall
not become effective until MLGW has received its copy containing CSI's
acceptance of such costs. The estimated cost shown re MLGW's costs and do not
include the costs of rearrangements to be made by Jjoint users and other
licensees.

901/6529-8114 P.O1
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AYE 511982

ATTACHMERT ‘F*

CONDUIT OCCUPANCY APPLICATION

Superviser, Distribution Engineering , 19
Electric Engineering Department

Memphis Light, Gas and Water Division

P. 0. Box 430

Memphis TN 3B101-0430

In accordance with the terms and conditions of the License Agreement
between us, dated , 199__, application is hereby made for a
revocable,. non-exclusive license to occupy the conduit system shown on the
attached sketch indicating location, type and size cable,

Metro hereby agrees to pay the cost incurred by MLGW in determining if the
above specified facilities of CSI can be accommodated in the sections of the
conduit system for whichMetroha requested a license to occupy. Payment of costs
by Metrao be in accordance with this Agreement.

MCImetro AQCESS TRANSMISSION SERVICES,

INC.
By

Title

A revocable, non-exclusive license is hereby granted to the above to
occupy MLGW's conduit system with cable.

EXCRPTIONS (State "None" if none):

MEMPHIS LIGHT, GAS AND WATER DIVISION

BY

No. of duct feet added by this Title

reques\: Date
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AGG 31 1992
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. ATTACHMENTS OF TV DISTRIBUTION S”ST’M T0 PALES

901 /529-8114 P.OB

A

e 311992

Pole Car—yzng Power Circuits, Open ere or Cable or Both
TV Cable, Amplifisr and Orop Wires with Power Lead for TV Amplificr

2 inch minimum
separation. If separation
ls less than 40 inches
however, c¢limbing space
to reach conductors at
higher level must be
providad,

elephone

(=]
Crossarmm

N\

.

adl

-2
HE=
. A Y ? F Yt Power Lead
i for ™V
\‘ Anplifier
Bottom of
lHardware
Not less than 40 in.

. A

g

s &8 8

] [

W]

Separaticn between

vertical run and washe

retioel = ‘1\
or other metal parts of

telephone oxr TV
Equipment to be at least
2 inches in any
direction.

TV Drop Wires
may be above
or below TV

Cable \\M

Preferably

24 in. not less than
1l2 in.

Bond at first and las
Pole and at every
Tenth Pole

A

Be«1V Cable |

Z

-—— e e |

Telephone
Cable

TV Amplifier
may be above
) or below TV
Cable, :

RATTHeHNGaT T

Fig. 2 = Clearances for TV Facilitics
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[ /D]
(7]
B
o
[ 2%

ATTACHMENTS OF TV DISTRIBUTION SYSTEM TO POLES
Télcphone Pole without Power Circuits, Carrying.
‘cable, TV Cable Amplifier and Drop Wires with Power

T Service brop for TV Amplifier

1
L] -

4

- ) Power Service Drop

407 Méndmum TV Drop Wires may

be above or below

R TV Cabla. .

. q b = . )
Preferably ! r(:P TV CABLE {]
24 in. not less || | i _
than 12 in. R

- | TV Amplifier

I may be abovae
1 3 or below TV .Cable

M . - - 0
‘ //’ .
Bond at First & Last Pole Ck\\ v T .

and at every Tenth Pole )
. .Telephona
Cable

CATTheinGT T )
Flg. 3 = Clecarance For TV Facilities

-
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ATTACHMENTS OF TV DISTRIBUTION SYSTEM TO POLES
No Arplifier LG 311982
o
—F
q Q
Power - E} ety — 0-15000 volt ¢ to

E Power Secondaries

i 4 | } | Bottam of Hardware
Not less than 40"
™ orops e L
. ,43w Y
TV Bridging Terminal 7
V
s ——
] TV Cable
Bond at First and Last . l.! ¢ Preferable 24°
role and at every Tenth Pole : not less than 12%
c \q. 1-—
“ Telephane Cable
ATThewmsssr T

Figure S - Claarances for TV Facilities
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ATTACIMENTS CF TV DISTRIBUTION SYSTEM TO POLES

' 1w Cable and Amclifier Mounted on Pole

o {EUG 311992

57,__%

Powey Seaxmdaries
T

S 9 Batsem of Hardware
) ; f % X !--—— Not tese Than 6"

o— NOt less than 407

S :

" — TV Amplifiar may be
mountad above or below
level of TV Cable.

Not Less than 40"

‘ R

Preferably 24" e Band at First \ wr ¥
not less 'thm_lz ‘ and Last Pols and Lo
L jj  at every Tenth Fole

Telephoe Cable.

1V Arplifier not to be mounted

o pole with transformer, capacitor
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the requirements found in Part 15 of the Federal Communication Rules
and Re‘éulations.
An approved protective device, such as a grounding blaock,
will be provided at the drop termination point on the Licensee's

subscriber's premises at or near the entrance to the building.
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ATTACHMENT " K
NOTIFICATION OF REMOQVAL BY CSI
. 19
Memphis Light, Gas and Water Division
in accordance with the terms of agreement dated s
19_, kindly cancel from your records the following poles and/or anchors

covered by permit No. ____ _ from which attachments were removed on

Location:

(City and State)

ole¥
Number Location:

*For anchors prefix pole number with "ANC".

BY

Title

Notice Acknowledged | e 19 .

Memphis Light, Gas and Water Division

By

Title

(MLGW)

Notice No.

‘otal Poles Discontinued

Total Ancheors Discontinued
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HEMPHIS LIGHT, GAS AND WATER DIVISION
CITY OF MEMPHIS

MEMPHIS, TENRESSEE
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FOR
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Abe oy BY THE
Bobd oF commitSisnens
On  TUY 2, 1997

BOARD OF LIGHT, GAS AND WATER COMMISSIONERS

ELSIE A. BOAZ CHAIRMAN

THOMAE R. BUTTERICK VICE-~CHATRMAN

EDDIE L. CURRIE COMMISSIONER

JAMES C. MCWILLIE COMMISSIONER

JAMEES L. NETTERS COMMISSIONER

W. 8. CRAWFORD PRESIDENRT

PAUL S. HARRIS SENIOR VICE-PRESIDENT,

OPERATIONS/FINANCE

JOYCE M. BLACFKMON SENTOR VICE PRESIDENT,

ADMINISTRATION AND SUPPORT
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CONTRACT RO. 10038

FIBER OPTICS AGREEMENT 7 4 1992

a2
N
e

X

THIS AGREEMENT made and entered inte as of August 7, 1992, betwaen
Memphis Light, Gas and Water a Division of the City of Memphis, Tennessee,
hereinaftar called MIGW, and City Signal, Inc., a Michigan Corporation with
its principal offices located at 32%0 Monroe, N.W., BSuite €40, Grand Rapids,
Michigan, hereinafter called cgSI.

WITNESSETH :

WHEREAS, CSI proposes to design, install, operate and maintain a
Memphis area fiber optic comunication network utilizing MLGW's wood peles and
conduits to place its fiber optic cable: and,

WHEREAS, MLGW is willing to permit, to the extent it may lawfully do
§0 and on the terms hereinafter set forth, the attachment or MLGW installation
of said fiber optic cablas +to MLGH's poles and conduits, when in itsg
judgement, such use will not interfere with its own seérvice requirements,
including considerations of safety and economy.

’
AGREEMENT

In c¢tonsideration of the facts stated above, the mutual covenants and
agreements of the parties, and othar valuable consideration, the receipt and
sufficiency of which are acknowledged by the parties, IT IS AGREED:

1. TRANSFER OF OPTICAL FIBERS:

In congideration of MLGW's obligations set forth in Article 6 of this
Agreament, CSI agrees to transfer to MLGW 8ix (6) Optical Fibers in all
C8I fiber that has a node connection on CSI's digital network of 565 Mbps
speed or greater in a self-healing failover type fiber network connecting
the MLGN Administration Building, South Center, Hickory Hill center,
North Center and the Operations/Training Center with routing by way of
the elactric distribution systam and more particularly described on
Attachment A ("Optical Fibers") and the equipment for use in connecting
the Optical Fibera more particularly described in Attachment B
("Equipment"). The route shall reasonably correspond with the route in
Attaclment A and gmaid route should be substantially completed befora
venturing to outlying areag. The Optical Fibers and <the Equipment are
collectively referred to in this Agreement as the "System." All future
requasts by MLGW for additional cable spurs and equipmant shall be sold
to MIGW by CSI on the basis of CSI's incremental cost for sueh fiber
spurs and/or equipment, Under thig Agreedent, fiber cables ingtalled by
MLGN shall, at MLGW's request, ba connacted by CSI to MIGW's six (6)

fiber network transferred to MLGW by CSI. MLGN agress to pay CSI's cost
of time and materials to comnect thege fibers.
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OWNERSHIP:

The parties agree that upon acceptance of the system by MLGW, MLGW shall
only own the fiber and equipment as described in Article 1 and as ligted
on Attachments A and B provided under this Agreement and as may be
amanded by mutyal agreement of both parties, and that the ownership of
all other cables and other equipment related to the area-wide fiber optic
comminication System shall be owned by CSI.

TITLE:

Upon Acceptance of the System by MIGW, CSI shall deliver to MLGW a
Certificate of Ownership for the six (6) Optical Fibers and the Equipment
as described in Articles 1 snd 2, free and clear of all claims, liens and
encumbrances except for any security interest granted by CSI to equipment
or Optical Fiber . vendore or financial institutions for the construction
of the System. The Certificate of Ownership shall provide a complete
list of all personal property provided to MLGW.

REPATR AND MAINTENANCE:

All repair and maintenance of the Equipment and the cable containing the
Optical Fibers shall be performed by CSI or an individual or entity
authorized by €SI for the term of this Agreement without additional
charge to MLGW.

SERVICE INTERRUPTION:

CSI shall furnish to MIGW the Optical Fibers and Equipment to provide
fiber optic nestwork service to MLGW. CSI shall be responsible for the
installation and maintenance - of all services as described in this
Agreement and shall respond to a major service interruption within two
(2) hours of MLGW's trouble report. A major service interruption is
defined as having complete loss of any light signal between any of the
MIGM buildings. _.All other services shall be performed in a commercially
reascnable tima.

MLGW'S OBLIGATIONS:

MLGW shall be responsible to:

a. provida a 10 feet x 10 feet or similar space for the Placement of
CSI's network equipment and fiber cable in MLGW's Administration
Building, South Service Center, Hickory Hill Service Center,
Operations/Training Canter and North Service Center:

b. to provide adequate space and environment, including, but not
limited to, heat of 40 to 90 degrees Fahrenheit for equipment
provided by CS8I1;

c. to provide reasonable electrical power necessary to operate CSI1
equipment placed in the 10 feet X 10 feeat space provided on MLGW's
premises;
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d. to provide distribotion poles and conduit for CSI uaa as
described elsewhers in this Agreement.

e. to allow CSI's to place its cables in/on additional agreed upon MLGW
facilities to c¢onnect its fiber network to hew locations in the MLGW
Bervice area;

f. to make (8I's service components and equipment available for
maintenance at all reasonable times upon proper notification to MLGW
and with proper MLGW representation present at the time of
maintenance.

SERVICE INTERRUPTIONS CAUSED BY SYSTEM MAINTENANCE:

System maintenance normally will not result in matarial gervice
interruptions. In the event that system maintenance should require the

interruption of service to a material degree, to the extent possible CSI
shall so notify MIGW within a reasonable time but not later than 48 hours
prior to such interruption. A material degree will be defined as any
change in the fiber network that would cause a loss of optical signal.

FORCE MAJEURE - CSI:

Notwithstanding any other term or provision in this Agreement, CSI shall
not be liable to MLGW or any gther person, firm, or entity for any
failure of performance hereunder if such failure is due to any cause or
causes beyond the control of CSI. Such causes shall include; acts of
God or any civil or military authority, national emergencies,
insurzections, riots or wars. Restoration of any part of the system due
te incidents of Porce Majeure or otherwise beyond the control of either
party will be at CSI's sole cost and expense.

INDEMNIFICATION BY CSI AND INSURANCE:

C51 shall defend, indemnify, protect and hold harmless MLGW, its
officers, agents, and employess from any and all claims, 1losses,
liabilities, causes of actions, demands, judgments, decrees, proceedings,
and expenses of any nature (including, without limitation, reasonable
attorney fees) arising out of or resulting from the acts or omissions of,
C5I, its officers, agents, uamployees, contractors, successors, or
assigns. CSI shall, at its own expense, defend MLGW and its officers,
agents and employees against any and all such claims, actions and demands
and shall indemnify MIGW and its officers, agents and employees for all
coste and expenses it may ineur in connection therewith. If CSI refuses
to undertake the defense of & claim described in this section, then MLGW,
its officers, agents and employees shall have the right to take all
actions they deem necessary and appropriate to defend the claim, and
shall be reimbursed by CSI for all costs incurred in defending such claim
as provided above in this section, including, without limitation,
raasonable attorney fees.
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Further, CSI agrees to pay all of MIGW's costs and expenses,
including. but not limited to, reasonable attorney fees, court costs, and
interest incurred in any litigation commenced by MLGW to collect or
enforce indamnification cobligaticons containad in this section.

-,

C8I shall cobtain and maintain in full force and effect the following
insurance covering all insurable risks associated with its ownership and
operation of the System:

CSI shall obtain and maintain in full force and effect a
conprehensive occurrence (not claims made) general liability
insurance policy, including completed operations, independent
caontractors and contractual liability coverage, in an amount not
lezs than one million dollars per occurrence.

CS1 shall -alse obtain and maintain in full force and effect in
occurrence (not claims made), automobile liability insurance policy
covering any vehicle used in connection with its activities under
this Agreement in an amount not less than one million dollars per
occurrence.

CSI shall obtain and maintain an umbrella liability policy
cartificate in addition to the cartificates listed above with
minimum acceptable limits of liability to be five million dollars
par Qeccurrence.

CSI shall obtain and maintain in full forece and effact all
workers compensation and employers liability insurance required by
Tennessee law,

MLGW and its cfficers, -employaes and agents shall all be named
as additional insures in all policies required under this section of
this Agreement.

CST shall provide MLGW with thirty (30) days prior written
notica of the cancellation, modification, or expiration of any
insurance policy required under this Agreement.

CSI shall provide MIGW with a current Certificate of Insurance
evidencing all of the insurance required above in this article prior
to the installation of its System and at times thereafter while this
Agreement remains in effect. PRach insurance certificate shall state
that the issuer of the insurance certificate shall give MLGW thirty
(30) days prior written notice of any cancellation, modification or
expiration of any insurance policy referred to in the certificate.
Replacemant certificates shall be filed with MLGW at least thirty
(30) days before the axpiration of the current insurance policies.

Rll insurance regquired by this saction to ba maintained by CSI shall be
affected by valid and enforceable policies issued by insurers authorized to
conduct business in Tennessee and in good standing of the laws of Tennessee.
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Upon MLGW's request from time to time, CSI shall deliver duplicate

originals of such policies and renewal policies for such insurance to MLGHW.

10.

11.

GENERAL LIMITATION OF LIABILITY OF CSI:

a. gervice Interruptions: In the event service is interrupted for any
remson whatsoever, except for the negligent or willful acts or
omigsions of CSI or its agents or representatives, or CBI ecquipment
failure Ccsl shall not be liable to MLOW for any damages, including.
without limitation, any direct, indirect, consequential, special,
actual, punitive or any other damages, or for any lost profits of
any kind whatsoever. Except for damage due to the negligent or
willful acts or omissions of CSI or its agents or representatives,
csI's sole obligation to MLGW in the event service 1s interrupted,
for whatever reason, is to use jts best efforts to repair the
service within a commercially reasonable time.

b. Damaga: CSI shall pay MLGW for any damage caused to MIGW's
Facilities and <the facilities of others by CSI's negligence,
omission, willful acts or by CsSI's equipment malfunction. €SI shall
indepnify, defend and hold harmless MLGW and its agents and
representatives from any and all claims, dJdemands and causes of
actions including the payment of MLGW's reasonable attorney fees in
attempting to require performance of CSI under the terms of this
Agreement. CSI shall notify MIGW promptly in case of such damage to
any of its faclilities.

c. All Other Liability: CST, at its own expense, will indemnify MLGW
and hold it harmless with respect to any and all loss, damage,
liability or expanse asserted against MLGW by a third party on
account of any property damage oY personal injury caused by any
negligence or willful misconduct of CSI or its agents or
representatives arising out of its performance of this Agreament.
CS1's obligations under the immediately praceding sentence shall be
subject to MLGW's duty to take reasonable precautions soc as not to
interfere with the facilities or service provided by CSI.

PROTECTION AGAINST CLAIMS FOR IMPROEER PROGRAMMING:

bl L e e —————

¢8I ghall indemnify, save harmless and insure MLOW with respect to all
material transmitted over CSI System from and against any and all claims
and demands for damages or less for infringement of c¢opyright, for libel
and slander, for unauthorized use thereof and from and against all claims
and demands for infringement of patents with respect to the manufacture,
use and operation of CSI's equipment whether arising from the use of
cSI's equipment in combination with MLGW's poles and conduit.

12. TINDEMNIFICATION FOR PATENT INFRINGEMENT:

in the event that any claim, demand or limbility is made or asserted
against MLGW by any third party based upon allegations that the System
violates any patent laws, then, and in such evant, CSI shall indemnify.,
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defend and hold harmlags MLGW and its agents and representatives of and
from any and all such claims, demands, lawsuits and liability, including
the payment of MLGW's legal fees,

PERMITS, LICENSES AND RIGHTS-OF-WAY:

In order to construct, place and maintain its optical fiber network, CSI
will need to negotiate with various Federal, State, County and local
authorities and private entities for permits, license, rights-of-way,
franchise agreements and property easaments. The cost of such permits,
licenses, rights-of-way, franchise agreements and property easements
shall be born by €SI, If €SI is unable to cbtain such permits, licenses,
rights-of-way, franchise agreements, and Property easements to install
and operate its public network within one year of thisg Agreement, under

terms acceptable solely to CSI, either party may terminate this Agreement
without liability to the othaer party.

CSI shall uge its bast efforts to obtain such permits, licensmesm,
rights-of-way, franchise agreements and Property easementm. (SI shall
provide to MLGW copies of all such permits, licenses, rights-of-way,
franchisee, agreements znd property eageents prior to start of work.

FURTHER APPROVALS:

C8l shall be solaly responsible for obtaining all necessary permits,
coneents, or approvals, either Public or private which may be necessary
Prior to the baginning of construction, and this Agreement shall be
contingent upon acquisition of all such permits, consents or approvals
under terms acceptable solely to CSI. CSI shall provide to MLGW written
consent from private property owner or owners, stating that CSI has
permission to ingrass and egrass and also to construct and operate its
facilities over and under and upon the MLGW owned polesx located on said
private property. CSI ehall use its best efforts to obtain such permits,
consante or approvals. ‘

NON=-EXCLUSIVE:

MLGW grants CSI non-exclusive rights for its attachments on poles, or in
conduit. MIGW does not asuggest, imply or guarantee that CSI will have
s0le occupancy of a pole or conduit.

APPLICATION REQUIREMENTS:

Before making attachments to any pcles CSI shall make application and
receive a permit therefor, with respect to each pole in the form of
Attachments C and D. If the pole or conduit is located on publie right
of way, CSI shall obtain all necessaxy permits from City of Memphis,
Shelby County or State of Tennessee and Present to MLGW at time request
is made to attach to said poles or in conduit.
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The method and location of installzation eon peles or in conduits must
first be approved by MLGW. Such approvals shall not ba unreasonably
withheld.

17. CONDUIT APPLICATION REQUIREMENTS:

CSI shall submit for approval by MLGW's authorized rapresentative
Attachment E as application for use of MLGW's conduit system. MLGW
resarvas the right to determine routes and conduit to be used.

If conduit system occupancy is to be surrendered, Attachment F shall be
submitted to MLGW. The date this application is received by MLGW shall
serve as the effective date,

Compliance to the Work Rules of Article 22 is required in all cases.

While same of the standards and technical reguirements for CSI's cable
are set forth herein, MLGW reserves the right to specify the type of
construction required in situations not otherwise covered. In such
cases, MLGW will at its discretion furnish to CSI written materials which
will specify and explain the required construction. CSI resarves the
right to terminate this Agreement in the event it Aisagrees with MWMLGW's
specification of the type of or cost of construction required in
situations not otherwise covered. €SI shall use its baet efforts to
negotiate disputad specifications before tarmination.

CSI shall furnish MLGW with a construction drawing indicating the
location of and specifying the type of cable to be installed with a
target date for completion of censtruction by MLGW.

18. QOCCUPANCY OF CONDUIT SYSTEM:

For the purpose of computing the total conduit occupancy fee due
hereunder, the length of the conduit shall be measured from the center to
the center of manholes, or from the canter of a manhole to the end of
MLGW's conduit systeém occupied by CSI's cable. Occupancy fee will not be
charged for conduit installed under Article 21 or for additional cables
in tha same CSI-occupied conduit,

13, ELECTRICAL DESIGN SPECIFICATIONS:

Cables with an outer metallic gheath shall be bonded at each manhole by
WLGW. No cable of CSI's shall be permitted in MLGW's conduit system if
such cable causes electrical interference on any facilities of MLGW.
Buch interference shall be removed at the expense of CSI. CSI's power
supplies will not be permitted in MLGW's conduit system.

