February 1, 2005

Lawrence Reichman John P. Nusbaum

Perkins Coie LLP Perkins Coie LLP

1120 NW Couch Street, 10" Floor 1120 NW Couch Street, 10" Floor
Portland, Oregon 97209 Portland, Oregon 97209

Re: UM 1191 - QWEST CORPORATION vs. CENTRAL ELECTRIC
COOPERATIVE, INC.

The Commission has assigned Docket No. UM 1191 to the above-referenced complaint
against Central Electric Cooperative (Central). Y ou should use this number whenever
you refer to this case.

Pursuant to ORS 756.512(1), the Commission has served a copy of your client’s
Complaint on Central.

Central has until February 22, 2005, to file their Answer pursuant to OAR 860-013-
0050(a). After thefiling of the answer, the matter will be set for hearing and you will be
notified of the time and place.

PUBLIC UTILITY COMMISSION OF OREGON

Cheryl Walker

Administrative Specialist 2
Administrative Hearings Division
(503) 378-2849



BEFORE THE PUBLIC UTILITY COMMISSION

OF OREGON
UM 1191
Martin Hansen
Frances Hansen & Martin LLP
1148 NW Hill Street
Bend, Oregon 97701
QWEST CORPORATION,
Complainant,

VS.
CENTRAL ELECTRIC COOPERATIVE, INC,,

Defendant.

A copy of acomplaint filed against Central Electric Cooperative, Inc. is enclosed
pursuant to ORS 756.512(1).

The Public Utility Commission must receive an Answer from the defendant or its
attorneys by February 22, 2005, pursuant to OAR 860-013-0050(a). A copy should aso
be served on the complainant.

After the filing of the answer, the matter will be set for hearing and you will be notified
of the time and place.

PUBLIC UTILITY COMMISSION OF OREGON

Cheryl Walker
Administrative Specialist 2
Administrative Hearings Division

Electronically served and mailed at Salem, Oregon, February 1, 2005.



BEFORE THE PUBLIC UTILITY COMMISSION OF OREGON

3
4 DOCKET NO.
QWEST CORPORATION
6 COMPLAINT
Complainant,
7 (Unjust, Unfair, and Unreasonable Pole
V. Attachment Contract Terms Under
8 ORS 756.500 and 757.279)
CENTRAL ELECTRIC COOPERATIVE, INC.,
EXPEDITED CONSIDERATION
Defendant. REQUESTED
10
1 Complainant, Qwest Corporation ("Qwest"), hereby alleges as follows:
12
PARTIES
13
1.
14 .
At all material times, Qwest was and is a corporation organized under the laws of the
15
State of Colorado. Qwest provides telecommunications and other services throughout much of
16
the state of Oregon, including Central Oregon.
17
2.
18
At all material times, Defendant was and is an electric cooperative organized under
19
ORS Chapter 62. Defendant's headquarters is in Redmond, Oregon. Defendant provides electric
20
service in Central Oregon and, on information and belief, owns poles in Deschutes, Crook,
21 .
Jefferson, Grant, Lake, Wasco, and Linn Counties in Oregon.
22
3.
23
On information and belief, Quantum Communications LLC is a subsidiary, affiliate,
24
division of Defendant, or another related entity. Like Defendant, Quantum Communications
25
LLC's headquarters is in Redmond, and its registered agent is Martin E. Hansen, counsel of
26
PAGE 1- COMPLAINT Perkins Coie LLP

1120 NW Couch Street, 10% Floor
Portland, OR 97209-4128
Phone: (503) 727-2000

{13141-0273/PA050170.026] Fax: (503)727-2222



1 record for Central Electric. On information and belief, Quantum Communications LLC provides

2 services in competition with Qwest in Central Oregon.

3 4.

4 The contact information for the parties to be served is as follows:

5

] west Central Electric

. Lawrence Reichman Martin Hansen
LReichman@perkinscoie.com meh@francishansenmartin.com

8 John P. (Jay) Nusbaum Frances Hansen & Martin LLP
JNusbaum@perkinscoie.com 1148 NW Hill Street

9 Perkins Coie LLP Bend, OR 97701
1120 NW Couch Street, 10" Floor Phone: (541) 389-5010

10 portland, OR 97209
1  Phone: (503)727-2000

12 Leslie Kelly
Leslie.Kelly@qwest.com
13 Qwest Communications International Inc.
1801 California Street
Denver, CO 80202
15 Phone: (303) 896-9206

14

16 JURISDICTION
17 5.
18 Defendant is a "consumer-owned utility" as that term is defined in ORS 757.270(2).

19 Therefore, Defendant's activities relating to pole attachment rates, terms, and conditions are

20 regulated under ORS 757.276, jurisdiction for the enforcement or regulation of which is

21 conferred upon the Commission.

22 6.

23 Qwest is a telecommunications utility in Oregon.

24 7.

2 The Commission has jurisdiction to hear this Complaint under ORS 757.279.

26
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CLAIM FOR RELIEF

8.

On or about July 20, 2004, Defendant sent to Qwest a document titled "Standard Joint
Use Agreement." Defendant wrote that the proposed agreement was based on the "template”
developed by members of the Oregon Rural Electric Cooperative Association. Although
Defendant claimed to welcome revisions or comments, it also stated that "we do not anticipate
any major revisions to the document," indicating that it was not, in fact, receptive to any
significant changes. A true and correct copy is attached hereto as Exhibit 2.1

9.

Certain terms, conditions, and rates in the "Standard Joint Use Agreement” are unjust,
unfair, and unreasonable and therefore violate state law governing pole attachments. Qwest
revised the proposed agreement and returned it to Defendant on or about December 6, 2004.
Qwest indicated that it would be willing to execute the revised agreement after some provisions
were clarified as requested in Qwest's revisions. A copy of the agreement as revised by Qwest
and sent to Defendant is attached hereto as Exhibit 3.

10.

For more than five weeks, Defendant did not respond to Qwest's revisions despite
repeated requests. Qwest was forced to give Defendant a deadline of January 14, 2005 to
respond or Qwest would file a complaint with the Commission to set the terms, conditions, and
rates of the joint use agreement between the parties.

11.
On January 13, 2005, Defendant sent Qwest a joint use agreement that was substantially

different from Defendant's first version. Defendant stated:

1 Exhibit 1 is the agreement that Qwest believes is just, fair, and reasonable and that the
Commission should adopt. See Paragraph 17, infra.

3- COMPLAIN T Perkins Coie LLP
1120 NW Couch Street, 10® Floor
Portland, OR 97209-4128
Phone: (503) 727-2000
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My client has been negotiating with other companies who have
attachments to CEC's poles. As a result, we have found a few changes to
our proposed agreement that we are willing to accept. While the first
agreement proposed to Qwest is still acceptable to CEC, I am enclosing
with this letter the final version of CEC's Joint Pole Agreement.
(Emphasis in original.)

A copy of the second agreement that Defendant sent Qwest is attached hereto as Exhibit 4. Thus,

Defendant demanded that Qwest sign either the first version or the new second version.

12.

The second agreement that Defendant sent Qwest includes terms, conditions, and rates
that are unjust, unfair, and unreasonable; therefore, it violates state law governing pole
attachments.

13.

Despite Defendant's refusal to negotiate in good faith, Qwest revised the second
agreement in a manner that was acceptable to Qwest and consistent with state law, including
Commission precedent in Docket UM 1087, and returned it to Defendant. A copy of the second

agreement as revised by Qwest is attached hereto as Exhibit 5.

14.

Defendant has not responded to Qwest's revised proposed agreement.

15.

Defendant has demanded rates, terms, or conditions in connection with attachments or
availability of surplus space for such attachments that are unjust and unreasonable in violation of
ORS 757.279.

16.
Qwest is entitled to a determination by the Commission after a full evideﬁtiary hearing of

just, fair, and reasonable rates, terms, and conditions to govern the parties' joint pole use.

17.

