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DARK FIBER IRU AGREEMENT

THIS DARK FIBER IRU AGREEMENT (this "Agreement") is made as of the 15" day of
October, 2019 (the "Effective Dafe")- by and between Gibson Connect LLC ("Gibson"), a
Tennessee limited liabiljty contpany, having its principal office at 1207A South College Street,
Trenton, Tennessee and Commonwealth of Kentucky ("Commonweslth"), having its principal
office at 702 Capijtal Avenue, Frankfort, Kentucky 40601 (Gibson and Commonwealth are each
referréd to herein as a “Party” and collectively as “Parties™).

BACKGROUND: -

Whereas: -

. A Pursuant to RFP 758 1500000003-5 issued July 11,2014 (as amended from time to

time, the “RFP”), the' Commonwealth selected Macquarie” Infrastructure Developments LLC
(“Macquarie”) to design, build, finance, operate and maintain a statewide fiber optic nefwork,
known generally as the NG-KIH System, to’ provide broadband services to the citizens of the
Commonwealth (the “Project”);

B. On December 22, 2014, the Commonwealth and Macquarie entered into a master
agreement (as amended from time to time, the “Master Agreement”) in respect of the P[oject;'
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'C. In 2015, Maoquarie assigned its rights and obligatiohs under the Master Agreement
to KentuckyWired Infrastructure Company, Inc. (*“Project Co."): Project Cé. then entpred intd a
Project -Implementation Agreement with KentuckyWired Operations Company, LLC
(“Operations Co.”);

D. On Séptember 3, 2015, the Comrho_pwqalfh and Project Co; entered into a project
agreement (as amended from time to time, the “Project Agreement hin.respect of the Prdject and
to facilitate the financing of the Project. As part of this Projéct Agreément, Operatlons Go. and'its
subcontractors have specifically demgned and tailorgd the NG-KIH Network to the geographic
area, of the Commonwealth in a series of “rings”; .

E. A component of the NG-KIH System is located in Carlisle, Hickman and Fulton
Counties, Kentucky;

F. Gibson can provide fiber facilities located in Carlisle, Hickman and Fulton
Counties, Kentucky that fit the design of the NG-KH System;

G.  Gibson, through ownership or’other atrangements, has the rights to use the System;

o
)

and

H.  Commponwealth-desires to gcquire from Gibson, and Gibson désires to provide to
Commohwealth, an indefeasible right to.use certain optical ﬁbers in the System upon the terms
and conditions set forth below,.

NOW, THEREFORE, in consideration of the muthal promises set forth helow, and -other
good and valuable cofsideration, the receipt and sufficiency of which are hereby acknowledged,
rthe Parties hereby agree as follows:

ARTICLEX
DEFINITIONS

Capitalized terms and phrases qsed in this Agreement shall have the following meanings: .
"Acceptance Date" shall have the definition set forth in’ExHibit B.

"Acceptance Statidards" mpeansthe standards set fofth in Exhibit B with respect to the
testing and condition of the Commonwealth Fibers.

>

"Affiliates" means, with respeot.to any entity, an entity controlling, controlled by, or under
common control with such entity by means of direct or indirect majority equity ownership.

"Agreement" or “Dark Fiber IRU Agreement” shall have the definition set forth in the first
paragraph; above.

“Available” means.that the Commonwealth Fibers meet the standards set,forth in Sections
2, 3 and 4 of Exhibit B attached héreto.

“Building Entrance Ca_tblé” shall have the meaning. set’ forth in Section 2.3 of this

Agreement,
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“Business Day” means a day other than Saturday, Sunday or a federal or state holiday in
the Commonwealth of Kentucky.

"Cable" means the fiber optic cable included in the System and the Building Entrance
Cables and includes the Commonwealth Fibers, the Gibson Fibers and their respective associated
splicing connections, splice boxes and vaults, and conduit.

“Change” means an alteration, addition, deletion or other nodification to the System or
Sites, including but not-limited to Site relocations, made in dccordance with Article VII of this:

Agreement.

“Change Form” means the Chdnge document reférenced in Article VII of this Agreement
and attached at Exhibit I.

"Claim" means any claim, action, dispute, or proceéding of any kind between
Commonwealth (or any of its Affiliates, successors or assigns) and Gibsof-{or any of its Affjliates,
successors, or assigns) and any other claim, transaction; ogcurrence, loss, liability, expense or other
matter arising out of, in connection with, or in any way telated to, the Commonwéalth IRU, the
Cable, the System, this Agreement or any other instrument, arrangement or understahding related
to the Commonwealth IRU.

"Conimonwealth Equipment" means optronic (opto-electrical), “electronic, or optical
-equipment or materials, facilities or other-equipment owned, possessed or utilized (other than the
System), by Gommonwealth.

"Commonwealth Fibers" means those certain Fibers in which Commonwealth shall be
granted an IRU hereunder as set forth in Section 2.1 and Section 2.3.

"Commonwealth IRU" shall have the definition set forth in Section 2.1.

"Connecting Point" means a péint wherg Gibson will connect the System ‘to Gibson
Company (“Gibson”) fiber located at Arlington, Carlisle County, Kentucky, at approximately 36°
47 21.08” N and 89° 00’ 46.46” W, S

"Contract Price" means a total not-to-exceed price of $1,250,000 to construct, operate and
maintain the System for the Term and as further set forth in Section 3 of this Agreement. The*
Contract Price does not include-the Reserve Fiber Rate for Regerve Fibers.

“CPI-U” means the Consumer Price Index for all Urban Consumers published by the
United States Department of Labor Bureau of Labor Statistics.

“Customary Industry Practice” means using standards, practices, methods and procedures
to a good commercial standard, conforming to federal, state,.county and city law and ordinances
and exercising the degree of skill and care, diligerice, prudehce and foresight which would
reasonably and ordinarily be expected from a qualified, skilled and expérienced persor engaged’
in a similar type of undertaking under the same or similar circumstances.
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“Effective Date” shall have the meaning set forth in the introdugtory paragraph of this.
Agreement. R
.4

"Facility Owners" means any entity (othet than Gibson) ownmg any partion of the System
and leasing to Gibson, or prov:ding an'TRU to Gibson {n, ahy portion of the System:

"Fiber Acceptance Testing" means the fiber acceptance testing described in‘Exhibit.B.

"Fiber(s)" means any optical fibers contained in.the System ahd the Building ‘Entrance
Cables, including the Commonwealth Fibers, the Gibson Fibers and the fibers-of any third party
‘in the System excluding, however, any fibers grantéd (whether through owhersh:p, IRU, legse, or
otherwme) 10 Governinent Authorities in exchange. for use of streets, rights of way, or other
property under EBeJun§dlctlon of such entity. y

"Force -Ma_jeure Event" shall have, the deﬁnitlon set foith in"Section21.1.

*Gibson Fibers" medng those. certain Fibers in wh:ch, Gibson retains OWnershlp hereunder
as set forth in Section 2.1,and Section 2.3. .

"Governntent Authority” means any federal, stdte; regienal; county; town, .municipal,
territorial, or tribal gavernment, whether domestic or fore:gn, or any departrient, agéncy, bureau,
or other admiinistrative, regulatory or judicial body ofany$ugh govermnment, including, without
hm:tatlon, any multinational body dbtaining authority from any of the foregoing,

"Indefeasible Right.of Use” or "IRU" is an exclusive, indeféasiple right tq use the speCIﬁed
property, but does-not conveytitle, owneiship, or rights of possession in any real or petsonal

property.
"Indemnites” shall have the definition set forth in Section 14:1.
"Indemnitot” Shall have the deﬁnitign set forth in Sécﬁon 14.1.

“Interconnecting Party” ot “Interconnecting Parties” means G;bson; the Commonwealth or
Aa-Permitted User which connedéts its‘equipment to the 'System in-accordance with the terms and
donditions bf.this Agreement and, with regpect to a Peymitted User, in accordance with.the terms
and condmons of‘a written agreement with the Parties,

.

L3
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"Lenders"” means one or more financial institutions, vendors, suppliers or- other financing
sources utilized by Gibson or Commonwealth, as the case may be.

"Maintenance Agreement" stiall mean that certain- Maintenancé Agreement- attathed and
incorporated herein a8 Exhibit I-I,hetween Gibson and Commonwealth whereby, Gibson provides
maintenance and repadir services'to Commonwealth in cohnection with" the Cernonwealfh Fibers.

“Maintenance Costs” means $18,000 per year beginning, the Effective Date of this
Agreement. Maintenance Costs shall increase at a rate of $400 per mile per year for any new route
miles added and\or for Reserved Fibers converted to in-us fibers in accordance with Section 2.5
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of this Agreement. Maintenarice Costs will escalate armually by the national based CPI-U with
the effective date being the base, value.

“NESC” means National Electric Safety Code.

"NG-KIH Network" means the, Next Generation Kentucky Informatlon Highway Project
(AKA KentuckyWnred)

"Network Operation Center" or “NOC” as defined in Exhibit H, Section 2.

“Outage” means that the CommonWealth Fibers are ndt Available; -provided, however, in,

the event that the Commonwealth Fibers4hat were subject to an Outage meet the requirements set

forth in Exhibit B — FIBER-SPLICING, TESTING, AND ACCEPTANCE STANDARDS AND PROCEDURES.

after.the octurrenie of such Outage, regardléss of whether Gibson's repair of such Commonwealth
Fibers is temporary or permanent, such Outage shall be deemed to have beeh corrected and the
Commonwealth Fibers shall be deemed to be, Available’ as of the date and time when the
‘Commonwealth Fibers meet the requirements set forth in Exhibit B — FIBER SPLICING, TESTING,

AND ACCEPTANCE STANDARDS AND PROCEDURES after the Dutage occurted for purposés of
calculating the Mear Time to Restore and any amounts due and.payable to Gibson urider Exhibit
H - Maintenance Agreenient. The duration of an-Onutage will be calculated in accordance with
Exhibit H — Maintenance Agreement.

“Permitted Users” means OpenFiber Kentucky Company, LLC, KentuckyW1red
Operations Conipany, LLG, NG-KIH Design Build LLC and LTS Kéntugky Mandged Techpical
Services LLC. s

"Representatives" shall have the definition set forth in Section 19.1.
“Released Party” means ech of the following:

(a): Any Affiliates of the other Party, Facility Ov)ners, and any Lenders, extept
to the extent such Lender has assumed a Party’s position under this
Agreetieht by reason of default by such Party or foréclosure by thé Lendely

(b). Any employee officer, dirgctor; stockholder, member;, or trustee of the
other Party or its Affiliates of Lenders, or

()  Assignees of the entities included in the above subparagraphs (@) or (b) and
any employee, officet, director, stockholder, partner, member, or trustee of
such assignees.

"Requiref_l Ri'éhts" shall have the.meaning assigned to the term in Section 4.2.

“Reserved Fibers!” means Fibers owned by Gibson that it-will hold for exclusnv.e use by the-
Commonwealth through its Optxon sét forth inl Section 2.5.

“Reserved Fiber Rate” means $2.00 per fiber per, month the Commonwealth will pay
Gibson for Reserved .Fibers as described in Section 2.5. s
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“Reserved Fiber Route” means the route upon which thesReserved Fibers are currently
placed or will be constructed and shall consist of Lateral Segments.

" “ROW” means right-of-way. .

>

"Route" shall mean the route upon which the System is or will be constructed and installed
and shall consist of the Lateral Segments. j

"Segment" means a portion of the System and may refer to'a Span, a portion between two
(2) points of presence or a point of presence and a Systém-end point, or 4 portion of the System
affected by.a relocation or other ciréumstance.

"Span" means a discrete portion of the System and may refer fo a portion of the System
between two Transmission Sites or betweerr a Transmission Site and a point of pesence or System
end point, or to a portion of the System between two points of ptesence or a point of ptesence and
a System end point, or a portioh of the System affected by relocation or other circumstante.

“Site(s)” shall mean the sites listed in Exhibit B - Sites.

¥System” means a fiber optic communication network including Sites as depicted in
Exkibit A - Fiber Segments shall have the meaning set forth in Paragraph F above.

-
!

"Taking" shall have the definition set forth in Section 21.2,

"Tetm" means the-term of this Agreement as set forth in Section 9.1, and includes any
renewal term, is may be agreed to by,the Parties in writing,

“Third Parties” mearis private entities-(including but nf limited to NG-KIH Design Build
LLC) that may wish to constryét last mile fiber spurs to Sites.

“Wholesaler” means OpenFiber Kentucky Company, LEC.

ARTICLEN .
CONVEYANCE OF IRU

21. Conveyance upon Acceptance. Effective ds of the respective Acceptance Date
* for each Segmeni'and contingent upon Commonwealth's timely payment as provided for in Section
3.3 of this Agreement, Gibson hereby grants to Commonwealtli an exclusive IRU during the Term
(the "Commonwealtlr IRU"), for the purposes described herein, in the Commonwealth Fibers Along
the.Routeé as described jn ExHibit A and in the Fibers alfocated to the Commonwealth within the
Building Entrance Cables in accordance with Section 2.3.

2.2.  Construction Responsibilities. Gibsag shall be tesponsible for all elements
of construction of the' Segments including but not limited to: walkouts, staking, engineering,
permitting, pole attachments and pole atachment agre¢ments, make ready engineering and
construction, -conduit access, required ROW and/or easement, all required Fiber and equipment
installation, Building Entrance Cables‘and termiration on fiber panejs within Sites as set forth in
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Exhibit ¥ — Building Entrance Cables; including meeting the standards set forth in Exhibit C -
Cable Installation Guidelines.

2.3. Sites and Building Entrance Cable. Gibson shall be responsible for
extending and mstallmg certain fiber optic cables from the Route to the Sites designated in Exhibit
D of this Agreement (each, a “Building Entrance Cable”) in accordance Wlth thegtudance provided
in Exhibit F. At each Site, Gibson will bring the Building Entrance Cable to a fiber termination
panel at a location established by agreement of the Cemmonwealth and Gibson. Gibson.at its cost
shall supply the fiber termination panel at each Site. The Parties will establish, on a Site by Site
basis, wﬁire the Building Entrance Cable will enter the structurd on- the Site and where the fiber
termination panel at which the Building Entrance Cable will, be.terminated will bé located within
said.structure. Provided, however, if the Parties-have not agreed as to where the fiber termination
panel will be located by the time that Gibson is ready to install the Building Entrance Cable at the
Site, Gibson will (i) install a 4x4 backboard sheet at a locatlon of Gibson’s choosing that is
compatible with Good Indistry Practice; (i) mount a fiber termination panel'to the backboard, (iti}
coil 25 feet of cable at the Site, and (iv) terminate the Building : Entrance Cable at the fiber
termination panet on the backboard In all other instarices, Gibson will (i} Install a 4x4 backboard
sheet at the agreed location, (ii) mount a fiber termination panél to the backbopard, (iii) coil 25 feet
of cable at the Site,-and {(iv) terminate the Building Entrance Cable at the fiber termination panel
on the backboard. The Cémmonwealth will provide at its expense all jumpers “required for
connecting the Commonwealth Equipment to the fiber termination panels at the Sites. The
Commonwealth shall have an IRU (upon the terms and conditions described in Sectiort 2. [)in the
number of Fibers in the Building-Entrance Cable for a particular Site as is shown-in the column of
Exhibit D designated as “Fiber Neéded” pertaining to the respective Site. All other F ibers within
each such Building Entrance Cable shall be Gibson Fibers and may be cmployed or- granted
(whether thtough ownership; IRU, lease, or othervflsel by-Gibson'for any-lawful purpose.