CSI's cable shall not be designed to use the earth as the sole conductor
for any part of CSI's circuits.

Separation of communication and eleectrical conductors shall be as
stipulated in the National Electrical Safety Code.
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CRI shall not circumvent MLGW's corrosion mitigation measures.

81'S cable shall be compatible with MLGW's facilities so as not to
damage any facilities of MLGW by corrosion or otherwise. CSI shall be
liable to MLGW for any damages occasioned by such corrosion or otherwise.

PHYSICAL DESIGN SPECIFICATIONS:

CSI's cables bound or wrapped with cloth or having any kind of fibrous
covering or impregnated with an adhesive material shall not be permitted
in MLGW's conduits.

Splices and terminations in CSI's underground cables shall be located

only in splice capsules. These splices and terminations shall be made by
CSI. The purpose of the splice capsule shall be to provide for
connection of small gpur cables frowm CS1's custamers to a larger backbone

cable. A aplice capsule and a small coil of fiber cable, approximately
50 feet in length or less, will be =zllowed in an MLGW manhole if, in
MLGH's sole determination:

a. it does not pome a safety hazard,

b. sufficient room existes inzide the manhole for installation,
placement and removal,

C. sufficient roam existe for future MIGW requirements, and

da. the manhole does not already contain a splice capsula.

Splice capsules in manholes will be installed and removed by MLOW.
8plice capsule location inside the manhole will be datermined by MLGM.
Splice capsules ehall not exceed 7 inches in dimmeter and 30 inchee in
langth. :

MLGY will remove the eplice capsule from the manhole for CSI to perform
work on the capsule. All CSI work involving the splice capsule shall be
performed outside of the manhole and the conduit system. MLGW will

replace the splice capsule in the manhole after CSI hag finished work on
the capsule.

A mmall coil of fibar optic cable, approximately 10 feet in langth or
smaller, will be allowed in esach MIGW manhola not containing a gplice
capsule if, in MLGW's sole determination:

a. it doez not pose a safety hazard,
b. sufficient room exists inside the manhnle for its placemant, and
c. eufficient room exigts for future MLGW requirements.

The purpose of this cable coil is to provide exceas cable for alack
requirements and emergencies. The cable coil shall not be used for
spliceg, terminations or installation of a splice capsule.

Cable coils will be installed by MLGW. Cable coil location inside the
manhole will be determined by MLOM.
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Innerduct is flexible conduit insgtalled inside & larger conduit for the
Placemont of fiber optic cable. Any ume of innaerduct in MLGW manholas
and conduit ghall be subject to MILGW approval and shall be ingtalled by
| 1f e

All LGN work involving CSI splice capsules, cable coils and innerduct
shall be performed at CSI's expansa.

The mawimum permissible diameter of any cable and/or innarduct of CSI and
the number of cables and/or innerduct of CSI to be placed in any of
MLGW's conduits shall be determined by MLGW based upon the size and shape
of the conduits and the size of the existing cable in the conduit. CSI's
cable and/or innerduct will not be permitted in any ductline where less

than two vacant conduits remain after the installation of CSI's cable
and/or innerduct.

Reels shall be conétructed with a maximun flange diameter of 90 inches
and width of 55 inches. The arbor hole shall admit a spindle of 4 1/2
inchas without binding.

CONNECTION OF CSI'S CONDUIT:

Any section of conduit which connacts with MIGW's manhole or transformer
vault shall be installed by MIGW at the expanse of CSI. The maximum
length of conduit shall not exceed five (5) feet and shall be maintained
at CSI's expensa.

WORK RULES:

MLGW's manholes or transformer vaults shall not be opened or tampered
with by an employee, agant or contractor of CSI.

No employee, agent or contractor of GSI shall enter or work in any of
MLGW's manholes or transformer vaults without an authorized
representative of MLGW present.

Clearing obstructions, repairs, dig-ups and any other work required to
make a conduit usable for the initial placing of C8I's cable shall be
done by MLGW at CSI's expense.

MLGW shall place, remove, change, and maintain all cabla in MLGW's
conduit system with materials supplied by CSI, approved by MLGW and
delivered in a timely manner to the location designated by MLGW.

MLGW and CSI'S cable shall be permanently identified by tags at each
manhole or other access opening in the conduit system. Tags shall be of
8 type and wording satisfactory to MLGW. All cost of this identification
shall be at the expense of CST.

Where manholez or transformer vaults must be pumped in order to allow

work operations to proceed, pumping shall be done by MLGH at CSI's
expense.
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aAny leak detection liquid or device used by CSI's agents, employees or
contractors shall be of a type approved in writing by MLGW.

When €SI, ite agente, employees or contractors are working around any
part of MLGW's conduit system located in the streets, alleys, highways,
or other public rights-of-way or easements granted to MLGW or City of
Memphis, the protection of persons and property shall be provided by CSI
in an adequate and satisfactory manner; CSI shall be solely responsible
for providing adequate barricades, warning lights, traffic cones, danger
gigns and other similar devices to protect all traffic, persons and
property around tha work area from danger.

MLGW's authorized representative shall have the authority to terminate
CSI's work oparations around MLGW's manholes or transformer vaults if, in
the sole discretion of MLGW's authorized representative, any hazardous
condition arises or any unsafe practice is being followed by CSI's

agents, employees or <«ontractors. Sajd discretion shall not be
unreasonably esxecuted.

23. EMERGENCY CONDITIONS:
In cases of emergency:

a. MILCW's work shall take precedence over any and all opesrations of
CsI. '

b. MLGW may pull a cable into any of MLCW's conduits either occupied by
or scheduled to be occupied by CSI's facilities. Should it become
necessary for MLGW to use a conduit occupied by CSI, CSI's cable may
be removed by MLGW., MLGW will endeavor to make other conduit space
available for the displaced facilities of CSI as scon as possiblae.

c. MLGW may rearrange CSI's cable at the expense of CSI when necessary
to make maximum use of its system.

24. ATTACHMENT AND INSTALLAEION PROCEDURES:

No attachment, placement or installation shall be made by CSI on any
poles before written permigsion is received from MLGW. The procedure and
forms to be used in making application and receiving permission for
attachment, placements or installations shall be as provided for as
described in this Agreement. All installations 3in conduits must be
approved and performed by MLGW. CSI shall reimburse MLGW for all costs
inturred. Such permission shall not be unreasonably withhald.

25. JOINT CONSTRUCTION:

Minimun requirements for joint construction sball be in conformity with
the then current edition of the National Electrical Safety Code except
whara modified by authority of the State of Tennassee or any other
authority having Jjurisdiction.

10
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DECOMMISSIONING:
MLGW may, in ite gole judgment, remove any poles or conduits not needed
for its servica requirements; and CSI shall, upon written notification

from MLGW, remove its attachments from such poles and conduits.

INSTALL AND TRANSFER FACILITIES:

CSI shall, at its own expense make and maintain sajg attachments in
safe conditions and in good repair, or relocate or replace its facilities
Placed on said poles or in conduit or perform other work that may be
required by MLGW; provided, however, that in case of emergency, MLGW may
arrange to relocate, replace or transfer CSl's facilitijes, €51
shall on demand, reimburse MIGW for the expenses thereby incurred.

REARRANGEMENT AND RELOCATION OF ATTACHMENTS AND REPLACEMENT OF POLES:

CSI will compensate MLGW in advance for the full estimated
expenses, including engineering and administrative cost fop rearranging,
transferring and/cr relocating facilities on poles in order to
accommodate CSI's attachment.

CSI will compensate MLGW in advance for the full estimated cost,
including engineering and administrative cost for changing any pole that
must be changed in order to be'able to support CSI's attachments.

If CSI is the firsgt communications company to require change-ocut of a
pole,Mmust absorb the total cost of the project. If a gecond
communications company or other user attaches to the same pole within a
period of sixty months, then this second organization mugt reimburse the
original attachee fifty per cent of the total original cost of labor and
material for the original change-cut. After sixty months the attachment
will be handled as a routine ‘attachment. For all joint use poles, the
above condition shall not apply to South Central Bell.

If CSI is the first communications company to attach to a pole in the
best and most proper manner and there is no suitable space for a second
commuinications company then the second cemmunications company must
request the pole be replaced for a taller pole and must absorb the total
cost of the change-out. For all joint use poles, the above condition
shall not apply to South Central Bell.

MLGW reserves to itself, its successors and assigns, the right to
maintain its poles and conduits and to operate its facilities thereon in
such a manner as will best anable it to fulfill its own service
requirements. MLGW shall not be liable to CSI for any interruption to

€8I will also in advance reimburse the owner or owners of other
facilities attached to said poles for any expense incurred by them for
rearranging or transferring such facilities.

11
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MLGW wil) maintain a 2 foot clearance for all joint use poles that south
Central Bell will require at CSI's cost.

GUYS AND ANCHOR ATTACHMENTS :
M

CST shall at its own expense and to the satisfaetion of MLGW place quys
and anchors to sustain any unbalanced loads causegd by CSI's attachhents.
When, in unusual Circumstances, €SI determines that it ig Necessary or
desirable for it to attach its guys to anchors owned by MLGW, it may make
application to do so in a manner gimilar to that outlined in Article 16
above for application to make Pole attachments. 1In guch Circumstancasg,
all the provisions of this Agreement that are applicable to poles shall
also be Separately applicable to anchors. In the event that any anchor
?ﬁeguYaaeiﬁ¢B£§1CSIESE§¥{EEE§° mgke attachmsnts 15y ifpdeqppte L2¢5PRRITH
spacifications, MLGW will notify €SI of the changes hecessary to provida
an adequate anchor ‘or guy. btogather with the estimated cost thereof to
CSI. €SI wiill compensate MLGW in advance for the ful} estimated expense
including enginearing and administrative cost for changing the guy and
anchor.

INSTALLATION OF GROUNDS : !
—_—_—~__-

When MLGW 13 requested by CSI to install grounds or make connections to
MLGW's system neutral, CSI shall on demand reimburse MIGW for the total
expenses including engineering, elerical and administrative cost thereby
incurred on initial installation only.

grounding practicesg ghown in Attachment & attached hereto ang made a part
hereof,

CHARGES FOR INCOMPLETE WORK ;

In the event that requests for attachments ara made by CSI ang 5teps are
taken by MLGW to CArry out the request by performing necessary
engineering and administrative work and the job isg cancelled causing the
Jjob not to be Adone or completed, CSI shall reimburse MLGW for the total
estimated cost incurred by ML.ow inecluding engineering, clerical and
administrative and construction costs.

FOLES NOT COVERED BY THIS AGREEMENT:

12
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POLES NOT ALLOWED TO BE JOINT:

Upon notice from MLGW to CSI that the use of any pole is forbidden by
municipal authorities or property owner, the permit covering the use of
such pole &hall immediately terminate and the cables, wires and
appliances of CSI shall be removed, within a reasonable length of time,
from the affected pole,

REMOVAL OF ATTACHMENTS FOR O.H. TO U.G. CONVERSION:

Upon notice from MLGW to €SI that the system is to be convertad from
overhead to underground in a specified area and the joint usze poles will
be removed, the permit covering the use of said poles shall immediately
terminate and the cables, wires and appliances of CST shall be removed
promptly from the affected pole.

EMERGENCY RESTORATION:

In the event CSI experiences an emergency with its facilities located in
MIGW's conduit system, it is necessary that a MLGW rapresentative bas at
the gita bafors CSI, or its contractor, enters a manhole and/or works on
the cable in a MLGW conduit system facility for any reason. MLGW will
respond to an emergency as arranged between CSI and a MLGW
representativae. An emergency call associated with CSI or MLCW's
customers out of service will be. traated on a "priority" basis., MLGW's
responsa time will be based on the situation existing at the time of the
emergency. All MIGW labor and material associated with a caI emergency
will be billed to csI. :

INSPECTION:

MLGW reserves the right to inspect each new installation of CSI and to
make periodic inspections, as conditions may warrant, of the eantire
system of CsI, Such inspections, or the failure to make such
inspactions, shall .not operate to relieve CSI of any responsibility or
obligation or liability assumed under this hgreement.

PROTECTION AND INDEMNITY:

MLGW reserves to itself, its successors and assigns, the right to
maintain its poles, manholes and conduit and to operate its facilities
thereon in such manner as will best enable it to fulfill its own service
raquirements. MLGK 3hall awarcise reasonable pPrecaution to prevent
damage to, or interference with the operation of the equipment of CSI,
but MLGW shall not be liable for any such damage or interference which
may arise out of the use of MLGW's poles, manholes or conduit hereunder.
CSI shall exercise special precautions to avoid damage to facilitiaes of
MIGW or of other authorized userz of said poles or conduit; and CsI
hareby assumas all responsibility for any and all damage to facilities of
said MLGW or other authorized users arising out of or caused by the
ersction, maintenance, installation, presence, use or removal of C81's
facilitjies. CSI shall make an immediate report to the particular owner

13
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of the. facilities affected by the occurrence of any damage and hereby
agrees toO reimburse such owner for the expenses incurred in making the
necessary repairs and replacement.

38. CODES, RULES, AND STAKDARDS:

C3I's facilities, in each and every location, shall be erected and
maintained in accordance with the requirements and spacifications of the
latest revision of the National Electric Safety Code, as the same may be
amended from time to time, and in compliance with any rules or orders now
in effect or that may hereafter be issued by MLGW or other authority
having jurisdiction. CSI's attachments shall be made in accordance with
Attachment H, Pigqures 1 through &, and the location of any attachment may
be redesignated from time to time. CSI shall reimburse MLGW for all
costs, including administrative charges and transportation costs incurred
while working with:-'CSI and while working out approvals for initial or
rearrangement of attachments. C8I furthar agrees that all of its
facilities will meet the standards and requirements as set out in
Attachment I.

39. TIME TABLE:

CSI agrees to have tha MLGW fiber System operational within six (6)
months of receipt of all approvals ag stated in this Agreement. If
within twelve (12) months from the date of this Agreement, CSI has not
received all necessary approvals, either party may cancel this Agreement
without liability.

40, USE RESTRICTION:

MLGW ghall utilize €SI provided Optical Fibers for its own internal use
and shall not sell, lesase or assign Optical Fibers or capacity from said
Optical Fibers to any other entity.

MLGW shall have the right to connect MIGW fibers to MLGW's energy
suppliers and to metering and supervisory equipment at MLGW's customer
ites. These fibers will be used to Oparate MLGW's water and energy
systems and do not constitute sale, lease or assignment of fibers or
capacity.

41. ASSIGNMENT:

CS1 may assign or transfer any of its rights under this Agreement in
whole or in part, by marger, consolidation, reorganization or change in
the ownership or control of CSI's business or by other means. If any
cable containing the Optical Fibers is sold, transferred or assigned by
CSI, the new owner or operator of the cable shall be Tequired by CSI to
acknowledge in writing te MLGW that maintenance and repair will continue
under the same terms and conditions set forth in this Agreement and that

the new owner or operator shall be bound by all terms of this Agreement
to the full extent as is CSI.

14
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42. ADDITIOMAL PROVISIONS:

a. The failure of either party to give notice of default or to enforce
or insist upon compliance with any of the terms or conditions of
this Agreement, the waiver of any term or conditions of this
Agreement or the granting of an extension of time for performance
shall not constitute the permanent waiver of any term or condition
of this RAgreement and this Agreement and each of its provisions
shall remain at all times in full force and effect until modified by
authorized parties in writing;

b. The provision of the Service will not create a partnarship or joint
vanture between the parties nor result in a joint commnications
service offaring to the customers of either CSI or MLGW;

c. CSI shall not, ‘without the prior written consent of MLGW use any of
its facilities attached to MLGW's poles, or installed in MLGW's
conduit, for any purpose other than that provided in this Agreement.
Whenever, in the reasocnable judgement of MLGW, CSI has usad its
facilities for any purpose not authorized herein, MLGW shall
forthwith notify CSI. Upon raeceipt of such notice,CSI shall as
promptly &8s practicable (and in no later than twelve hours after
recaipt of such notice) cease such use complained of in the notice.
Failure to do so or repeated unauthorized use shall constitute a
default of CSI's obligations and, potwithstanding any other
provision of this Agresment, MLGW may at its option forthwith
terminate this agreement.

d. Ko subsequent agreement batween MILGW and CSI concerning the Service
shall be effective or binding unless it iz made by authorized
representatives of the parties hereto and no representation,
promise, inducement or statement of intention has been made by
either party which is not embodied herein;

e, This Agreement-shall be binding upon and inure to the benefit of the
parties hereto and their respective successors or assigns.

£f. This Agreement sets forth the entire understanding of the parties
and supersedes any and all prior agreements, Aarrangaments or
understandings relating to its subject matter;

g. If any part of any provision of this Agreement or any other
agreement, document or writing given pursuant to or in connection
with this Agreement shall be invalid or unenforceable under
applicable law, said part shall be ineffective to the extent of such
invalidity only, without in any way affecting the remaining parts of
said provision or the remaining provisions of this Agreement, and
the parties hereby agree to negotiate with respect to any such
invalid or unenforceahble part to the extent necessary to render such
part valid and enforcaable:;

15
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h. descriptive headings ir this Agreement are for convenience only and
shall not affect the canstruction of this Agreement.

43. NOTICE:

Notices under this Agreament shall be in writing and delivered to the
persons whose names and business addresses appear below or as otherwise
provided for by proper notice hereunder and the effective date of any
notice under this BAgreement shall be the date of delivery of such notice,
not the date of mailing.

If to CSI: CS1
250 Monroe Ave,, NW, Suite &40
Grand Rapids, MI 49503
Attention: Brad A. Evans

If to MLGW: Memphis Light, Gas and VWater
220 South Main Street
Memphis, TN 38103
Attention: Contract Managemant

44. RIGHTS:

Nothing herein contained shall be construed as affecting the rights or
privilaeges previcusly conferred by MLGW, by contract or otherwise, to
others not parties to this Agreement, to use any poles or conduit covered
by this Agreement; and MLGW shall have the right to continue and extend
such rights or privileges to  subsequent licenses. The attachment
privileges herein granted shall at all times be subject to such existing
contracts and arrangemants.

45. OTHER COMPENSATION:

In addition to providing and maintaining six (&) dark fibers to MLGW's
described facilities, CSI also agrees to make annual payments to MIGW of
the greater dollar amount of the two payment options:

Payment Option 1: Basic Pole Attachment Fee of $14.48 for each
attachment for a twelve (12) month perind

Bagic Conduit Rental Fea of $2.25 for each foot for
a twelve (12) month pariod

The basic pole attachment and conduit rental faas
{"Feas") shall be increasaed/decreased by the change
in percentage over time in the Handy Whitman Index.

The first change in Pees shall be made twelve (12)
months after initial system accaptance by MIGM. The
Paes shall be multiplied by the percentaga of
increase/decreasa in the Handy Whitman Index since

the date of signing of thiz Contract and the change
shall be added to the baszic Fees to dstarmine the new

16
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Fees, CSI's first paymant for pole attachment and
conduit rental shall be detarmined by using the newly
calculated Feas and shall be due twelve (12) months
after the ipnitial system accaptance by MLGN.

All suceeeding changes in Fees ghall be made annmually
on the annivarsary of the initis) system acceptance
by MLGW. The Feas shall bes multiplied by the
percentage of increass/decrease in the Bandy Whitman
Index since the last change in Fees and the change
ghall be added to the then current Fees to determine
the new Fees. CSI payments for pole attacthment and
conduit rental shall be determined by using the newly
calculated Fees and shall be dus annually on the
.anniversary of the initial system acceptance by MIOM.

HLGW will at intervals not exceeding five (5) years
perform an actual inventory of the attachments of
jointly used poles in all or in part of tha territory
covered by this Agreement, for the purposa of
checking and verifying tha numbar of polas on which
CSI has attachments. 8Such field check shall be made
jointly by both parties and shall be at the expanse
of CBI.

or

Payment Option 2: Three percent (3%) of gross CSI] revenue derived from
rent or sale of fiber optic network services provided
on CSI's Memphiz fiber network. Groee revemue shall
be ag shown in independently sudited annual financial
statements, a copy of which ghall be provided to NLGW
twalve (12) months after initial system acceptance by
MLGN and annually on that day thereafter. MIGHM

.. acknowledgeg that CSI has & propriatary interest in
its financial statements and MLGW agrees to hold in
strictest confidence and not to disclose, provide or
otherwigs make available all or any part of CSI's
Financial Statements. Fibar optic network services
include sale, lease or rent of fibers or capacity or
bandwidth between any points on CSI Memphis fiber
network. Payments will be due twelve (12) months
after initial system acceptance by MIGW and annually
on that day therasafter.

EXPERSES:

CSI shall be respongible for reimbursing MLGW for all axpenses as statad
throughout this Agreement. Such expenses will include all enginesering
labor, matsrial and equipment used for C8I work o be inclusive of all
loading, interest and administrative costs. MLGW will provide monthly
involces for work that has occurred under this Agreement. Payment for

17
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such work shall be made within thirty (30) days after recaipt of invoice.
Ron~paymant of such costs ghall constitute a default of thiw Agreewent.
In the event of such default, MLGW shall be antitled to recover the full
apount due under this Article plug any reascnable expenses or collaction
including attormeys feegs and court costs.