4- COMPLAINT Perkins Coie LLP
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For the Commission's convenience, Qwest attaches as Appendix A a matrix that sets forth
the disputed language of the substantial provisions at issue and explains why Qwest's proposed
language is just, fair, and reasonable. Some of the contract provisions underlying the matrix are
slightly modified from the version Qwest sent to Defendant on January 26, 2005 and are a result
of further analysis by Qwest. The contract that Qwest believes is just, fair, and reasonable is

attached hereto as Exhibit 1.

18.

Qwest files this Complaint to preserve and protect its rights under current Oregon statutes
and Commission regulations governing pole attachments. As it was before the filing of this
Complaint, Qwest is willing to negotiate rates, terms, and conditions with Defendant during this
proceeding, to the extent that Defendant will cooperate, in an effort to eliminate and narrow the

issues to be decided by the Commission at hearing.
JUSTIFICATION FOR EXPEDITED CONSIDERATION

19.

Defendant has claimed that Qwest does not have a contract with Defendant that governs
joint use of Defendant's poles and, therefore, Qwest is in violation of Commission regulations
and is subject to sanctions as set forth in OAR 860-028-0130. On December 23, 2004, after
Qwest had sent Defendant its revisions to the first agreement but before Defendant responded,
Defendant sued Qwest in Deschutes County Circuit Court for sanctions. Qwest removed that
case, which is now before the United States District Court for the District of Oregon and is titled
Central Electric Cooperative v. U S WEST, Inc., Case No. 05-CV-6017-AA. Qwest disputes
Defendant's claims and asserts that the parties have a joint use contract and that sanctions are not
justified. That dispute is pending before the District Court and is not at issue here, and Qwest

does not ask the Commission to decide any issue relating to that dispute.

20.

Qwest is required to continue to place attachments on Defendant's poles so that it may

5- COMPLAINT Perkins Coie LLP
1120 NW Couch Street, 10" Floor
Portland, OR 97209-4128
Phone: (503) 727-2000

[13141-0273/PA050170.026] Fax: (503) 727-2222



satisfy its obligations as the incumbent local exchange carrier in Central Electric's territory.

2 Defendant is using its status as the predominant pole owner in the area to demand and exact
3 unjust, unfair, and unreasonable contract terms and conditions, and its actions are contrary to and
4 harmful of the public interest.
5 21.
6 The Commission should expedite consideration of this Complaint to set the terms,
7 conditions, and rates governing the parties' joint use of poles as soon as possible to avoid any
8 continuing harm to Qwest and its customers from Defendant's refusal to negotiate in good faith
9 and its demand for unjust, unfair, and unreasonable terms, conditions, and rates.
10 WHEREFORE, Qwest requests relief as follows:
11 1. For an Order granting expedited consideration of this Complaint;
12 2. For an Order from the Commission determining the just and reasonable rates,
13 terms, and conditions for joint pole use between Qwest and Defendant and fixing the same, as set
14 forth in Exhibit 1 hereto; and
15 3. Any other and further relief the Commission deems appropriate.
16 DATED: January 2§, 2005.
17 PERKINS COIE LLP
18
By /
19 Lawrence H. Reichman, OSB No. 86083
20 John P. (Jay) Nusbaum, OSB No. 96378
Tel: 503-727-2000
21 Fax: 503-727-2222
22 Leslie Kelly (to be admitted pro hac vice)
23 Qwest Communications International Inc.
1801 California Street
24 Denver, CO 80202
25 Attorneys for Complainant Qwest Corporation
26
PAGE 6- COMPLAINT Perkins Coie LLP

1120 NW Couch Street, 10" Floor
Portland, OR 97209-4128
Phone: (503) 727-2000

[13141-0273-000000/PA050170.026] Fax: (503) 727-2222



[oop xmeunsomd/000000-£L20- 171€1]

"paurpopun st oFendue] pasodod s som -oSenJue]
Yyons $1doooe 15940 219 1do0Xd NonI)s Se UMOYS ST ‘JUStIaaIde Juswydeye 9[0d S) JO UOISISA PUOOas 10 ISTY oY) WO Joyjoym ofendue feuiduo s,OHD ¢

‘woy) aptaoxd 03 Surfjim st 31somQ) ‘[gd[oy oq p[nom suLo)} IS0
J03 suonjeue|dxa Juoixo oY1 0, ‘Arojeue[dxa-Jos AJLIESS900U J0U 918 soSuetd oY) pue Juedyrudis a1e suoisiaoxd oY) a1oym suoreur[dxs sapraoid 159M0

ppendix A
Page 1 of 31

"SUOISIASI QAIIUBISQNS OU JO [N YIIM <
Pe1deooe JsomQ) Jeyl SUIS) $,DH) 199[J91 10U SI0P XLIBUI STY) ‘AJ[RUT,] "UOISSTUILIO)) S} Aq UOTJRIOPISUOD IO} | JIQIUXH Ul SUOISIA0id [[e pue Aue jruqns 0] 1ySLI oY)
SOAJOSOX 1S9M() “UOTIRIOPISUOD JOF PIPIQNS 3q JOU [[IM SULIS) YONS 1BY) ‘IOA9MOY ‘UBSUI JOU S0P JBY], "SUOISIA0Id PISIASI IOUTUI Y}IO] J9S JOU S30P puR JUBdLTuSIS
9q 0} SISPISUOD 1 1B} SULID] O} ATUO UISISY YLIOJ $198 159m() IORIUO0D 9y} JO ISUS] oY) JO asneosdq UOISTA0Id PAsIAL AI9AD JO ISI] SAISUSYRIdWOD B 9q 01 PIPUSIUL
10U ST PUE UOISSTUIIOY) Y[} O} PIE UE SE POPUSIUI ST XLIBUI STY} ‘ISA0IIOJA ‘SULIRY 210J0q UOHRISPISUOD S,UOTSSIUTIOL) ) WO} UOISTAOId SU[) SAOWIOI [[1A ISOMQ)
‘o3enguef yons ayndsIp jou s30p DHD JI "PAINASIp 21 SWLIS) Y} JBY) ‘MO JOU SIOP 1N ‘SSWNSSE 159MY) I59M) I 21e11050U 10U [[1M DHFD 5009y |

o

-60 "ON F9PI0 ‘L801 NN 19920
UOZLIB 4 A (2d U]OOUIT [D4U))
ur suoisia01d AreuonaIosip

yons yo paaoxddesip DN J oyl
*Az0sn][1 UOISIA0Id 9T} SIopUSI
Ppaseq ST 9.l [eIusi SU} Yorgm
uodn o1od o1 J0O suoISUSWIP oY) "sajel Tejuai ofod Sunndwos jo ssodind a1y 10J AJo0S pasn

28ueyds Aj[eIeye[run 0) UOT)AIOSI(T ST UONTULISP SH ], “SoIed-YOsH03TT o) AQ 0] PISICePaHtlop oSIMISIO0 st 10 ‘9fod ;01 vV —9]0d JISed—t>) ()

"0 Wi drysuonear

SJ1 INOYSNOI} SUOP SBY

1somQ) se ‘pasroaur se Ked 01 ST
PpIepue)s AISnpul o) ‘IOA0IOIA]
*00] ® Aq paruedwosoe

9q 0) uonedrdde ue J0J pasu

ou 9q Aew 2191} ‘s9SBO SWIOS UJ

‘Am3quie proae

0} pauysp aq pnoys drysuone[aI
sonred oy Surenos me|

oy ‘sjuswacide ISYI0 YIM S

uoneuedxy ﬁowﬂ_w:wq pandsiq




-C- [00p"xLueUnISaMO/000000-£LTO-THIET]

ix A

SuLIo1oNpuUosSy e

juowrdinbs umo wo Furyseroa) o

A

:SUIMO[[O] S SOpNJOU] ‘93] [E}UaI [EUONIPPE OU JN(] SIS0 SULIDAI SIUAUIIeITY

'sojod

s)som) 01 SJudWIOBYE S,)H)
SS2Ippe PNoys 1t ‘[esoxdroar
S1 JusuwaoIge o) asnesog

30q [CUOTIPPY o

90edSs SUONROMNUINIO0S]I 13 AU} OPISUT TUSUIOCTICIHotRoBRe 1[0q [BOIU] e

SToc5FoSURITY:$o11030180 FUIMO[[O] S} JO SUO
oyur Furypey ‘o(od o1} 01 995U0TT oY) Aq THSUNOENBIESHESERTE Uy TIUAUIIE)V 9[04