2.4,  Completion of Construction. Gibson shall complete construction of the
System on or before five (5) calendar months from the Effective Date.. Engineering mectings
will take Wwithin three weeks of executivn of this agreement.

2.5. Reserved Fibers.  Commonwealth may in writing request the grant of an IRU
for immediaté use or request Gibson for Rcscrve,d Fibers for the Commonwealth's exclusive use
inany of the chments at the Reserved Fiber Rate. If Gibson requires the fibers for its use, Gibspn
will respond in writing and provide Comymonwealth g nght of fiist refusal to transition the
requested additional fibers to this Agfeemenit. The Cothmonyéalth shall have three (3) months
from the date of Gibsori response to exercise its right of first refusal ‘The Commonwealth’s request
for additional fibers shall not be-considered a réquest fora Change fot purposes of this Agreement,
Any such grant shall be effective only upon the written agteement of both Parties. Commonwealth
shall pay the Reserved. Fiber Rate ¢ntil (1) it releases the reserve or (2) amends this Agreement to
include the additional.fibers. Maintenance Costs shall ificrease at a rate of $400 per ddditional
Reserved Fiber Route mile per year, for maintenance of additjonal fibers. Commonwealth will pay
Gibson for adding spare fibers to. the IRU according to the same formula used: in the- initial
calculation.
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ARTICLE ITI
CONSIDERATION

. 31.  Contract Price. Commonwealth shall pay Gibson the Contract Price in.
accordance with Sections 3.2 and 3.3.

' 32, Method of Payment. Commonwealth shall pay the Contract Price and any other
paymients pursuant to this Agreement by wire transfer-of United States turrency to an.account or
accounts designated by Gibson in writing.

3.3. Timeof Payment. The Contract Price shall be due'and payable by Cammonwealth
to Gibson as foffows:

a. Commotiwealth shall make a payment ‘'of $625,000:00 (fepresenting 50% of the’
Contract Price) within thirty (30)days of the Effective Date of this Agreentent.

b. Commonwealth shall pay the remaining $625,000.00 (representing the remaining
50% of the Contract Price) within fifteen (15) business days of full compliance, with Eghibit B -
Fiber Splicing, Testing, and Acceptange Standards and Procedures.

ARTICLE IV
CONSTRUCTION

4.1. Fiber Acceptance Testing. Exhibit B sets forth Post-Construction Fiber
" Acceptance Testing procedures and test deliverables that Gibson shall provide to Commonwealth,
and the procedures for determining.the Acceptance Date of a Segienit. Notwithstanding the
foregoing, all Commonwealth Fibers in the Segments shall meet the Acceptance Standards as
described in Exhibit D on or before the respective construction cdmpletion dates for the Ségments
as set forth in Section 2.1, as-such dates may be adjusted in accordance with the terms of this
Agreement.- '

4.2.  Acceptance Date Obligations. As of'the Acceptance Date of the Comionwealth
Fibers irf any Segnient, Gibson hereby represents and Warrants on an ongoing basis throughout the
remainder of the Term that:

(a) Gibson shall have obtained all rights, licenses, authorizations, easements,
leases, fee interests, or agreements necessary to provide for the occupancy
by such-Segment of real prpperty or fixtures (such as conduit, bridges, river
crossings, or transmission towers); [note the obligation to obtain and
maintain easement rights]

(b)  Gibson is the legal owner of the Commonwealth Fibers or shall have
obtained by IRU agreement, lease, or otherwise theiright to use any portion
of the System along the Segment or Span it does not:own; anid



(c)  such Segment and the Commonwealth Fiber in such Segment shall be free
of defects in materials and workmanship and is installed and constrycted, at
a minimum, in accordance with the specifications set forth in Exhibits B
and C,

The rights Gibson js requited to obtain pursuant to Subsections (a) and (b) above are referred to as
"Required Rights." Subject to the terms of.Section 9.2, Gibson shall renew or replace exzstmg
Requiréd Rights through the Term.

4.3. Provision of As-Built Drawings. Within two (2) - months after the Acceptance
Date of a-Segment, Gibson will provide Commonwealth with as+built drawmgs for the Segment
complying with the requirements for as-built drawings as set forth in Exhibit G- Project
Records. If there is a material change in the as-buil( drawings as a fesult of maintenance or
relocation, Gibson,shall deliver updated as-built drawings to Commonwéalth with rbspect to the
relevant Segment within the later of one-hundred eighty (180) calendar days following the
completion of such change or thirty (30) calendar days after receipt of Commonwealth's request. «

4.4, Compliance with Exhibit.C — Cable Installation Guidelines. Gibson shall
complete all construction in accordance with Exhjbit C — Cable Installation Gujdelines.

ARTICLE V
CONNECTION AND ACCESS TD THE SYSTEM

5.1.  Connections. Gibson shall provide connéctions to the System as provnded forin
this Agreement.

52, No Unauthorized Access to System. Other thap the Commonwealth Fibers,
Commonwealth shall not access the Gibson Fibers, or any otheér part of the -System or permit any
third.party, including the Permitted Users, to access the Gibson Fibers, or any other part of the
System, without the prior written consent of' Gibson. Commonwealth'shall be entitled to access
the Commonwealth Fibers at such access points as are designated.on Exhibit A. Commonwealth
shall obtain the express written consent, from Gibson (and Gibson Electric Membership
Corporation, if applicable) prior to accessing the Commonwealth Fibers at any other point.

ARTICLE VI
THIS SECTION INTENTIONALLY LEFT-BLANK

ARTICLE vII
CHANGES TO THE SYSTEM

7.1 Request for a Change. Either the Conunopwealth or Gibson (“Applicant” or
“Respondent” as the case may be) may propose a Change in the forin of a modification of the
Route, the System design specifications, or the addmon, elimination or relocation of one or more
Sites by giving written notice to the other Party usmg the Change Form atfached to this Agreement
at Exhibit I. The Applicant shall provide all information regarding the proposed Change,
including but not limited .to, a detailed description of the praposed Change, its impact on the
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System, Applicant’s proposed equitable adjustment -of the Contrdcf Price and the applicable dates
"by which Gibson shall have completed construction of the Segment(s) all information required by
the Change Form and any other mforma'aon whlch may support the Change request.

7.2 Change Meeting. If promiptly requested by eithér Party, 4 meeting wnll be héld within
fifteeri (15) Business Days of Respondent’s teceipt of the Change Form to discuss.the proposed
Change,.its potential-impact on the System, ‘its costs or’any‘other matter relating to the Change or
the System. Prior to or during the’ meetmg, the Respondént may request additional information
which-the Applicant agrees to provide w,lthm ten (10) Busmess Days’of the request. The Parties
niay agtee to multiple’meetings to discuss the pfoposed Change. Applicarit may amend the Change
Form to address conceins raised by Rpsponch in the‘ coursg of the Parties’ discussiops,

7.3 Respondent’s Review of Chang‘é: The Resi':bnden; niay reject any ‘request for a
Change if the Change Form is ihcomplete or if, upon review of the Change Form and all supportmg
information, the Respondent réasonably determines thgt the Changg could have a negative lmpact
on the Systern, that the proposed adjustments of the Contract Price and/or gongtruction'completion
deadlines"are insufficient or inequitable, or that any otheE: terms "and conditions of the proposed
Change aré ingquitable or impracticabl of performante. The Respondent shall tomplgte its
review of, the Changg¢ within twenty (20) Business Days of the later.to gceur of.Respondent’
receipt of the Change Form (as same may be amended)' and the Jast meéting held ip accordance
‘with Sectlon 7.2 of this Article.

.

. 7.4 Approval or Rejection of Change. If the*Resporident elects'to reject the proposed,
Change upori.cqmpletion of its review of the proposed Change in.ac¢ordahce with Sedtion 7.3 of
this Article, the Respondent shall provide a written respohse explaining the basis for-its rejection.
of the Change. Approval ofa Change may be demongtrated by the signature of'an authorized

111:)resentatwe of- ‘Reésponderit on'the Change Form or by other written statement approving the

Change. Upon execution by the Pames of the Change Form or other written agreement setting
forth the terms and conditions of the Change, work may begin to perform thesChange

*7.5 Payment. If payment for a: Change is due froth the Commonwealth, it shall pay the
'Change casts within thu'tly (30) days of its written approval of the Chanpge.'If payment fqra Change
is due from Gibsor, it may.€a) provide a credit to the Commonwealth to be applied against.any
payment due froin the, Commonwealth-under this Agreément or ®: make a lump sum payment
within thirty (30) days, of the Cornmonwealth’s approval of the Change under Section 7.4 of this
Atticle. v

7

‘7.6 Dlspute. If the .Apphcant dlsagrees with the Respondeit’s rejection of a Change, the
Applicant may withiin five ¢5) Business Days of‘receiving the rejectlon of.the Charige initjate a
Claim undet the dispute procedureset forth in Article’ XX of this Agreement

7.7 Records. The Applicant and Respondent shall maintain all documents relating to each
Change, mcludmg electronjc documents, in accordance with Exhibit G-and the Keritucky Open
Records Act. .

7.8 Change Costs. Where the Parties have not agteed on a lump sum amount:(which may
include.an allowance Yor overhead ahd profit) or unit pricing for determmmg the v.alue of work to_
be performed under a proposed Ghange or'of any Claim pejtaining to an adjusuﬁenf of the Cortract

10.
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Price, such value of the work (the “Change Costs™) will be detérmined as provided in this
stibsection. The Change-Costs means the sum of-all costs necessatily -incurred and paid by the
Party performing the Change (the “Change-Party”) in the proper performance of the work. Such
costs shall be in amounts no"higher than those prevallmg in the localjty of the System, and shall
include the followmg items:

(a) Costs of all inaterials ard equlpment furnished and ifficorporated in the Change work,,
including cosis of transportation and stOrage thereof -supphers field services required ih
connection therew1th v

(b)” Payments made by Change Party to subtontractors for work performed or furnished
by subcontrdctors; <

. (¢) Payments made by Change Party to engineeis for professional services provided or
furnished by engineers under an agréement with-the Change Party; :

(d). Costs of special consultanits and independent contracfors (including, butnot litited to,
surveyors, attorneys, testirig laboratories, and ac¢countants) employed fof services specifically
related to the’Change Wark; v

+

{e) Supplemental costs directly’ related. to performance of the Change Wotk such as
utilitigs, fuel, safety and sanitary facilities at the work.- site, premmms or costs for any required
bonds or pérmits, and all costs associated with acqmsmon of néeded nghts-of-way, permits, and/or
easements; and N

In addition to.the foi'egoing Change Costs:, the Change Party shiall also be allowed a fixed fee for
overhead and profit of ten (10) pprcent of the sum of the Change Costs.

7.9 Rights-of-Way,- Perlmts,t Easements. "The Change Party shall make commercially
reasonable efforts to acquire rights-of-way, permits, and/or easements reqmred to perform the
Change, but shall have no lisbility under this Agreemerit arising by virtue of any inability on its
part to acquire such rights-of-way, pemiits, ‘or easements at a cost or within a time frame that'the
other Party deems reasonable and acceptable.

7.10 Period for Requesting Changes. Nelther the Commonwealth nor Gibson may
request a Change after construction work on the Segmeérjts has been substantlally completed.

ARTICLE VII
USE OF THE SYSTEM

8.1. Noticeof Damage. Comménwealth and Gibson shall'each promptly notify the
other Party of any matters pertajning to.any damage or impending damage to or loss of continuity
'of the Commonwealth Fibers that are known ta it or that could reasonably.be expected to adversely
affect the Commonwealth Fibers as provided in the Maintenance .A:greemeht

8.2. Preyenting Interference with Other Fibers. Neither Commonwealth nor Gibson
shall use equipment; technologies, or methods of operation that interfere in ‘any way with or
adversely affect'the System or the use of the System by the othér Party or authorized-third parties
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or the respective fibers, eduipment, or faclities of the other” Party or autiorized third party. Each
Party shall take-all reasonable pregautions to preyent damage to the System and to Fibers used-or
owned by the other Party or third parties. Notwithstanding the abovc the pr0v131ons of this Section
shall not prevent a Party from using commercially reasonsble eqmpment technologies, or methods
of operation.if the mterference or adverse effect pn the other Party or a third party results primarily
from such ‘other Party’s or third party’s use of equipment, technologies, or methods of operation
‘that are not commerclally reasonable or that are not standard in the telecorhmunications industry.

8.3. Liens. Commonwealth shall not cause or permit any part of the System td become
subject fo any mechanic’s, materialmen’s, or vendor’s lien, or any simildr lien. Except as
otherwise provided in Section 24.3, Gibson shall'not cause or pernit any of Commonwealth’s
rights under this Agreement t6 beconte subjéct to any mechanit’s, materialmen’s, or vendor’s lien,
or any similar lien., If a Party breachcs its obligations under this Section, it shall immediately
notify the other Party in writing, and shall promptly cause such fien to be dlscharged and released
of record Without cost to the other Party.

ARTICLE IX
TERM . .
9.1. Term. Subjeet to the Commonwealth’s right to tetminate this Agrgement earlier
in accordance with 200 KAR'S: 312, the Term of the.Agreement shall begin on the Effective Date
and end on'the thirtieth (30™) anniversary-of thie Effective Date

9.2. Condition on’Renewal; Termination after Term. The Parties may, biit are not
required to, renew or extend this Agreemént upon the expiry of the Term upon such terms ard
conditions as the Parties may. agree upon in'writing. Neither Party shall be required, howéver, to
extend the Term, renéw the Agreement or otherwise agree to Commonwealth’s or any third party’s
use of the Fiber or System-after the Term. During any exterision period, unless the Parties agree
otherwise in writing,-Gibson may tcrmmate the Agreement with respect to a Segment on at least
twelve (12) nionthis’ notice. Gibson may prov1de such notite terminating the Agreement pursuant
to'this Section, however, only if Gibson or the Faclhty Owrier has made a bona fide detérmination
to decommission the Cable in the Seghent w:thm six (6)'months of the date for which Gibson
gives notice of termination of the Agreemént.