47. TERM:

This Agreement shall become effective on the day and year first abova
written; and if not terminated in accordance with the provisions herein,
shall continue in effect for a term of not less than thirty {30) years
from said date. Either party may terminate the Agreement at the end of
said thirty (30) year period or at any time thereaftar by giving at least
six (6) months prior written notice. Such termination in no way exempts
payment for pole attachment and conduit rental prior to tha actual
removal of all facilities. Upon termination of the Agreement in
accordance with any of its terms, CSI after receiving notice of intent to
terminate shall immediately remove its cables, wires and appurtenances
from all poles or conduit of MLGW. If not so removed, MLGW shall have
the right to remove them at the cost and expense of CSI and without any
liabiliry therefor, and CSI agrees to pay the reasonable cost thereof
within ten (10) days after it has received an invoice from MLGH.

48. RECEIVERSHIP, FORECLOSURE, OR ACT OF BANKRUPTCY:

The pole and conduit use of this Agreement granted hereunder shall at the
option of MIGW cease and terminate one hundred twenty {120) days aftar
the appointment of a receiver or receivers or trustee or trustees to take
over and conduct tha business of CSI whether in a receivarship,
reorganization, bankruptey or other saction or proceeding unless such
receivership or trusteeship shall have been vacated prior teo the
expiration of said one hundred twenty (120) days, or unless:

a. Such receivers or trustees shall have, within one hundred twenty
(120) days after their election or appointment, fully complied with
all the terms and provisions of this Agreement granted pursuant
hereto, and the receivers or trustees within said one hundred twenty
(120) days shall have remedied all defaults under the agreement; and

b. Such receivers or trustees shall within said one hundred twenty
(120) days, execute an agreement duly approved by MLGW having
Jurisdiction in the premises, whereby such receivers or trustees
assume and agree to be bound by each and every term, provision and
limitation of the franchise herein granted.

In the case of foraclosure or other judicial sale of the plant, property
and equipment of €SI, or any part thersof, including or excluding this
Agreement, MLGW may service notice of termination upon CSI and the
successful bidder at such sale, in which event the Agreament herein
granted and all rights and privileges of the Agreement hereunder shall
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cease and terminate thirty (230) days after service of such notiece,
unless:

a. MLGW =hall have approved the transfer of thisg Agreement, as and in
the mannaer in this Agreement provided; and

b. Unless such successful bidder shall have covenanted and agreed with
MLGW to assume and be bound by all the terms and conditions to this
Agreemant.

TRANSFER RIGHTS OF ATTACHMENTS:

CSI shall not assign, transfer, sublease or resell the rights of
attachments hereby granted to it, or the rights to use facilities so

attached to MIGW's les, without prior consent in writing of MLGW.
Failure of CSI to- giw?eo such notice sha}i:ll be cause for temmatgon of this

Agreement.

RIGHTS OF MLGW - OWNFRSHIP:

No use, however, extended of MLGW's poles, under this Agreement,
shall create or vest in C8I any ownership or property rights of said
poles, but CSI rights therein shall be and remain a mere license.

REMOVAL OF ATTACHMENTS: .

CSI may at any time remove its attachments from any pole of MLGW, but
shall immediately give MLGW written notice of such removals in the form
of Attaclument J, herete attached and made a part hereof. HNo refund of
any rental will be due on account of such removal.

PERFORMANCE BOND:

C$I shall furnish a Performance Bond (form attached) executed by a surety
company acceptable to the Board of Light, Gas and Water Commissioners
which is duly authorized to do business in the State of Tennessee, in the
amount of Two Bundred Thousand Dollars ($200,000.00) for the duration of
this construction period as security for the faithful performance of this
Agreement and for the payment of all persons performing labor and
furnishing materiasls in connection with this Rgreement.

The construction period is defined as the period of time beginning on the
date of the migning of thig Contract and ending on the date of MLOW's
acceptance of the fiber optic network system.

DEFAULT:

If MLGW or CSI shall fail to comply with any of the terms or provisions
of this Agreement, or default in any of its obligations under this
Agreement and shall fail within thirty (30) days after written notice
from the other perty to correct such default or non-compliance, the party
may, at its option, terminate this Agreement.
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5¢. TERMINATION:

In the event of termination not the fault of MILGW, CSI shall compensate
MILGN as described in Article 46 for expensag incurred to date of
termination.

55. JURISDICTION:

Any and al) digputes ariging out of this Agreement ghall be governed,
congtrued and enforced according to the laws of the State of Tennesses,
All actions raelating to the validity, construction, interpretatioa ana
enforcement of this Contract shall be ingtituted and litigated in thae
Courts of Tennessee, in accordance herewith the partiss to this Contract
submit to the jurisdiction of the Courts of Teanesgea, located in shelby
County, Tennessea,

56. TRATNING:

CSI shall provide training for MLGW construction and enginesring
personnel for the installation of fiber optic eable, splice capsulas and
innerduct in condujt and manholes. Training ghall ba conducted by
reprasentatives of CS5I's underground fiber cable, splice capsule and
innerduct matmfacturers at an MIGW facility in Memphis.

Underground cabla, splice capsule and innarduct installation instruction
manualg, videce and other training aids deemed necessary by the
manufacturers' representatives ghall be given to MLGW at no cost to MLGW.

The cost of the tramining representatives and all training expanses shall
be pald by CSI. Training facilities ghall be provided by MLGN. Training
shall ba acheduled by mutua)l consent of MLGW and CSI.

57. CSI REPREBERTATIVE:

A CST representative shall be present during all MIGN installation of
underground fiber cable, innerduct, eplice capsules and accessaries, The
C8I representative shmll be knowledgeable and experienced in underground
fibar cable, innerduct, splice capsules and accessory installation and
shall be authorized by CSI to answer questions and make decigions on
C8I's behalf reqaurding problems and queations that occur during MLGW
installation of undergrocund cable, innerduct, splica capsules and
accegsoriea. The CSI repressentative shall ba furnished at CSI's axpense.
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TN WITNESS WHEREOF, the parties hereto have caused these presents to be duly
executed the Jay and year first above written.

MEMPHIS LIGHT, GAS AND WATER DIVISION
City of Memphis, Memphis, Tennassae

By

Presidant

C8I: APPROVED:

Attorney, Board of Light, Gas and
Water Commissioners

WITNESS: ATTEST:

Secretary-Treasurer, Board of Light,
Gas and Water Commissioners
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~ AGORD. CERTIFICATE OF INSURANCE "Tuly 10, 1992
PRODUCER [ THIE CERTIFICATE I8 ISSUED A A MATTER OF INFORMATION ONLY AND |

. ) CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER, THIS CERTIFICATE |
Buiten Tamblin Steensma DOES NOT AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE
& Associates, Inc. OLICIES BELOW.
€731 28th Street S.E. COMPANIES AFFORDING COVERAGE
' Grand Rapids, MI 49546
COMPANY A The Travelers Insurance Company
Come, ident F f M) 1
SURED oA g Acciden und o ichigan
City Signal, Inc. COMPANY &
250 Monroe N.W. Suite #640
Grand Rapids, MI 49503 CoumanY oy fn 1992
” - ; v ! )-.
COMPANY E
LETTER
| COVERAGES

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW MAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED, NOTWITHSTANDING ANY REQUIREMENT. TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WRICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN. THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN 1S SUBJECT TO ALL THE TERMS,
EXCLUSIONE AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

I

o TYRE OF INSURANCE POLICY NuMBER TOATE (MMIDONYI. | e o LMITS
I| ;eumu. LIABILITY GENERAL AGGREGATE $1,000 ., 000
COMMERCIAL GENERAL LIABILITY FRODUCTS-COMPIOP adG. 5 1, 000, 000
cawsmaoe X occun. 060543J2052C0F92 2/01/92 2/01/93 PERSONAL & ADV. UURY 1:000:000
X OWNER'S & CONTRACTOR'S PROT. EACH OCCURAENCE *1,000,000
X Inel Cont Liab FIRE DAMAGE (Any one fire) 100,000
| . MED. EXPENSE (Any one peraon) § 5,000

AUTOMQBILE LIABILITY COMBINED SINGLE
IT

K awvauro 660543J2052C0F92 2/01/92 2/01/93 ™ * 1,000,000
ALL OWNED AUTOS BODILY INGURY ¢
SCHEDULED AUTOS (®ar pacson
| X WRED AuTOS : BOOILY INJURY s
X NON.OWNED AUTOS ' (Per acciognt}
AARAGE LTy PROPERTY DAMAGE :
EXCESS LIAWILITY EACH DCCURRENCE ¥ 5,000,000
A X UMBRELLA FORM - CUP680G9327-91 2/01/92 2/01/93 Accaecare 5,000,000
— OTHER THAN UMBRAELLA FORN
WORKER'S COMPENSATION BTATUTORY LiMits
5 AR 179459 3/29/92 3/29/93 cacnaccioent * 100,000
‘ PISEASE-POLCYLMIT 5 ]10(, 000
EMRLOYERS' LIABILITY DISEASE—EACH EMPLOYEE § 100.000

OTHER

PESCAIPTION OF QPERATIONSALOGATIONS/VENICLES/EAETIAL ITEMS The following is named as additional insured

for General Liability coverages only: Memphis Light, Gas and Water and its
officers, employees and agents

CERTIFICAYE HOLDER CANCELLATION
. . SHOULD ANY OF THE ABOVE DESCRIBED ROUICIES BE CANGE FOR
Memphis L:Lght, Gas and Water la] oF oLIC € CANCELLED BEFORE THE
220 South Main EXP!H3A‘80N DATE THEREOF, THE ISSUING COMPANY WILL ENDEAYOR TD
. T
Memphis, TN 38101 MAIL DAYS WA NOTICE TO THE CEATIFICATE MOLDER NAMED 1O THE

LEFT. BUT FAILURE 1;9 MAIL SUCH NQTICE SHALL |Mf SE NO OBLIGATION Oh
LIABILITY OF ANY KilD UPON THE COMANY, JZS'AGENTS OR REPRESENTATIVES.

ACORD 25.8 (790} CACORD CORPORATION 1980
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=P Continental Bond No. BNS1350¢
Insurance,

PERFORMANCE BOND

Approved by The American Institute of Architects
AA, Document No. A-311 (Feb. ;970 Edition}

KNOW ALL MEN BY THESE PRESENTS:

That City Signal, Inc,
{Here insert full name and add-ess or fegal titie of the Contraciof:

250 Monroe N,W. Suite 2640, Grand Rapids, MI 49503

1 Principal. hereinarter called Contractor. arc _..The Contin Ny asSure

tHere :sert iull name and address or lega; tie o Surary)

hereinafter called Surety, are held and! firrly bound unto _Memphis Li }Iut Gasddand Watervna

Lvisi i } ; Hece insen til name 5 S igal Wlie 0 Cower
Division of the City of Memphis Tenness‘eé“ v name ang addres ot iggni Llie ¢« Qlannr
emphis, TN 387161

220 South Main, N

as ?bli e=, hereinafter called Qwner, in the amount of TWwo_ Hundred T d_and 00/100 *kk%x*kws
Y 44 *w:***wtt**i—****t*********t*******t*tt‘lt******DOH'"S‘s2QQ 000,00

far the davmest whereof Contracior and Surety biag shemsclves, thair hairs, execulon administoatens. sucoesort ar
2ssigns, jointly and sevenally, firmly by these presents.

WHEREAS, Contractor has by writtan ai{eoment dated July 10 : log2

entered into a contract with Qwner for _Fiber Optic Communication Network

ir sccordance with drawings and specifications prepared by

Here inger fuii name 2nd address of iegai utle of Archiacs:
which contract is by refarence made 2 part hereof, ard is here:naiter referred 1o 25 the Caatrace,

.. NOW, THEREFORE, THE CONDITION OF THIS OBLIGATION iy such a1, i Tontraatar snall Lrsmny 3nd Sty perre e said comirter then 't

otiganon pristl be null ard void; otherwise .: skall reiman i 1ot Geree anc edesr, ’

Tha Suratv heraby wiives ngtice of any slteration o2 exteAsiorn of fimr. made by the Owner.

Arenecer Cantrpctor shail be, and dec'arad Bv Owner 1o be i defau’ unper e Contract, the Ow 90 naving sarisrmas Darer s cr anc
thereynder. the Surgty may promaty remedy the default, o shai: aremottv *

1) Comalaie The Con'ract in sccordance with its terms and conditions, o

20%1ain 3 big or Sids for complaung the Contrac iN ATCTISANCE i ity terms and rasEitiens ad usas 2etermmnncion 2w Sursty ar the owe
“sunnibie nder o the Owner alect:, ugon determinaticn bv e Dw ner and thre Surdtv IOIALA 2F N Inweg el EILOANLD'E DI drsege i0r 2 cgmiry
Deramen §4I SiCIer and ©OWNAET, anG MAXa ivaiabié A work Privdrédses ,qver <hough thera sreeld Le ¢ deiawt e 4 aceMe 0 ¢ Jefaglts o nen yn
COMIEZt Or SENtRAC Af COME.ILLON attanged wnde: tus parageaph) saiticest funds 1o pa s the coet ot comztenon st 1R D2,aNCR O the LOMIPRS: SrTe:
N¢r extpedidd, insiuding othar Cosisans Sacsazes forwhick the Surary w2y ke lignle Neteundar, the - mauni $21ICTRIR the first pgragrach hesen? The rper
“oaanze uf the contacr pace” 2 wiad i thi; paragragh, shall mean the 1! amoun: pavadle by Dwner 13 Toniriier asar A C et 2nd ar
dTenaMente (haretc ek thg drnount propersy Baid by Dwner 1 Conrizip:,

Ay suit urcer thas Band must be institutgg beicre the expiranion ¢ two 120 veurs from the 2ata o wr ok e, pavenent cnders w et flig fue

Ng rgncfacuon ihgll socroe on thie 2cne 10 612 1he Ltk of afy ~a50n ereorperaton ciner thenthe Owner namett e-ein ortbe = oo vesgroe
edrmisirstery or sucr2450°3 of the Cwaaer,

Signed and sealad this 10th Zav of July AD 19 92
City Sign Inc.
P . ‘Funcipai
WA - . -, 7_‘; 7 e
(Wilaess; |’ Tifles —

{Seal

The Conftinental Insipy
Yasotts (1 vttt \}/‘;‘“'—'SL J

A ‘Witness: Paul S, Buiten, At%y
4OND 4
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The Continental Insurance Company

GENERAL POWER OF ATTORNEY AUE 3 1 1952

Know all men by these Presents, That THE CONTINENTAL INSURANCE COMPANY has made, consitut:
and appointed, and by these presents does make, constitute and appoint

PAUL S. BUITEN OF GRAND RAPIDS, MICHIGAN

its true and lawful attomey, for it and in its name, place, and stead to execute on behalf of the said Company, as surety, bonds, undertakin
and contracts of suretyship 1o be given to

ALL OBLIGEES

provided that no bond or undertaking or contract of suretyship executed under this authority shall exceed in amount the sum of
FIVE MILLION (5,000,000) DOLLARS

This Power of Attorney is granted and is signed and sealed by facsimile under and by the authority of the following Resolution adopted b
the Board of Directors of the Company on the 13th day of january, 1969:

"RESOLVED, lhnmﬂ'uimmofulwd.lhtVteﬂnimdlhenud,lhcPfes'\dmtmMmMVanluammm&awcchvﬁgmdm
Company, be, and dhat each urwdﬂm'a.wlhaﬂudmedewaliMmdnmmnmndinﬁnﬁm?mdmlonmemhhmdm
Compiny,bonds,undeﬂaihplﬂﬂmo‘m:ﬂmanwmmlsmuwulhhﬁsum&&twy&,“Mnd\orwdlhemhenbyr
amhonzedwmm!huxuﬁondwmMMMW,Nmehualdl’nCompuw.

FURTHER RESOLVED. that the dgnaturet of such officers and the seal of the Company may be affined 18 any such Power of Artormey or 1o any cevtificate relating thereto b
facaimile, and any such MMARMNMM&msud\huimﬂesiyummorbuimienilshﬂlbevalidand binding upan the Compary when s0 affixed and in the Aty
with respect to any bond, undeviaking or comract of suretyship 0 which & is atached.~

In Witness Whereol, THE CONTINENTAL INSURANCE COMPANY has caused its official seal to be hereunto affixed, and these present

1o be signed by one of its Vice Presidents and attested by one of its Assistant Vice Presidents this 5 day of JUNE 1990
THE CONTINENTAL INSURANCE COMPANY
Altest;
ZO W "
D.L Barva, Asistant Vice Preudent Emil 8. Askew, Vice President

STATE OF CONNECTICUT }
COUNTY OF HARTEORD

Onthis 5dayof JUNE 19 90before me personally came Emil B. Askew, 10 me known, wha being by me duly swom, did
depose and say that he is 3 Vice President of THE CONTINENTAL INSURANCE COMPANY, the corporation described in and which executed
the above instrument; that he knows the seal of the said corporation; that the seal affixed to the said instrument is such corporate seal; that it
was sc affixed by order of the Board of Directors of caid corporation and that he signed his name thereto by like order.

CLORA D, SEBUnS
NOTARY PUSLIC
My Commizsion Expires March 31, 1993

CERTIFICATE

I, the undersigned, an Assistant Vice President of THE CONTINENTAL INSURANCE COMPANY, a New Hampshire corporation, DO
HEREBY CERTIFY that the foregoing and attached Power of Antorney remains in full force and has not been revoked; and furthermaore that the
Resolution of the Board of Directors, set farth in the said Power of Attorney, is now in force.

Signed and sealed at the 1own of Farmingon, in the State of Connecticut. Dated the 10 thday of July J9 g3,

.
Ty,
£y Lo
& e r
>4 -

N BOND 4315M - Printed in U.SA.
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' .
' LABOR AND MATERIAL PAYMENT BOND SR
Approved by The Amarican !nstitute of Architeess Rt
A.LA. Document No. A-311 (Fab. 1970 Edition)
Note: This bond is issuad simuitaneously with 2anather bond in favor of the owner conditionad or the full ard fatkfy derfe-mance of the contaz

KNOW ALL MEN BY THESE PRESENTS:
That __ City Signal, Inc.

(Rere wnsert fuil rame and address or lagal title of the Contractor!

250 Monroe N.W. Suite $#640, Grand Rapids, MI 49503

as Principal, hereinafter called Principal, and _The Continental JInsurance Company
vHere ieseet {ull name and address or lega) utie of Surety)

hereinater cafled Surety, are held and firmly bound unto Memphis Light Gas and Water, a Divigi:
of the City of Memphis, Tennessee (Here insert ful: rame and address ar egal titie oF Shvaen
220 South Main, Memphis, TN 38101

25 Obligee, hereipaiter czlled Owner, for the use and banefit of claimants 2s hereinbelow dafined in thm amaunt of
Two Hundred Thousand and 00/1Q0**xxkkwhwikkhhhdnnnx Dollars (5.200,000.00
{Here insen 2 sum equal 10 at laaxt one-hall of 1he ~ontract oricel

for the payment whereof Principal and Susety bind themselves, their heirs, as.ecutess. ad RAASIALONS, succezcors and as5'gn:
jointly and savarally, firmly by these presenss.

WHEREAS, Contracter has by written agreement dated July 10 £ 1992
entered into & contract with Owner for __Fiber Optic Communication Network

as Sura?

in accerdance with drawings and specifications prepared by

(Here inset tll name, L€ and adcress o: iegal sitle ot Archiect
which contract is by reference made a part hereof, and is hareinafier referred to as the Consrac,

NOwW, THH”GR‘, THE CO'”D"ION OF THIS OBUK;AT!DN ie 5\4‘;’7 !hﬂl. if the P?.'h:ipﬂ ’h.‘!‘: pm'r‘.:\tly MNake 23vment o KYH claamanys &
hereinatiar defined, (or ail labo: and material usec ¢r ragsonabiy recuired sor e in the perfarmance of the T3AMAS thee i oblivaton shal be vee
otherwise it srall ramain i full farce and efiec, subject. however. 10 the following concitions; -

Y. Aclasmant is defined as one hiving a Sird 2t cont-act with the Princival or with a subconiizeo: of e Princioal for iaber matens' 3: beth, wgud o
reasonath cequired far usq n the parcrmanca of the cantract, lapd: a-d material being conttrued io incjude that pan of water, 938, 20wme, iight. hear, o
Basciine, telephang service or rental of equigment directly applizab'e to the Contrac,

. 2. The 2buve named Prinsipal and Sureny herebuairily and severally sgoae with the Ownae *9et eve—y ¢laimant a3 herein definea whc has Aot sean
P in fuil beto e the expiratiar of 3 perioz of Aingwy 9C; davi 3%er the 22 or which the ast o7 such claimant's work ar 1aeoe was 3org or PRIGITSD. o
raierisis ware furnished by suck claimant, may sue an this bond for the ysa o sch claimant. Prosecuts tne sull ¢ hral judpmaent 165 cueh s ar YT N
faay ¢ justly due clamant and Save axecuiion theresn, Toe Oweer 3=59 not S¢ mlie for the payraent 2¢ snv moste of ExPEnses Gf ary tuch tuil,

3 No syt or aciior shel! be commenced hYateunder by anv ciatmann -

.. 8) Unleys Salment. other thar one havieg a dlrect onra st wilh e Brhcgizal, shall have Livan weitlen notles t any tws of the following: The
Frincioa.. the Qwnar, or Tha Surety abova ramed witharmnasy (90, days yRar sue™ £ armant did v perfirapd the 35t 2f the work or labae ariymished the
st of the cnatdriait fur which said Ciaim is mage, stating with substamtias ac=s-acy the amouat claimed a1 the Naime 5110 Parte 1o whom the matsrizi were
furniahed, or i0: wID the WOk 57 labar was done or purormad. Such hetics thatl be iefvel Sy maing The same by registered ma.. 6 cer-ieg mail,
poscage drapaic, in an anveiops sadrestes tc the PHACIDAL Cwnét or Suerv, af any clace whese 3% office 15 '2gulariy malntained tof the PARsaCtOn o
Eutiness. Of s@rved ir any Tanner in which thelegai proces: mav La servedintha iate i wh.oh tre aczresaid ore actincated. savmihas sLon €08 ees
%t be made by & public uificer. ' ‘

... D ARertne exdiration of one 1) year follewire e date nr whics Prinzisg! ceaced WO G2 suidd Ta2Iract. [t Deing ndeytzos, Aawaver 1hal if 21,
jim.lation embegied ie this bang i Srotibited by any aw controiling the canuruction hersa! such (imition shal be Seered 12 0) Amerdec $0 25 (o e
=qual 1 the minimum oenad of limiiation permised by such law.