‘suoneordde pue siojsuer

orod 3urpredai 1oy30 Yors

UM 9JeSTUNIWOd 0} SNNIN
asn o1 pannbar aq pinoys serred
710q ‘ose2 pue AJULIOJTUN IO,]

AN Ry A TAV.W {aV Ak TZaY sl aTa¥ S MRA7aYa (2 I Te

‘sonred ot
usamiaq osn Jurol spnjour pynoys
a10d asn jurof Jo wonmIyep YT,

“JusurdvIge oy
Ul 1018 PIssaIppe aIe suoroadsuy

WA ATaY AV GG M FaT e VAL s WRATaY2 § faTaYie s

O AT DI OSSO ETAQ

uoneuedxy

ﬁuma__w:«w_ pandsi(q

Page 2 of 31



-¢- [o0p"¥ERUNSIMD/000000-EL20- TH1€1]

*90] © 95IBYD 0} JOUJOUYM OPIdSP
Aj[eIaye]IUN 0) TONRIOSIP DD
9A18 01 paresdde pue snondiquie
sem worsiaoxd feurSio oy,

SI9A08S010 ueds-pIN———0

ol

ol

siouadwe pUp——0

An

Xxp

o]

samso[ous o1 dg——o

Of

SOOUS MOUS—————6

o]

syduy———m~o

Ol

sdej——o

ol

LTI f—

ol

sdoip ueds-piN——o

FJaY7aYa Mo Wi faMatsTaVMayi I TAT S oTa ¥ faVi g Mls) S UMRVAfatidfa ik aYaTaWANATaTO4/

:3uIMOT]0F 9Y) Sopn[ou] 533F JO SHIULIed UOTIEON}OU SULIINDal J0U STUWOENY

SIOUOUE SOSUSOI] MON—— o

SIOUSUE § ISYI0 JO §,39SUIT 0] Poyyoeyje ANS UMOP 99SUIOI] MON—— o
:SuimorroJ
ayy sapnpou 29 Jo yuured e Surnnbar jou 1nq TOUMO o70d 91 JO UONEINTIOU SULIMbAI SJUBWOETY %€

uoneuedxy

ﬁewﬁ-w:—ﬁ pandsi(q

Page 3 of 31



[oop-xtyeunsam®/000000-€LZ0- 1#1€1]

DNd g pue ‘Axosny[r

UoIs1A0Xd ST} SIOPUSI UOT)RIOSIP
yons ‘ssonoerd pue sprepuess
o3ueo AJfeIsiE[IUn 0} WONSIOSIP
9ARY J0U PInoys Isumo ojod oy J,

(,JuoUIo2IZ Y UOZLIDA |, OU3)

V "ddV ‘T$0-50 "ON I9PI0 ‘801
JAN 19300 U0z14d4 ‘A (N
ujoourT [p4ua) UL D1d Y Aq
paaoidde AJoaTjeiug) JUSWISISE
jusTuoenE oJ0d 9y} WOIy Usye)
sem uorsiaoid sty ur a8enJue ]

%%m@fmﬁﬁ%i%%ﬁ@bﬁ omm% 2poD b&am HSESE §o§z o1} Jo womppB-1SeISE

‘JuswooIde o) Ul I0)e] PIssaIppe
2Je UOTJBUTULIO) PUB WIS,

‘syustroxinbarauy ueyy

-sojod
1s9M) 01 sjudUIYORNE §,)F)
$S2Ippe PIuoys i ‘Teoordioar

S1 Jusursaise o) osneoog

"sonI
Kreuad juoumpoene ojod s,ONd
a1]) 0] 2FU[[BYD JUALIND §ISOM()
Jo 31 w1 anx) A[eroadse

SI ST ], “19R0UOD Y Ul uolsiaoxd
ST} JOJ PSU OU ST 3131

‘PI[AUI PATISP IO PIPUSWE JIB
Koy ssotun 9jqeordde a1e pue
SI[L D1 d SU) UL YLIO] 105 d1e
STUOTIOUBS PIOURISNRI 91} 9SNBoog

uoneuerdxy

ﬁom«-.wnuﬂ pandsiq

Page 4 of 31



[o0p-x1eEns3MO/000000-€L20- 1¥1€1]

pormbog WU () |

JuIWTIE))Y Jo] uonednddy

"a]qeuoseal
ST pue JuUowaaIgy UOZLISA 1)
ur sxoyoue urssaIppe uorsiaoxd
oy syoayjer uoistaoid sy

Appendix A

%.%85@5 gﬂadmom 18 wudnuddl%gdﬂ 20SU90I'] %p vvuoaonm vﬁm wo%:w

Apradoad aq [reys sUNOID §;,995U00rT JO Justnese]d o) Aq pasneds ojod §; J0sueor] Jo Suipeo] paouelequn AuyGHP )

"s1oumo ojod £q 108

sprepuels ojeredsip Afjenusjod
By} ORI WIDA0S PINOYS
SpIEpUR)S 9SO} ‘AJUSIOITS
pue ‘Aoug)sISuod ‘AjruLiojiun
103 ‘pue sprepue)s Sur3se)
SuysTIqeIss ST V1O YL

VI OesuestF o1 Aq payroads jeuwiof & ur ‘o[od oy) uo

SonIIoB] S) SUIAJNUSPI UOTJEULIOJUT YO8 O) $32138 90SUs01] o)
o) Aq pannbaI 2107 A - JOSUSOTT JO JUSSUOD USNLIM oﬂ wSES&o Bﬂm Aruo uamy 98 ‘JO2I37} JOUMO uﬁ

10U pue o[od Yons JO 995$9] JO SISUIOYT SN} 8q O} SISUIIT SMOYS Yorgm eruisut 1o ey yons 1deoxs Iosusory jo sfod
Aue ‘o) payoeye 10 ‘uo paserd oq [[eys LIUSISUI JO OUILU §],005U0T] FWMOYS I0TAP IS0 10 puelq ‘Se) ONTPHP) (D)

‘uonrppe
ue SI PUB JUOWIITY UOZLIOA
a1} W01y uaye) 1 uoIsiAoxd ST

: )« :u zoﬂdﬂwudlmagm:,oﬁ ﬂﬂ.&ﬁmﬁ

‘paurBIuTEW
are Aoy se AJTULIOJUOD

ojut JySnoIq 9q 0} SJUSWORNL
JumsTX9 I0J puR SPIEpUE)S MU
91} 0} ULIOJUOD O} SJUSUOB)IR
mou annbal 0} o]qeuoseas

s1)] ‘seSueyo plepue)s e

uoym sefod DAY 01 SjICWYDRYE
Sunstxo snid ooy 1 oy 98ueyd
01 3somQ) axrnbar 03 9]qISEIJUl
pue [eonoeiduir 2q prnom 1y

SUOTEIN. JO mumﬂwno vohswoh :w oyewr o1 muouwc oomnooﬁ .owmamnm&m

%%ﬁé%@@m%ﬁosg yons Jo suoisiaoid oy s Aduroo A7[ng 03 opi1o ur pannbal aq Aew
S SaTI[IOr] w%m: mo uoﬁmﬁ&ﬁmﬁg 10 mﬁosmzﬂmﬁua mﬁ ul mcosﬁoxm 10 sa8ueyd Yons axeul o)

TP0-S0 "ON I9pIQ Wt
suotstaoxd yons Jo pasoxddesip

uoneuedxy

ﬁowi—wnwd pandsiq

Page S of 31



[o0p-x1ueunsamO/000000-€LT0- 1+1€1]

ay) pue 3oeds 9410521 0)

Wy3u s eoumo o1od o) Sunoszord
usamlaq doueyeq seurdordde

9} SSYLOS PUB JUSWITY
UOZLIS A 9Y) WOIJ Use)

st uorsiaoxd smp ur o8enSue]