9.3, Effect of Termination.. No termination of this Agreenierit shall affect the tights or
obligations of any Parfy hereto:

(a). with respect t¢ any payment hereunder fo,r services rendered prior to the
date of terminatiop or with respect to recovery of all amounts permissjble
under 200 KAR 5:312;

(b)  pursuant fo Articles XI -(Audit Rights), XIV (Indemnification), XV
(Limitation of Liability), XVII, (Texes and Govemnmental Fees), XIX
(Confidentiality), XX (Prohibitjon on Impropcr Payments), XXII @ispute

“Resolution), or XXIII (Rules of Constriction) or Sections 12.2 (Exclusion
of Warranties); or
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(c¢)  pursuant to other pi'ovis'iong of this Agreement that; by their sepse and
context, gre intended to survive termination of this Agreement.

ARTICLE X ’ .
MAINTENANCE AND RELOCATION .

10.1. Maintenance. Gibson will provide maintenance of the Commonwealth Fibers
during the Term and‘pursuant to the Maintenance Agreerhent attached hergto’ and incorporated
herein a3 Exhibit H.

10.2. Gibson Relocation Procedures. If Gibson, is required by a third party with legal
authority to do so, to'relocate all or anty portion of the System or the Commonwealth Fibers, Gibson
shall provide Commonwealth.thirty (30) calendar days' prior notice of any such relocation, if
possible, and shall proceed with such relocation. Gibson shall have the right to direct such
relocation, inclpding the right to determine the extent of, the timing of, and methods to be used for
suchrelocation; provided that any such relocatign:

A

(@)  shall be-constructed .and testéd in accordance with the specifications and
requirements set forth in this-Agreeqent and aﬁp}icaﬁlgE)mibits;

(b)  shall not adversely afféct the use, operation' or performance of,
Commontwealth's petwork or bysiriess, or change any Connecting Points or
. énd points of the Segments; and

(¢)  shall not intecrupt servics to Commonwealth except to the extent deemed
netessary by Gibson to effect the relocation in-accordance with Customary
Industry Practice after giving at least fourteen (14) days’ notice to
Commonwealth of the date, time arid expected duration of thé interruptioh.

10.3. Maiqtenance of Commonwealth Equipment Excluded. Gibson shall have no
obligation under this Agreement to maiptain, repair, or replace Commonwealth Equipment

10.4. Maintenance Costs. The Commonwealth shall pay the Maintenance Cost within
three (3) months of thé Effecfive Date. On the first anniversary-of the Effective Date and for each
anniversary thereafter,-the Maintenance Cost will increase by the percefitage rate increase of the
CPI-U with the effective:date year being the base value..

-

ARTICLE X¥ .
AUDIT RIGHTS

11.1. -Subject to thie Commonwealth’s and Gibson’s obligations urider the Kentucky

Open Records Act, each Party shall keep such bodks and records (which shall be maintairied oh a

consistent basis and substantially in accordance with generally accepted accounting principles)

and- shall readily disclose the basis for any charges (except charges fixed in-advance by this
"Agreement or by separate agreement of the Parties) or credits, ordinary or’extraqrdinary, billed or
due 16 the other Party under'this Agreement and shall'make them available for examination, audit,

and-reproduction by the other Party and its duly authorized.dgents or representatives for a period

of one (1) year after such-tharge or credit is billed or due, ’
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ARTICLE XII
WARRANTIES

12.1. Warranties Relating to Agreement Validity. 'In addition to any other
representations and warranties contained in this Agreément, each. Party hereto represents and
‘warrants to the other that:

-

(a) it has the full right and ayghiority to enter into, #xecute, , deliver; and perform
its obligations under this Agreement;

(b)  ithas taken 4l requisite corporate action to approve the, executlon, delivery,
and performance of this Agreement;

{¢)  itsexecution of and perforinance under this:Agreement shall not violate any
applicable existing regulations, rules, statutes, or court orders of any local,
state, or federal government agency; court, or body; and

. (d)  this Agfeement constitutes a legal, valid and binding obligatiori enforceable
' against such Party in accordance with its terms.

12.2. EXCLUSION OF WARRANTIES. EXCEPT FOR THE LIMITED EXPRESS
WARRANTIES SET FORTH IN SECTION 12.1, GIBSON MAKES NO WARRANTY TO
COMMONWEALTH OR ANY OF ITS REPRESENTATIVES, AFFILIATES, USERS OF ITS
IRU, OR' LENDERS, WHETHER EXPRESS OR IMPLIED OR STATUTORY; AS TO THE
INSTAELATION; DESCRIPTION, QUALITY, MERCHANTABILITY, COMPLETENESS,
USEFUL LIFE, FUTURE ECONOMIC VIABILITY, OR FITNESS FOR ’ANY.PARTICULAR
PURPOSE OF ANY FIBERS, THE SYSTEM, OR ANY SERVICE PROVIDED HEREUNDER
OR DESCRIBED HEREIN, OR AS TO ANY 'OTHER MATTER, ALL OF WHICH
WARRANTIES ARE HEREBY EXPRESSLY EXCLUDED AND DISCLAIMED.

12.3. No Thlrd-PartyWarrantles No Faclhty Ow'ners Released Parties-or Lenders
have made, any r¢presentation or-warranty of any kind, express or implied, to Commonwealth
ooncerning Gibson, the Commionwealth Fibers, the Cable, or the System or as to any of the matters-
set forth in Segtions 12.1 or 12.2. No Lenders.of the Commanwealth have made any representatiort
or warranty of any kind, express or implied, to Gibson concerning Commonwealiti, the
Commonwealth Fibers, the Cable, or the System or as to any of the matters set forth in-Sections
12.1qr12.2.

‘ARTICLE X111
DEFAULT

13.1. Default and Cure. The' Commonwealth may terminate this Agreement for either
default or convenience in accordance with 200 KAR 5:312. Except as set forth in Section 13.2, a
Party shall notbe'ip default inder this Agreement until one of the following events oceurs: (i) said
Party fails to make a -payment of any undisputed amount required under this Agreement when due
and such failure contimies for more than-ten (1 0) days after such Party receives written notice of
such failure from. thie other Party; provided, however, that the notice and supporting statement
‘concerning the amottnt in dispute were provided in accorddnce with "Section, 13.2; or (ii) either
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Party fails to perform por eomply with any other matenal obligation, agreement, term, or gfovision
of this Agreement applicable to it and such failure continues for more than thirty (30) days after
such Party recelves written notice of such failure from the other Party; provided, however, that if
such failure to perform or-comply cannot reasonably be cured within such thirty (30) day period,
and if the Party receiving notice of such. failutg is proceeding promptly and with due diligence in
curing the same, the'time for curing such failure shall be extended for a period of time as may
reasonably be necessary to cOmplete ‘'such curing. Any-event of defdult may be waived at'the non-
defaulting Party's option. Upon the fiilure of & Party to.timely cure any such default after notice
thereof from the other Party and expiration of the above cure periods, then the non-defaulting Party
may, subject to the terms of Articlés XV (Limitation of Liability) and XXII (Dispute Resolution),
pursue any legal rémedies it may have under applicable law or principles of equity relating to such
breach.

13.2. Disputed Amounts. Notwithstalding any provision to the contrary in Settions
13.1 or 13.3, either Party shall have the right to dispute in goad faith any amount due under this
Agreement, provided that (i) the disputing Party provides written notice of syich dispute to the
other Party by the date that any-such amount is dug; (ii) the disputing:Party presents a written
statement of any billing dlscrepancles to the other Party in reasonable detail together with
supportmg documentation’ and évidence within fifteen (15) days after the date that any such
amount is due; and (m) the disputing-Party negotiates in good faith with the'other Phrty to resolve
any such dispute withinsixty (60) calendar days of the date any.such amount, is due. When the
Parties agree-to a resqlution of a dispute, Commonwealth shall pay any amounts-owed tp Gibson
in accordance with Such resolution within thirty (30) days of the resolution of such dispute. When
the Commonyealth is owed an arfiount as a result of a resolved dispute, Gibson shall provide a
credit of suth amount on'Corhmonwealth’s next invoice or, if final payment has been made by the
Commonwealth for corstruction of the Segments and instal]dtion of the Building Entrance Cables
to the Sites, within thirty (30), days «of resolution of the disprfte. In the event the Parties fail to
mutually résolve or gettle the"dispute within sixty (60) days of the date any such disputed amount
is due, the Parties will pursue resolufion of the dispute in accordance with Article XXTI of this

Agreement.

13.3. Fiilure to Pay. If Commonwealth is in default undef Section 13.1(i) for failufe to
pay any undisputed amounts-owed under this Agreement, and such failure continues for a period
of ten {10) galendar days, after receipt of Gibsor’s notice that it wil] disconnect the Commonwealth
Fibers, Gibson may, in addition tp the remedies set forth in Section 13.], disconnect the
Commonwealth Fibers from all Connectlng Points and from all Commquealth Equipment on
Gibson’s or other person’spremises, and cease providing power ahd other seevices. Gibson shal!
restore such Connecfing Points and Commonwealth Equipment connections arid resume-providing
services only if Commonyvealth before such restoration (a) pays Gibsort's bopa fide estimate of all
costs incurreg or expected to be incurred with respect to actions taken by-Gibson pursuant to this
Section 13.3, and (b) pays 4l past-dug smounty with applicable interest pursuant to KRS 45.454.
In the eyent that, upon a failure timely to pay all Contract Price payments under Section 3.1 above
or other amounts owed'to Gibsori under this Agreement (sugh as, 4ny, roc_:lE boting adder that may
apply), Commonwealth does not take the actions-described in clauses (a) and (b) abbye in this
Section 13.3 within thirty (30) days after Gibson's disconnection of the Commopwealth Fibers or
cessation of services as described above in this Section, thert, in addjtion to all other rémedies
described in this Section 13.3, this Article XIII or otherwise in this Agreement, Gibson shall have
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the right to terminate this Agreement and the Commonwedlth IRU with respect to the
Commonweslth Fibers and Commonwealth shall have.no further rights under this Agreement.

13.4.". Interedt. If Conimonwealth fails to niake any paymeént under this Agreement when
due, such amounts shall accrue interést, from the date such payment is due until paid, mcludmg
accrued interest, at a rate (uhless specifically described elséwhere in thit Agreement) equal to one
percent {1%) per annum or, if lower, the h:gf'lest percénitage allowed by law.

%

*

ARTICLEXIV *
. INDEMNIFICATION

i

14.1. Indémnificatiod. To the extent permitted by law, including but not Timited to
Section 177.of the. Kentucky Constitution, the Commonyvealth and Gibsod “(each Party Jnown
indtvidually as the "Indemnitor") hereby agree to indemnify, defend, protect and hold hdrmless the
other Party and jts eniployees, officers, directors, membsrs, managers, and the employees, officers,
anid directors of its members (the "Inderrmltee"), from and against, and dssumes liability for: (i)
claims rhade by a third party for any mJury, loss or damage to any-person, tangible property or
facilities of any person to thé extent arising out of or resulting from.the grossly negligent acts or
omissions or willful misconduct of the Indempitor or its officers, employees, servanfs, Affiliates,
agents, contractors, licensees, inviteés and-vendors, or any entity for whom it i5 in law responsible,
arising out of dr in connection with the perfonna.nce by Indemnitor of its obligations under this
Agreement; (ii) any claims, fiabilities or damagea arising out of any wolatlon by. Indemnitor of
any regulation, rule, statute or court order of any. Gov,crmnent Authority. in connection with the
perfonnan'be by Indemnitor of itg obhgatlons under this 4 Agreement; and (m) any {iability to a third
party arising directly or-through ‘one or-mdge.. intermediaries from an acfion or claim broﬂght by
the Indemnitor against sich third party, but, only to the extent such third party has a right of
indemnification, impleader, cross claim, contribution ‘or other right.of recovéry -against the
Iridemnitee for any indirect; special ¢ or ‘conséquential damages awarded against such third party in
favor of the Indemuritor. ,

14.2.. Material and Contmulng Obllgatlon Each Party's obligation to mdcmmfy,
defend, pmtect and save the othet Pa.xfy harmless is a-material obljgation to the contummg
performance of the other Party's obhgatlons hereunder.,

b3
L

“* ARTICLE XV
LIMITATION OF, LIABILITY
-

15.1. EXCLUSION OF INDIRECT DAMAGES SUBJEGT TO 200 KAR 5:312 IN
THE CASE OF .GIBSON:S DEFAULT, BUT NOTWITHSTANDING ANY PROVISION OF
THIS AGREEMENT TO THE- CONTRA‘RY NEITHER PARTS{ NOR. ITS MEMBERS OR
AFEH..IATES SHALL BE LIABLE TQ {'H:E QTHER PARTY OR ITS EMPLOYEES,
OFPICERS, DIRECTORS, MEMBERS MANAGEI{S FACILITY.-OWNERS, LENDERS AND
AFFILIATES FOR ANY SPECIAL, INDIRECT OR PUNITIVE DAMAGES, OR-DAMAGES
FORLOST REVENUE OR LOST PROFITS WHETHER FORESEEABLE OR NOT, ARISING
OUT OF OR, IN CONNECTION WITH,SUCH PARTY'S PERFORMANCE OR FAILURE TO
PERFORM [TS: RESPECTIVE OBLIGATIONS HEREUNDER, INCLUDING BUT NOT
LIMITED TQ LOSS QF PROFITS OR REVENUE, (WHETHER. ARISING OuT OF ()
TRANSMISSION INTERRUPTIONS OR PROBLEMS ANY INTERRUPTION OR
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DEGRADATION OF SERVICE OR OTHERWISE; () CLAIMS' OF COMMONWEALTH,.
'WHETHER OCCASIONED BY ANY OBEIGATIONS PERFORMED BY, OR FAILED TQ BE
PERFORMED BY, THE OTHER PARTY; OR (lll) ANY OTHER CAUSE WHATSOEVER;
INCLUDING BREACH OF CONTRACT,.BREACH-OF WARRANTY; NEGLIGENCE, OR:
STRICT LIABILITY; ALL CLAIMS FOR.WHICH" INDIRECT ‘DAMAGES ARE HEREBY
SPECIFICALLY WAIVED. ‘NOTHING CONTAINED IN SECTION 15.1 SHALL BE
DEEMED TO LIMIT AN INDEMNITOR!S OBLIGATIONS UNDER SECTION 14.1. EOR_
PURPOSES OF CLARITY,:GOMMONWEALTH SHALL. ONLY BE ENTITLED TO SEEK
DAMAGES THAT WOULD OTHERWISE BE EXCLUDED PURSUANT TO THI§ SECTION
15.1 TO, THE EXTENT THAT COMMONWEALTH I$ PROHIBITED FROM WAIYING THE.
DAMAGES DESCRIBED IN SECTION. 15 1 PURSUANT TO 200 KAR 5:314.