€1 Otherthan in 2 state csun of competent iritdienan in snd farthe sounty or other oot zal subdivigien of the state on which th j6C’, OF afw

el 23 ke ol ol : Ty T QT8 QELLSAN sULGRIen Of th £ in w ‘T Drojec’, or any pan
thesear. is situated, o iri the U'aited States Tistrict Crart for the districs in whuch me 2reieet, or 3Ny 2ar7 “heraoi, 5 situated, apg .n‘o: ,‘:,e{.m,,-e_ e
. * Theamountof this bond shail e reduced bvandio'“eextent ofanv gavmers o: pavmerts macs i Scod iaith hereurder. ingh. tive of the pavmen;
Sy Suretv af mechanics liens which nay e e of record agaimgt sa.d Impracenent, whdther o 2o sjaim for re amount WSLchug Le 2epseniog yager
and against this bond. 2

Signed and sealed this 10th day of July AD. 1982

City igna; . Inc.
/ (—Kl‘ -F-J?H_’F/ {Seﬂ“

( {Principal)
% w M St 1 S e

(Withess Tite)

The Continental Ingrance Q:mp,any/:?

{Surety),
~Nay e (7L ETSthaly ‘\_m /,/ﬁabm

(Witn .
en) Paul S. Buiten, Attd’i"‘:"féy

{Seal
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PAGE 15
£US 51 1992
ATTACHMENT B
EQUIPMENT
ADMINI-
STRATION HICKORY OPE
BLDG, SOUTH HILL NRORTH ATIC
Fibereg in ! & 6 6 6
Fibers out 6 6 6 )
ST Connectors/Panel 12 12 12 12 1
ST Pigtails 12 12 12 12 1
Fugion Spliecing Tray 1 1 1 1

Equipmant Rack - 19" 1 1 1 1
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PAGE 16

BUE 371992

ATTACHMENT "C"
ARPPLICATION FOR POLE ATTACHMENT PERMIT

Date Number of Poles Covered
Application No. by Notice
MEMPHIS LIGHT, GAS AND WATER DIVISION

Attention: FElectric Distribution Enginearing Department

In accordance with the terms and conditions of the agreement dated

. 19__, between our respective companies covering
pole attachments in the City of Memphis, Tennessee, application is hereby made
for attachment of undersigned CS8I's facilities to the following poles:

Description of Attachments

Pole No. te be Installed

Shelby County Government

(Name of CSI)

By
Title

s @ WP WS M e e D R G S e S S P W P e o —— v e A W U G G G W W W M TR GEA M G Gy N M ol W PR TR e e em e -

Permit for attachment of communication wire to the above listed poles

approved: . Date

BY
Title
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ATTACHMENT "D" LG 31 1992

POLE ATTACHMENT BERMIT

Parmission ig hereby granted to make the attachments described in this
application, subject to the terms and conditions set forth in the agreament
between the companies, the following special terms and conditions:

and further subject te acceptance by CSTI of the obligatien to pay the cost
{the estimated cost of which is shown below), if any, of the following changes
in the plant involved to accommodate the above-specified attachmants:

MEMPHIS LIGHT, GAS AND WATER DIVISION

By

Estimated Cost § Title

Date

CITY SIGNAL, INC.
Above estimated cost, if any, accepted:

By

Title

Date

STATUS OF POLE ATTACHMENTS:

Number of poles in use prior to this permit:

Number of poles added by this permit:

New Total number in use:

NOTE: This form shall be submitted to MLGW in duplicate by CSI. If there
are not changes in plant involving costs to CSI, MLGW will retain one copy and
return one copy to CSI. If there are changes in plant involving such costs,
both copies shall be returned to CSI who shall retain one copy and return
to MLGW one copy containing CSI's acceptance of such costs. The permit shall
not become effective until MLGW has received its copy containing CSI's
acceptance of such costs. The estimated cost shown re MLGW's costs and do not

Inelude the costs of rearrangements to be made by 3joint users and other
licenseas.
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o
"l

&

e 511992
ATTACHMENT "E"

CONDUIT OCCUPANCY APPLICATION

Supervizor, Distribution Engineering , 19
Eleetric Engineering Departmant

Memphis Light, Gas and Water Division

P. 0. Box 430

Memphis TN 38101-0430

In accerdance with the terms and conditions of the License Agreament
between us, dated : » 199__, application is hersby made for a
revocable, non-exclusive license to oceupy the conduit system shown on the
attached sketch indicating location, type and size cable.

CSI hereby agrees to pay the cost incurred by MLGW in determining if the
above specified facilities of CSI can be accommodated in the sections of the
conduit gystem for which CSI ha requested a license to occupy. Payment of costs
by CSI to be in accordance with this Agreement.

v CITY SIGNAL, INC.

By

Title

est

A revocable, non-exclusiva license is hereby granted to the above CSI to
ocoupy MLGW's conduit system with cable.

EXCEPTIONS (State "None" if none):

MEMPEIS LIGHT, GAS AND WATER DIVISION

By

No. of duct feat added by this Title

reguest: Date
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hHue 311992
ATTACHMENT “E"

NOTIFICATION OF SURRENDER OF CONDUIT SYSTEM

OCCUPANCY BY CITY SIGNAL, INC.

Supervisor, Distribution Engineering
Electric Engineering Department
Memphis Light, Gas and Water Division
P. O. Box 430

Memphis, TN 38101-0430

In accordanca with the terms and conditions of the License Agreement between
us, dated » 199__, notice is hereby given that the license
covering occupancy of the conduit system shown on the attached sketch is
surrendered and you are hereby authorized to remove said cable. Said cable will
be returned to MLGW's work center to be picked up by CSI.

CITY SIGNAL, INC.

—-----—--.___-—--_-...__-____-___-____-__'___-____________-________________-_______-“__

Date Notice Received . By

Title




B84/05/2000 13:29 9915284991 MLGW PAGE 20

- ATT herindra & T
consTrucTion V] L (G & W stanoarp °° 0 | 9%
l ¢
/28 STAPLE ” J
» GRO | ('é ) ;
| wing woos D poLe  oon CABLE~y !
GROUND  WIRE -0 - !

I LOCATE GROUND WIRY IN

QUADRANT OF POLE OPPOSITE
- g | -1 BELL CABLE . '

p——r
SECTION THRU POLE “
| ! & GROUND WIRE MOULD ,.ﬁ (e

) -~ |
| o - - "’ {

DRIVE STAPLE UNTIL (T JUST

TOICHES MOW D.

——

RIVING STAPLE TOO FAR
/glUSES MOULD TO OEFORM
———

SE 9 STAPLES FOR
EACH 8" SECTION, DRIVE STAPLES
APPROX. 12° ON CENTERS

GROUND WIRE MOULD

CORRECT {NCORRECT

DETAIL SHOWING METHOD OF

ceadt STAPLING MOULD
! G-‘-—;———h-lROUND ROD CLANMP

' v
IR+ ! 2.8' SECTIONAL GROUND

5: MIN., . RODS PER GROUND,
" ! 1 (EXCEPT OW PRESIDENTS ISLAND
H use 7.8

' ROD3 PER GROUND)

]
) .
“avumeld

R
W ————GROUND ROD COUPLING

| .oon NOTE: PLACE GROUND WIRE PLASTIC GROUND WIRE
o AND ROD ON PROPERTY $IOL :
: OF POLE WHERE POSSIBLE. MOULD INSTALLATION

ﬂ
|t FRnn ey JJM%‘) DISTRIBUTION
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MINIMUN 12 1N,

' _i_ _____- )| - CABLE I(""""" |
j/ J&\‘ TELEFHONE CO. ’ ' ,g:_\ren.apuonz co.

DOHD AS REQUIRED

¢

—

9815284991

CABLE

PREFERABLE CLEARANCE

TELEPHONE COMPANY ATTACHMENT
F1G. |

MLGW PAGE 21
ATT hett g H
N T
4
LICENSEE
cASLE heozz :;]]——r
g]' NOT LESS
LICENSEE .~ : THAN 4 IN,

CABLE

NOT LESS .
THAN 12 IN :

ALTERNATE METHOD OF
OBTAINING CLEARANCE
THIS METHOD OF  CON-
STRUCTION IS TO BE USED
ONLY WHERE SPECIAL PER-
MISSION IS GIVEN BY THE
"LICENSOR.
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ATTACHMENTS OF TV DISTRIBUTION SYSTEM T0 PoLEs 4.0 31 f99p

Pole Carrying Povey Circuits, Opan Wire or Cahle or Both
IV Cable, Amplifier and Drop Wires with Power Lead for Tv Amplifior

pil DI
T

. [, A F 1 I. * 42} “— Powey Laad
"2 inch minimum 7 i for TV
Beparation. I¢f Separation Anplifier
"is less than 40 inches \_
however, climbing space . Bottom of
to reach conductors at ' Hardware

higher level must pe Not less than 40 in.

elephone

Crossarm xﬁ a @ ﬁ \ Bx ? ﬁ a—‘L_

[ N |
Separation between -
' vertical run and washer
or other metal parts of

TV Drop Wires

telcphone or TV t _ may be above
Equipment to be at least or below TV
2 inches in any Cable \\u
direction. - y
N P '
3¥—¢V Cable |
i
Preferably — 1k .
24 in. not less than .-
12 in. :IL_< v
. . X .
Telephone TV Amplifier
Bond at first and las Cable may be above
Pole and at every . oY below TV
Tenth Pole ' Cable. .o
ATTHcHMEaT H

Fig. 2 - Clearances for Tv Facilities
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vo O ) 1992
ATTACHMENTS OF TV DISTRIBUTION SYSTEM TO POLES

- ._ Telepheone Pole without Power Cizrcuits, Carrying
Cabla, TV Cable Amplifier and Drop Wires with Power
' Service Drop for TV Amplifier

N L

Power Service brop

. [ ] .
’ 10° Mén fmum TV Drop Wires may
' L be above or below
- J, - TV Cabla. .
. 1%
Praferably (P Tv caBLE |! .
24 in. not less | /
than 12 in. I
: | TV Amplifier ‘
I may ba above
-L/ )] . Or below TV Cabla
Bond at First & Lasgt Pole /’, qk\ - ' . ’
and at every Tenth Pole ]
. Teleghone

Cable

. .

 ATThevnéar o

Fig. 3 = Claarance For TV Pacilities

-
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I Mmmmwmmm-:mmgom

IV Mplifier i1
I Plactrie thae puited on Pl AJE 31 1992

: o - ) 0-15000 volt g
i
i1

TV Service Drop ; I:\’
- 28" Preferred TV Cakle

" '
137 Minimn ' Pole Mounted
_L :: TV Amplifer
Telachcne Servics Dicp
|
|
Bend at Pirst and Last 3
g:mn!.\uym I Telephane Cable
!

i
5

i

g

3
g
X

Priscemes o
Fgure 4 - Clearance for TV Faci)ities
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mmwmmm-mm

No Amlifier

QAL

— %

Q

Powar -
N I -

-

)

— 0=15000 vole g to
Ground

Em:-s'ecmﬂarim

3 | 1| Bottan of Hardware
)
- ' ot
Not less than 40°
TV Drops
y
at FPirst amd : 'I‘V Cable
t mt —— Pre L)
and at every Tenth Foie | P mt“'“m‘b":hi: 1ge
Telerhone Cable

Ay Kf;ﬂhé'\f ¥

Figure 5 - Claarsnces

for TV Facilities
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PAGE 26

ATTACHMENTS OF TV DISTRIBUTICN SYSTEM TO FOLES
TV Cable and Amplifier Mawmted an Pale

8

£33 1 1998

Not Less than {0*

1

PN

ﬂ?

=

FE—

=

Power Secondaries
Bottem of Hardware
Not Leas Thun 6"

e NOt lesa than 40°

.

e e SR

. ) level
+¢ TV Cable
|

Preferably 24

not leas than 12" -

¢

¢
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-

ATTACHMENT OF TV DISTRIBUTION SYSTEM TO POLES

TV Cable With Strand Moumted Mrplifier Vs 31 1992

4

Power Secondaries

7] MiGH Cable
(Telaphene '!'ipe)
ra | |
L}
Not Leas Then 12" I y Amplifier TV Cable

. ll Telephone Cable or Other
Not lLeas Than 6" ‘ Licensas Cable
AreTiet s % ‘

Piqure 7 - Clearancem for TV Pacilitien
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ATTAOMENTS

. OF TV DISTRIMUTION SYSTEM 70 Popss

Qlizhing Space Lecation.

. Dimenzion pase Q;:,mno L

. N n il'ﬁ ""i" - .
Ormmnication LR 51 1952

Cahle -, :

Drop ires e

r'!--—"'-v
K
| |'
: 40" |
. l
:N_L\L
A
I !
| |
P
| |
1
Li___J

B S
Drriecmdr &

Figure § - Claarance for v Facilitieg
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= SN 199é

Cable Speeificaticns

Radiation from an; cable shall be limited to comply with
the requirements found in Part 15 of the Federal Communication Rules
and Réaulations. '

An epproved protective device, such as a grounding block,
will be provided at the drop termination point on the Licensee's

subscriber's premises at or near the entrsncs to the building.

vl
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Lon i 9%
ATTACHMENT " -
NOTIFICATION OF REMOVAL BY CSI
, 19
Memphis Light, Gas and Water Division
In accordance with the terms of agraement dated .

19__, kindly cancel from your records the following poles and/or anchors
covered by permit No.: ffom which attachments were removed on

P 19 .

Location:

(City and State)

.ole*
Numbey Location:

*For anchors prefix pole number with "ANC".
By

Title

‘ (CSI)
Notice Acknowledged ' , 19

Memphis Light, Gas and Water Division

By

Title

(MLGW)

Notice No.

“otal Poles Discontinued

Total Anchors Discontinued




CONTRACT NO. 10445

ROUTE SPECIFIC CONDUIT OCCUPANCY AGREEMENT

THIS AGREEMENT is made and entered into as of October 1,1997
1997 between MEMPHIS LIGHT, GAS AND WATER, a Division of the City
of Memphis, Tennessee, hereinafter called “MLGW”, and WORLDCOM
NETRORK SERVICES, INC., a Delaware corporation, with offices
located at Tulsa, Oklahoma, hereinafter called “WORLDCOM”.

WITNESSETH:

WHEREAS, WORLDCOM proposes to extend its nationwide fiber
optic communication network into the Memphis area in part utilizing
MLGW's conduits to place its fiber; and

WHEREAS, MLGW 1is willing to permit, to the extent it may
lawfully do so and on the terms hereinafter set forth, the
installatlion of said fiber optic cable within MLGW's conduits, when
in its judgment, such use will not interfere with its own service
requirements, including considerations of safety and economy.

AGREEMENT

In consideration of the facts stated above, the mutual
covenants and agreements of the parties, and other valuable
consideration, the receipt and sufficiency of which are
acknowledged by the parties, IT IS AGREED:

1. GRANT OF RIGHTS IN CONDUIT SYSTEM:

Effective as of the date first shown above, MLGW hereby
grants, leases and assigns, to WORLDCOM the right to place,
operate, maintain and replace within MLGW conduits a fiber optic
cable (the “Cable”) along the route as generally depicted on
Exhibit "A"™ hereto, for the purposes described herein, including
the right of reasonable access for such purposes, subject to
underlying real property and contractual limitations and
restrictions, for the Term defined herein, all on the terms and
subject to the conditions set forth herein.

2. CONSIDERATION FOR GRANT:

Subject to performance by MLGW of its obligations hereunder,
WORLDCOM agrees to pay to MLGW the amount of $3.66 per year per
each conduit foot in which the Cable is installed pursuant to the
terms of this Agreement (the “Contract Price”). WORLDCOM shall pay
the initial such annual fee in full upon completion of such




installation, and thereafter such annual fee shall be due and
payable on each anniversary of the date first above written.

The annual fee shall be revised annually based on the change
over time in the Handy-Whitman Index (“HWI”) for the South Atlantic
Region 2. The beginning reference for conduit rental is line 46
(“Underground conduit”) of the HWI dated July 1, 1996 with a cost
index number of 251.

The first revision in Fees shall be made on January 1, 19%8,
All succeeding revisions shall be made on January 1st of each year
thereafter and shall apply to that calendar year's payment by
WORLDCOM,

The revised conduit rental fee shall be calculated each
Januatry lst by this formula:

3.  INSTALLATION OF THE CABLE:

A. MLGH shall provide conduit and/or innerduct on the terms
and subject to the conditions set forth herein and consistent with
the specifications set forth in Exhibit “A”.

B. The scheduled delivery date for completion of the
installation of the conduit and/or innerduct shall be 12/1/97
(the “Scheduled Delivery Date”).

c. MLGW shall install WORLDCOM’S fiber optic cable in the
conduit and/or innerduct along the route shown in Exhibit “A~.

D. WORLDCOM shall provide workers and a supervisor for the
workers to assist MLGW in the above-ground portions of the fiber
optic cable installation. WORLDCOM shall provide equipment to
transport the fiber optic cable.

B. MLGW shall perform, in accordance with engineering
practices standard in the utility industry, all construction
activities necessary toc install and deliver the conduit and/or
innerduct in accordance with the provisions hereof.



F, MLGW will permit use of existing conduit along the route
shown on Exhibit “A” and will provide an additional five feet of
conduit at the end of the route as shown on Exhibit “A”. Conduit
will be sufficient to allow for the installation of the Cable. All
conduit will have sufficient pull rope installed to allow for the
Cable to be installed. Subject to the limitations set forth below,
WORLDCOM shall bear the expense of preparing the conduit,
installing the additional conduit, installing the pull rope and any
other make ready cost necessary to prepare said conduit for
installation of the Cable. Where innerduct is to be installed,
MLGW will install four (4) sections of innerduct per span of
conduit. WORLDCOM shall pay one-fourth the cost of purchasing and
installing four sections of innerduct in 4,100(t) feet of said
conduit.

The parties acknowledge that all costs of the make ready work
necessary for the installation of innarduct and cable cannot be
known prior to the actual performsnce of the work. If in the
course of performing make ready work, MLGW determines that the
estimated cost of the work will exceed $15,000 then MLGW agrees to
consult with WORLDCOM before performing any additional work.

Notwithstanding any provision herein to the contrary, the
total cost to WORLDCOM for make ready shall not exceed $25,000,
unless agreed to in writing by WORLDCOM after the MLGW consultation
described in the preceding paragraph.

G. WORLDCOM shall obtain all Cable and splice enclosures at
its own expense, WORLDCOM shall cause the Cable to be installed at
WORLDCOM’ s expense subject to paragraph 3G above. WORLDCGM will
reimburse MLGW for all direct, out-of-pocket expenses (including
loading) incurred by MLGW for providing access to the conduit
system. Loading shall not exceed 123% of MLGW's direct labor cost.

H. Splice enclosures and slack Cable shall be located in
MLGW manholes, as space permits. Splicing shall be performed by
WORLDCOM outside MLGW manholes.

I. WORLDCOM shall procure all materials to be incorporated
in and to become a permanent part of the Cable.

J. Upon WORLDCOM's written request, MLGW shall make
available for inspection by WORLDCOM copies of all information,
documents, reports, permits, drawings and specifications generated,
obtained or acquired by MLGW in performing its duties pursuant to
this Section 3.



K. MLGW shall furnish WORLDCOM final “as-built” drawings
within ninety (90) days of the completion of installation of the
Cable, which drawings, as the same may be amended from time to
time, shall depict the location of the Cable and the location of
all fiber splices.

4.  OPERATIONS:

Nelther party hereto is supplying or is obligated to supply to
the other party any optronics or electronics or optical or
electrical equipment or other facilities, including without
limitation, generators, batteries, air conditioners, fire
protection or monitoring and testing equipment, nor is either party
responsible for performing any work other than as specified in this
Agreement.

5. MBINIEHBNCE_BND_BEEEUILJHLJUﬂi_SiSIEM=

MLGW shall, for the Term of this Agreement, at its sole
expense, perform routine maintenance of the rights-of-way and all
components of the conduit system in which the Cable is enclosed.
MLGW shall provide WORLDCOM not less than seventy two (72) hours
notice of any maintenance of the conduit system or which might

affect the Cable, unless an emergency preventing the giving of such
notice has arisen.