Appendix A

“JUoI [entue 9t} Ut
parezodioour oq pInoYs s99J Yong

‘uotstaold 1oje| © Ul passaIppe
are suolstaoxd yonoadsuy

‘5097 syt pred-a1d jou sey
‘drysuonejar Surpueisguoy
;sanred oy} moygnomy
IOAOQIOJN SIUSUIOR))E
Auop 0} UONLIOSIP PoIPSJUN

o1} 2A®Y] J0U PInoys DD
"suoneSIqo 90IAIOS SIT [N
0115amQ) Sumurad £q 1sa101U1
orqnd o) 199101d pue spIepue)s
AnSnpur 199J2I SUOISIARI §,)50M()

1590

<

OSHN so 4085 HoISSHREOD
ARA-oHgRG HeS010 oy s souerdwoo ur doip 9914108 oY) [[eISUI pue doIp 901AIS B JO TUSUI e BIeotRoeRZe
oﬁ jo m\nmﬁ ( D UOADS Eﬁrs EE@Q B Ho,« b&% Jsnu oumzooﬂ

Smnooﬂ Eo.@ aoam:.an oEoboEo Io/pue nutr;p PAAT2a1 mﬁ:&a pue
Josu2or] 01 uonesdde STu0xNI9[ I0/pUE UYL Opet SUIARY IS INOTILIA
ﬂoﬁaoo 20@ 11 sey| Ho‘adooﬂ aoEB uo moﬁom asn qum J0 so1od §; 105U2017] 03 (sdoIp 9914398 10] 1doox2) [T pue

ST O stod )1 Jo Aue AJIPOW JO [oB)E 10U [[BYS 99SUIT'T

uoneuedxy

ﬁom_w:w:_wq pandsi(q

Page 6 of 31



=L- [oopxeunsamd/000000-€L20-1¥1€1]

£I19A9 10178 DSIN YHM
souer[duroo $)1 Jo J0SUSOIT 0}

sonj0u aA18 01 3159mQ) axmnbai o)
suwiosuapIng A[npun aq prnom i

o[qe aq jsnw pue sa[nI DSHNSPeI-AIeFes1eorootgfeuonen ojqestjdde ur sjgealpajmow] oq Jreys suosiad pariend)
"SONI[IOL] 5 quwoi uo jrom suosiod vo@:mzw psuren AJuo jey) 2Imsus o} oomaooﬁ oyl Jo 5:558%8 o

JUSWIeITY
UOZIIO A 9Y) YIIA JUDISISUOOUT
s1 9den3ue] pasodoid s,HgD

.moonﬁmuﬂo pue wﬁwnon juowrdinba

nwﬁo.m% 1odoxd smsuo 01 woc:aﬁ S oowaooﬁ Jo soipms wncooﬁw:o Sunonpuos 10§ 2[qIsuodsa ST 995U

9y [, —uons[duros uodn pue uonoNYSUOd Sunnp JUSWLITY ST} JO (B)F7 TOTIOoQHERS0TS Ul PAJIIUSPT SPIEPUR)S
Una sourijdurod amsuo 01 995Ul o) Aq Suruuerd pue JULIPAUISUS JUSIOIINS SAJOAUT [[eys noneordde yoeg

Appendix /X

Surnuerq wonedddy ()
JUOWOAITY UOZLID A
oY) woyJ uaye) st ofenduey swyT, K
Eoﬁoouw/w mEu Jo mnosﬁnoo pue S0} mzosmomﬁoo%
oﬁ ﬁ;» uoam:gﬁoo ur vnm co>oa% se zo:mo:&a o) YA 9OUBPIOOOE Ul STUSUIOEHEsuouRioeye
[ons XIjje 0} I3pUnaIdl] 99SUOI © se WSLI oY) dARY [[RYS 93SUSDI] A1} pue E\EE% pres JO SN NS NN
BIA AJ[ROTUOIOO[O-JO/PUB-SHHHAME 00SUSOI] oY) AJT)OU [[es Josuaor] ‘paacidde st uonjeorjdde oty
.ﬁ “1drooal .«o sAep %OMV b\zﬁ SS:S ﬁoﬂmo:&m s,
-osn jurof
Surroymy £q 1sexaur o1pqnd o1}
s199101d pue JUSUI20IZY UOZLIDA
a1} wog uaye) st uoneordde
ue 0} puodsal 0} sInjrey
pue [eruop Surpie3a1 oFenSue| i

‘asn jurol 03 |31 sjuednosoo

uoneue[dxy

Howuzwnaq pamdsiq

Page 7 of 31



-Q- [oop"xmBUnISaMD/000000-£L20-TH1ET]

*9]qRUOSEQI ST 91RUNISD

91 JO %011 1040 0F 181}

1500 Aue aaoxdde 0y fyrumroddo
o} SuIARy 1B SOASI[9] ISAM()
‘ATeUr] TUIOUIARIZY UOZLIDA
oy} woxj usye) st uoisiaoId

sy ur ofenSue] ‘uonIppe |

uf "OHD Y parerge sopraoxd
SHONESIUNUWIION[S) AUR JO
SJUSUIYOB)IE SB Yons ‘Sjusuyorye
ANIN-uou 0 SUOTIeoJIpow

J10J YJom Apear-ayeur

yons asneo 0} DY) mnrad Jou
pInoa pue ssouIsng 2109 §,07)
0} PaIB[I 9 0} STUSWIOENL

S)L 0} SUONBIYIPOW $,.5)

£q pasneo 1om Apeor-axew Aue
onnbaI pinom SUOISIASI §153M ()

JO sAep (CFOS) OAT-ANOJAIRES UIYNM 93SUSDT] 0] 90USISJIP oY) PUNJSI 0] $9313E IOSUIDLT ‘$1S0D YOS §Padoxd
oo‘adooﬁ Aq Ho‘mﬁ.oﬂ 8 o@wﬁ sasuadxo voacEsmo Jo Eo:&wa §

21} JO JUNOWIE 2T} JO SSIOXO UI-oRP swns e

90SUOIT “@A0QE PAQLIDSIP JI0M JO IS0 TETIO8 oﬁ qmﬁ $S9] 2 symeursoe[dar ojod 10 Apeal- o&mﬁ juswooe[dar=-uou y1oq
103 8885 Aq homqooi 0) o@m& womnu&a coﬁasmo mo EvE@Q 4..1|i||

PIO U} WO SINI[IOL] §;, JOSUaI] quo,«mnmb Jo asuadxe oy} pue Aoig a8eA[es Aue SSI[) [EAOWIAI JO 1500 ‘(dIempIey
poreroosse pue se[od Surpnjour) sjeLejew! ‘SULIOUISUS SPNOUT ARUL YOIYM. “YI0M ApeaI-axew yons 105 JOSUSOT]

ST uowiked-ocueape poxnbol Aue SACIAARIOSHIIF-63-48d [[RUS PUR ‘YoB|I® 0] SIISOP JUINUIIUOD STHSRS JO )BUITISO
yons SuIA19991 JO sAep (0T ANTGS D-ATSUUHA0HH UI)IM JOSUSOI AJHOU [[RYS 995Ul STUSUIYOCIIEsFustyov) Ve
ons oxeU 0} SOIISIP [[IIS 9ISUSOIT JI “9JBTUT)SA ST} BUIATE00I 1]y TUSUIOCHBiUauoBnTe

10J uoneordde s;,995U001T SuIA1e9a1 JO sAep (0T9) ATIIA3:S UM O1BWNISO Yons YiIm S9susol spraoxd

[ JOSUSDYT “-"SONI[I0R] §;,99suaor] Joy ojod oy axedard 0) A1es5900U 9q 01 $9ASY[] 1 JIOM APERAI-INEW JO S)eTNSO
1500 BT PA[IRIop € YA 99sud0r] spraoid [[im Iosuaor ‘sjuednooo 19110 Jo STUSTIOENE SULSIXosHoursenTe
oY) se [[oM se “TOTOUN] 300 SIT JOJ ATessa30U SJUSUIJeTTesiuetyoenFe Sunsixo s; JoSuaor] pue SONIIOe] §;, 005U ]
aYepOWIIOdo. 0} Paoe[dal IO PAYIPOW oq ISt TUSUNICITeHowH9BHTES S998 995U YOIM 0} 9[0d Aue JoASUS A