NOTWITHSTANDING THE FOREGO]'NG THE L’IQUID/}TED DAMAGES
PROVISIONS SET OUT-"IN EXHJBIT-H HERETO ARE EXCEPTED FROM THIS
EXCLUSION HEREIN: PROVIDED, HOWEVER, THAT SAID LIQUID;;\TED DAMAGES
SHALL NOT BECOME APPLICABLE TO GIBSON UNLESS AND UNTIL GIBSON HAS
REGEIVED PAYMENT OF THE FULL CONTRACT PRICE AND ALL'OTHER AMOUNTS
OWED TO IT UNDER SECTION 3.1 OF THIS AGREEMENT.

152 No Recoursé Against Relgased Partjes. Nelther Party shall have any revqurse of
any kind agairist any Réleased Party.or any assets of a Reléaged: Party jn Yespect of ahy Claim
except in the case of such Released Party’s gross megligence of ‘willful mlsconduqt, it being
expressly agreed and understood that no liability whatsoever shall attach to, ot be‘jncinred’ by, any
Released Party in-respect of any.other Claims under, of by.reason of, this Agréement:or any other
insfrumerit, arrangement or understandmg related to 'the Commonwealth IRU. «Each Party waweg
all such recourse to the exient set forth iri this Sectién on behalf of i its suttessors, assigns,.and any
entity claiming by, through or under such Party. .

15.2 Commonwealth Contraets. To ithe éxtent Commonwealth i perrmtted cto*allow
other'parties to use the Commonwealth- F1bers for, Lany purpose, Qommqnwealth in aiy contract
or offering of service, capagity, or rlghts of ysé that involves use of. the System,.shall in¢lude in
such contract or oﬁ'ermg a swritten llrﬂltatxon of* haglhty that is bindiftg on.Commonwealth’s
customers and'is & least as restrictivein all material respécts as the, lintitations set forth in Sections
15.1 and 15.2 but without regard to’ any exceptions fo the limitations pf ligbifity tifat do ﬁot by
Iaw, apply to such third parties: :

» ARTICLE XVI
INTENTIONALLY LEFT BLANK.

L4
’

+

4
L

,ARTICLE XVI N ‘
TAXES AND GOVERNVIENTAL FEES' * ‘

L 3

17.1. Tazxation of Co:nmonweajth Gibson understands that ag of-the Effective:Date,
Commonwealth represents that it is a tax-exémpt eritity. Accordmgly, and notmthstandmg the:
remainder of this 'Article, Gibson shall not, directly or lr;dlrectly, -sgek Teithbursement or
‘contribution from Commonwealth for any tax from which Commonwealth-is,7in -fact exempt. s
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17.2. 'Commonweait'h‘Obligations. Thie Commonavealth fepresents that it is not subject

° to taxation.

17.3. Gibson Obhgatmns Subject to Sectlons 16.2 above, GleOn shall timely report
and-pay any 4nd all sales, use, mpome, grqss Teceipts, excise, transfer, ad valorém or other taxes,
and any and all frapchise ,‘fe,es or similar fees propetly asstised againsg it due to its construction,
ownership, physical location or use (other than use of the Commonwea]th Fibers) of the System.

17.4. Othef Taxes and Fees. If, durmg the term of thlS agreement, the IRU Becomes
subject tp new local, state or federal taxesor fees then Gibson reserves the right to pass these costs
to the Commonwealth for reimbursement.

ARTICLE XVIII
NOTICE

18:1. Notice Addresses: Unless otherwise provided in this Agreément, all notices and
communications concefning this Agreement shall be in writing and addresséd to the other Party as
follows: ,

If to Commonwealth: ‘Commonwealth of Kéntueky-
Attention: Secretary
Finance and Administration Cgbinet
702 Capital-Avenue, Room 383
Frankfort; Kentucky 40601
Facsimile No. (501) 564-6785

With a copy to: Kentucky Communications Network Aythority
' . Attention: Exécutive Director
> " 201 St. Clair Street, 4% Floor
Frankfort, Kentucky 40601
Fdcsimile No:(502) 564-0883

LTS-KMTS .
2008 Mercer Road .

Suite 200

Lexington, Kentucky 40511

If to, Gibson: Gibson Connect LLC
1207A South College Street
Trenton, Tennessee 38382
Facsimile No. (731) 562-0006

or at such other addfess as may be designated in writteh notice deLivered to the other Party.

18.2. Notice and Invoice Dielivery. Unless othetwme provided herein, -notices and
invoices shail be hand dehvered sent by registered or certified U.S. Mail, postagze-prepaid, or by
commercial overnight delwery service,. or tfansmitted by fadsimile, and shall be deerrted served or
delivered to the addressee or its office when received at the address for notice §pecified above
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when hand delive.rgd, upon confirmation of sending when sent by facsimile, on the day after being
sent when- sent by overnight delivery service, or three (3) United States Postal Service business
days aftér deposit in the mail wherr sent by U.S. mai].

ARTICLE XIX
CONFIDENTIALITY

19,1: Confidentiality Obligation. The Parties have heretofore entered into a
confidentiality and non-disclosure agreement for the protection of each Party’s Confidential
Informiation (as defined below). To the extent permitted by the Kentucky Open Records Act
(“KORA%), if either Palty provides confidential business or proprietary or trade secret information
(“Confidential Information™) to the other or, if in the course of performing under this Agreement
“or negotiating this Agi'eementa Party learned Confidential Information regarding the facilities ot
plans of the Sther; the receiving Party shall (a) protect the Confidential Informatjort ffom disclosure
to third partiés with the same degree of care accorded its own confidéntial and propnetary
information, but in‘any case with at least reasonable care and (b) refrain from using such
Confidential Information except in negotxatmg or performing under this Agreement
Notwithstanding the 2bove, a Party may provi@e such Confidential Information_to.its directors,
officers, members, managers, emiployees, agents, attorneys, contractors, and corisultants
(collectively, the "Representatives"), and to its Affiliates, Lenders, Facility Owners, potential
.assignees (who are bound by a “written- agreenfent restricting use and disclosure of such
Confidential Information on at least as stringent terms as are contaifed herein), and
Representatives of Affiliates, in each case whose access is reasonably neceésat‘y Each such
recipient of Confidential Information shall be infdrmed by the Party disclosing Confidéntial,
Information of its corifidential nature in*viriting, and sfiall be directedto treat such information
confidentially and shall agree to abide by these provisions: In any event, each Party shali be liable
(with respect to the other Party) for any | breach of this provision by arty pérson or entity to,which
that Party discloses Confidentlal Information. Should’Commonwealth réceivé a request under the
KORA-to which Confidential Information provided by Gibson is responsive, Commonwealth shall
promptly give Gibson.notice of such request before disclosing any information with respect to
such request; provided, however, that'Commonwealth'shall use its best eﬁ‘orts ‘to.ensure that any
and ail such Confidential Information is treated ds exempt from disclosure pursuant to the KORA,
and that if some portion of the information must-be disclosed under the KORA,.se miich of the-
Confiderjtial Information as qualifies-as exernpt from disclosuté under the KORA will be redacted
and not disclosed. The terms of this Agreement (But not its execution or- existerice) shall be
considéred Confidential Information for purpggses of this Article, except-a$ set forth jn Section
19.3. The obligations set forth in this Section shall survive expiration or-termination of this
Agreement for g period of two (2) years, except that, with respect to any Confidential Information
.designated by the disclosing Party as a trade secret, and entitled to protectmn as such, the
.obligations set forth in this Section shal] survive such expiration or términation indefinitely.

19.2. Permitted Distlosures. Notwithstanding any other provision herein,. neither
Gibson nor Commanwealth shall be required to hold tonfidential any Confidential Information
that:

(a)  becomes publicly available other than through the recipierjt’s disclosure in
violation of the requirements of this Article;
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by is requlged to be dlsclosed by g Goveérnment Authority, regulatory authgrity,
or judicial order, rule, or régulation or proceedings with respect td this
Agreemént or a Party § obligations as a public-entity, provided that a.Party
sub_lect to, such requirement shall promp{:ly notify the other’ Party of such
-requlrement . N

) s mdependently developed by a persdn or entity without use of, or réference
to the dxsc]osmg Party’s Confidential Information;

(d) becomes available to a person érentity, withugrestriction froma third party
who is not otherwise restricted. from disclosing such -Confidential

Inférmation; '

R (¢)  ‘istequired by.its Lépder and is given to such L'en‘del; on a confidential ‘B'as_is;
or, ) .

)] to the extent-disclosure by fhe receiving Pérty is required by applicable law
or regulatlon,

« 19.3. Goodwill and Publicity. Neither Party shail usé the name, trade name, service
mark, or trademark of the other in any promotional or advertising materia] without the prior written
consent of the-other. The Parties s{up,ll cqordinatg and cooperate with each other when making
public-afinguncements reldted to the. terms of this Agreement and-each Rarty shail have the right
to promptly review, comient upon, and approve any pubﬁpxty materials, press releases, or other
“public-statemetits by the other Party that refer to, or that describe any aSpect' of, this Agreement.

ARTICLE XX
PROHIBITION-ON Il\'.[PRO'PER PAYMEN']:S :

-20.1. Nelther Party, shall use any funds réceived- under this Agreement for illegal
purposes or a purpdse not-contemplated by the terms of. the Agreemént or in compliance with
ethical operation of the Party’s business. Neither Party‘shall pay any, cgmmissjon, fees or rebates
 toany employee of the.other Party. If either Party has reasonable cause to believe that one of the
provmbns in this-Article has been violated, it, or its.representative, upon presentation of evidence
supportmg such teasopable cause, may audit the books and records of the other Party for the 3ole
purpose of estabh,shmg compliafce with such provisiohs, Any such audit must be performed
during the’ northal busingss hours of the Party beipg -audited "and in a manner that- does not
unreasonably interfere with the business operations of the Party being audited.

ARTICLE XXI_ 3
FORCE MAJEURE‘. EMINENT DOMAIN

21.1. .Excuséd Performance. Néither. beson nor Commonyvealth. sfiall be in default
under this Agreement, with.respect to any delay in its perforinance caysed:by any of the followmg
conditions (each a "Force Majeure Event™): (a) act of God; (b) fire; (c) flood;*(d) material shortage
or unavailability not resijlting froin the tesponsible Party s failure to“timely place orders or take
other necessary actions therefor, (¢) governiment codes, ordjnances, laws, rulgs, regulatlons or
restrictions; (f) war, acts of terrérism, vandalism or civil disorder: (g) Cable cuts not due to the
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gross neghgence or willfu] act’of Glbson, or (h) any other.cause beyond tlie reasonabl¢ control of
the Paity whose performanceis’ deﬁyed‘ The Party clalmmg relief ‘under this Article shall.
promptly notify the other in w;rltmg of the eXistence of the Forée Majeure ‘Event-relied on, the
expected’ duration of the Force Majeure Eyent, and. the cessation or termination of the Force
Majeure Event. The Party claiming relief under this *Article shall exerclse commercially
reasonable éfforts to minimize the time for any such delay.

*

21.2. Eminent Domain, “Should any portion of Commonwealth Fibers belonging to
Gibson. or the underlying ‘Facility Owrier be acquired by eniinent donigin, nationglization, or
ekpropnauon (each of which, 8 "Takmg') by-any authority or entity »possessmg such powér, then
in that &vént Gibson shalf have the 'optlon, in its sole-discretion, tq eithef (i) receive the full amount:
of any-awards resulting from the Taking‘and a its sold cost'relocafe all o any portion of the
Gommonwealth Fibers which i is the-subject of the Taking in aceprdance with the proyisions of.
Segtion 10.2; or (ij) be excused from petformancé of its obhgattons to the extent provided in
Section 21.1. '

- ARTICLE XX11
DISPUTE RESOLUTION

22.1. 1t is the intent of Gibson and Commenwealth. that any, dlsputes which mayarise
between them, or between the employees of each of them, be tesolved as ‘quickly as poss:ble
quck. résolution'may, in certain circumstafces, involve immediate decigions made by th “Parties'
Authorized representatlves When such resolution is not readily achieved, the Parties.heréto agree
to resolve such, dlsputes in accordance Wwith the provisions of this Article. Any ¢lection herein to,
‘engage in mediation of the digpute': shall not be binding upon either Party and is in adﬂltlon to any
other femedies avallable urider the Agreément or law.

22.2. Commonwealth'and Gibson shall each designate, by separgte letter, representatxves :
as point§ of contact and declswn rhaking with respect ta the obligations and rights of the Parties,
said letters to be:furnished by :;aeh Party fo the other within. thirty: (30) days from the:Effective
Date. Any disputed issues arising dufing the term of ‘this Agreement shall in all instances be
initially referred to the Parties' Je51gnéted representatives. The Parties' demgnate;;!h representatives
shall endeav'or to' render-a mutually agreeable resolution ofthe dlsputed issue, in writing, within
seventy-two (72) hours of such referral, Either Party may replace ‘its demgnate{l representative
upon written notite to the other Party.identifying the new designated representative.

22.3. By mutual agreement, the Parties’ designated represehtatlves may continue to seek
resolution of " any Claims or dlsputes arising under the terms and provisjons of this Agreement
which the Parties' ‘representatives have-beén unable to resolve within the $eventy-two (72) hour
time perlod If the Partfes’ designated nepresentatwes do not resolve the dispyte, the claimant may
present its Claim in writing to the other Party within thirty (30) days after the circumstances which
gave rise tothe claim or dispute took plece or became knqwn-to the claimant, or within thirty (30)
days after'the, date on which the Partics' representatwes aclcnow}edge in-writing their ulablhty to
achieve resolution, whichever is later. The written claim shall contain a toncise.statement of the
Claim or issue in dispute, togcther with relevant faéts and data to support ‘the Claim,

224. Any contrqyersws or.disputes arising out of or reiatmg to this Agreement that are
not resolved in adcordance with the preceding procedure may upon agreement of both Gibsoh and.
21
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Commonwealth be- reﬁarred to nonbmdmg mediation. An aggrieved Party- sh‘all be under ho
obligation to engage in mediagion before proceedmg with resolution of its Claims in accordance
with Section 22.6 hereit. When a Claifn is referred to, mediation, the Parties shall:endeavor to
select a mutually apceptable mediator knowledgeable about issues relatmg to the subject matter of
this Agreement. In the event the Parties are unable to agreeon a mediator, either Party may apply
to the Fragklin Circuit Court, Frankfort Franklin, Cpunty, Kentucky to appoint a meediator. The
mediator shall not have the authonty, power’or right 4o ‘altef, change, amend, mddify, add or
subtract from ahy provxSxon of this Agreement, asséss damages ot costs to either Pa{ty or to award
punitive damages.