6.  RERMITS: PHYSICAL PLANT AND REQUIRED RIGHTS:

A. MLGW hereby guarantees that it does now possess, and
hereby covenants that it shall cause to remain effective during the
Term all rights, licenses, authorizations, rights-of-way and other
agreements necessary for the installation of the Cable and for
WORLDCOM to continue housing its Cable in the MLGW conduit, or
other physical plant facilities, as well as any other such rights,
licenses, authorizations (including any necessary state, tribal or
federal authorizations such as environmental permits),

rights-of-way and other agreements necessary for the installation
of the Cable.

B. MLGW shall give WORLDCOM twelve (12} months prior notice
of any required relocation, if possible. WORLDCOM shall pay the
total cost of, and be solely responsible for relocation of its
cable, accessories and occupied innerduct. MLGW shall deliver to




WORLDCCM updated “As-Builts” with respect to a relocated portion of

the System not later than ninety (90) days following the completion
of such relocation.

7. USE QF CABLE:

A. WORLDCOM may use the Cable for any lawful purpose. MLGW
agrees and acknowledges that it has no right to use the Cable, and
that MLGW shall keep the Cable free from any liens, rights or
claims of any third party attributable to MLGW that adversely
affect or impair WORLDCOM's exclusive use of the Cable hereunder.

B. WORLDCOM and MLGW shall promptly notify each other of any
matters pertaining to any damage or impending damage to or loss of
the Cable that are known to such party.

C. Each party shdall take all reasonable precautions against,
and shall assume liability, subject to the terms herein, for any
damage caused by such party to the other's property. However, in no

event shall the liability of MLGW exceed the limits set forth in
the Tennessee GLTA,

D. WORLDCOM agrees to pay all of MLGW's costs and expenses,
including, but not limited to, reasonable attorney fees, court
costs, and interest incurred in any litigation commenced by MLGW to
collect any payments required herein or to collect or enforce
indemnification obligations contained in this section.

8.  INSURANCE:

A. WORLDCOM shall obtain and maintain in full force and
effect the following insurance covering all insurable risks
assocliated with its ownership and operation of the System:

i) WORLDCOM shall obtain and maintain in full force
and effect an occurrence (not claims made), automobile
liability insurance policy covering any vehicle used in
connection with its activities under this Aqreement in an
amount not less than one million dollars per occurrence.

ii) WORLDCOM shall obtain and maintain in full
force and effect comprehensive liability insurance in
minimum limits of §1,000,000 each person and $1, 000,000
each occurrence for bodily injury and $1,000,000 each
occurrence and $1,000,000 aggregate for property damage.

The Certificate of Insurance shall indicate coverage for
the following:




a) Premises - QOperations

b) Products and Completed Operations

c) Broad Form Contractual

d) Broad Form Property Damage

e) Inclusion of the interest of MLGW as an
Additional Insured

iii) WORLDCOM ghall obtain and maintain in
full force and effect all workers’ compensation and

employers liability insurance required by Tennessee
law,

iv) WORLDCOM shall obtain and maintain an
umbrella liability poliecy certificate in addition
to the certificates listed above with minimum
acceptable limits of liability to be five million
dollars per occurrence.

v)  MLGW shall all be named as additional

insured in all policies required under this section
of this Agreement.

vi) WORLDCOM shall provide MLGW with thirty
(30) days prior written notice of the cancellation,
modification, or expiration of any insurance policy
required under thiz Agreement.

vii) WORLDCOM shall provide MLGW with a
current Certificate of Insurance evidencing all of
the insurance required above in this article prior
to the installation of its System and at times
thereafter while this Agreement remains in effect.
Each insurance certificate shall state that the
issuer of the insurance certificate shall give MLGW
thirty (30) days prior written notice of any
cancellation, modification or expiration of any
insurance policy referred to in the certificate.
Replacement certificates shall be filed with MLGW
at least thirty (30) days before the expiration of
the current insurance policies.

B. All insurance required by this section to be maintained
by WORLDCOM shall be effected by valid and enforceable policies
issued by insurers authorized to conduct business in Tennessee and
in good standing of the laws of Tennessee,




C. Upon MLGW's request from time to time, WORLDCOM shall
deliver duplicate originals of such policies and renewal policies
for such insurance to MLGW.

9.,  LIABILITY OF. WORLDCOM:

A. - WORLDCOM shall pay MLGW for any damage caused to MLGW's
facilities and the facilities of others by WORLDCOM's negligence,
omission, willful acts or by WORLDCOM's equipment malfunction.
WORLDCOM shall indemnify, defend and hold harmless MLGW and its
égents and representatives from any and all claims, demands and
causes of actions including the payment of MLGW's reasonable
attorney fees in attempting to require performance of WORLDCOM
under the terms of this Agreement. WORLDCOM shall notify MLGW
promptly in case of such damage to any of its facilities.

B. WORLDCOM, at its own expense, will indemnify MLGW and
hold it harmless with respect to any and all loss, damage,
liability or expense asserted against MLGW by a third party on
account of any property damage or personal injury caused by any
negligence or willful misconduct of WORLDCOM or its agents or
representatives arising out of its performance of this Agreement.
WORLDCOM's obligations under the immediately preceding sentence
shall be subject to MLGW's duty to take reasonable precautions so

as not to interfere with the facilities or service provided by
WORLDCOM.

C. Notwithstanding any other provision hereof to the
contrary, in no event shall either party be liable to the other
party for any special, incidental, or consequential damages arising
out of, or in connection with, transmission interruptions or
problems, or any interruption or degradation of service, whether
occagioned by any construction, reconstruction, relocation, repair

or maintenance performed by, or failed to be performed by, the
other party.

10. PERMITS, LICENSES AND RIGHTS-OF-WAY:

In order to construct, place and maintain its optical fiber
network, WORLDCOM may need to negotiate with various Federal,
State, county and local authorities and private entities for
permits, license, rights-of-way, franchise agreements and property
easements. The cost of any such permits, licenses, rights=-of-way,
franchise agreements and property easements shall be borne by
WORLDCOM. If WORLDCOM is unable to obtain such permits, licenses,
rights-of-way, franchise agreements, and property easements to
install and operate its public network within one year of the
effective date of this Agreement, under terms acceptable solely to
WORLDCOM, either party may terminate this Agreement without
liability to the other party. WORLDCCM shall provide to MLGW




coples of all such permits, licenses, rights-cf-way, franchises,
agreements and property easements pPrior to start of work.

11. NON-EXCLUSIVE:

A, MLGW grants WORLDCOM non-exclusive rights to occupy a
conduit bank, MLGW does not suggest, imply or guarantee that
WORLDCOM will have sole occupancy ©f a conduit bank. MLGW does
warrant and represent that it has the right to grant WORLDCOM the
rights granted herein and that such rights shall be sufficient to
allow WORLDCOM to occupy the MLGW conduit.

B. Innerduct is flexible conduit installed ingide a larger
rigid conduit. WORLDCOM shall OCCupy one innerduct where innerduct
is installed. The innerduct occupied by WORLDCGM shall be occupied
exclusively by WORLDCOM. Occupancy of other innerduct shall be
controlled by MLGW. In instances where no innerduct is installed
and WORLDCOM 1is occupying a conduit, then that conduit shall be

occupled exclusively by WORLDCOM. MLGW shall determine the
locations where innerduct is to be installed,

12. CONDUIT APPLICATION REQUIREMENTS:

While some of the standards and technical requirements for
WORLDCOM's cable are set forth herein, MLGW reserves the right to
specify the type of construction required in situations not
otherwise covered. In such cases, MLGW will at its discretion
furnish to WORLDCOM written materials which will specify and
explain the required construction. WORLDCOM reserves the right to
- terminate this Agreement in the event it disagrees with MLGW's
specification of the type of or cost of construction required in
gituations not otherwise coveread. WORLDCOM shall use its best
efforts to negotiate disputed specifications bafore tetmination,

13. OQCCUPANCY QF CONDUIT SYSTFM:

For the purpose of computing the total conduit occupancy fee
due hereunder, the length of the conduit shall be measured from the
center fo¢ the center of manholes, or from the center of a manhole
to the end of MLGW's conduit system occupied by WORLDCOM's cable.

14. ELECTRICAL DESIGN SPECTFICATIONS:

A. Cables with an outer metallic sheath shall be bonded at
each manhole by MLGW. No cable of WORLDCOM's shall be permitted in
MLGW's conduit system if such cable causes electrical interference
on any facilities of MLGW. Such interference shall be removed at
the expense of WORLDCOM. WORLDCOM's power supplies will not be
permitted in MLGW's conduit system, WORLDCOM's cable shall not be




.designed to use the earth as the sole conductor for any part of
WORLDCOM's circuits.

B. WORLDCOM shall not circumvent MLGW's corrosion mitigation
measures. The Cable shall be compatible with MLGW's facilities so
as not to damage any facilities of MLGW by corrosion or otherwise,
WORLDCOM shall be liable to MLGW for any damages occasioned by such
corrosion or otherwise,

15. RHYSICAL DESTGN SPECIFICATIONS:

A, WORLDCOM's cables bound or wrapped with cloth or having
any kind of fibrous covering or impregnated with an adhesive
material shall not be permitted in MLGW's conduits.

B, Splices and terminations in WORLDCOM's underground cables
shall be located only in splice enclosures. These splices and
terminations shall be made by WORLDCOM. The purpose of the splice
enclosures shall be to provide for conhection of small spur cables
from WORLDCOM's customers to a larger backbone cable. A splice
enclosure and a small coil of fiber cable, approximately 50 feet in

langth or less, will be allowed in an MLGW manhole if, in MLGW's
sole determination:

i) it does not pose a safety hazard,

i1i) sufficient room exists inside the manhole for
installation, placement and removal,

iii) sufficient room exists for future MLGW requirements,
and

iv) the manhole does not already contain a splice
enclosure,

C. A splice enclosure in a manhole will be installed and

removed by MLGW. Splice enclosure location inside the manhole will
be determined by MLGW,

D. MLGW will remove the splice enclosure from the manhole
for WORLDCOM to perform work on the enclosure. All WORLDCOM work
involving the splice enclosure shall be performed outside of the
manhole and the conduit systen. MLGW will replace the splice

enclosure in the manhole aftar WORLDCOM has finished work on the
anclosure.

E. A small coil of fiber optic cable, in such lengths as may
be designated by WORLDCOM and approved by MLGW, will be allowed in

each MLGW manhole not containing a splice enclosure if, in MLGW’s
sole determination:




i) it does not pose a safety hazard,

11) sufficient room exigsts inside the manhole for its
placement, and

iii) sufficient room exists for future MLGW requirements.

The purpose of this cable coil is to provide excess cable for slack
requirements and emergencies. The Cable coil shall not be used for
splices, terminations or installation of & splice enclosure. Cable
coils will be installed by MLGW. Cable coil location inside the
manhole will be determined by MLGW.

F. The maximum permissible diameter of the Cable to be
placed in any of MLGW's conduits shall be determined by MLGW based
upon the size and shape of the conduits and the size of the
existing cable in the conduit. WORLDCOM's Cable will not be
permitted in any ductline where less than two vacant conduits
.remain after the installation of WORLDCOM's Cable.

G. All MLGW work involving WORLDCOM splice enclosures and
cable coils shall be performed at WORLDCOM's expense.

16, CONNECTION QF WORLDCOM'S CONDUIT:

Any section of conduit which connects with MLGW's manhole
shall be installed by MLGW at the expense of WORLDCOM. The maximum
length of conduit shall not exceed five (5) feet and shall be
maintained at WORLDCOM's expense,

17. HORK RULES:

A. MLGW's manholes or transformer vaults shall not be opened
or tampered with by an employee, agent or contractor of WORLDCOM.
No employee, agent or contractor of WORLDCOM shall enter or work in
any of MLGW's manholes or transformer vaults.

B. Clearing obstructions, repairs, dig-ups and any other
work required to make a conduit usable for the initial placing of
WORLDCOM's cable shall be done by MLGW at WORLDCOM's expense.

c. MLGW shall place, remove, change, and maintain all Cable
in MLGW's conduit system with materials supplied by WORLDCOM,
approved by MLGW and delivered in a timely manner to the location
designated by MLGW,

D. MLGW and WORLDCOM's cable shall be permanently identified
by tags at each manhole or other access opening in the conduit
system, Tags shall be of a type and wording satisfactory to MLGW.

10



All cost of this identification shall be at the expense of
WORLDCOM.

E. Where manholes or transformer vaults must be pumped in
order to allow work operations to proceed, pumping shall be done by
MLGW at WORLDCOM's expense. Any leak detection liquid or device
used by WORLDCOM's agents, employees or contractors shall be of a
type approved in writing by MLGW.

F. When WORLDCOM, its agents, employees or contractors are
working around any part of MLGW's conduit system located in the
streets, alleys, highways, or other public rights-of-way or
easements granted to MLGW or City of Memphis, the protection of
persons and property shall be provided by WORLDCOM in an adequate
and satlsfactory manner; WORLDCOM shall be solely responsible for
providing adequate barricades, warning 1ights, traffic cones,
danger signs and other similar devices to protect all traffic,
persons and property around the work area from danger,

G. MLGW's authorized representative shall have the authority
to terminate WORLDCOM's work operations around MLGW's manholes or
transformer vaults if, in the sole discretion of MLGW's authorized
representative, any hazardous ‘condition arises or any unsafe
practice 18 being followed by WORLDCOM's agents, employees or
contractors. Said discretion shall not be unreasonably executed.

l8. EMERGENCY CONDITIONG:

In cases of emergency, MLGW's work shall take precedence over
- any and all operations of WORLDCOM,

19. DECOMMISSIONING:

MLGW may, in its sole judgment, remove any condulits not needed
for its service requirements; and WORLDCOM shall, upon written
notification from MLGW, remove its attachments from such conduits.

Notwithstanding the foregeoing, all conduits occupied by
WORLDCOM must either be maintained by WORLDCOM at its expense or
relocated at the expense of WORLDCOM. :

20. INSTALL AND TRANSFER FACILITIES:

WORLDCOM shall at its own expense make and maintain said
attachments in safe conditions and in good repair, or relocate or
replace its facilities placed in conduit or perform other work that
may be required by MLGW; provided, however, that in case of
energency, MLGW may arrange to relocate, replace or transfer
WORLDCOM’S facilities, WORLDCOM shall on demand, reimburse MLGW
for the expense thereby incurred.

11
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21. EMERGENCY RESTORATTQN:

MLGW will respond to an emergency as arranged between WORLDCOM
and an MLGW representative. An emergency call assocliated with
WORLDCOM or MLGW's customers out of service will be treated on a
"priority” basis., MLGW's response time will be based on the
situation existing at the time of the emergency. All MLGW labor

and material associated with a WORLDCOM emergency will be billed to
WORLDCOM.

22, INSPECTION:

MLGW reserves the right to inspect each new installation of
WORLDCOM and to make periodic inspections, as conditions may
warrant, of the entire system of WORLDCOM. Such inspections, or
the failure to make such inspections, shall not operate to reliave

WORLDCOM of any responsibility or obligation or liability assumed
under this Agreement.

23. PROTECTION AND INDEMNTTY:

MLGW reserves to itself, its successors and assigns, the right
to maintain its manholes and conduit and to operate its facilities
thereon in such manner as will best enable it to fulfill its own
service requirements. MLGW shall exercise reasonable precaution to
prevent damage to, or interference with the operation of the
equipment of WORLDCOM, but MLGW shall not be liable for any such
damage or interference which may arise out of the use of MLGW's
manholes or conduit hereunder. WORLDCOM shall exercise special
precautions to avoid damage to facilities of MLGW or of other
authorized users of said conduit; and WORLDCOM hereby assumes all
responsibility for any and all damage to facilities of said MLGW or
other authorized users arising out of or caused by the maintenance,
installation, presence, use or removal of WORLDCOM's facilities.
WORLDCOM shall make an immediate report to the particular owner of
the facilities affected by the occurrence of any damage and hereby
agrees to reimburse such owner for the eéxpenses incurred in making
the necessary repairs and replacement. Notwithstanding anything
contained herein to the contrary, WORLDCOM reserves any claims

against any third party (other than MLGW) for damages caused by
said third party to the Cable.
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24. CODES, RULES, AND STANDARDS:

WORLDCOM's facilities, in each and every location, shall be
installed and maintained in accordance with the applicable
requirements and specifications of the latest revision of the
Nationel Electric Safety Code, as the same may be amended from time
to time, and in compliance with any rules or orders now in effect
or that may hereafter be issued by MLGW or other authority having
jurisdiction. Separation of communication and electrical
conductors shall be as stipulated in the National Electrical Safety
Code.

25. ASSIGNMENT:

WORLDCOM shall not assign, transfer, sublease or resell the
rights of occupancy hereby granted to it, without prior consent in
writing of MLGW. Failure of WORLDCOM to give such notice shall be
cause for termination of this Agreement. WORLDCOM may assign or
.transfer any of its rights under this Agreement in whole or in
part, by merger, consolidation, reorganization or change in the
ownership or control of WORLDCOM's business without obtaining
MLGW’s consent. If any cable containing the optical fibers is
Sold, transferred or assigned by WORLDCOM in accordance with the
terms of this paragraph, the new owner or operator of the cable
shall be required by WORLDCOM to acknowledge in writing to MLGW
that it agrees to be bound by all terms of this Agreement to the
full extent as is WORLDCOM.

26. ADDITIONAL PROVISTONS:

A, The failure of either party to give notice of default or
to enforce or insist upon compliance with any of the terms or
conditions of this Agreement, the waiver of any term or conditions
of this Agreement or the granting of an extension of time for
performance shall not constitute the permanent waiver of any term
or condition of this Agreement and this Agreement and each of its
provisions shall remain at all times in full force and effect until
modified by authorized parties in writing;

B, This Agreement will not create a partnership or joint
venture between the parties nor result in a joint communications
service offering to the customers of either WORLDCOM or MLGW;

C. No subsequent agreement between MLGW and WORLDCOM
concerning the Service shall be effective or binding unless it is
made by authorized Yepresentatives of the parties hereto and no
represantation, promise, inducement or statement of intention has
been made by either party which is not embodied herein:

13



D. This Agreement shall be binding upon and inure to the

benefit of the parties hereto and their respective successors or
assigns.

E. This Agreement sets forth the entire understanding of the
parties and supersedes any and all prior agrecments, arrangements
or understandings relating to its subject natter;

F. If any part of any provision of this Agreement or any
other agreement, document or writing given pursuant teo or in
connection with this Agreement shall be invalid or unenforceable
under applicable law, said part shall be ineffective to the extent
of such invalidity only, without in any way affecting the remaining
parts of said provision or the remaining provisions of this
Agreement, and the parties hereby agree to negotiate with respect
to any such invalid or unenforceable part to the extent necessary
to render such part valid and enforceable;

G. Descriptive headings in this Agreement are for

convenience only and shall not affect the construction of this
Agreement.

H. MLGW is a tax-exempt governmental entity. Any tax,
including sales, use or in lieu of tax liability resulting from the
installation of WORLDCOM' s cable shall be borne by WORLDCOM.

27. NOTICE:

Notices under this Agreement shall be in writing and delivered
to the persons whose names and business addresses appear below or
as otherwise provided for by proper notice hereunder and the
effective date of any notice under this Agreement shall be the date
of delivery of such notice, not the date of mailing.

If to WORLDCOM: WorldCom Network Services, Inc.
One Williams Center
P. O. Box 21348
Tulsa, Oklahoma 74172

Attn: Vice President,
Fiber Operations

If to MLGW: Memphis Light, Gas and Watar
220 South Main Street
Memphis, TN 38103
Attn: Contract Management
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28. RIGHTS:

Nothing herein contained shall be construed as affecting the
rights or privileges previously conferred by MLGW, by contract or
otherwise, to others not parties to this Agreement, to use any
conduit covered by this Agreement; and MLGW shall have the right to
continue and extend such rights or privileges to subsequent
licenses. The attachment privileges herein granted shall at all
times be subject to such existing contracts and arrangements,

29. [EXPENSES:

WORLDCOM shall be responsible for reimbursing MLGW for all
expenses, including those incurred by MLGW in the performance of
work requested by WORLDCOM after the Cable has been installed, as
stated throughout this Agreement. Such expenses will include all
engineering, labor, material and equipment used for WORLDCOM work
to be inclusive of all loading, interest and administrative costs.
MLGW will provide monthly invoices for work that has occurred under
this Agreement. Payment for such work shall be made within thirty
(30) days after receipt of invoice. Non-payment of such costs
shall constitute a default of this Agreement. In the event of such
default, MLGW shall be entitled to recover the full amount due

under this Article plus any reasonable expenses or collection
including attorneys fees and court costs.

30. TIERM:

This Agreement shall become effective on the day and year
first above written; and if not terminated in accordance with the
provisjions herein, shall continue in effect for a term of twenty
{20) years from said date. Either party hereto may terminate the
Agreement at the end of said twenty (20) year period or at any time
thereafter by giving at least six (6} months prior written notice.
Such termination in no way exempts payment for conduit rental prior
to the actual removal of all facilities but WORLDCOM’ s obligation
to pay rental shall cease as of the date of said removal. Upon
termination of the Agreement in accordance with any of its terms,
WORLDCOM after receiving notice of intent to terminate shall imme-
diately remove its cables, wires and appurtenances from all conduit
Of MLGW. If not so removed, MLGW shall have the right to remove
them at the cost and expense of WORLDCOM and without any liability
therefor, and WORLDCOM agrees to pay the reasonable cost thereof
within ten (10) days after it has received an invoice from MLCW.