Appendix A
Page 8 of 31

sjuauIddR[day [0 APBAI-INBIA )

-suorjeorjdde

paxmbar Jo roquinu otp

SITUIT] J1 95NBISQ S[RUOSEAI ST
pue JUSW2ITY UOZLISA S} WO
uoxe) St sqof a8re[ JOJ SUOISU XD

"0s Op
0] UOISSTULIOd-oFHORI010-10/pue USYLIM SurA100a) pue 10 Sutd[ddess 1511 noyim S3[00{s)eted oy uodn STUSWIIOEHY
STod(syuomssnTe o) ooeld 0} JYSLI oY) SARY JOU [[EYS 995U PUR PAOAdI-AHfesnBuwens oq uodnoroy)

TTeys SoT00(s)eted oy uodn STUBIYSENY S[0J(s uetoenTFe o) ooe[d 0) 10suadI] AQ pajueid uorssurrad oy YUl
awn voncowo.& uﬁ néﬁa.m&wmo«mﬁ%.omﬁo nos‘mzﬁmﬁ oﬁ 82&88 8 _:@ Eso:m owmnooi Eo>o oﬁ E%

%gé% Jo m%.mv 8@ boﬁ: 55;» qo:moammm *mzwwiwﬁ

Surpredor ofenuey oy, panoidde yoes Aq pa1oa0d (s)o1od oy nodn STISTIUOEITE(SHECHRISBHTS S)] JO UONE[[ISUI oY) 21000 [[eys 29sus0r]
ST W], Uone[[eIsu] ®)

wquﬁo\s &mm ureeu 8 pue nﬁoaon ?.8 mﬁoaﬁog %%%o@.&&m%&wﬁm»ﬁmmﬁz Eo?&g pue 9zrugooas

“JuSwIyoe)e 01 pouren 9q os[e [[eys A9, TISAN-OPOSAIojus[BotHooIF [BUOHBN oY) Aq pa1nbal st 20u0jedunod jensuouwsp o}

uoneue[dxy

ﬁow«q_w:u,.- pamdsiq




JNETEIN Ly

-asn yurof 1040

Aond axey jou pinoys ‘1opraoxd
SUOEOTUNUIIION[2) PAJRI[IfJE

ue Jo suonerado oy} st gons
‘suonexado Annn-uou s,O9)
Ta parerdosse juewdinbyg

‘sjuednooo 910d [k A0 Auoud aaey [[eys sjuawmanmbal yons pue
STUSWDANDAI 90TAIOS AT 910D UMO ST [[IF[NJ O} I1 9[qBUS 159q [[IM SB Jouueur e yons ul juswrdimbse umo sit sjerado

pue UTBJUTRWI O} TSI 11 SOATISI SOWIT} [[e T8 JOSUSOI] —ISI0 9} JO SONI[Ioe] oy} 0} 98eurep proae o) suonnedsard

9[qeuoseal 9s1912%3 [[eys Axed yoeq uewaaidy STl Aq pa1oaod safod Aq pauroddns 10 01 payoen® SSNIIoB] IO

pue STUSUIOCHBSHOHRBHTE ‘SONIM §7 JOSUDITT 03 JOAQ0SIBUM oo AUue axe) 0} Jdua)e Jou ‘oxe) JoyIrou soakojdurs
;SI019BIUO0 10 SI0J0RNU0D PUR ‘s90A0[dwd ‘SIUBAIDS ‘SIS e S)I JRU) SINSUI [[YS SSWT) [[ 18 99SUII']

SINIIOR,] JOSUIINT YIIM NDUWINLU-UoON )

"SONIIOR] ISYJO Yons JO JUSmoSueLIeal 10 I9jSueI) ot 10§ sajod pres 0} payselte SanIroey JaYjo JO SIUMO
IO ISUMO o) IIA sjuauoSueLe AI0)0BJSTES O3B OS]R [[BYS JOSSSUdIT oY, - 3jIom APeaI—oxew o) Jo uonaduiod

uoneuedxy

ﬁom«__w:wq pandsiq

[oop xmeunssmO/000000-€L20-TH1€1]

Appendix A
Page 9 of 31




-01- [o0p"XLBmISaM0/000000-€LZ0-TH1€1]

UOZIID A dY) WOoH Uaye)
s1 uorsiaoxd sy ur oFenSue]

‘JustooI3e Ot} UT IoJe] PosSaIppe
are sAaAms Aouednoo(

*9[qRUOoSLAI ST PUR JUSWIAITY
UOZIIS A 9} WOI] U]
SI SUOISIAQI §,350M() Ul oFendue]

gﬂ%ﬁo&oo%@ mnﬁ Iopun pawnsse E:B.m: 10 zosmw:@o 5:55&0%8 Kue mo oomﬁooi.o«w o>o:8
Iouueul ou Ul :Em nu\oa Io ovmﬁ Eﬁoa\s “mno:oo%ﬁ nosm fSuT yons o1 37ed

fuoneuerdxy

ﬁowﬁ-wnwﬂ pandsig

ZAPPUIUIA 7R

Page 10 of 31



-11- [o0op"xeUnSaMO/000000-€LZ0-TH1€1]

Appendix A

TIoA0S PINOYS SpIepUEIS Y[
‘Aou9)sISuoD pue AJIULIOJNIN IO,

‘me[ 108310 Aq pannbai sennp K1esseoou uuoyrad O) pajley 31 J1 98SueoIT Aq SUIOG oq [[EYS S931eyd UONBUIPIO0D
pue ‘neda1 ‘uSisop ‘uonoedsur oY) ‘sased yons U] JOSISY) 1809 ) 0] 9]qisuodsar oq [[eYS S9SUIIIT PUB PIA[OAUL
Suone[oTA A)9Jes o) 1021109 0) samseow sjeridoidde Sursie) J0sueoIT oy UY :smop Aew youtrewr sjqrsuodsar pue 1dword

' UI 08 0) oomaooﬁ £q omre =

: I { F—"yI0M S} ncotom 0} JOSU9OI] Aed 10 SI0}9E13U0D
ﬁo@:ﬁ& oaey BQB [[eys 99Sueor] ‘JUSAd 1Bt U] ~—Spom o) wiopad sIoNIom [eomos[e payrenb jey sommbox
%@@@@l@ﬁlﬁ@%ﬁmﬁﬁz o& “moomﬁwﬁ Qwios E nqosﬁoS oﬁ woﬁwﬁo oomnooi ¥ oom:ooﬂ o %@

6 Ul woaooboo aq :Ew sout|
J1199[2 0} &o&noo puE SUOTIE[OIA Ommz ~'SISAODSIP J1 SUOTIB[OTA mez Aue JO 9010 98SUS0TT apraoid [[eYS JOSUSOT]

"sprepuels DSHN s A[dwoo
01 sprepueis s,159m0) saxnbaz
9I3YMIS]9 JUSMIaIFe Y T,

moEA u:uoo_m— YA SPIIJuo))

‘Surpunoid ure1qo

01 1q3u1 s3samQ) Sunoojord o[rym
SUOT)OLIISOI 9[BUOSEAI SOPI[OUT
uorsiAoxd S, JUouw0Idy

Juoneuedxy

~ow«=w=.5 pandsiq

Page 11 of 31



[o0p xLyEUNS2:D/000000-€LT0- 1P IET]

Appendix A
Page 12 of 31

‘sAoamns d1porad

10y woisiaoid [eonoeid pue
9]qEBUOSEDI B ST pUR JUSTUSITY
UOZLID A 9Y) WO U8}

s1 worstaoxd sty wr 93enue

-Suruuyy 9a11 103 A)fIqisuodsal
91} JO UOTIBOO[[B 9](RuOoseal
B SI PUB JUSUI32IZY UOZLISA
o) woy uae) st uorsiaoid sty