¢

22.5. During the continuance of any mediation process, each Party shall continue to
perform its réspective obligations urider th:s.Agreement. !

. 22.6. ~Should ‘any -controversy, Claim or’ dispute not be tesolved through' the dispute
‘resolution process set forth in thissArti¢le XXII, any Party, behevmg itself to ‘be aggneved may
pursue resolution of its: Claims in accordance with the provisjons.of KRS 45A.225 through
45A.255.

) 1

ARTICLE XXIII :
RULES OF CONSTRUCTION

23.1. Interpretation. The captlgns or headmgs in thig Agreement are, strictly for
.convenience and shial] not be considered in'interpreting this Agfeément oras ampllfymg or limiting
any of its content. Words in this Agreement that, import the singular ¢onnotation shall be
‘interpreted as plural, and words that import the plural connotatjon shall be interpreted as singular,
as the identity ofthe parties or objects referfed to may requite. References to "person” or “enuty"
each include natural persons and legal entities, including corperations, limitéd llablhty companies,
partnerships, ‘sole propnetorshlps, business- dmslons, unincofporated associations, govermmental
entities, and any entities entitled to brmg an action in, o that are siibjectto suit in ah action before,
any state or federal court of the United States. The wotd "including" means "including, but not )
limited to.” "Days" refers to calendar days and-"Business Days" has the meaning ass1gned in
Article I, Unless expressly defined herein, words having wel]-krmwn technical o trade meanings
shall be.so COnstrued

23.2. Cumulative Remediés. Except as set forth to'the contrary herein, any right or
remedy of Gibson or Commonwealth shall be cumulatwe and w1thout prejudice te‘any-other right
or remedy, whether contained herem ornot

23.3. No Third-Party Rights. “Nbthing in this Agreement is intended‘fo provide any
legal nghj:s’to any person or entity not an executmg Party to thlS Agreement’ except to the exient,
if any, as is expressly prqvided under the indemnification and i iisurance prowsnons

23.4. Agreement Fully Negotiated. This Agreément has been fully negotlated between
and jointly drafted by Gibson and Commonwealth.

» 23.5. Tndustry Standards. Except as otherwjse set forth hereih, for thé purpose of this
Agreertient; the genefally accepted stapdards, prachces, methods-and procedures of performance
foltowed by members of the telecommunications jndnstry in the relevant market engagmg in an

%
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undertaking of similar _§cope and size shall be the measure-of-whethér a Party’s performance
hereunder is reasonable in terms of the degree of sklll care diligence and prudence required. ,

23.5. Cross Réfeiences. Except as the context otherwise iudicates, all references to
Exhibits, Articles, Sections, Subsections, 'Clauses, and Paragraphs réfer to* provisiohs of this
Agreement.

23.7. Lintited Effect-of Waiver. The failure of either Gibson or bomrﬁbmwea]ﬂl to
enforce any ofthe provisions of this Agrcement or.the waiver thereof in any- particular instance,
shall not be construed as'a,general waiver or relinquishriient dn its part of-any right provided for
in such provision, but the same shall nevertheless be and remam in full force and effect.

23.8. Severabllity If any term, covenant or condition in this Agreement shall, to any
‘extent, be invalid or ‘unenforceable in any respect under the laws. govemmg this Agreement “the
remainder of thls Agreement shall'not be affegted thereby, and each term, goyenant or condition’
of this Agreement shall be-valid and enforceable to the fulllest extent perrmtted by law.

23.9. No Partnership Created. The relationship betiveen Gibson and Commonwealth
shall not b that.bf partners, agents, or r joint venturers for one another, and nothing contained in
this Agreement shall'be deemed to constitute a partnefshlp or agency.agreement hetween them for
any purposes, including-federal i income tax purposes. Gibson and Commonwealth, in performing
each of their obligations hereundet, shall.be indepetident contractors or independent parties and
shall discharge their contracfual dbligatiors at their own risk.

r

ARTICLE XXIV -
ASSIGNMENT

24.1. Conditions to Effective Ass:gnment Subject to the other terms and conditions.
set forth in this Article XXIV, an asmgnmcnt or other transfer of this Agreement or a Party's rights
or obllgatlons hereunder, in whole or in part, to any other party shall hot be effective without (a)
the non-ass 1gnu:§ Party's prior wntten consent; which consent shall not be unreasonably withheld,
conditioned, or delayed; (b) the written agreement of the assignee to bé-bound by all-terms and
conditions of this Agneement and (c) such assignee’s hgreement to promptly cure all prior defdults
of the ass1g11:ng Party under-this Agreement. If assignment is penmtt¢d under this Article without
the non-assigning Party’s ‘consent, then the assignar shall give, pripr written notice ‘of the
assignment to the non-assigning Patty. "

A

24.2. Consent Not to be Unt'easouably Withheld. The non-assigning Party shall not
unreasonably withhold, delay, or condition its consgnt requu'ed heretinder to gn assignmént if
neither the assigning Party nor the proposed assignee is in default under this Agreement or any
other agreement with the non-assigning Party.

24.3. ‘Assignments‘to Particular Classes of Entities. The prdvisions of Sectibn 23.1
notwithstanding:

4 (a) Gibson may grant a security mterest in some or all ‘of its nghts and

obligations under this Agrcement or in.the assets of the System to any

Lender to Gibson. If Commonwealth sq ‘tequests;"Gibson shall obtain from

23
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any such Lender a wrltten fion-disturbance agreement substantially to the
éffect that such Lender acknowledges Commonwealth’s rights and interests
under this-Agregmenit and zigrees not to disturb such rights and interests so
long as-Commonwealtl is in compliance with the'terms and provisions.of
this Agreement, including,_ without limitation, the payment in full when due
of all amounts payablé by Commonwealth héreunder.,

Commonwealth may grart 4 security interest in some or all of its rights and
obligations under this Agreenigrit in.all-or afiy part of the Conimonwealth
IRU, to a Lender fo Commonwealth. If Gibson so.requests, Comthonwealth
shall obtain from.any such Lender a written agreement suf)stantlg.lly to the
effect that (i) such Lehder is.subject to all of the terms’ and conditions of this
Agreentent that are binding ori Commonwealth, and (ii) to the extent such
Lender exercises its rights as. a sécured party, (A)-it does not kequire any
greater rights.or assume any lesser obligations than were avajlable to or
imposed upon Commoriwealth prior to such exercise and (B) it would be
stbjeot to any rights and rcmbd:es available to Gibson under this' Agreement
at such time.

Either Party may assign its interest in this .Agreement without the ‘prior
consent of the other Party (i) to any entify that_is a successor to such Party
by merger, consolidation, sale or ttansfer of .all members’ itfterests, or
operatlon of law; (i) to a purchaser of all or-substantially all of such Party’s
assets; (iii) to any entity that:acquires all of the Systém, including the,
Segments; or (iv} to an Affiliate of such Party, so long as, in the case of any
assignment to an Affiliate, the assignor remains fully andgomtly and
severally liable for a,'ll its obllgatlons hereunder. v

Commonwealth acknowledges and-agrees thatallora pomon of the System
may be owned by Gibson Electric Membershxp LCorporation ahd may, in
whole or in. part,.be subject to one or more security agreéments or other
collateral assignments for the, benefit of’the lenders to Gibson Electric
Membership Coxporation Notwithstanding anything in this Agreenient to

- the contrary, nothmg in-any‘one.of more assignments for the benefit of

le‘nders to Gibson Electric Membersliip Corporation (or the exercise of such
lenders’ rightsunder such assigaments) shall violate the provisions of this
Article or this Agreement, and the tights of Commonweglth shall at all times
be subject to the nghts of such lenders undes those assngmnents as
amended, renewed 6r imposed from time to time:

Agreement Binds Successors. This Agreement hnd the nghts and obllgatxons .

under thls Agreement (including the limitations on liability ahd retourse set forth in this
Agreement henefiting the other Party and the Released Parties) shall be bmdmg upon and shall
mure to the benefit of Gibson and Commonwealth and théir.respective perniitted successors and

24
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24.5.. Change in Control not an Assignment. Notwithstanding any ptesumptions under
appllcable,state law that a change in contiol 5 a Party constitutes an assignment of an agreement,
a change in control of a Party shall not be deeméd an assignmertt for purposes of this Agreement.

24.6. Right to Subcontract. JGi'bson may subcontract for construction, installation,
tcstmg, maintenance, repair, restoration, relocatlon, ‘or other operational and technical services it
is-obligated- to provide hereunder or.may have-the tmdcrly;ng Facility Qwner or its contractor
perform such obligations, but Gibson' in any event shall remain fully and.diregtly responsiblé to
Commonwealth for the performance of‘such services and obligations: s

ARTICLE XXV
EN"HRE AGREEMENT, AMENDMENT EXECUTION

L)

25.1. Integratlon, Exhibits: This Agreemeiit qonstltutes the entire and final agreement
and understanding between Gibsoii and Commonwealth 'with respegt to the subject matter hereof
.and supersedes all prior agreemients relating to the subject matter héreof, whichrare of no further
force or effect. The Exhibits referred to herein aré integral parts hereof and are-made a part of this
Agreement by Teference. Wheie the terms of the Agreement and an Exhibit coflict, the Exhibif
will control.

25.2. No Paro} Amendment. This ‘Agréement may oniy be amended modified, or
$upplemented by an ‘instrument in writing executgd l)y duly-authonzed representatives of Gibson
and Commonwealth.

25.3. Counterpaxts. This Agreement may be executed in fte Jf more counterpaits, all_
of which taken together shall constitute one and the-same instrument..

25.4. Electronic and Facsimile Delivery: -This Agreement may | be duly exécuted and,
delivered by a Pany ‘by-executjon and delivery of fhie signatyré page.of a.countérpart to the other
Party by electronic mail in “po;‘table -document format” (“,pdf”) form, or by any <ther electronic
means or by Facsimile; provided that, if deltvery is made by electtonic mail.in .pdf form, ot by
any other electrgnic means, the executing Party shall promptly delivera ‘complete counterpart that
it has executed to the other Party, .

25.5. Governing Law. This Agreement shall be go\?emed By-and copstrued and
enforced in accordange with the laws of the' Commonwealth of Kentucky without regard to the -
conflict of laws rule of that state. , ’

IN WITNESS WHEREQF and in confiriation of their-copsent to the terms and.conditions
‘contained in this Agreement and mtendmg to be Jegally bound hereby, G1bson and Commonwealth
have executed this Agreement as of the dates set forth below: v

GIBSON CONNECT LLC COMMONWEALTH OF KENTUCKY

. By: Q.IMJQM m Oawzam.x.,. AL

Prmt Nme vaniel Ro ama QI’
Title: Presudent and CEO

1



Date: /(9{////4?6}’ Z Date: 22 oc_k M|9

ATTEST: ATTEST:

By: _é%m
Print Name: arles Phillips

Title: VP of Techmical Services/VF of Operations
Date: /2 L1 /O /

4TIBGIVES

26



EXHIBIT A

FIBER SEGMENTS

The map provides an overview of the fiber Gibson will provide the Customer either through
Gibson’s existing fiber or new fiber infrastructure.

» Meet me point with Gibson in Arlington in Carlisle County KY (dark red line on map) at
approximately 36° 47" 21.08” N and 89° 00° 46.46” W

¢ South from Arlington Fulton City in Fulton County (bright red and purple lines)

s  West into Hickman City in Fulton County (blue line).

,~Mayfield

Chinton
PAY:

Hickman % Fulian
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v Exmm'r B
Fiber Spl,xc’mg, Testing, and Acceptance Standards and Procédures

v

1. Initial Copstruction Testmg

*A.  During initial construction, beson shall use an optlcal time domain reflectometet’
("OTDR") t6 test splicgs and an-OTDK and a 0.5-km Iaunch ree]-to tedt pigtdil connectors, Such
initial construction tests shail be um-dlrectlonal and performed at 1550 nrh.

B. If the combined front-end.cohnectors and pigtail sphce loss valhe exceeds 0.8 dB,
Gibson shall break the splice ard re-spllce until the lass valué is 0.8'dB or ess. If Gibson is unablg
0 achieve a loss value of 0.8 dB or less after five total splicing attempts, the'splice sha]l be matked
as Out-of-Spec (“ObS") ‘The .8 dB spec does not apply to fibers that are béing spliced that hdve
different mode-fi¢lds. Spllce loss may bé¢ hlgher dug to the mode-field mismatch.

C. If the loss value for a Spllce, when measured in one dirgction with an OTDR,
exceeds 0.3 dB,-Gibson shall break thé splice and re-splice until the loss valuc is 0:3 dB or less,
provided that, if GleOﬂ is 'nof able:to gchjeve a loss value of 0.3 dB’after three total sphcmg
attémpts, then Gibson shall mark the splice as QOS. The .3.dB loss spec does'not ap]le to fibers
that arg being spliced that‘have dlﬁemnt mode-ﬁelds Splice loss maybe lugher due to the mode-
field Mtismatch..

2. End-tp-End Testing

A. Aftet .GleOl‘l has established end-to-etid’ connectmty on the fibers during initial
construction, it shall: . .

L]

¢ perform hi+directional OTDR 'end-to-end tests to record sphcc los's measurements,

o test cohtintiity to confirrh, that no fibers ‘have beéd "ﬁ'oggéd" or crossed-at any splice
points, gnd . .

e record loss measurements using a hght sourcé and a power ‘meéter.