31. BESEI!EESHIEk_EQBEQLQ5HEE‘_QB_ACI_QE_BAHKBHEICI:
A. All rights of conduit use granted hereunder shall, at the

ocption of MLGW, cease and terminate one hundred twenty (120) days
after the appointment of a receiver or receivers or trustee or
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trustees to take over and conduct the business of WORLDCOM whether
in a receivership, reorganization, bankruptcy or other action or
proceeding unless such receivership or trusteeship shall have been
vacated prior to the expiration of said one hundred twenty (120)
days, or unless:

i) Such receivers or trustees shall have, within one
hundred twenty (120) days after their election or appeintment,
fully complied with all the terms and provisions of this
Agreement granted pursuant hereto, and the receivers or
trustees within said one hundred twenty (120) days shall have
remedied all defaults under the agreement; and ’

1i) Such receivers or trustees shall within said one
hundred twenty (120) days, execute an agreement duly approved
by MLGW having jurisdiction in the premises, whereby such
receivers or trustees assume and agree to be bound by each and
every term, provision and limitation of the franchise herein
granted,

B, In the case of foreclosure or other judicial sale of the
plant, property and equipment of WORLDCOM, or any part thereof,
including or excluding this Agreement, MLGW may Serve notice of
termination upon WORLDCOM and the successful bidder at such sale,
in which event the Agreement herein granted and all rights and
privileges of the Agreement hereunder shall cease and terminate
thirty (30) days after service of such notice, unless:

1) MLGW shall have approved the transfer of thig

Agreement, as and in the manner in this Agreement provided;
and

ii) Unless such successful bidder shall have covenanted
and agreed with MLGW to assume and be bound by all the terms
and conditions to this Agreement.

32. DEFAULT:

If MLGW or WORLDCOM shall fail to comply with any of the terms
Or provisions of this Agreement, or default in any of its
obligations under this Agreement and shall fail within thirty (30)
days after written notice from the other party to correct such

default or non-compliance, the party may, at its option, terminate
this Agreement,

33. JURISDICTION:

Any and all disputes arising out of this Agreement shall be
governed, construed and enforced according to the of the State of
Tennessee. All actions relating to the validity, construction,
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interpretation and enforcement of this Contract shall be instituted
and litigated in the Courts of Tennessee, in accordance herewith
the parties to this Contract submit to the jurisdiction of the
Courts of Tennessee, located in Shelby County, Tennessee,

34. HORLDCOM REPRESENTATIVE:

A WORLDCOM representative shall be present during all MLGN
installation of underground fiber cable, splice enclosures and
accesggsories. The WORLDCOM representative shall be knowledgeable
and experlenced in underground fiber cable, splice enclosures and
accessory installation and shall be authorized by WORLDCOM to
answer questions and make decisions on WORLDCOM's behalf regarding
problems and questions that occur during MLGW installation of
underground cable, splice enclosures and accessories. THE WORLDCOM
representative shall be furnished at WORLDCOM's expense,

35. CHARGES FQR INCOMPLETE WORK:

In the event that requests for attachments are made by
WORLDCOM and steps are taken by MLGW to carry out the request for
performing necessary engineering and administrative work and the
job is c¢anceled causing the job not to be done or completed,
WORLDCOM shall reimburse MLGW for the total actual cost incurred by

MLGW including engineering, clerical and administrative and
construction costs.

36. IERMINATION:

In the event of termination not the fault of MLGW, WORLDCOM
shall compensate MLGW as described in Article 29 for expenses
incurred to date of termination.
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IN WITNESS WHEREOF, the parties hereto

have caused these
Presents to be duly executed the day and year fi

rst above written.

MEMPHIS LIGHT, GAS AND WATER DIVISION
City of Memphis, Memphis, Tennessee

By %/

Pr ent ;_/{

APPROVED:

ttorney, Board Light,
Water Commissioners

Sl Mot

§ecFetary-Treasdrer, Board of Light,
Gas and Water Commissioners

WORLDCOM NETWORK BERVICES, ING.

2 L.Avrl.]])u all
Lirector, (nns-l-rudmn

Its

WRLD?10.WPD 18
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! THIS AGREEMENT made [£ V/ 7".\2, 3 . wﬁ\fgtwmn
g

bﬁnpi\is Light, Gas and Water Division, City ‘of Memphis, a Division of the City

¢ “erphis, ta mmicipal corperation hereinafter called Licensor, party of the
¢ rst part, having its prineipal office at P. O, Box 388, Memphis, Tennessee,
;-nd Memphis CATV, Inc., a Tennessee corporation, hereinafter called Licensee,
p oty of the secmd part, having its principal office at First National Bank
puilding, Menphis, 'I‘ennessee; A -

The City of Memphis is also a party to this contract to qrant whatever
jrterest is necessary under anmy public easements obtained by it for the use of
~asements takem in its name for its use or for the use of the Merphis Light,

¢ s and Water Division,

WITNESSETH:
WHEREAS, Licensee proposes to furnish Broadband Telscomrunications
!E' stem service for delivery via cable within the present city limits of Memphis,
.Tenhessee, and as said city limits are hereinafter enlarged pursuant to franchise
it;;_.-.m:ed to Licensee, and desires to erect and majntain aerial cables, wires and
3 Swi.at.ed appliano;:-:s throughout the area to be served and also desires to attach
or install such cables, wires and appliances to poles, conduit and. trench of
1 censor; aﬁd St '

WICREAS, subject in all instances to considerations of Licensor's service
b3 'nlimreﬁts including considerations of ecc:n.cmy and s&fety (vhich recuirerents,
t-gether with its cbligations wnder jdint--ﬁse agreements with campanies or mumni-
cipalities prt:;fiding commmication service to the public or fire alaym systems
€ all be paramount to any permits qranted hereunder) , Licensor is willina when it
may lawfully do so to‘pe:nﬁ.t the attachment or installation of licensee's cahles,
w res, and appliances to poles, conduit, trench and use of easemonts of Licensor,
bt does not warrant same nor guarantee that objoction to said installation midht

nut - made in which event’'Licensee will fake necessary adjustrents.

> N ot ik aved e
IS B Ay e R



1. PURPOSE CF AGREEMENT

1.1 ‘This license is granted for the purpose of per-
miteing the use of Licensor's wood poles conduit or trench
used in the electric or gas distribution system by Licensee in
the furnishing of Broadband Telecommunications System service
Licensee's patrons-imthe area sat out above.’

1.2 This license alsc pmrmits the attachment of
facilities for, or transmission of, other lawful signals which
licensee is legally authorized to transmit over the Broadband
Telecamunications System facilities. Licensee shall not attach
or install facilities fc:r:. any other purpose to Licensor's poles,
qr-trenches, and shall not use facilities for any other purpose
to Licensor's poles, or trenches, and shall not use facilitles
attached hereunder for any cother purpose or for any unlawful
purpdse.,

2. APPLICATION REQUIREMENTS

2,1 Before attaching facilitles to any pole or installing
facilities in any conduit or trench of Licensar or any pole, conduit
or tranch of any utility of which Licensor has electrical attach-
ment Liocensee ghall make application and receive a pemmit therefor
with respsct to each pole in the form of Exhibit B, hereto attached
and made a part hereof. Uponh granting such permit, Licensor agrees
that Licensee is peymitted to make the attachments therxeby m@,
subject to the terms and conditions in this agreement. In granting
or denying the peymit, Licensor reserves the sole right to deter-
mine whether a grant would affect any of Licensor's electric facilities
including, but not limited to, all questions of econamy, safety and



future needs of Licenser and any contractual obligation of
Licenscr to any other public utilities, any govermmental bodies
or other entities which may be entitled to wse of or control of
use of such pole, conduit ar trench,

2,2 vithin two (2) weeks after the date of signing by
Licansor of Licensse's "Request for Joint Trench Consideration”, ' /
Licenses must sulmit a design and layout sketch of Licensee's
facilities along with "Application and Pemmit” in the form of
Exhibit F, attached hereto and made a part heyreof.

2,3. Upon Licensors receipt of Licensee's "Application
and Permit®, and sketch, representative of the Electric
Engineering Department will check and approve or disapprove
Licensees design and layout proposal,

2.4 Subsequent to Licensor's approval of Licensee's
design and layout sketch a permit will be signed and returned
to Licensee indicating the Licensee's proposal is acceptable
to Licensor.

2.5 Those sections of Licensee's facilities as indicated
on Licensee's design and layout sketch which run parallel and on
the saw side of the street as Licensor's facilities may be
included in estimated cost to um Licensor will be respon-
sible for the installation of Licensee's cable in this area anly,

2.6 Licensor's Electric and Gas Engineering Departments
shall have the right to locate Licensor's facilities in whatever
marner as to be economical to Licensar. No provisions of this
areement shall be construed to require Licensor to relocate its
facilities for the sole benefit of Licensee unless in the opinion
of Licensor the cost savings would be mutually conducive.
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3.

INSTALL AND TRANSFER FACILITIES

Licensae shall, at its own expense, make and maintain
said attachments in safe condition and in good repair, and in
a mamner siitable to Licensor and campatible with the use of
said poles, conduit or trench by Licensor, and other owners of
facilities using said poles, conduit or trench ard in a manner
that will not interfere with the maintenance and use of facilities
thereon or which may from time to time be placed thereon. Eilgx;%;sm“
shall at any time, at its own expense, upch notice fram L":I\.cl:‘e(x’ms\gr,
relocate or replace its facilities placed an said poles or in
conduit ar trench and transfer them to substitutad poles, conduit
or trench or perfomm any other work in cormection with said
facilities that may be required by &é;\gr, provided, however,
that in cases of emergency, Licensor may arrange to relocate or
replace the facilities placed on said poles or in conduit or trench
by Licensee, transfer them to substituted poles, conduit or trench
or perform any ot‘her work in connection with said facilities that
may be required in the maintenance, replacement, removal or re-
location of said poles, cenduit or trench or the facilities thereon
or those vhich may be placed thereon. ILicensee shall, on demand,

reimburse Licensar for the expense thereby incurred.

QODES, RULES AND STANDARDS

Licensee's cables, wires and appliances, in each and every
location, shall be erected and maintained in accardance with the
requirements and specifications of the latest revision of the
National Electrical Safety Code, the Safety Ruleg for the Installa-
tion and Maintenance of Electric Supply and Commundcation Lines,
asthe'smnuybemandadfxmtinetoﬁmetheomtional

—4-



6.

Safety and Health Act of 1970 and in campliance with any rules

or cxders now in effect oy that may hereafter be issuad by the
Licensor or other authority having jurisdiction. The locaticn

of Licensea's attachments to be made on each pole will be
designated by Licensor, in accordance with attached drawings,
figure 1 through 10, and the location of any attachment may be
redesignated from time to time. Licensee shall reimburse licensor
for all costs, including administrative charges and transportation
mswirmnedwhilemmkimwimmmeea:ﬂmlewmingwt
approvals for initial or rearrangements of attachments. Iicensee
agrees that all of its facilities will meet the standards and
réquirements as set out in Bxhibit B attached heretd and made a
part hereof, .

REARRANGEMENT AND RELOCATION OF ATTACHMENTS
Where accomedation of Licenseel‘s desired attachments may

: MuG\w MnLGw

bemadampzasentpol&nofumm'byrearrangimmmor's
chry MLGL

facilities thereon, Licensee will compensate Licensor in advance for
the full estimated expense of campletiyg such rearrangements.
ﬁ%ﬁummmmmmmrumw

other facilitiea attached to said poles or installed in conduit
ortmmforaxxymeimbyﬂwninrearrmmm
facilities, L%;';gee is prohibited from tampering with, interferring
with, removing or relocating any electrical facilities on any pole
orincmduitortrmmwmiamntﬂct.

REPLACEMENT OF PQLES

6.1 In the event that any pole of Licensor to which Licensee
desires tonmkeattadmntsisiraﬂequatetosupmttheadditional

=5~



facilities in accirdance with the aforesaid specifications,
Licensor will mufy Licenses

provide an adequa . together with tha estimated cost
CQTU‘ [ ANV
,. . Licenses will compensate Licensor in

”"advanoeforthefull estimatad expense including engineering,
clerical and adninistrative cost for changing the pole and
transferring its facilities. Idosnsee will also in advance

owner or ownerg of other facilities attached to
saidpolasforwacpmseimmadbyﬂmfmmmmgixg
or transferrirg such facilities,

6.2 should any pole, conduit or trench beoone inadequate
to accomodate additional required facilities of Licensar or of
MMMMWMOELW'S
attactment thereto, or presence therein, Licensor will notify

Licenses in writing and will include the estimated costs of the
changes necessary to provide adequate facilities. Within 30 days
after such notice, Licensee shall indieate in writing to Licensor
vhether it will promstly remove its facilities in order to acoommodate
Lim'srequirmtso‘rmitdeshesLicensortomakethe
necessary changes to provide adequate facilities at Licensee's
expense. If it desires Licensor to make changes, Licensee shall
reimiurse Licensor in advance for the entire estimated additional
cost thereof as set forth above, Licensee will also in advance
reimburse the owner or owners of other facilities attached to said
pole to be rearramged or replaced for any expense incurred by it
or them in rearranging or transferring such facilities to the new pole.
6.3 The first Broadband Telsccrmunications Campany to
require a change-ocut of pole, must absorb the total cost of the
project. If a second Broadband Telecammmications Company or other

—y—



user attaches to the same pole within a period of sixty months, then
this second crganization must reimburse the criginal attachee £ifty
percent of the total original cost of labor and material for the
original change-out. After sixty months the attachment will be
handled as a routine attachment.

6.4 If the first Broadband Telecammmicaticns Company
attaches a pola in the best and most proper manner and there is
no suitable space for a secund Broadband Telecammunications
Company then the second Broadhand Telecammmications Cempany mist
request the pole to be replaced for a taller pole and rust absorb
the total cost of the charge—out.

6.5 Licensor reserves tn itself, its successors and assigns,
the right &6 maintain its poles, conduit or trench hereunder and to
operate its facilitieg theveon in such a mamnner as will best enable
it to fulfill its own sexvice requiraments. Licensor shall not be
liable to Licenses for any interruption to serviee of Licensee ox
for interference with the operation of the cables, wires and
applianses of Licensee arising in any mamher out of the use of
Licensor's poles hereunder.

REQUIRED PROCF OF LICENSEE TO PERFORM WORK

Prioar to exscution of this license ayreement, Licensee shall
have submitted to Licensor evidence, satisfactory to Licensor, of
its autherity to erect and maintain its facilities within public
streets, highways and other thoroughfares and shall secure any
nacessary consent from Federal, State or Municipal Authorities

or fraom the ownars of property to congtruct and maintain facilities



at the locations of poles of Licensor which it desires to use.
Licensee shall indemify and reimburse Licensor for ail loss apd
expense which result from claims of goverrmmental bodies, owners
of property or others that Licensee has not a sufficient right or
suthority for placing and maintaining Licensee's familities on
Licemser's poles or elsewhere, K

INSPECTION OF LYCENSEE'S PACILITIES

Licengor, because of the importance of its service, reserves
the right to inspect each new installation of Licensee on its poles
or in conduit or trench and in the vicinity of its lines or appliances

and to make periodic inspections, as plant conditions may warrant.
Such inspections, or Licensor's lack of ingpection, shall not operate
to relieve Liconses of any responsibility, obligation or liability
assumed under this agreement,

GUYS AND ANCHOR ATTACHMENTS

The Licenzes shall at its own expense and to the satisfaction
of the Licensar place guys and anchors to sustain any urbalanced
loads caused by the Licensee's attachments. When, in umsual
circumstances, the Licensee determines that it is necessary or
desirable for it to attach its guys toandmorsamediay the Licensor,
it may make application to do 80 in a manner similar to that ocutlined
in paragrach 2 above for application to make pole attachments. In
such circumstances all the provisions of paragraph 3, 4, 5, 6, 7, B
9, ard 10, above, applicable to poles shall also be saparately

’

applicable to anchors. In the event that any anchor or quy to which
Licensee dssires to make attachements is inadestiate to support the
additional facilities in accordance with the aforesaid specifications,

~8~




il.

Licensor will notify Licenses of the changes necessary to provide
an adamate anchor or gquy, together with the estimated cost thereof
1o Licensee. Iicensee will corpensate Licensor in advance for the
full estimated expense including engineering and administrative
cost for changing the quy and anchor,

For anchors in place to which Licensee wishes to attach, the
Licensees shall pay to the Licensor an installation cost of
$_18.00 per anchor on initial installation only for

the use of each of the Licensor's anchors to which attachements are
rmada,

INSTALIATION OF GROURDS

WmmmgwisrequeshedbyhicenseemimfAllgtwrﬂsor
make connections to licensor's system peutral, Licensee shall on
damand reimburse Iioonsor for the total expenses including
engineering, clerieal and aduinistrative cost thereby incurred on
injitial installation only.

All grounds imtalledbymcemeeshailbeinacmrdancevzith
Licensor's standar grmrﬂmg Practices shown in Exhibit K attached
hereto ard made a part hereof.

R.O.W. MAINTENANCE

It is agreed that the cost of maintenance of right of way
ard recurring trimming should be borne jointly to the extent that
each of the parties will benefit by the joint emdeavor. Due to
va:ying' corditions expected to be encountered, the division of cost
of maintaining right of way and tree trimming shall be agreed upon
after a joint inspection by representatives of both parties of the
work cperations required to provide necessary clearances.

-9-



12,

13,

The division of cost as provided in this section shall
be based on mrtually agresable predetermined divisions of cost
and shall be subject to revision at the recuest of either party
upon ninaty (90) days written notice.

CHARGES FOR INCOMPLETE WORK
Intheeventthatamqueatforattadmentsaremadeby

LioanseeandstepsamtakenbyLimwmrrymtthere@est
wmmmwwmmmw&mmm
the job is canclled causing the job not to be done or completed,
the Licensee shall reimburse the Licensor for the total estimated
cost immedbythel.imirnmdugengimirg, clerical and
acministrative and mtrucum cst,

RENTAL RATE AND OONDITICN OF PAYMENT
13.1 Iicensee shall pay to Licensor, for attachments made

to poles under this agreement, a rental at the rate of § 4.30

per pola per year, Said rental shall be pa&yable semiannually

in advance en the first day of January and the first day of July
of each year during which this agreement remaing in effact,

based upon the number of poles an which attachments are being
mjntainedmthefirstdayofﬁecmberandthefirstdayof

June respectively, The first payment of rental hereunder shall
include much prorata anount as may be due for use of poles from
the effective date hereof. For the purpose of dstermining the
charge, abpent satisfactory evidence to the cntrary, the unlicensed
use shall be treated as having existed (since the last field
inventory of Licensee attachments or for the period beginning with
the date of this Agreement) whichever period shall be the shorter.



14,

15.

13.2 At intervals not exceeding five (5) years an
actnalimmtoryO!attadmtBshallbemadeofjointlyused
poles in all or in part of the tevritory covered by this
Agreament, for the purpose of checking and verifying the mamber
of poles on which Idicensee has attachments. Such field check
shall ba made jointly by both parties and shall be at the
expense of the Licensee,

13,3 The rental rate shall be reviewed and adjusted at
the end of the First three years aftar the exscution of this
cemtract and at intervals of three years thereafter.

13.4 Electric service to amplifiers or cother equipment
and rates for this service are to be provided as coverad under
existing service policy as amended.

DAMAGES T0 LICENSCR'S FACILITIES

Licensee shall exercise special precautions to avoid
dmmage to facilities of Licenser and of others supported on said
polesorhﬁ.radintrexﬂmgandherebyassmesallrespmsibiuty
for any and all loss for such damage. Licensee shall make an
immediate veport to Licensor of the occurrence of any damage and
hﬂebyagreestoreinburseMGEnsorardsumothersfortheexpense
inéurredinmld.ngrmirs.

POLES NOT COVERED BY THIS AGREEMENT

Should Licensee attach ary of its facilities to poles not
covered by this agreament or should Licensee attach any of its
facilities to poles that the Licensor has a joint use agreement,
it shall maintain proper clearance between such equipment and
camunication lines and street lighting wires and shall otherwise

“1}~



A6,

install,mintainandmmtheequ;nentcnsudipolain
such mannar as to satisfy the requirements of paragraph 4 hereof

with respect to safety, good workmanship, and avoidance of
hazard.