ﬁow«-_wn.ﬁ pandsi(y

Luoneuerdxy




-€1- [o0pXuyeunsaM0/000000-£L20- THI€1]

SO JO UONIEIO[IY 10 SUISURLIEIY AI9A009  ‘TIoL

"OUIRIJOUIN) S](BUOSBAT QIO
10 op1aoid pue uoneredooos
omnbai SUOISIASI S15oM()

§S0I3JO 2560 o1} Ul J400%0 +J[NSal ABWI 1By} SAMI[IOB] §7,09SU0IT 31} 01 SFewep 10 SSO] Aue I0J 9[qeI 9q 10U [[eys

10STR0IT oﬁ uﬁoB yons mooc 10SU20r] a1 @ﬂm ﬂngaqmﬂdﬁtoﬁmw% syt H&mnmb 0} sjrey oomuooﬁ oﬁ JU2A2 ST U]

.mammwoﬁoto.acoaooﬁmoh womomoha aosm mo oﬁs§ ay ooﬂon aozm ut mE@Somm Nn%
 PAULIJUOD %ﬂ:o:womnsm pue zoiw 29 [T sonou

Eﬁo\, GO:B Soﬁo@oﬁoﬂu .«o aseo T

m%@?m@mw.&mo%im nnosmooﬁou Jo Eoﬁoomao.ﬂ yons wSMmS ouomon §
TIOSU0D 4reys Josuaor o ‘ojod pasn AJjutol € 91800[a1 10 T553T 9A0UN ‘00k]dal 01 AI1BSSI03U SI I JoAUSY M TTHEY(D)

‘SULI9) S[QRUOSEAI
2JMISUOD PUE JUSUWIITY
UOZIIOA U} WOX UdYe)

oxXe SUOISIAQI a1f} Ut a5enSue]

:KBAL-JO-1YSTY PUE SJUSUIYIR))Y SI[0J JO ROULUNUILIN 0189

roneuedxy

ﬂou«__w:wq pandsiq

Appendix A

Page 13 of 31



-$1- [00pXLeuRsaMO/000000-€L20- T41€1]

‘spIepue)s Ansnpur

TILM JUSISISUOD PUEB 9]qRUOSEII
ST 1 SUSW2IT Y UOZLISA

oY) WOy usye) S1 uoIsIAOId ST T,

JUSWSRITY
UOZII3 A 9} WO usye)
sem uorsiaoid sty ur o8enue]

-o0suao1 o8 jou Ked Sunsenbai oy Aq SuI0q o [[4 sjuswaIinbor ooeds

[euonIppe 01 anp Juswoesedal ojod Aue ‘ofod s 05U 01 yoene o) nuuad pascidde Ue SBY 93SUS0I T S0UQ—BNE)

uoneuedxy

Howﬂ-wnnq pamndsi(q

Appendix A

Page 14 of 31



-CI- [oop x1yeUnSaMD/000000-€LT0- 171 E1]

[o'a TN S[SUTS PAUIGUIOd 000 000 01 $ JO SHUIT] WINWITUIUI JIIM SICITA00 SOUBINSUT SI0I0BITO) Juspuadapul
SUTPATOUT TOSTEATDS 1010 0T T000 DO WI0T OST pae-00uemsur AN[Iqey] [e10us8 oAIsuoyoiduon ™

I
il
ol
m&lo?rﬁ%ﬁ%oﬁmﬁoﬁobgﬁ S:E::E wEBo:o.« ot uey) mm2 owﬁo\,oo 10 sjunowe I0J Eo>o ou m
ur ynq AITed TSTI0 Syjeasuasi Aq Uonoe101d s)I I0J ATeSs200U PAUIsSp 9510409 10§ pue sjunowe ur JTA -V Jo Sunel |
5.159q,, © 1529 JE UTejurews Jeyy- sorueduwros 1o Auedwoo-efgere: ur uonosiod pue saorod (<€
‘810B1U0D oonmeE ¢

So.ﬁo ur st uﬁoﬁoouwa\ STy} 253 ‘20103 ur dooy] pue A11es [[eys AJTed Yoe ] (Jeesuadrf(a(q)

"9]qeUOSEI 218 pue
SUOISIAOId 90URINSUT PIEPUR)S
109[JOI SUOISIASI §,159M0)

§ vogsmﬁ _mcosévm ue se %&o@oﬂm SUIRU [[RYS moﬁo:oa
doueInsul ToNS PIRTUIAd JUSIXS oUF O], §org—"sarorjod 2y} JO SUONIPUOD PUR SULID) 91 0 103[qns aSeurep 10 Amlur
‘sS0] Jons JO U0seaI Aq JO WOI A[J09IIPUT J0 AJIS2IIP [0S JO ISLIB ABUI YOI SINIBT PUB SWEU KI9AD JO SanIIqer]
pue sasuadxo ‘s)s00 ‘syuowrdpnf ‘suonoe ‘spueIap ‘SWIIEd [[e pue Aue 1surede pue woly sened o1 100301d 01 XJTEd
TS0 SJosH91T 0] A10)0BJsTIES 918 SB SoTueduroo yons Ul pue ULIOJ Yons Ul 9OUBINSUI ALIeo [jeys A1Ted yoeqd  (p)

fuoneuepdxy

ﬁewmswnnﬂ ?&:n&ﬁ

Page 15 of 31



-91- [00p"XyeUnSomMd/000000-€LT0- 141£1)

-osn Jurof YYIM PIJBIOOSSE §1S00
o) Sursearour £q 1saraun orjqnd
) uLIey pue ‘QuIosusping
Anpun ‘Aressasouun

are suoistaold AJLnoss YT,

HREPGH-SIIPINNY pue IPEIITAHRRIS  TI6

"JUSWIRIZY

sy} ropun ATTed RPIosesuesi Jo suonesqo pue Aq paIsaco siopew o) Jo 2dods ay) Jo uoneyaidisul Sumrui]

® 9J1)Su0D 10 AJrpow 10 uassay asodind Lue 107 10 Joumewr Aue ur 9doos 10s$9] JO U0T199101d 2oUBINSUT JO S3PIJMOUY
10 soue)deooe yons Aue [[eys Jou ‘uonoajord souemsuy Sunoadsar pasoduy syustarmbar oy Jo ATEd TOUIoI0sHasIF

£q JoATEM B PALUOSP 2 IO 9)mpsuoo asodind Aue 1oy 10 rouuRwr AUR UT [[BYS JUSUR2IFY ST} Iopun way) Aq pamooid
2q 03 paxmber jerp uey) odoos 195591 Jo UON09)01d SoURINSUI JO AMEd PIINSUY SUJeesHadrT JO Jusmainoold oy 1o

(ATed 1310 ojsesueory JO pue Aq) 93pajmot] 10U 9oueidesor ISYNON QT AUSPISa1] S ATEd ISUI0;FOSHasET o) O}
sonou ueyLa Joud sAep ((€) A1) INOYIIM PIJIPOUI AJ[BLISIRIL IO PS[SOURD () 10U [[IM PUB 30I0J UI ST 90URINSUI YONS
ey} SUIAMOYS S0UBINSUL JO SAJROIJIIOD YIm T3TI0 SUlHesHestT YsTuIng [[eys AJTed Uoes JSonbal U0d[]  S9Suddif—¢-¢

uaptooe 1od §66°000 0007 1§ JO SIFUI] WLruiu
yna soueansur Apiqer| ; s1ekojdure pue uoSa1() Jo o1e1s oU) JO sme[ oY im doueljduros ur soueInsul uoresuadwod
1 SIOI0M “109J0 UT ST JUSHISISY o) ofIym ‘0010] UI dooy pue ALIED OSTe [[eys AJTBd OB  SaSHSd -7