B. At Fiber termmatlon points; the pigtail splice loss shall be at least 0.80 dB, and the
reflection level 4t such terrmnatxon points.shall be less thar#~50dB. ‘

C. Gibson shall perform the bi-directjonal OTDR end-to-end testing at 1550 nim, 1625
nm and 1310 nin for Lateral Segments. -The results of such tests sha]l not'be deemed within
specification-unless shqwmg loss measyrements betwegn fiber distributiorn panels gt each end of
the Lateral Segments are in accordance with the loss bpecificationy set forth by the ITU-T.G.652
stpndard for dB per kilometer loss. ‘Gibson shall measyre and verify losses for each’ s_phce point
in both directions and avei'age the loss values. Gibsbn shall fark any spli¢q points.as OOS that
have a splice loss greater than (.15 dB per event. GlBson shall designate as'00S any cumulative
spliceloss across a Lateral. Segment Spanif the bl-dlrectlonally averaged cumulative splice loss
~ across either sgch Span exceeds 0.30 dB per"km at 1310 puh, 0.25 dB. perkm*at 1550 nm, and 0. 35

E)thlblt B, ‘Page 1
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dB pér km at 1625 nm. Any such QOS splice points or Segme,ni Spans shall be subject to Sectidn
‘4, below. . -

3 Post-Constructlon Testing

Afer performing pcrmaqent splicing (in conjuncfion with repalr of a cdble cut, replaceinent
of a segment of cable, or.other.work after inifial installatiori and spljcing’of‘the cabje), the test
procedures set forth in-Section 2- (End-to -End Testing) ‘of this Exhibit shall apply to the relevant
fibers and cable segments. The provisions in Sections 5 (OTDR Equipment and Settings) dnd 6.
(Acceptance Test Deliverables)-of this Exhibit, that are relevant to.such testing shall also apply.
Gibson may, aftef the Acceptance Date, adopt any alternative methods of testing that are genérally

accepted in the industry and that prov:ﬂe sufficient data'to fulfill the objectives of the tests set forth |

“in this Exhibit.

£

4. Out-of-Spec Splices

Out-of-Spec splices or Spans shall bé noted, but shajl not preclude Acceptance of a fiber if

the Qut-of-Spec condltlon doés not affect transmission capablllty (based on use of then-prevallmg
telecomimunications industry standards appl:bable to equipment generally used with the relevant
type of fiber) or create-a significant possibility of an outage. In the-event the Commonwealth is
fater able to reasonably establish that the OQS splice or ‘Span affects service, Gibson shall take
necessary action to bring the splice or Span-intd compliance with the apphcable, specifications
under Section 1 of this Exhibit.

5. OTDR Equipment and Settings

‘Gibson shall use OTDR equipment and settings.that are, in its reasonablg opinion, suitable
for performing accurate measurements of the fiber installed. Such ‘equipment and settings shali
include, without limitation, equlpment models compatlble for 'testmg and able to support the
following seltings:

A.  Index of refractidn setfings: ‘

r
'
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. © 1310 nm . ] "'1550pm .. 1625nm
Lucent Truwave Y
{Classic and'RS) 1:4707 1.4701 .
Corning SMF-28 1.4675 1.4681 NIA] -
'I. *Corning SMF-LS 1'.471 1.470
* | Corning LEAF N/A 1.469
Cormning MetreCore N/A 1469
Sumitomo Fiber 1.467 1467

B. Tests of a-pigtail connector &nd its asdociated splice;

4 km Range
. 50ns Pulse

1. m Resolutjon

6. Acceptditce Test Deliverables

Gihson shall provide computer medja (CD-ROM) and or hard copigs containing the .
following information for the televant fibers dnd cable > segients:

A, Verification of end-to-end fiber continuity with power Jevel readings for each fiber
taken with a stable light source and power meter.

B. Verifiction that the loss at each splice-point is either (i)-in accordance with 2.C.
above or (ii) jn accordance with thé requirements of Section 4 of this Exhibit.

C. The fin4l bi-di,recti;)nal_ OTDR +test data, with-distances.

D. Cable mahufdcturer, cable fype (buﬁ'qurlbbon) fiber type, number of -fibérs,.
numbet of fibers per tube, and distance of each section of cable between splice points.

E. Providg document for Chromatic Dispersion & PMD measuremeénts. This i is to
validate if there is an issue.with fiber delivery Gibson will repair or réplace,

7. General Testing Procedures and Acceptamce

' A. ‘" As'soon as Gibson defermines that the Commonwealth Fibers in a given Spari meet
the Acceptance Standards sucH that thére is Fiber connectivity between all fiber distribution panels
along such Span or- connectivity to Commonwealth requested spliced ‘6ff-net location, it shall
provide the.deliverables set forth in ‘Sgction 6 of this Exhibit: CommonwealtH shal! have fourteen
(14) calendar:days after receipt of test-deliverables for any Span to-provide Glb‘SOIJ, wnttén notice
of any bona fide deterinination that the Commonwealth Fibgts on such Span dd not meet the
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Acceptance Standards. Such notice shall idegtify the specific dsta thatindicate a failuré to meet
the Acceptance Standards.

B. Upon receiving written riotice pursuant to Subsection 7.A of this Exhibit, Gibson
shall either: :

@) expeditiously take such action as shall be reasonably riecessary. ta cause
such portlon of the Commonwealth. Fibers to- meet the Acceptance
Standards and then're-test the Commonwealth Fibers in accordance with the
provisions of this Exhibit; or

(i) provide Conimonwealth written motice that Gibson disputes
Comimonwealth’s determination that the Commonwealth Fibérs do not meet
the Acceptance Standards.

After taking corrective actions and fe-testing the Commonwealth Fibers, Gibson shall provide
Commonwealth with a copy of the new tést deliverables and Commonivealth shall again have all
rights provided in tiis Article with respect to such new,test deliverables. Thé cycle'described above
of testing, taking corrective action and re-tdsting shall take place until the Commonwealth Fibers
meet the. Acceptance-Standards.

C. If Gibson provides notice to Commonwealth pursuant to .Clause B (ii),
Commonwealth shall-within five (5) calendar days of such noti¢e designate by written notice-to
Gibsor the names and addresses of three reputable and independent fiber optic testing companies.
Gibson shall designate one of suth companies to conduct an independent re-test of the
Comtnonwealth Fibers for the relevant Span. Ify after such re-testing, the testing ¢ompany
determines that the Commonwealth Fibers

&

@@ meet the Acceptance Standards, then Comrtionweglth shall pay the testing
company’s charges for perfonmng the testing and the acceptance date for
the relevant Span shall be fouteen (14) days‘after Gibson provided its test
deliverables., .

(ii)  do not meet the Acceptance Standards, then Gibson shall pay the ‘testing
company’s charges for performing the testing and. shall perform the
corrective actioh and re-testihg set forth in Subsection B(i). .

D. Unless Commonwealth provides a written obj Jectlon puisuant to Spbsection A, the
acceptance date of &Span shall occur on the fourteenth (14"‘) day after Gibson provides the test
deliverables for that Span, or; if earlier, the date Commonwealth provites written acceptance of
such Span. Commonwealth’s acceptance {pyrsuantto thls subsection br of Subsection C) of the
last Span within a Segment shall constitute “Acceptance” of the Commonwealh Fibers for such
Segment. The date of Acceptance for, each Segment shall constitute the “Acceptance Date” ‘of
such Segment.

E. Acteptance testing for new construction required by this Agreement shall progress

L
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Span by Span afong the System as Cable splicing progresses, so that.test delivérablés may be

reviewed in a titmely manrigr, Thie Comnionwealth shall have the right, but not the obligation, to

have an individual present to-obgerve such testing ‘and Gibson shall provide thie Commonwealth at
Jeast seven (7) days’ prior notice of its testing schedu[e Within. thirty (30) calendar days after
Gibsorr conclusion of the Fiber Atceptance Testing i any gwdn Span Gibson-shall.provide the
Commonwealth with a copy of the.test deliyerables.

-
F

?'r
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EXBIBIT C
Cable Installation Gu‘idglines

1. Material.,

-

¢ Existing constructiohn may not comply with portions of thes¢ Cable Installation’
Guidelines.

e Steel or PVC conduif shall be minimum schedule 40 wall thigkness.

s Any exposed steel conduit, brackets or hardware (e.g:, bridge dttachments) shall be hot-
dipped galvanized after fabrication.
All §plit steel shall be flanged.,

Handholes shall have a minimum H-15 loading rating.

* Manholes shall have a minimum H-20 loading rating.
o Warning signs shall display universal do not dig symbol, "Waming-Buried Fiber-Optic
Cable," company narhe and logo, local and emergéncy One Call toll-freg numbers.

2. Minimum D'epths

Minimum cover required in the placement of the conduit/cable’shall be forty-two inches (42"),
except in the following instances:

L4

¢ Eisting- construétion may not comply with portions of thése Cable Installation
Guidelinés as existing fiber is typically buried at a depth of 30 to 36 inches.

e The miinimum cover across streams, tiver washes; and other waterways shall be sixty
inches (60") below the clean cut line'_or existing grade, whichever is greater.

» At locations where the cable crosses other subsurface ufilities or othet structures, the
cable/conduit shall he installed to provide a minimum, of twelve inches (12") 'of vertical
clearance from the utllltylobstacle The cable/conduit can be placed above the
utility/obstacle, provided the minimum cléarance and applicable minimum depth can
be maintaitied; otherwise the cable/conduit shall be installed undér the existing utility
or other structure. _

e In rock, the cabie/condyit shall ‘be placed to provide a mirimum of eighteeh inches
(18") below the surface of the solid rock, or provide a minimum. of forty-two inches
(42") of total cover, whichever requires the least rock excavation.

¢  Where existing pipe is used, current depth is sufficient.

3. Buried Cable Warning Tape

Al cable/conduit installed by “open cut” method shall be installed with buried cable warning tape.
In such case, the warmning tape shall be:

¢ laid a minimum of twelve ifiches (12") above the cable/conduit
¢ generally placed at a depth of twenty-four inches (24") below grade and directly above
the cable/conduit

Exhibit C, Page 1



-

« aminimum of three in¢hes (3") wide and displdy "Warning- Bur;éd Flber-Optxc Cable,

4.

*

P ]

Where requiréd by the perniitting‘ agency:

a company name, logo and emergeﬁcybne-call toll-free nuniber repeatcd every twenty-
wfour inches (24").

* Conduit Cobstruction

Conduits may.be placed by. means of. trenching; plowing, Jack and bore multi-
directional bore or directjorial bore.

Conduits shall generally be placed on a leveI -grade parallel to the surface, with only
gradual changes in grade elevation.

Steel conduit shall be joined with threaded collars, Zap-Lok or weldihg. (Welding is
the preferred method.)

All jack and bores shall use HDPE or steel tonduit..

All directional or m;m-du‘ectlonal bores shall use HDPE or steel conduit.

Any ¢able placed in swamp or'weiland areas shall be placed in HDPE, PVC or steel
condmt . .

.
” 1 .
W

L)

all crossings of paved city, county, state, federal, and interstate highways, or rajlroad
crossings shall be encased'in ste¢l-conduit, '

all lohgitudinal cable.runs under paved streets shail be placed ih 'steel or concrete
entased PVC conduit,:

all cdble placed in metropolitan arcas shall be placed in steel of concrete covered PVC
condult, 4nd

atall foreign utility/underground obstacle crossings, conduit shall be placed and shall
extend at Jeast five feet (5) beyond the outer limits of the obstacle in both directions.

o

Innerduct Installation

© Norcable shall be placed directly in any split/solid steel condiit witholt‘innerduct. This

might not be the case in existing fiber:

» Innexdiict(s) shall extend Beydnd the end of all condults a minimum of e1ghteen inches
(18"). No cable shall’ be placed. directly in any split/solid steél conduit without
innerdiict. This mlght not be the, case with existing fiber, -

*

Cable Installation in Condl'ﬁt

"The cablé shalbbe mstalled usirig either a‘sealed pneumatlc cable blowmg Systern ora
powered pullmg winch and-hydraulic powered assist pulling wheels

The maxium pullirig force to be-applied to the'cable shall be six hundred pounds (600
1bs:) or as identified by the manufacture; s speqxﬁcatlons

Suﬁ'l.clent pullihg assists shall be avajlable and. uSed ‘to insure’ the ,maxnmum pulling
force is not cxceeded at-any poinf along the pull

]
. lExhibit C,Page2
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The cable shall be Jubricated at the reel and.all pullmg assist locations.

A pulling swivel breakaway rated at six hundred pounds (600 Ibs.) shall bé used at all
times.

Spllces shall be-allowed ohly at planned jurictions arid reel ends. .

All splices shall be contamed in 2 handhole or manljole.

A minimum of twenty. meters (20m) ‘of slack cable shall be left in all intérmediate
hantholes and manholes.

A minirhum of thirty, meters (30m) of slack cable shall be left ir all splice locations.

A mjnimum of fifty meters (50m) of slack cable shall be left.in Transmission Sites and
points of presence.

PVC conduit/innerduct may be split, with the cable installed inhside the split duct gnd
plowed in. s

Manholes and Handholes

Ménholes shall be placed in fraveled surface streets and shéll have locking lids. This
might not be.the case with existing fibér.
Handholes shall be placed in all other areas. "

EMS Markers 5

EMS Markers shall be placed directly above the lid pfall buried handholes or shall be fabricated
into the lids of the handholes. .

9.

10.

i [ 3

Cable Markeis (Warning Signs) . -

Gable matkers shall bé‘ingtalled at all changes in cable rupriing line direction, splices,
pull boxes, assist-pulling locations, and at bothsides of.street,. highway or rallroad
crossings.

Markers shall be spaced at intervals of no more them five hundred feet (500) dpart in
metropolitan areas -(ateas where “there is either extensive development .and
improvement or rapid growth (new building constryction)} and within line of sight (not
to exceed one thousand feet (1,000"))-in-non-metrdpolitan areas.,

Markers shalk be posmoned so that they can be cen from the location of the cable and
generally set facing perpendicular. to the cable running line.

Splices and pull boxes shall be marked on the cable marker post.

Updating of Guidelines

Gibson may revise these Cable Installation Guldehnes to include new procedures, mater;als, dr
processes so long as the changes achieve the objectives-of thé specifications set forth above and
are in accordance with, or superior to, then-cugtent telecnmmumcatlons industry standards.

i
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EXHIBIT E

Interconnection Procetjures and Fiber Handdff-

1. Connectjng Point at Arlington:

Permitted Conrecting Points. Gibson shall éstahlish a Connecting-Poiht with MuhniNef
Fiber Agency in Arlington at Gibsén’s cost. Commonwealth may request that Gibson éstablish
additional.connecting points with other telecommuriications facilities (“Interconnect Facilities?)
at Commonwealth’s sole expense, which shall be equal to Gibson’s cost, at (i) points where the
Cable is splicéd along the System, (i) fiber distribution panels at the Cable end points, or (iii} fiber
distribution panels at Transmission Sites ((i) (ii) and (iii) col[ectwely, *Additional Connécting
Points”). Commonwealth-shall-have no right to establish any connection to the System other than
at such locations. Comniénwealth may réquest the-right to-establish connections to the System at
other locations. Subject to any underlying agreements, Gibson shall not uiireasenably withhold’
permission for such additional connections. A determination by Gibson of the existence of any of
the conditions described in Subsection 2.B of this Exhibit C shall not be deemed an unteasonable
denial of permission for additional connections.