LIABTLITY OF LICENSEE AND INSURANCE

16.1 Llicensee undaratands and agrees that the erection,

placament, presence, maintenance, use arxxd remowval of its facilities

in the vicinity of the Licensor's facilities at any and all locations

increases the exposure of Licensor for damage to or loss of its
property ard the property of thixd persons, and for injury to or
death of its employess and the employees of its contractors and
subcontractors, amd to third persons, and that Licensar's exposure
to claims, demands and suits for any or all of the above is
increased to a greater degree than exists in the absence of Licensee's
facilities in the vicinity of Licensor's facilities at any location,
16.2 Tt shall be expressly understood and agreed by ard
betwean Licensor amd the Licensee that the Licensee shall save the
Licenscr harmless from all loss sustained by the Licensor on account
of any suit, judgement, execution, ¢laim, or demand whatsoever arising
cut of but not limited to copyright infringaments and all other
damages arising ocut ot the installation, operation or maintenance of
the broadband telecammunications system whether or not amy act or
oamission camplained of is authorized, allowed or prohibited by the
Agreement. In case suit shall be filed against the Licensor, either
individually or jointly with the licensee to recover for any claims
or damages, the Licensee upon potice to it by the licensor shall
defend the Licensor against the action and in the event of a final
Judgement being ¢btained against the Licensor, either individually
-]



or jointly with the Licensee, solely by the reason of the acts of the
Licensee, ﬂnmoerm_eewillpaysaiﬂjudgme.ntardalloostqaxﬂhold the
Licensar harmalss therefrom. |
16.3 The Licensor shall notify the Licensee's representative in the
City within fifteen (15) days after the presentation of any claim or demand
to the Licenszor, either by suit or otherwise, made against the Licensor on
acoant of any negligence or contract as aforesaid on the part of the Licensee.
16.4 The Licensee shall furnish a Oartifi.cate of Insurance for it-

salf showing the City as a named insured and the Menphis Light, Gas and Water
Divisimasanmedinsmedorasothe:wisemquixedbythebhisimmpm-

tect its interest and ghall carry and pay the cost of the following Campre~
hensive Automcbile and General Liability Insurance in support of its under-
taking to hold the City, including the Memphis Light, Gas and Water Division,
harmless from lcgs sustained on account of the negligence of the Licensee in
at least the amount indicated below for injury to or death of persons and

injuries to or destruction of property:

(a} $250,000 for persomal or bedily injury to any one person

(b)  $1,000,000 for personal or bodily injury in any cne accident, or
occurrence basis if available

(e} $250,000 property damage for any one accident, or occurrence basis
if available '

(@) in the event that the Camcil of the City of Memphis feels that it
is necessary for the protection of eitizens of the City, they may
demand that the amounts of insurance set out above be increased.

(e) the Licensee shall also comply with all provisions of the Work-
men's Conpensation Law of Temmessee and'ccpies 6f the above insurance
policies shall be filed with the City Camptroller and the Memphis
Light, Gas and Water Division Insurance Department,

16.5 The Licensee shall pay, and by his acceptance of this Agree—
ment hersunder agrees that he will pay, all expanzes incurred



byﬂmmcmsorindefendingitselfwithregardtoalldamagesm
penalties mentioned above. These expences shall include all out-of~

pocket expenses, such as consultant or attoxney fees, and shall also
include the reasonasble value or any services rendered by the City
Attorney or his staff or any other employees of the City or the
Memphis Light, Gas and Water Division.
16.6 The insurance policies menticmed above shall provide
& endorsement containing contractual liability coverage with compar-
able limits as shown above so as to provide coverage for any and all
liability assumed by the Licensee under the terms of this Agreament
ard shall contain the additional endorsement as follows:
(a) it is hareby wunderstocd and agreed that this policy may not be
cancelled nor the amount of coverage thereof reduced until sixty
(60) days after receipt by the City Comptroller and the Memphis
Light, Gas and Water Division Insuranme Department by registered

mail of a written notioe of such intent to cancel or reduce said
coverage.,

16.7 The Licensee shall maintain, and by his acceptance of
this Agreement hereunder agrees that he will maintain, throughout
the term of the contract a faithful performance bond running to the
City, including Memphis Light, Gas and Water Division, with at least
two good and sufficient sureties approved by the City Attorney of his
appointse in the sum of ahe million dollars ($1,000,000) conditicned
that the Licensee shall well and truly cbserve, fulfill and perform
each temm and condition of this Agreement, and upon the further
condition that in the event Licensee shall fail to comply with any
ane or more of the provisions of this Agreement, there shail be
recoverable jointly and separatley from the principal and surety

of such bond, any damages or less suffered by the Licensor as a
result thereof including the full amount of any compensation,
indemnificatien or cost of removal or abandorment of any property of
the Licensee as prescribed heveby, plus a reasonable amoxnt for
attorney fees and costs up to the full amount of the bond; said
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17.

condition to be a continuing obligation for the duration of this
Agreement until the Licensee has 1iquidated all of {its obligations
to the Licensor. MNotwithstanding the above provisions of this
subsection, the Licensor may, in its sole discretion, waive said
bond or reduce the required amount thereof after five (5) years |
of operation of the system, where in the sole opinion of the City
Council said operation has been satisfactory.' The bond shall also
contain the following endorsement:
(a} 1t is hereby understood and agreed that this bond may not
be cancelled nor the intention not to renew be stated until
sixty (60) days after receipt by the City Comptroller and the
Memphis Light, Gas and Water Division Insurance Department
by registered mail of a written notice of such intent to
cancel or not rensw,

16.8 A1l bonds, policies of insurance or certified copies
thereof and written evidence of payment of required premjums shall
ba filed and maintained with the City Comptroller and the Memphis
Light, Gas and Water Division Insurance Department during the term
thig Areament,

16,9 The Licensee shall have no recourse whatscever against

»

the Iicensor for any loss, coat, expense or damage arising out of
any provision or requirement of this Agreement,
16.10 The Licengor shall have the right to intervepe and
the Licensee spmedifically agreas by his acceptance of this Agreement
hereunder not to oppose such intervention by the Licensor in any suit

ar progceeding to which the Licensee is a party.

REMOVAL OF ATTACHMENTS

Licensee may at any time remove its attacihments frem any pole
of Licensor, but shall immediately give Licensor written notice of
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such ranoval in the fomm of Exhibit D, hereto attached and made
a part hereof, ‘Noraftmdofanymtalwillbedueonamtof
such rencval, Should Licensee thersafter again wish to make
attachments to such pole, it shall make application and receive
a pexmit therefore as provided in paragraph 2 hereof.

18. POLES NOT ALICWED 10 BE JOINT

Upon notice from Licensor to Licensee that the use of
any pole is forbidden by mmicipal authorities or property ownar,
the permit covering the use of such pole shall inmmedjately terminate
and the cables, wires and appliances of Licensee shall be removed,
within a reasonable length of time, from the affected pole.
19. REMNVAL OF ATTACHMENTS FOR O,H. TO U.G. CONVERSION

Upon notice fram Licensor to Licensese that the system is to
be convertsd from overhead to undergrownd in a specified area and
the joint use poles will be rawved, the pamit eovering the use of
said poles shall immediately temminate and the cables, wires and
eppliances of licensee shall be removed promptly from the affected
pole.

20, NEW SERVICE AREAS AND CO~ORDINATION OF DESIGN

20.1 In order for lLicensee o have the right to participate
with Licensor in the design, plamning and construction of Joint
Trench projects in Subdivisions, Apartment Camplexes, or cther
underground construction projects, a Raquest for Joint Trench Con=
sideration, in the faorm of Exhibit E attached hereto and made a part
hereof must be enpleted and submitted to Licensor within two (2) weeks
after the Mawhis City Councdl approval of said Subdivision or Apart-
ment Cawplex property plat or within two (2) weeks after Licensor
furnishes Licensee a Notice of Engineering Planning, for other projects
in the form of Exhibit G, attached hereto and made a part hereof,
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21,

20.2 ;kfter Licensor has received Licensee$ “Request
for Joint Trench Consideraticn® and has decided that a Joint Trench
project would be practical and beneficial, the signed request will
be returned to Licensee with Licensory preliminary Electric and
Gas design and layout sketch for the project under eomsideraticn.

20.3 Licensee will then design and layout his facilities
atterpting to follow as close as practical the Electric and Ges
design and layout of Licensor, indicating en sketch sections where
joint trenching is desirable.

ESTIMATING LICENSFE'S OOST AND BILLING ~ UNDERGROUND

2l.1 Licensor's estimate for Licensee's cost for joint trench
installations for epening trench, laying cable, baskfilling and finish-
ing when required will be based en each functional cperation according

to the following schedule: COST PER FOOT
JOINT BETC
ITEM INSTALLETTON TRENCH ONLY
SCHETXILE

21,1,1 Dirt areas (Grass plot, soxided area

etc,) ' $0.75 $1.18
21.1.2 z}sphalt paved areas (Driveways, partk-

ing areas, ete,) $2.20 $4.00
21.1.3 Paved streets (corxrete or asphalt

'~ over gravel ar concrete) $3.65 $7.50

21.1,.4 Concrete sidewalk areas $4.95 $9.10
21.1.5 Undeveloped street cressing by trench

(New unpaved streets, street improve—

ment without pavement ete,, including

oonctui t) 51.67 $2.58
21.1.6 Street crossing by boring (including

conuit} $2.30 $3.50
21.1,7 Other installations by boring (Drives,

sidewalks, parking areas, patics, etc.,

inchuding conduit) $2.30 $3.50

Canstructicn rates to be reviewed and adjusted annually,
-~ 17 -



22,

21.2 Licensss shall make application to Licensor for
permission to occupy Joint Use Trenches in accordance with paragraph
2 of this agreement. Upon approval of the application, the Licensor
will issue the Licensee a pemmit which will include an estiamted
¢ost of the work to be performed, Separate permits will be issued -
for each project. A project being all work covered on an individual
MIGH gketch. No one permit will be allowed to cover more than cne
MLGW sketch.

2l.3 Upon approval of applicatich and completion of the
estimated cost of joint trench to be borne by Licensee, the permit
ad estimated éost along with a bill for the entire estimated cost
will be forwarded to the Licensee. The bill to be due at least five
(5) work days, excluding Saturday, Sunday and Holidays, prior to the
start of ommstructicn of the project.

The Licensor will notify Licensee approximately ten (10)
work days, excluding Saturday, Sunday and Holidays, prior to the
scheduled starting date. °

TRENCHING RESPONSIBILITY

22.1 Trenching by Licensor shall be limited to that re-

quired for Licensor's facilities as shown cn layout and design drawings

plus short sections of trench required by Licensee to reach pull
booms across the sidewalk from trench. Licensee shall be respon-
gsible for all other trench in excess of 10' portions which may
joint with main trench.

- 18 -



23.

24,

22.2 Licensor's designated representative on each Joint
Trench job shall have the respnsibility for determining sequenca
of construction,

OONSTRUCTION RESPONSIRILITY - TRENCHING

23.1 Licensor shall install Licensee'd coaxial cable,
conduit and street crossings in Joint Trench,

23.2 lLicenscr will not be respoiisible for making service
splices, amplifier connects or splices in pull boxes of Licensee's
facilities. ILicensee will not be permitted the mutual use of any
pedestal, terminal or like facility of Licensor.

23.3 Licensee shall furnish a knowledgeable inspector eon
each jab who will have the respongibility of making sure that
Licensea's facilitias are correctly installed,

23.4 Licensor shall not be responsible for cable failures
or injury during eonstruction of Licensea's facilities and Licensee's
inspector on each :id: shall be totally responsible for service-
ability of Licensee's facilities.

SCHEDULING OF TRENCH

24.1 Licensee shall be given a notice ten (10) werking
days pricr to planned date to begin constructian, excluding
Saturdays, Sundays and Holidays recognized by Licenser.

24.2 Licensea shall be respnsible for having its cable
availsble at the construction site on the day given in notice,
Licenses shall lecate materials at jcb site as detarmined to be mest



suitable by Licensor.

24.3 Failure to have cable available at the appropriate
time will relieve Licensor of responsibility for installing Licensee's
facilities as setforthinﬂzisagremmtanﬁﬁmtpm‘tioncf trench
&3 deamed necessary by Licensor to protect I:iceﬂsor's facilities will
be closed ard shall not be re-cpened for the installation of Licensee's
facilities,

24.4 Licensor will begin installation of Licensee's facilities
at that point in construction whan sppropriate materials become avail-
able,

24.5 Licenmsor will not be responsible for Licensee's

materials which are lost or damaged at construction site due to
materials being left overnight unquarded,

MATNTENANCE, AND DAMAGE IN JOINT TRENCH

25.1 The subsequent need for excavation in the Joint Trench
by Licensee shall require the notification of other ocoupants so they
may protect their facilitig. Failure of other occcupants to send
personnel to protect their facilities, as a result of a notiom, does
not abgsolve the excavating party from responsibilities.

25.2 If during the course of excavation by Licensee any
dmageiscausedtooﬂ':erocazpms' facilities, the owner of that
facility shall be notified immediately. Any cost to repair damaged
facilities shall be billed to party cawsing such damage.

25.3 Licensor's Control Roam shall be the appropriate
department for Licensee to notify concerning damage of Iicensor's
facilities and the Licensor's Information Center shall be notified
conoerning excavation,



26.

27,

TRANSTER RIGHT CF ATTACHMENTS

Iicerwaelahall ot assign, transfer, sublease or resell
the rights of attachment hareby granted to it, or the right to
use the facilities 50 attached to Licensor's poles, without prior
consent in writing of Licensor. The assigmment, transfer, sublease
or resale by Licensee of the rights of attachment hereby grantad
to it or the right to use the farjlities so attached without
written consent of Licensor, shall constitute a default of
Licensee's cbligations amd, notwithstanding any other provision of
this agreement, Licensor may at its option forthwith terminate this
agreament Or any permit issyed herewnder., Where control of Licensee
is transferred subsequent to the date of this agreement, whether by
sale of stnek or otherwise, Licensee shall premptly notify Licensor
in writing, Failuwre of Licenses tolgiva such rmotice shall be cause
for termination of this agreament, at the cption of Licensor, as
provided hereinabewve in this paragraph., However, transfer from a
subsidiary to a parent corporation or vice versa shall not be con-
sidered a transfer.
LIMITATIONS OF USE OF LICENSEE'S FACTLITTES

Licensee shall not, without the prior written consent of
Licensor, use any of its facilities attached to Licensor's poles,
or install in Licenscr's conduit or trench, for any purpose othey
than that provided for in paragraph } and 2 hereof. Whenever, in
the reasonable judgement of Licensor, Licensee has used its
facilities for any purpose not authorized herein, Licensor shall
forthwith notify Licensee, Upon receipt of such notice, Licensee
shall as prawtly as practicable (and in no event later than twelve
Imrsafbe:receiptofsw:hmtiae)oaasesuchusecﬂnplainedofin
the notice. Failure to & s0 or repeated unauthorized use shall

constitute a default of Licensee's obligaticns and, notwi thstanding

-1~



28,

29,

any other pmrvimm of this agreement, Licensor may at its option
forthwith temminate this agreement,

PROTECTION AGATNST CLAIMS FOR IMPROPER PROGRAMMING
Licetisee shall indemnify, save harmless and insure Licensor
with respect to all program material trapsmitted over Licensee's

Broadband Telecamunications system from amd against amy and all
claims and demands for damages or loss for infringement of copy-
right, for libel and slander, for unauthorized use of television
broadcast programs, énd for unanthorized use of other program
material, and frem and against all claims and demands for infringe-
ment of patents with respect to the manufacture, use and operation
of Licensee's equipment whether arising from the use of Licensee's
equipment. in cambination with Licensor's poles or otherwise.

TERMINATION OF AGHEEMENT

Except as otherwise expressly provided in this agreement.,
if Licensee shall fail to comply with any of the provisions of the
agreament including the spee;ifications hereinbefore referred to, or
default in any of its cbligations in this ayreament and shall fail
within thirty (30) days after written notice fram Licensor to
correct such default or rdn-campliatkss Licensor may, at its option,
farﬂmithtemﬁ.mtsthisagraenentorﬂxepemtitwmﬂngthepoks
or trench as to which such default or non-conpliance shall have
occurred,

In the event that Licensor terminates this agreement as to
any permit or pemits granted hereunder, Licensee shall within
thirty (30) days remove its affected facilities or abandon cable
intzendxandi.nthemtthatlicameedoesmtmwveits

-22-



30.

31.

32.

33,

facilities within thirty (30) days, Licensor may do so0, the
mmmmm,mmm,wm.

aweptﬂmadvmpaymsspecificallycweredherein, shall
be payable within thirty (30) days after preséntation, Nonpayment
of bills shall constitute a defanlt of this agreemant,

FATLURE TO OOMPLY WITH SPECTFICATICNS

gene.ralwaiverorre]_i.rquisrment of any such temms of conditions,
butthesameshallheaxﬂmainntalltimesinfullforceand
effect,

RIGHPSOFIIMR—UIHERJDMW@S ‘

Nothi:ngEinmxtajnadshaJlbemtmadasaffecti:q
the rights or privileges previously conferred by Licensor, by
cntract or otherwise, to‘other,mtpartiesmtmsagrearent,to
useanypolesccveredbythjsa;reement;andLiuensorshallhave
therighttpmtﬁmemﬂextemmnghtsorprivilegesm
subsecuent licensees. The attachment privileges herein granted
shal] at a.lltinesbembjeattosu&m:isﬂ:é contracts and
Arrangements.

RIGHTS OF LICENSOR - (WMNERSHIP

No use, however, extended, of Licensor's poles conduit, or
trench wnder this agreement, shall create or vest in Licensee any
mrshipcu:pmpe:tyrightsinsaidpoles. cmﬁuitortxm@h:t
mcensee‘szighfsthereinshallbeammllminamencense.

-23-



34,

35.

Noﬂﬁ::ghertinc‘mtainedshallbemtrmdtocmpelum
t© maintain any of said poles, conduit, or tvench for a period
lmlgm'ﬂmndﬂnmﬂdbyitswnservicerequimnents. This
agrecment cohfers no exelusive right an Licensea for the use of
Licensar's poles, conduit or trench or any particular space on
Licensor's poles, conduit or trench; amd Licehsor retains the
full rishts and discretion to grant, without notice, pole attach-
mant or other use privileges as to any and all of its present
orfumrepolesintheamacoveredbythisagraanenttoany
otherparsmorpersmfoxmypurpose including but not limited
to Broadband Telecormmiecaticn System . service,
RATES AND TARIFFS

Notwithstanding anything contained herein, Licensee is
not heveby authorized to make any use of its facilities which would
violate any duly filed tariffs of Licensor nor shall any provision
of the agreement be construed to require Licensor to do, or perform,
or permit any act, which would violate any of ite duly filed rates,

.

TERM OF AGREEMENT
ﬂﬁsmtmbmneffecﬂvemitsmm
mﬂifmttmﬂmﬂdinmdamgwithotherprmisimsofthe
Agre:mtshallmtirmeineffectforthelmthofthefmd:ise
agraanantbebmthedtyofuamhismdtmncmseemﬂany
wmlﬂumformmtimoruthartemmﬁmofthe
frmdxiseasprwidedinsaidframhisem. Upon texmina-
timcfthishgrementinm'dam:ewithanyofitstenns
ortptmthetmﬁmtimofanypennitgrantadhemunder, Licensee
muimmdiatelymmmabamitsmbles,ﬁresmﬂ
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36'

37.

Ly such temination, If not so removed, Licensor shall have the
ﬁghttnrmﬂmatﬂxecastaxﬂupemeofLicenseearﬂwith-
out any liability therefor in accordance with the terms of the
&Miseagreumnt;:ﬂafumiﬂdxgcfﬁxeperfammbmﬂby
Licenses ay get farth in saig franchise ardinance,

EVIDENCE OF QONTRACTUAL INSURANCE
Licensee may be required to furnish satisfactory evidence
of contractual insurance ccverageinananmntmminthejudgé—

ment of the Licensor, isrequmsdtoguaxanteethepayn-entofany
stmswiudxmybeoaneduetom::amorforrentals or for work
performed for the benefit of Licensee under this agreement including
the removal of attachments ag provided for herein. The amount of
the contraetua) insyrance coverage is subject to be increased or
deczsasedwm,inthejudqmtofmemcensor, such action
iadeenedadvisablefmastmﬂpointofptctectirgthepaymenfs
dner.icensorassetforthgzbave.

Subject to the provisions of paragraph 28 hereof, this
agmamtshaum:dmandbixﬂtnesumsommﬂassigmofthe
parties herets,

SPECIN, PROJECTS
Installations other than those covered specifically hy this

Contract shall be considered special projects and shall be nrgotiabla.
The desien, construction and cost of these johs shall be decided and
acread upon, based on matual benefits of both parties.




[

IN WITNESS WHEREOF, the parties hereto have caused these
presents to be duly executed the day and year first above written.

MEMPHIS LIGHT, GAS AND WATER LIVISION
City of Merphis, Memphis, Tennessee

Presidentor Ganeral-Mafiager
LIcm'SE:E: ATTEST:
m M‘%
cretary, ght, Gas and
MEMPHIS CATV, INC. 4 Water Coamissioners

?-PPRCNED N CITY couLait

wol=bl 98 neznbin = 73
WITNESS: - APPROVED:
g@/‘-z: <t ~71 /727'

" Atftarney, Board of Light, Gas ard
Water Comissioners
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L AMENDMENT NUMBER ONE JdY

RO . A

R REVa ;'3"‘/’ L A to . !
Feet s 0 B, TSR CONTRACT NUMBER 7993 /X
_Te——

13. RENTAL RATE AND CONDITION OF PAYMENT

13.1 Licensee shall pay to Licensor, for attachments made to
poles undpr this Agreement, a rental at the rate of $4.30 per pole per
year through March 31, 1982 and at the rate of §7.50 per pole per year .
beginning April 1,.1982. Said rental shall be payable quarterly in
advance on the first day of January and the first day of April, July
and October of each year during which this Agreement remains in effect,
based upon the number of poles on which attachments are being maintained
on the first day of December, March, June and September respectively.