IO8HSOEF P[OY 0} puL @EE@@E 0] oma&mv buomoa m@%@@ﬂ%@%&?ﬁgﬁiﬁug Amluy bﬁon 10] 372801308
PUE 20U21INI00 OB I 000°000°01$ JO SHWI] WNUWITHIW SA0]E Y Ul PopN[oUTHHA JUSUINSIY SIY)
Jopun suonedqo s %@% Sur0A09 oourINSUI AI[IqR]] [PNI0BNUO0Y ‘FUr05910] oY) SUNITUI] INOYIIM
Supnour ¢ JuowreaISy o) TOpUnN JuSLIewt-Hodi-poyonolJo-o1- parozes
‘pogmars mcsiemmo%oh pue mosmowﬁﬁoo moszﬁms ‘s19)jeW [[B 0} 102dsax ul pue jsureSe ATEA PoINSUTl oUloostasiF
Bunoojord ‘sanroey punoIdiopun o3 aSeuwrep Jo/pue ‘Kmfur fermonns Jo asdeqjoo ‘Sunse[q Aq pasneo sewep 10§
oZe10A00 Jurpnyour ‘ofewep Apodoid 105-05ueHR056-HoBI-000 000 0FE-PUR Am(ur A[1poq I0J STESOISTE PUE S0USLINIO0

uoneuedxy

ﬁum«-_wnmq pandsiq

Appendix A

Page 16 of 31



Explanation2

Disputed Language1

Appendix A
Page 17 of 31

-17-

[13141-0273-000000/Qwestmatrix.doc]



"JUOWISISe Oy} UI JISYMOS[d
POSSaIppe ST UOTIRUTUIIS T,

-Q1- [00p"X112umSOMD/000000-€LZ0- T 1£1]

uoneuerdxy

ﬁow«.—_wauq EE%E.

Appendix A

Page 18 of 31



[oop xtmeUNSaMD/000000-€LT0- 11ET]

Ta . STatatvsWAUN U AisR ATt §

W NGpTaV A bk AV faWuT ol ol dd AaYaYald7aVaV Ca ST faVa B AN FaVaid faYa Gm ki faNE L i
£ etoY yHHE9eHHED HHOE—5HO5HS Ho—3H &

WAV CalaTaW R K AATaYats) Ve fa ¥ M 7AW A Ta W Wa Vi i a¥ Bl faWAY MEaYaVA (o U/auliakol A4 MN I AAMFAY M /aYa MATa T4 7aTal fa

A A I O A IO ooy vo a1 An

Wa\lh ALV ERIATAY WAV /als
T Ottia )] aTan el ety
&0 HoRS S

Appendix A
Page 19 of 31

uoneuerdxy

ﬁowﬁ-wnnq pandsiq




IONI

[oop*x1yeunssmO/000000-£L20- 17 1£1]

"UOT)BUTULID)
uodn s1y3u s[qeuosear

SOUIINO pUE JUOUISAITY

UOZIIS A S} WO UdNe)

st suorsiaoxd asory ut a8endue]

poind A7ydwoid aq ues jneyep
QIoyM 901AI0S JO uoisiaoxd
pue asn JuIof pSnuUnNUo
Suimore Aq 1saxoyu orjqnd
o s109101d pue 9jqeU0sesl

ST UOISIA0Id 2INd puE 99110U

Juoneuedxy

ﬂow«__w:«‘._ pondsiq

Appendix A

Paoe 20 of 31



-1¢- [00p"XIIBINSIMD/000000-€L20- 11 €1]

JUSS0ISY UOZLIDA S} IOl
SUIOD PUE UOTJBOO[[E 1SO0 pue
20TI0U JOJ SWBIJOWT) S[qRUOSEal
210U € op1A0Id SUOISTAI O,

:a10d yons 10§ Bmm JO [[1q pazuoyne buomoalw yim oomﬁooﬂ
o§>oa :mﬁ .Smnooﬁ pue mos.aa ay qooEon qoa.: voo%c o2q Qoﬂ Aewt se wms 9[qepnbs 19y1o yons 1001Z
: 0 i T ‘ [ “sojod 10 a[od pauopueqe yons JO°
9oueut onfeA Eomoa oy 01 E:g wns e JOSuUaT] uﬂow fed [1ByS pue “sjusuryseye %Sw Io a1od gyons Jo UONIPUOD 91}
10 Jo 9ouasaId o1 “Jo asnesaq Jo ‘J0 N0 SuISHIe ‘Is)Jeorey) PaLmoul so3Ieyo 10 sesuadxs ‘sofewrep [[e WOY PUe ‘IS0’

10 ‘ANTIqer] ‘uonesiqo AI9A9 WO JOSUSOTT OY} SSIUIIEY PIOY [[YS 99SUOT] PUR ‘9as5us0r] Jo Aladoid Y3 swrooaq
ATSTorpoTRa oS UONQIOSTD §,J0SUQIT o) 18 ‘At ojod yons ‘SIUSWYOENTFe §)1 JO [[8 PIAOWIAI 9ABY JOU [[BYS 995U0I']
mq srod yons uo STUSWIEIEs HotRjos) e Ol 9ALY J[eys JOSuool] Polod-oonoupered pres JoIsirese uonendxd

oy 18 9] ='ood yons UOpurqe 0 SPUSILL I YOIgm U0 jep a3 o} Joud sAep (0T9) A4S 158 J& 109113 18]
OYSNIIIN BTA Suniim ur 9o110u 99susor 9A13 [[eys 1 ‘ojod osn Jurof Aue UOpURQE 01 SWIN AUR 1B SAISIP JOSUSIIT J1 (D)

3OTOAY s .‘.L.d A TO-N RTia a1 A LN AA; Tave .ﬂl-mtl.»(nl-!li?' A

Juoneuerdxy

ﬁom«_ﬁwnaq pamndsiq

Page 21 of 31



-7 [00p XuyeunSaMR/000000-£L20- 171€1]

opew sjusuUNjoeiIe JOJ NP [eIUaI [enUUR 37} JO AN\C Emﬂ-oﬁo %Eo Iosu2or] 8 \Qm :Em oomgoﬂ ‘reak Iepuo[ed sures
‘pajeroad oq jou TeySs
oted Aue 8 bgmw :mam

ofod 1od 3782 EEE [enuue oY T, -.88>S oy Jo
- —

PIUO DS na

Jo Ioquunu [e10) o& aye[nge) [[eys nzosﬁomooo ur wﬁuoc ‘sorpred o) ‘Teak :omo JO 1€ Joquiooa(J 1noqe Jo UQF8) (B)

“S]S00 JO UOISIAIP
pUe s9jel [BIUSI 10 sjustrarnnbal
1289 s109[J21 pue JUSAISY
UOZLIS A oY} WO Uay®)

st uotstaoId sty ur 93enFue]

:SJS07) JO UORTAT PUE so)ey PUe $3531eq) [6)Uay ~EF-SFI

Luoneuerdxy

muwwzwn_ﬁ pandsiq

Page 22 of 31



IMNI

[o0p*
P XLIRUNSIMO/000000-€L20- T1€1]

Appendix A

Juoneuedxy

Howuzwnuq E.x:%_ﬁ

Page 23 of 31



[oop xmeunssmO/000000-£L20-T1€1]

append

TOIBO[[.
1509 Jurpredal piepuels Ansnpul
o1f3 Jo uorssa1dxs S[qeUOSEal
€ ST pue JUSWISY UOZIIOA
oy} woyy uae) st uorsiacsd sy T,

"So[
KLyreuad yuoumyoene ojod s,0Nd
o1} 01 9FUS([eYD JUSIIND SISIM)
Jo W31 wr onx) Aqeroadss

ST STYJ, "J0BRIUOO O} UI UOIsiaold
ST} JOJ P9U OU ST QIS

PI[BAUT PIWAIP JO PIPUSWIR SI8
Koty ssoqun o[qesidde a1e pue
sarnI DN J 9Y) UI YH0J 198 918
SUOT}OUBS POOURINYAI o) asnedog

3

S A

"JuouIoaIde J) Ul
QISYMIS[I PISSAIPPR ST INeI]

Juoneuerdxy

—om«:m:&d pamdsiq

Page 24 of 31



[o0p-XteUnSs]Md/000000-£LT0-1H1€1]