2. .Requests for Intercorinéctions

r

A. Connection Requests. Commonwealth shall proyide Gibson at least sixty {60)
days’ prior written notice (the "Interconnect Notice") of the date it requests that a connection be
complefed or sixty (60) days’ prior written notice if the connection requires installation of
Commonwealth Equipment at a Transmission Site. The Interconnect Notice shall set forth a
description of the work required to be performed including:

(i) the corinectiqn location (Which shall be.at a permitted Connecting. Point as
set forth in Subsection 1. of this Exhibit and ahy other-Connecting Points
the Commonwealth may request); &

i) a copy of Commonwealth's construction design -drawings including a
diagram of the desired location of the Interconnect Facilities, and
Commonwealth Equipment;

(i)  identification of all Interconnect Facilitiés and Cémmonwealth Equipment.
td be installed;

(iv) Commortwealth's requested installation schedile;’

(v)  any excess cable storage requirements; N

(vi) the space, power, environmental and other requirements for the
Iriterconnect Facilities and Commonwealth Equipment;

A . *
(vii) the éstimated in-service and términation dates for the interconnéctioh; and

{viii) all other information reasonably required by Gibson.
Exhibit E, Page 1



B. Response to Requests. Within twenty-orie (21) days of receiving thé Interconnect
Notice, Gibson shall reshond with its acteptance pr objectiohs to the proposed interconnection,
Gibson shail use commercially reasonable efforts to accommodate the request, but may restrict-
sugh work tq the planned system work periods et forth‘in Exhibit H. Gibson may decline to make
+ arequested connection if Gibson determines, in its reasonable discretion, that there is a significant
likelihood that (i) Comtnonwealth’s use of a proposed connection would cause a matefial and
adverse effect on the System or the, ude thereof; (i) use of a particular lovation will cause a
significant technical 1mped1ment {iiiy the making or existence of the connéction présents.a risk of
¢reating an interruption of transmission; (iv)-Gibson hasmo rights to interconnect to the Cable at
such point due to restrictions existing in the underlying rights or an inability to obtain other
required permits, authorizations or approvals; or (v) there are unreasonable tosts ahd/or logistics
required fo make such interconnection. -

1

3.. Demarcation and Ownership

EN

A.  Demarcation Points. ‘Gibson shall designate ap installation demarcation point and
4 maintenance demarcation point (which may be & different point) for each jniterconnection in order
to safeguard and maintain sole control over the System. Gibsqn shall perform all installation work
on facilities on its side of the installation demarcation point and shall perform all post-installation.
work on facilities on its side of the maintenance demarcation pom; Commonwealth shall pay the
costs of such installation and post-installation work as set forth in this Exhibit. Installation by
Gibson of the Interconnect Facility shall:extend no further than the boundary of Gibson’s right.of
way or other property unless otherwise mutually agreed to by the partles

B. wnership, Commonwealth shall rétain ownérship of Ixuerconnect Facilities
during t.hl; Term -At-thé end of the-Term, title to any. portion of an ntercomnéct Facility located
Gibson premises or‘nght of way not removed by Commonwealth within one-hundred and- elghty
(ISO) days shall pass to Gibson unless tl;e Parties agree otherwise.

4.  Installation of New Interconnect Facilities

A Spur Cable. Commonwealth or its coijfractors shall, prior to th¢ requested

connection date, provide a spur cable adequate to reach the Connecting Point with an" additional
length (minimum 100 feet) sufficiefit for Gibson to perform splicing.
B.  Rights of Way and Equipment. Commonwealth shall provide; at its sole cost and
expense, any ‘and-all necessary-rights of way; permits, access nghts and/or any required consents
or authorizations, and Gibson-approved materials and equipment (including cables and conduit)
necessary for the construction, use, opgration, mamtenance and repair.of -each Interconnect
Facility. At Conmimonweslth’s rcq_uest, to the extent, perrmtted under Gibson’s lease or, other
agreements relating to a to-location facility, and if space ‘is aveilable, Gibson; shall at jts sole
disctetion provide to- Commonwealth dccess-to- ‘building entrances, conduits and risers at the co-
location facility or use of Gibson’s rights to install such building entrances, cofiguits or risers
negessary in connection with constructing an Interconnect Facility. Such access or use of rights
shall be at such additional charges to whlcli Gibson ahd Commonwealth may agree.
Comrhionwealth shall be subject-to all limitations and restrictions-for conduits, risers and building
entrances imposed by the apblicable underlying owner. Commonwealth shall be solely respons:ble
for placement, construction and installation of all Commonwealth facilities required to
interconnect at the Connegting Point designiated by Gibson.

R Exhibit E, Page 2
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If fecessary, and where applicable, Gibson -shall assist “‘Commonwedlth, st
.Commonwealth's sole expense, in obtaining from ahy third-party building owner or Gibson lessor-
access to existing building éntrance facilities, if available, to access and exit Transmlsswn Sites.
Otherwise, Commonwealth- shall be. .solely responsible for obtammg all necessary rightg for:the
Interconnect Faclhty, as described i in the- first sentence of this Subsection, and Gibson does not,
make ahd hereby dlsclauns any warranties or representations that such rights are available at any
partlcular location or reégarding the cost-or availability of such_rights.

5. ‘Maintenance of New Intgrconnect Fagilities

A.  'Maintenance and Changes. Commonwealth shall provide: all maintenance and
repair of the Interconnect Facility on Commonwealth's side of the:maintenance demarcation point.
Any improvement, modification, addition to, relocatiom, or removal of, the Inferconnect Facility
by ‘Commonwealth at Transmission Sites or other Gibson premises shall be subject to Gibson’s
prior review and written approval. Commonwealth shall pay the cost of such improvement,
mddification, addition to, relocation, - or removal of, the Inferconnect Facility and of the cost of
repairing any damage due to Commonwealth’s actions.. Gibson’s mantenance respons lblhty shall
be limited to the Interconnect Faéilities on its side of the maintenance demarcation point and the
associated cross connect or pther connection at that point,

.B. Unusual Costs. Gibson may submit a request to Cormﬁonwealt.h to pay additional
costs incurréd in maintaining any connection that requires Gibson to obtain additional Requited
Rights, and Comfnonwealth shall pay such costs.

C. Standards. Commonyvealth shall (except to the extent Gibson "hag installation or
madintenance responsibility) ensure that any Interconnect Facllmes are installed, operated, and
maintained to feet or. exceed any reasonable requirements of Gibson, any requiréments of
Gibson’s building management or irlsurance uriderwriters, and any applicable local, statg and’
federal codes and public health and safety laws and regulations (mcludmg fire repulations and the
National Electric Code).

f

6. Additional Requirements for Connections-at Spjicé Points

A. At any time there is cable activity (including initial installation of the  splice, repau-
of cable cuts or other cable damage, and relocation of the cable) on the Span where the splice is
located (the. "Spllced ‘Span™), Commonw;alth or its Contractors shall (a) at Gibson’s request
‘(writfen, oral of electronic), promptly proyide a trained and qualified technician with an optical.
time-domain reflectometer (“OTDR™) at its fiber distribution panel {(“FDP™) to aid in the cable
activity, or (b) *if .Commonwealth cannot provide the technigian and an OTDR, tlen
Commonwealth shall provide Gibson access to Commonwealth’s FDP for the duration of the cable
activity.

B. Gibgon’s NOC shall remain the central point of contact-and shall control all Cable
actlyity. Gibson’s NOC will maintain an open line t6 Commonwealth’s NOC during Cable
activity. Commonwealth may contact Gibson’s NOC by telephone at 731-562-0017. -Gibsonr will
notify Commonwealth in writing immediately if the contact number for the NOC should change.

C.  The restoral times and liquidated dariages stated in Exhibit H of this Agreement,
for the services-Gibson is providing, do not apply to the mid-span interconnection splice(s). -

Exhibit E, Page 3



D. Durlng a cablt- émergency :sitGation, “Gibson shall proceed with- “‘blmd” fiber
splicing of the COmmohwealth Fibers alo.ng the-Spliced Span (i.e. splicing without the ablllty to
test the Spliced Span) in order to make initial tempotary repairs. Gibson may defer blind splicing
until all other* fibers in the damaged cable are sp'hced bommonwealth shall make reagonable
efforts to’ coordmate with a Gibson technician in the perform;mce of permanént repairs to the
Commonwedlth Fibers along the Spllccd Span.

E. The operation and maintenance specifications set Torth in the Mamtenance
Agreement 'do not provide, for fiber rolls to dark’ fibér to restore .Commonwealth’s service.
However, if Gibson does elect to providg fiber rolls, it may elect not 4o allow fiber 'ro}ls on the ~
Spliced Span. B

F. If Commonwealth reparts a damaged fiberorithe Spliced Span and Gibson is not

aware of .any contmulty Jproblems "on its Syster, Commoniwealth- shall have the burden of

: demonstratmg that the problem is a result of dimage td a Commonweglth Fiber; Commonwealth
must use an OTDR t0 demonstrate that the problern isnota result of condifions off the System and

beyond the Splice. '

3

5 G. The provisions of Paragraphs G(C), G(D), 6(E) and 6(F) of this, Exhibit E shall
apply (a) ogly to ‘the Commionwealth Fibers having a mxd—span jnterconnection $plice and (b) only
to the extent such Commonwealth Fibers arg on a Spllced Span.

i - S
. H. Commonweslth may only havé Gllison. perform a rmd-sparr interconnection splice
at existing Gibson splice points and then only with Gibson’s prior written consent

'L Gibson is not obhgated to perfozm any maintenance, repair, or restoration on the
Commonwealth ‘interconnection beyond'the sghce pqint. N
3
Y 1 -

2 N : ! &
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EXHIBIT F
Building Entrance Cable
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EXHIBIT G
Project Records
1. As-Bailt Drawings and Specifications

A. Gibson shall providé updated route (DSP) drawings and specifications in an
apptoved ESRI ArcGIS.compgtible format. ¢

(1)  The drawihgs ‘s_hall include;all gedspatial details, including but not-limited
to, dength of cable, fiber tqunt, slack coils, vaults, splice” closures, butt
splices, 'riser trdnsitions, poles or othgr details identified in the Data
Dictionary.

(2)  The drawings shall be in a known coordinate system, including but not
limited to"a Kentucky, State Plané system, WG884, Web Mercator or UTM
(which includes Kentucky).

B.  Gibson shall provide updated site (ISP) drawings and specifications in-AutoCAD

' or with Customer’s approval a differen? approvéed electronic format. These

drawings shall includg, but not be limited to, Fiber routes inside buildings, the
location of Fiber Distribution Panels, slack coils, and fiber jumpers.

C.  Gibson shafl subnfit all information required by this Exhibit through the
KentuckyWired Document-Management System (Aconéx).

-2 Reports and Test Resulis

b

Gibson shall provide and nmaintain in Aconéx official reports and gertified test results of all
inspections and tests which were undertaken as a part of construction or aré otherwise required by
this Agreement. .

-

3. Data Dictionary

Field Name ' Description

Y

CL11 Standard Kentucky Telco CLLI code Ex. DAVLKY0185
_ To and From CLLI'plus the fiber couht Ex. LXTOKY0253-
CABLE_NAME DAVLKY0185:288 > .

PLACEMENTTYPE '  Aerial or.underground
FROM_STRUCTURE Start location of stru¢tuie for Backbone Ex. Paintgville

. TO_STRUCTURE Finish logation of structure for :Ba,ckbone E. Prestonsburg
CABLETYPE +  Cable Type- Loose Tube or Ribbon. .
BUFFERCOUNT Count of Buffer Tiibes
FIBERSPERBUFFER  -Number of fibers per buffer
FIBERCOUNT Count of fiber Ex, 288

INSTALLATIONDATE  Date the fiberis installed. If exact date isnot known estimate by
., Exhibit G, Page 1



MANUFACTURER
PARTNUMBER
BUILD PRIORITY
SITE ID
Site Categ
SLA
ISP_OSP

EASEMENT
ThirdParty

Slackloop

Field Name
LENGTH
CLLI
ISP_OSP
OWNER
BUILD_PRIORITY

SITE_ID

ThirdParty

Structure

Field Name
STRUCTURE_NAME
SUBTYPECODE

STRUCTURE_SIZE
BUILD PRIORITY
SITE_ID
ISP_OSP
ThirdParty

decade

Name of the manufacture for the fiber

The Fiber part number

DBLLC Design Priority Ex. 1A, 1B, 2,3, 4,5

Segment ID corresponds to the building Site ID

Is the fiber serving a school, government bldg or other
Service Level Agreement

Inside Plant or Outside Plant

Location of easement to property such as front, rear, undeveloped
land

Entity other than DBLLC responsible for design feature

Description

Length of slackloop Ex. 25ft, 75ft, 150ft

Standard Kentucky Telco CLLI code Ex. DAVLKY(185
Inside plant or outside plant

Who owns the slackloop

BV Design Priority Ex. 1A, 1B, 2,3, 4,5

Segment 1D corresponds to the building site ID

Entity other than DBLLC responsible for design feature

Description

To and From CLLI plus the fiber count Ex. LXTOKY0253-
DAVLKY(0185-288

Type of structure Ex. handhole, cable marker, small vault,
medium-light vault

Size of the structure Ex. Large, small, extra large, medium light,
medium heavy, large light, large heavy

BV Design Priority Ex. 1A, 1B, 2, 3, 4,5

Segment ID corresponds to the building site [D

Inside plant or outside plant

Entity other than DBLLC responsible for design feature
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EXHIBIT H -

‘Maintenance Agreement

Throughout the Term, Gibson-shall have the obligstion to maintain and tepair the System, at its costs,
includifig the Commionwealth Flbers, in accordance with the' following requirements and procedures:

I. M&tenauce.

(a) Scheduled Maintepance. .Routine maintenance and repair of ‘the System
("Scheduled Maintenance™) shall be performed by or under the direction of Gibson and shall include at a
minimum the following activities:

Ly Patrol of the Syste{:n on a regularly scheduled basis, in accordance with
Gibson’s then current procedures for migintenance;

*

(i)  -Gibson will sqbscnbe to each and all-One-Call Agencxgs that affect one or
more of the Commdnwealth Fiber Routes;

. _ (iii)  Assignment of fibef mainténance téchnicians to serve locations along the
Route of the System.