For the purpose of determining the charge, absent satisfactory evidence
to the contrary, the unlicensed use shall be treated as having existed
(since the last field inventory of  Licensee attachments or for the period
beginning with the date of this Agreement) whichever period shall be
shorter.

13:2 At intervals not exceeding five (5) years an actual inventory
of attachments shall be made of jointly used peles in all or in part of
the territory covered by this Agreement, for the purpose of checking and
verifying the number of poles on which Licensee has attachments. Such
field check shall be made jointly by both parties snd shall be at the
expense of the Licensee.

13.3 The rental rate under this Amendment shall be effective for
three (3) years. At any time after the expiration of said period, the rate,
after review, may be adjuéted. Any adjusted rates shall also be effective
for a minimum three (3) year period and subject to a&justment at any time

thereafter for subsequent minimum three (3) year periods.




EXCERPT
from
MINUTES OF MEETING
of
BOARD OF LIGHT, GAS AND WATER COMMISSIONERS, CITY OF MEMPHIS
held

April 8, 19827

LB N B B IR N B IR N R R S
4

The Vice President of the Engineering Division submitted for consideration
of the Board Amendment No. One to Comtract No. 7993 between Memphis Light, Gas and
Water Division and Memphis CATV, Inc. which provides for joint pole, conduit and
trench use at a rental rate of $4.30 per pole per year; and stipulates that said
rental shall be payable semi-annually in advance on the first day of January and the
first day of July of each year. The contract further states that the rental rate
shall be reviewed and adjusted at the end of the first three years after the exedu-
tion of this contract and at intervals of three years thereafter.

Amendment No. One to Contract No. 7993 is a mutual agreement between
Memphis Light, Gas and Water Division and Memphis CATV, Inc. that the billing dates
be on a quarterly basis with the first quarter of 1982 based on the present rate of
$4.30 per pole and the succeeding quarters of 1982, and thereafrer until mutually
changed by both parties, at the new Tate of $7.50 per pole per year. The new rate
of $7.50 per pole per year is based on the Temmessee Valley Public Power Association
(TVPPA) pole rental formula. The Vice President of the Engineering Division
recommends r.hat. Agreement No. One to Contract No. 7993 be approved.

It was moved by Vice Chzirman Vitizzin , seconded

by At . and tmanimously carried: ’

woef e
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THAT, Amendment No. One to Contract No. 7993 +
which is a mutual agreement between Memphis Light,
Gas and Water Division and Memphis CATV, Inc. that
the billing dates be on a quarterly basis with the
first quarter of 1982 based on the present rate of
$4.30 per pole per year, and the succeeding quarters
of 1982, and thereafter wuntil mutually changed by
both parties, at the new rate of $7.50 per pole per
year,ias stated in the foregoing preamble, be and
the same is hereby approved.

) BRegm g cTs B Al g furatomat 1y ) UG Sony ot
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This Agreement is made this 30th day of June, 1983, as Addendum
Jumber Two to Contract #7983 executed by Memphis Light, Gas and Water
pivision and Memphis CATV, Inc. on May 3, 1973. This agreement provides
for the use of the conduit system, in the network area, owned by Memphis
Light, Gas and Water Divisionm, FereinsTter called the Licensor, by Memphis
CATV, Inc., 5450 Winchester Road, Memphis, Tennhessee 3B113, hereinafter
called the Licenseeé.

It is hereby agreed by all parties that 211 provisions of Contract
£7992 shall remain, in effect in addition to the following:

1. GENERAL

1.1 The fees and charges specified shall be applicable to all licen-
ses granted to Licensee hereunder, “without Tegard to the methods of
placement used.

1.2 All requirements of the National Electrical Safety Code or the
National Electrical Code herein shall mean the current edition of

- guch code, and shall include any additienal requirements of any
applicable Federzal, State, County or Municipal code, rule or

order. References to simply the Szfety Code, N.E.S5.C. or N.E.C.
have the same meaning. '

1.3 while some of the standards and technical requirements for Licen-
see's cable are set ferth herein, Licensor reserves the right to specif
the type of constructien required in situations not otherwise covered.

in such cases, Licensor will at its discretion furnish to Licensee writ
ten materizls which will specify and explain the required construction.

1.4 Licensor shall not be liable to Licensee for any interruption of,
cervice of Licensee or for interference with the operation of the

. cable, equipment and facilitles of Licensee arising in any menner,
except from Licensor's sole negligence. Damage to Licensee's facili-

ties during emergencies on Licensor's facilities shall not constitute
negligence.

1.5 Licensee shall funish Licensor with a construction drawing indi-
cating the location of and specifing the type of cable to be installed
with a target date for completion of construction by Licensor. '

2. APPLICATION REQUIREMENTS )

2.1 The Licensee shall submit for appreval by the Licensor's author-.
ized representative Exhibit I as application for use of the Licensor's
conduit system. The Licensor reserves the right to determine routes
and conduit to be used.

2.2 .If conduit system occupancy is to be surrendered, Exhibit J shall
be submitted to Licensor. The date this application is received by the
Licensor shall serve as the effective date.

2.3 Compliance te the Work Rules of Paragraph 9 of this Adcendum is
reguired in all cases.

w4 -



4.

DEFINITIONS

"Conduit system*, "ductline™ or "duct system", means any re-
inforced Passage in, on, over, under or through the ground capable of
containing electical facilities and ineludes ¢onduit, manholes and
and transformer vaults.

Any references made to Poles, conduit or trench in Contract

#7293 shall be considered as @pplying to the concduit System referregd
to in this Addendum,

OCCUPANCY OF CONDUIT SYSTEM

4,1 Occupancy Pee - $0,37 per foot of conduit per year, In no event
shall the eccupancy fee charged to Licensee” for more than one ¢f its

cables in a sihgle conduit exceed $0.37 per foot per vear.

4.2 Computation — For the burpose of computing the total conduit oeéye
pancy fee due hereunder, the length of the cable shall be measured frep
the center to the center of manholes, or from the center of a manhole
to the end of Licensor's conduit system occupied by Licensee's cable.
Occupancy fee will not be cherged for conduit installed under Article 8.

4.3 Payment Date - Conduit occupancy feas shall be due ang payable
quarterly, in advance, on the first day of Januarv, April, July and
Qctober of each year during which this Agreement remains in"E&ffect,
ased upon the footezge of conduit being used on the first day of Decem=
ber, March, June ang September respectively. For the purpose of deter-
mining the charge, absent satisfactory evidence to the contrary, the
unlicensed use shall be treated as having existed since the last fjield
inventory of Licensee cable installation or for the peried beginning

4.4 TFor the purpose of checking ang verifying the guantity of cenduit
eccupied by Licensee, an actual inventory of cable installed ang con-
duit used in all or part of the territory covered by this Agreement
shall bz made jointly by both parties 2t intervals not exceeding five
(%) yeers and shall be at the expense of the Licensee.

4.5 'The occupancy fee shall he sdjusted after esch increase by Memphis
CATV of the basic monthly service subscription charge to cable customers
in the city. Any occupancy fee adjustment shall be effective with the
hext quarterly payment after any increase by Memphis CATV for basie
monthly service. The basic occupancy fee shall be increased by the chan
of percentage of the'HéﬁGYLWhitmah'Indéx'of'utility Construction for the
South Atlantic Region for "underground conduit” for a distribution plant
frem July 1, 1982 to the date of any such rate increase. The basic occu
Pancy fee of $0,37 per foot will be multiplied by the percentage of the
chenge and the amouns edced to the basic occupancy fee to determine the

1€w occupancy fee in effect until subseguent future subscription charge
increase, .

-.Z"_.'.
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4.5 Termination of License — No refund of any occupancy fee will be
paid on account of any termination or surrender of a license granted
hereunder. - '

OTHER CHARGES

All charges for inspections, engineering, rodding, swabbing, place-
ment and removal of cable, and any other charges for work performed for
Licensee shall be based upon the full cost to Licensor for performing
such work. The cost to Licensor shall be determined in sccordance with

the reguler and customary methods used by Licensor in determining such
costs,

ELECTRICAL DESIGN SPECIFICATIONS

—

6.1 Cables'with an outer metallic sheath shall be boended at each man—
hole by Licensor.

6.2 No cable of Licensee shzll be permitted in Licensor's conduit syster

" 1f such cable causes electrical interference on any facilities of Licens¢

Such interference shall be removed at the expense of Licensee. Licensee'
power supplies will not be permitted in Licensor's conduit system.

6.3 Licensee's cable shall not be désigned to use the earth as the sole
conductor for any part of the Licensee's circuits.

6.4 Separation of communication ané electrical conductoers shall be as
stipulated in the N.E.S.C.

+ 6.5 Licensee shall not circumvent Licensor's corrosion mitigation

measures.

6.6 Licensee's cable shall be compatible with the Licensor's facilities

‘50 as not to damage any facilities of the Licensor by corrosion or other-

wise. Licensee shall be liable to Licensor for any damages occasioned by
such corrosion or otherwise.

PHYSICAL DESIGN SPECIFICATIONS

7.1 Licensee's cables bound or wrapped with cloth or having any kind
of fibrous covering or impregnated with zn adhesive material shzll not
be permitted in Licensor's conduits. )

7.2 Splices and terminations in Licensee's cables shall be located only
in termination boxes installed by Licensee. These splices and termina-
tions shall be made by Licensee.

7.3 The maximum permissible diameter of any cable of Licensee and the

. number of cables of Licensee to be placed in any of Licensor's conduits

shall be determined by the Licensor based upon the size and shape of
the conduits and the size of the existing cable in the conduit. Licen-
See's cable will not be permitted in any ductline where less than two
vacant conduits remain after the installation of Licensee's cable.

et R



7.4 Reels sheall be constructed with a maximum.flénge diameter of 9¢
inches and width of 55 inches. The arbor hole shall.admit a spindle
of 4 1/2 inches without binding. :

CONNECTION OF LICENSEE'S CONDUIT

Any section of conduit which connects with the Licensor'sg
manhole or transformer vault shall be installed by Licensor or Licen-
Sor's contracter at Licensee's expense. The maximum length of conduit
shall not exceed five (3) feet and will be maintained =t the expense
of the Licensee. ' :

WORK RULES

8.1 Licensor's manholes or transfotmer vaults shall not be opened or
tampered with by an employee, agent or contractor of Licensee,

8.2 Neo empléyee, agent or contractor of Licensee shall enter or work
in any of Licensor's manholes or trensformer vaults without an author-
ized representative of Licensor present.

.3 Clearing obstructions, repairs, dig-ups 2nd eny other work requir-
ed to make a conduit usable for the initial Placing of Licensee's cable
shall be done by the Licensor or Licensor's contractor at Licensee's
expense. : '

8.4 Licensor shall Place, remove, change, and maintain all cable in
Licensor's conduit sSystem with materials supplied by Licensee, approved
by Licensor and delivered in a timely manner to the location designatec
by Licensor.

9.5 Licensor and Licensee's cable shall be permanently identified by

tags at each manhole or other zccess opening in the conduit system.
Tags shall be of a type and wording satisfac<ory to the Licensor.
All cost of this identificatien shzll be at the expense of the
Licensee. '

2.6 Where manholes or transformer vaults must be pumped in order to
allow work operations to Froceed, pumping shall be done by the Licen-
Sor or Licenser's contractor at Licensee's expense.

9.7 Any leak detection liquid or device used by Licensee's agents,
employee's or contractors shall be of a type approved in writing
by Licensor.,

9.8 When Licencsee, its agents, employees or contractors are working
around any part of Licensor's conduit system located in the streets,
¢lleys, highways, other public rights-of-way or easements granted to
the Licensor or City of Memphis, the protection of persons and proper=
ty shall be provided by Licensee in an adequate znd satisfactory man-
ner; Licensee shzll be solely responsible for Froviding adequate ber-
ricades, warning lights, traffic cones, danger signs and other similar
devices to protect all traffic, persons znd .property around the work
area from danger. ) .



10.

9.9 Licensor's authorized representative shall have the authority to
terminate Licensee's work operations around Licenser's manholes or
transformer vauvlts if, in the sole discretion of Licensor's authorijzed
representative, any hazardous condition arises or any unsafe practice
is being followed by Licensee's agents, employees or contractors. .

EMERGENCY CONDITIONS

10.1 In cases of emergency:

10.1.1 Licensor's work shall take precedence over any and all
operations of Licensee.

10.1.2 Licensor may pull a cable inte any of Licensor's conduits
either occupled by or scheduléd to be :

cupied by the Licensee, Licensee's cable ma3y be removed by Licensor

Licensor will endeaver to make other conduit space available for th

displaced facilities of Licensee as soon as pessible.

10.1.3 Licensor may rearrange Licensee's cable at the expense of
the Licensee when necessary to make maximum use of its system.

occupied by Licensee's facili
ties., Shéuld it become necessary for Licensor to use a conduit oc-



IN WITNESS WHEREOF,

presents to be duly executed

-

S3P) tV, I
Vlce Pre31dent

Li{ght, Gsas

and %gter Pemm1551nﬁers

the parties hereto have cazused these

the dzy and year first zbove written.:

REMPHIS LIGHT, GAS ARD WATZR TIVISTCN
City of bempris, Memphis, Tenneszsee

;Zﬁgszp;;zfg;i§Lh~4*h-

Hop Presiaeny

Ey

ATTEST:

Acrms'l-m;n

Qacre:ary, EBQFH of LigpA, Gas znd
Weter Commissionars




EXHIBIT 1

CONDUIT OCCUPANCY APPLICATION

Supervisor, Distribution Engineering
Plectric Engineering Department

Memphis Light, Gas and Water Division , 19
P.0. Box 430 ' -

Memphis, Tennessee 38101

In accordance with theée terms dhd conditions of the License Agree-
ment between us, dated + 19__, application is hereby made
for a revocable, non-exclusive license to occupy the conduit system shown
on the attached sketch indicating location, type and size cable,

Licensee hereby agrees to pay the cost incurred by Licenssr in
determining if the above specified facilities of Licensee can be .accommo-
dated in the sections of the conduit system for which Licensee has re-
quested a license to occupy. Payment of costs by Licensee to be in
accordance with Paragraph 5 of this Agreement,

(Name of Licensee)

By

Title
LICENSEE

A revocable, non-exclusive license is hereby granted to the above
Licensee to occupy Licensor's conduit system with cable.

EXCEPTIONS (State NONE if none) :

MEMPHIS LIGHT, GAS AND WATER DIVIS
No. of duct feet added by this By

reguest:

Title

Late




i EXHIBIT g
NOTIFICATION OF SURRENDER OF CONDUIT SYSTEM

OCCUPANCY BY LICENSEE

Supervisor, Distribution Engineering
Electric Engineering Department

Memphis Light, Gas and Water Division
P.0. Box 430 "

Memphis, Tenﬁeséee'SBlOl ‘

In accorcdance with the terms and conditions of the Lice
nent beween us, dated .

nse Agree-
¢ 19,

notice is hereby given that
t system shown on the attached
horized to remove said-cable.
Tk center to be picked up by

the license covering occupency of the condui
sketch is surrendered

and you are hereby aut
‘aid cable will be returned to Licensor's wo
Licensee.

Dated » 18

[ -

(Name of Licensees)

o —— e s e i Yt S " e Y . B .y

Date Notice Recejived
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AMENDMENT NUMBER TFOUR
to
CONTRACT NUMBER 7393

: This agreeﬁ?EZ is made and entered into by the parties’ on the
_ﬂ day of é’,{/ , 1992 as amendment to the Memphis
Light, Gas and Water Division Agreement fol;‘ Joint Poles Conduit and
Trench Use with Memphis CATV, Inc., and is designated Amendment
Number Shxee to Contract Number 7993. The contract is amended by
substituting the following clauses and provisions for their like
nunbers where found in the original agreement as previously
anended.

13, E AND COND ON OF PAYMENT.

13.12 Licensee shall pay te Licensor, for attachments made to
poles under this Agreement, a rental at the rate of $4.86 per pole
per year through May 6, 1993 and at a rate of $6.06 per pole per
year beginning May 7, 1993. Effective May 7, 1994, Licensee shall
pay to Licensor a rental rate of $7.26 per pole per year.
Effective May 7, 1995, Licensee shall pay to Licensor, a rental
rate not to axceed $8.45 per pole per vear. Said rental rate shall
be subject to the adjustments provided for in Section 13.,3.

13.3 The polf\rental rates set forth in 13.1 above shall he

effective as of /7 , 19 ﬂ; and shall remain in effect
through M%y 6, 1997. The rate shall be escalatea, effective May 7,
19.97, and every th.ree years thereafter, based upon the Handy
Whitman Index of Utility construction for the South Atlantic
Region. The revised rate will apply to all existing attachments
and to all future attachments covered under thi; agreement until

1
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further revised.

35. ZIERM OF AGREEMENT

This agreement shall become é&ffective contingent on the
Licensee and the City of Memphis reaching agreement on a renewal of
their Franchise Agreement and shall become effective at that time,
and if not terminated in accordance with the provisjons of
Paragraph 29, shall continue in effect for a period of ten years
until May 6, 2003, or for fifteen years until May 6, 2008. The
termination date is +to ﬁcoincide with the expiration of <the
Licensee's CATV Franchise with the City of Memphis. However, there
shall be no automatic renewal after the above stated expiration of
the term. Further, should the Franchise end before the termination
dates set forth above, for any reason, this agreement shall
terminate simultaneously with said Franchise and revert to the
conditions set out in Paragraph 29.

38. AGREEMENT AS TO SUBSEQUENT FORMAIL CONTRACT

All other terms of the Memphis Light, Gas and Water Division
Agreement for Joint Poles, Conduit and Trench Use with Memphis
CATV, Inc. (Agreement) shall be reviewed and a formal amendment to
the agreement shall be prepared and executed by both parties on or
before 360 days from the signing of this amendment, éetting forth
in detail such other amendnents to the remaining terms and
conditions as may be agreed to by th; parties at thaé time.

In all other respects, except as nodified and supplemented
herein, the Amended Agreement and all of its terms and conditions

shall continue in full force and effect.



SO UV S

¢ mbes e

IN WITNESS WHEREOF, the parties hereto have caused this

Anmendment to Contract Number 7993 to be executed this Z7u£'day of

?ﬂ@m 1992.

MEMPHIS LIGHT, GAS AND WATER
DIVISION, City of Memphis,
Memphis, ‘Tennessee

Presmdenﬁ

LICENSEE! ATTEST:

ol A Yo

Secretary, 'Boatd of Light, Gas
and Water Commissioners

APPROVED:

)éé’ﬂ/lvwaw Mornea G by Jos

General Counsel vy




AMENDMENT NUMBER FIVE
TO
CONTRACT NUMBER 7992

This agreement is made and entered into by the parties on the
/Zﬁéé day of May, 1995 as Amendment to the Memphis Light, Gas &
Water Division Agreement for Joint Poles Conduit and Trenches with
Memphis CATV, Inc. as previously amended, and is designated
Amendment Number Five to Contract Number 7593. The Contract is
Amended by substituting or adding the following clauses and
provisions for their like numbers where found in the original
agreement or in previous amendments.
q. OCCUPANCY OF CONDUIT SYSTEM
4.1 Occupancy Fee - $2.37 per foot of conduit per year. 1In
- no event shall the occupancy fee charged to licensee for more than
one of its cables in a single conduit exceed $2.37 per foot per
year, said rental rate shall be subject to the same adjustments
provided for in Section 13.5 for pole rental rate.
39. SPECTRUM USE )
It is anticipated that MLGW may wish to send data
information to homes served by Time Warner and collect data
information from these homes in the future to assist the operation
of their utility business. The specific types of information are
unknown, at this time, but may include items such as meter reading
or power load management. Time Warner agrees to provide MLGW such
spectrum capacity and/or frequencies necessary to accomplish those
activities. Time Warner will make no transmission or tariff
charges to MLGW for this specific use. MLGW and Time Warner will

define the specifics of any such usa at such time as MLGW requests




such sarvice. The centract may also include details of any
construction, activation or on-going maintenance which may be
necessary.

40. AgG TO SUBSEQUE FO L. _CONTRACT

MLGW, Memphis CATV, Inc., and Time Warner Entertainment (as
assignee of Memphis CATV, Inc.) agree that this agreement shall
last for 180 days unless during that period all terms, other than
those resolved by operation of Amendment No. 4 dated 17 December
1992 and this Amendment No. 5 of the Memphis, Light, Gas and Water
ﬂivisiOn Agreement for Joint Poles, Conduit and Trench Use with
Memphis CATV, Inc. and Time Warner Entertainment (1972 Agreement),
shall be reviewed and a formal amendment to the agrsement shall be
prepared and axecuted by both parties on or before 180 days from
the sighing of this amendment, setting forth in detail such other
amendmentg to the remaining terms and conditions as may be agreed
to by the parties at that time. The parties may agree to extend
the 180 days deadline for an additional 90 days. .

In all other respects, expect as modified and supplemented
herein, the amended agreement and all of its terms and conditions
shall continue in full force and effect.

IN WITNESS WHEREOF, the parties hereto have caused this
Amendment Number Five to Contract Number 7993 to ba executed this
—— day of May, 1995.




rime Warner Entertainment
as Assignee of Memphis CATV, Inc.

MEMPHIS, LIGHT, GAS AND WATER
DIVISION, City of Menphis,
Memphis, Tennhessec

Pregife

ATTEST:

/

ecretary, Board of Light, cas
and Water Commissioners

APPROVED;

Genhe Counsel