) ugscheduled' Mamtendnce Non-routine maintenance and-rgpair of the System,
whith is not included as Scheduled Maintenance ("Unscheduled Maintenance”), shall be performed by or
under the dlrectlon'of Gibson and shall cpnsist of;

(iy "Emergency Unscheduled Maintenance” in response, to (i) dn
1dent1ﬁcahon ofa failure, interruption or impairment in the operation of Commonwealth Fibers by Gibison's
Operatlons Center; (ii) notification of Gibson’s NQC by any third party of any failure, mterruptwn or
1mpa1rment in the operatlon of Commonwealth's Fibers; or (iti) any event immineéntly likely tocause the
failirre, inferruption or impairment iz the operafion of Commbnwealth Fibers. .

(i)  "Non-Emergency Unscheduled Maihtenance™ in response to any potential
service-affecting situation o prevent any -failure, interruption or impairment in the operafidn of
Commonwealth Fibers of which Gibson’s NOC had agtual knowledge.

Gibson shall report the need for Emergency Unscheduled Maintenance to Commonweglth within
30 minutes of leaming of same and shall report the need for Non-Emergency Upscheduled Maintenance to
Commenwealth within 24 houts of Gibson learning of same. Gibson will log the. time of the report to
Commonwealth, verify the problem, and dispatch personnel 1o assess and commence corrective action
within fqur hours of notification to Gibson of the ‘service-affecting situation or any potential service-
affecting situation.

T
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2. Network Operations Center.

Gibson shall operate and rpm’n?am a Network Operations Center ("NOC") which is staffed
twenty-four (24) hours a day, severi (7) days.a week by traingd and qualified personnel whose responsibility
it is to receive notification of and assess and rg.spond to semcg-aﬂ‘ootmg or potentlal service-affecting
situations. Gibson's maintepance employees shall be available for d:spatch twenty-four {24) hours a day,
seven (7) days a week. Gibson shall have its fi'rs;mmntenanoe employee at the Sife requiring Unscheduled
Maintenahce activity within four (4) hours after the time Gibson becomes aware of anevent fequiring

“‘Unscheduled Maintenance, unless ﬁélayed by circumstances beyond the reasonable 'control of Gibson.

* Gibson shall maintaina telephone fiumber to contact personnel at the NOT. ‘Gibson's NOC personnel sHall
dispatch maintenance and repair personnel along the-System to hand]e and repair problems detected in the
System (i) through Gibson’s remote surveillance equlpment or (il) upon notification by-a thiird party.

3. operatioh and Coordination.

(2 In performing its servicés héreunder, Gibson shall take workmanhke care to ensure s;gnal
continuity and performancé of the Commonwealth Fibers, at a minimum, in actordance with prevailing
industry standards

(b)  Gibson shall notify Commonwealth at least ten (10) business days prior to the
cominencement date of any Schedﬁled Maintenapce and, with respect to any Unscheditled Maintenance
withirl 30 minutes after receiving notice of the-need for Unschedlﬂed Maintenance. Commonwealth shall
have the right to-be present during the perforinance of any Scheduled antenance so long as
Commonwealth’s presence does’ not interfere, with, Gibson's ability to perform ifs obllgat:ons under this
Agreement. In the évent that Scheduled Maintenance is canceled or delayed for any reason, Gibson shall
notify Commonwealth within 24 hours of the cancellatioh of such Scheduled Maintenance. Gibson will
comply with the provisions of this subsection jn tescheduling any capcelied Scheduled Maintenance.

4. . Fatilities.

(8) Gibson shall mamtam the System in 4 manner which will permit Commonwealth’s full use
of tfie Commonwealth Fibers arfd in accordance with the terms and conditions of the Agreement,

(b) Except to the extent otherwise expressly provided in the Apreement, Commonwealth will
bé solely resporisible for providirg and paying for any and all maintenance of all electrénic, optronic and
other equipment, materials and facilities owned and, used by Commonwealth in connectipn with the
operation of Commonwealth Fibers, done of which is included it the’ maigtenance services to be provided
hereunder. .

5. Cable/Fibets. .

{ s
(a)  -Gibsoh shall perform appropriate Scheduled Maintenance on the Cable in accordance with
Gibsop's thén current preventative maintenance procedures, which procedures shall meet or exceed
standard industry practice.

{b) Gibson shall ise commetcially reasonable efforts to have qualifjed representatives, on site
at any time it has sufficient advance notice that another person or gntity i$ engaging in construction activities
or otherwise dlggmg within five (5) feet of the Cable

{c) .Gilbison shall maintain sufficient capablhty to tefeconference with Conunonwealth during
Emergency and Non-Emergency Unscheduled Maintenance during the repair procéss. When correcting of
repairing discontinuity or damage to the Gable, including but not limited to'in the event 6f Emergency and

) Exhibit H, Page 2



Non-Emergency Unscheduled. Maintenance, Gibson shall repair traffic-affecting. discontinuity within
twelve (12) Itours of notification to ‘Gibson of the service-affecting situation or the potential gervice-
affecting situation. ‘The repairs so affected may be temporary in nature. In such eyent, within twenty-four
(24) hours after.completion of any such Emergency and Non-Emergency Unscheduléd Maintenance,
Gibson shall commerice its permanent ‘repair and shall notify Commonwealth of such plans.
Notwithstanding the foregoing, restdration of open fibers on fiber strands not immediately required for .
service shall be completed on a mutually agreed-upon schedule. .

{d) Gibson's maintenance employtes shall carry on their véhicles the typically apprdpriate
equipment and testing devices thiat Would enable a temporary'splice to restore a cut Cable so that operating
capability can reasonably expected to be restored within fout hours after Gibson maintenance employees’
arrjval at the problem site.

6. Planned §' ervicé Work Periotl.

Scheduled Maintenance which is reasonably expected to produce dny signal discontinuity
must be coordinated between the Parties. Generally, this work should be scheduled after midnight and
before 6:00 a.m. local time. Major system work, such.as. fiber rolls and hot cuts, will be scheduled for
weekends., A calendar showing approved Scheduled Maintenance will be agreed upon’by Gibson and
Commonwealth in the last quarter of every year for the follpwing year and'shall be scheduled to avoid work
on the first and last Weekends of the month and high-traffic holidays.

.

7. Restoration. %

When restoring a cut Cable in the System, Gibson, prompily upbn arrivihg on the site of -
the cut, shall determine the course of action tb be taken to testore the Gable"and shall begin festoratién
efforts. Gibson shall splice Fibers tube by tube or.ribbon by ribbon or fiber bundle’by fiber bundle, first
splicing the Commonwealth Fibers and then splicing the Fibers of other interest holders in the System;
provided that, lit Fiber§ in all buffer tubes or ribbons-6r fiber bundled shafl have priority over any dark
fibers in"ordér to gllow transmission systems to come back on line; and provided further that, Gibson will
continue such restoration efforts until all lit Fibers ip all buffer tubes or ribbohs are spliced and all traffic
restored. With the exception of emergency services, Commonwealth shall be giver priority among all
interest holders affected by a cut.

v ¥

8. acti

~

Gibson ay subcontract any of the maintenance services hereunder, provided that Gibson
shall require the'subcontractoi(s) to perform in accordance with the requirements, standards and pfocedures
set forth herein.

S. Performance Reporting.

Except as otherwise perfititted.or excused by the.terms and conditions of the Agreement,
during the Term, the Commonwealth Fibers shall be fully operational dnd shall continue to meet the
prevailing industry standards and the Acgeptarice Standards as described in Exhibit B. Gibson will, on or
before the fifteepth of each month during the Term, provide Commonwealth with a written report of each
Commonwéalth Fiber, Outage or majntenance request by Commonwealth for the previous calendar month,
-which report shall include at a minimum (a) the Gibson response and réstoration times, rounded up to the
nearest, minute; (b) the location of-the Commorwealth Fiber Outage by Lateral Segment; and (c) the
response times and mean restoration times for the subject month:  ~

The Parties acknowledge that Gibson's failure to respond and restore Outages will cause
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* ' ‘
Commonwéalth damages ‘and losses ofa type and.wdegree which-is impossible ta corpute and ascertdin
with any certainty-as a basis for xecovery by- Commonwealth of actuat damages and that the Tollgwing:
liquidated damages (“LDs") represent a Tair; reasonable dnd appropnate estimaté thereof

”

ime to First & d Segmént
Up'to 4 hours: -$0-
4 hours to 4 hours 30 minutes 500 .
4 hours 31 minutes to 5 hours, $750
Over5 hours $1,000

For the avoidance of doubt, the LDs f3r the Time o, Fu'st Maintenance Responder on Lateral S'egments
standard will apply-to each Qutage during a calendar month. For exa.mple if a unique Sité i is impacted by
two separate Outages in a given month, ang the respecjive response times to the affected Lateral Segnient(s)
for said Outages are 4 hours 20 minutes and 6 hours, thé LD for Time to First Maintenance Responder on
Lateral Segments for the month would be $500 +$1,000 = $1,500. The LD:s for Time to FJrst Mamtehance
Responder to Site'(below) shall be calculated in a“l:ke manner. .

Up to 12 hours: ) ~$6-
12 hours 1 minute to 16 hqurs:, D250
16 hours 1 minute to 20 hours $600 '
20 Hours 1 minute to 24 hours : . $1,150
24 hours 1 minute to 36 hours: 81 750
’ Over 36 hours ) $2,350-

Thie LDs for Méan Timé to Restore the Latera] Segments will be calculated.on 4n average mimber
of Sites impacted by a particular Outdge. For example, if there-are 10°Outages.in & given month,
5 of which impact 5 Sites and ¥ of which impact 3 Sites, and the Mean Time to Restore is-14 hours,
the total LDs payable by Gibson for the month as regards restdration of Lateral Segments will be
$250x 4= $1000

For purposes of this Exhibit H, the following definitions shall apply:

§] “Average Number of Sites Impacted” for a given calendar month shall be the
praduct of the number, of unique Outages in the cglendar month and the number of Sites.
impacted by such Outage divided by the total number of unique Ouitages for the month.

(i)  “Medn Time fo Restore” for' a given calendar rrionth shall be the sum of the
duration of each Outage for the month, ealculated in fitrutes, divided by the total number of
unique Outages in such talenddr month, whefe the duratlon ofan Outage will be caleutated as
the number of minutes from the point atw'hlch Gibson’s NOC ismotified of Sited not being
Available.until all Sifes nnpactecl by such Ontage are Available; prowded however, that in the
event that Gibson reqmres access to a Site that is under the control of Commonwealth or'a third

party in order to correct dn outage, thé duration of such Outage shalt only irclude the period of
time after Gibson actuslly receives agcess to such Site and Gibson was ghle to begin corective
measures with réspect to such Outage; provided, ﬁm‘her, thatin the event ;hat corréction of the
Outage refuires ajoint effort between Gibson and either Commonwealth ‘or any t third party,-any .
period of time durihg which Cormnonwealﬂ) or third party delayed such _]emt effort shall not be
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included in the-duraion of such Outage.

(iii)  The total liquidated damages that Gibson could be required to pay w1th respect {6
any given calendar month will equal the sum of the LDs payablé¢ with respect to (i)'the Time to
First Maintenance Responder on Lateral Segments (up to a maximurh of $1,000 per event);.and
(ii) the Mean Time to Restore each Lateral Segment Notwithistanding anytlimg to the contrary
contained in this Exhibit H or the Agreement in no eévent may the tofal LDs assessed against
Gibson during any calendar month exceed $5,725.

For purposes of clarity, the maintenance and r¢pair obhgatlens of Gibson sét forth in- this
Maintenance Agreement and the foregoing liquidated damages provisions dd not apply to damage
to the Fiber, Cable, System, or Building Entrance Cable or to an Outage, interruption of service,
or degradation of service caused by or attributable to.damage to ot interference with the portion of
the Building Entrance Cable running from its penétration into the desighated structure at a
particular Site to said Building Enttance Cable’s termination at the fiber tegmination panel at such
Site by a third party (including the owner-or occupant of the Site) or the Commonwealth. »

10.  Erroneous Callout. In the event that'more than three (3) Erroneous Callouts occur
_durmg any rolling three-month calendar quarter di.lrmg the term, Commonwealth shall promptly
pay to Gibson $250.00 per Errgneous Caliont ogcurring during such quarter. The term “Erroneous
Callout” means those instances where Commonwealth or any other person or entity requests that
Gibson provide restoration or maintenaice servicgs and, upon Gibson’s'inspection with respett-to
such request, Gibson determines in godd faith that no Outage exists. *
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EXHIBITI
Change Form

From: [Commonwealth of Kentucky] [Gibson]
To:  [Gibson] [Commonwealth of Kentucky]
Date of Change Request:
cc: o
Detailed Description of Proposed Change:

{attach additional pag'és' as may be ncces_s_arj/-)-

Reason for Proposing the Change:

Proposed Change in Contract Price:

Proposed Change in Construction Completion Date(s):

Fiber Segment:

By: e
(signature on behalf of requesting party)

(printed name)

Title:

Phone:

E-mail:

Amendment of Proposed Change (after meetings of parties and/or information exchange):
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Exhibit I —.Change Form,

(attach additional i:sages 45 may be necessary)

.Proposed Amerided Changé in Contiatct Price b

~

Proposed Athended Change in Coiistruction Completion Date(s):

Fiber Segment:

T

By: "~ . .
(signature on behalf of requesting patty)

~(printed name)
Title: .. ‘ ,
Phone:” .
E-mail: . =

Date Amended Change Pioposal Submitted:

The foregoing Change Request-dated__ ' ' , as amended by the foregoing
Amendment of Proposed Change submitted (if any) is hereby ACCEPTED.

By: : "
(signature on behalf of party accepting change)

* (printed name)
Title:

Phone: N .
E-mail: . N . -
Date of Change Acceptarice:

' 'i‘pe foregoing Change Request dated __ . __,.as améndeéd by the foregoing
Amendment of Proposed Change submitted ' (if any) is hereby REJECTED
for the reasons set forth below. '

>

*

Detailed Description of Reasons for Rejection of Proposed Cliange-."
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Exhibijt I — Change Form - -

¥

3

(attach additional pages as fay bé necéssary)

By: . . g
(signature on'behalf of party rejecting Cﬁange)
(printed name)
Title? X ‘
Phone:
E-mail: . .
Date of Change Rejection:

kY
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