"9[od Uredspiur 10

SUMO UIEIaX pue 3]0d 1 0,00,

Juoneuerdxy

xppen ix A

Page 25 of 31



[oop"xmeunsam/000000-€LZ0-1+1£1]

‘QueIoury)
poryroads Uy Ul JuswRaIFe

ue o1erjo3ou 0} 9[qeun aJe
sonured ot J1 sy3u 1os101d pue
aa19sa1d 01 norstaoid Surfjo) ®
SPNIOUT PUR JUSTINRITY UOZLIDA

ﬁocﬁoﬁ: $)1 JO ooﬁoﬁ noﬁEs Suiald >£ b.am oL %n POJRUTULIY) SSOTUN ek 01 T804 HOXJ B@mob& pue ‘uousaIdy
9} WOJJ U9} 218 SHOISIASI Sy,

STU} JO 9)ep 9y} JojJe pue wog 1eak (1) suo Jo porrad & 10 109JJ0 puR 9910] UT SNUNUOD [[BYS UMWY ST,

USRI Y JO UOTBUTINS] pUE UL I€1

‘djqeuoseor | SI]OG AUE 3511 0F JUSTIOAISY STUT OF AIEd JOU ~H0Ha0

oIe pue JUSWIZY UOZLID A é@mo%*m@%oﬁm&@ﬁl&oﬁoé 01 o&Eoﬁo 10 19v1U0D %n g
91} WO usYB) SIL SUOISIASI Y,

PonIsuod aq [[eys PUTEIU0D Uy SUMON

:sonJed LPYQO JO YNSRI - 91-++

uSEB 4] 8 29108 ABUL wuuumu

Zuoneuerdxy ﬁownzwn.ﬁ pandsiq

Page 26 of 31



-LC [o0p xteunsamO/000000-£LL0-TH1E1]

Ieaq :mnm 8@.@ 96 oY) wioy wb% %@@E UM o@m& Hgg juswAed >u<
‘99SU29IT 2} To} poraosoid-sTIuotHoyeIs-POZHEOH Uk Jo)Je sAeD () OAT-ANOJOE) Ay UMM
o1qeAed pue onp oq [1eys Eo&oouwaﬂ ST} Iopun JOSTSIT [oRPIOSHAOLTF 01 99sU0or] Aq pred oq 0} syunowre pajndsipun =<

:S)UdWAR J pue ISoINUL ~F 0T 1

EUEERNE

91[) JO SUONIPUOD PUE SULIS) 1)
o3ueyd A[[eIs)e[Iun 0} UOT)RIISIP
o1} 2ABT] JOU PINOYS DHD

“UOTJRUTIUIS)
aATAIRS 0} suone3qo

[yons aAnbar 0} 1Sa197UY

orqnd 9} UT pue 9[qeUOSEal

ST TUSw2Idy UOZLIDA

oy} woy uae) st uorsiaoxd s1y

msonmm:@o 10 b:ﬂm:
gﬂd@d@%&ﬁ.ﬁ@ﬁ.@@mﬂ@@%ﬁ j0u [[eys Hed ur 10 s[oyMm Ul Eoﬁoo.ﬂmdm SI) JO nosgnﬁﬂ Aoy

SUOESI[qO JO [eAIAINS 6T

Appendix A
Page 27 of 31

A

Luoneuerdxy

ﬁomnzw.:«w— coﬁ._%m.ﬁ




[o0p xtneunsemd/000000-€LT0- 1P 1E1]

91qryeduod ST Jey) WO RULIOJUL
opnjoul 10U Aew Sseqeiep

o10d s3samQ) 11t 108] oY)
109301 pue suone3yqo pue s3I
sonred ot} AJIIR[O SUOISIADI
s1s9M() "SISeq SUIT)-0UO

£ UO UOTJRULIOJUT JUSUIYOR)E
orod apraoid o) Furfim ST 1somM)
mgq ‘A103sT] AI3USY JIOY) UO
paseq sonred o rof sjerrdordde
10 A1e88903U ST UOISIACId

ST} J87} 9ASI[2q JOU S0P 159M )

oF sofod asn uSom oﬁ §

uodn-dumI0-4o3036-PofEeIep-s-IUowo213 y SIY) JO UONNIOX-oH: 19118 @Amw Ao €) bhﬁ 55:5 J0SU2917 0} wﬂmﬁlu&dlua
TU0 ysTung [[eys 99Susor] ISonbal 5,JoSu3r ] uodi ey soned o) usamiaq 0} padIde pue poolsiapun st i—&) ()

:uoneumioyuy suiA[ddng ET74

Page 28 of 31

"SSOIppE MJU € 0]

Juas seorou aAey 0} Ayrumroddo
oY oaeY pInoys senaed oy) pue
‘o3ueyo AJ[PUOISEO20 SISSAIPPY

‘Q9SU20T 0} ST 9010U JI——5 [{13]
—®

9S.L6 M0331Q ‘puowipay
L6 AMH *N 8607 10 9%8 X0gd Bd O'd
-ou] ‘eaneradoo)) ooy [eNud)

OHOAUSPISSI] “ZITeZIOD TV TN

— T

‘IOSUQOIT 03 SI 99130U Jf

'SONON ~£T STL

uoneuerdxy

ﬁowaswnaq pandsiq




-6C- [0p"XmyeUnsamd/000000-£L20- +1€1]

sorod JO Iaquunu U} UI 9peW Sa3Ued Aue Josusor] o1 bModar Appdwioxd [jeys 9asuadr

Wmaoo P9SIASI B JOSUSOIT 0] YSTUINT [[RYS 99SUSdY] gﬁ%ﬁoﬁg PoUOIJUSW dA0QR o.ﬁ Tiyo 11105 198
Se ‘SOII[Ioey S 3SUSOTT o) JO UONL[[e)sUI [ENIUT o Jo uona[duwios oy} 1oye sAep (06) AIPUIIE)ALg: UM —) (D

‘uorsiao.xd e gons o) 32.13¢e

0} AsNJal 0} .I0 ‘[eNUIPYU0D
1day pue Ajeradoadde

Pasn ST UO)BULIOUT

Yons Jey) .INSUI 03

JATIILIISII IOW PUE JIproIq
s1 yey} uorsiaoad A)enUIPYU0d
£ 35983nS 0 JYILI 3Y) SOAIISAI
18aM0) ‘ased ST} ul spaddoad
AIIA03SIP Y “159M0) (PIM
uoneduros ur $991AISS I9T)0 pue
SUOT2OTUNTIIIO[9) §ap1a0Id
POULIOJUT U92q SBY 189M() YoIym
‘T SUOTESTUNUNUO)) Wnuen()
IM PajeIIJe ST IO SUMO

DD 1B} S9ALT[2q 1som() “A1ITd
10130 Aue 03 sapraoxd 1sam

e} UOTJBULIOJUT JUSWIoe)e

ofod Aue o1eys 01 papruLed

2q j0u pInoys DHY “AT[eury

“UOT)BULIOJUT JUBPUNPSI
Io Aressoosuun ap1aoid 0y
panmbar 2q 10U PINOYS pue JIpne
aAneIadood e pajedos A7ueoal
sonred oY) Je1)) 108 oY) $199[Jo1
OS[e )] "aseqejep 8,5HD ym

fuoneuerdxy

Hewgw:«g u&:%.n

Page 29 of 31



-0¢- [o0p"xmeunssm/000000-£LZ0- 1H1E1]

‘a3engue]

[ewS1IO oY} Uel]) AJUTELISD

a10mt sopraoxd pue suonesiqo
pue )y JuotuSIsse oY)
SOIJLIE[O PUR JUSUISAISY UOZIIOA
oy} woJj ueye; st uorsIaoxd snyy,

19110 3y Jo Eomﬁonv uSLIM .SCQ oy Eoﬁ:s %w% $1S2I9)UT
IO SI3Uaq pue-sy3LI s11 JO Aue JO Juowadidy STy} JO oSOUSIpIofstes umsﬁoﬁo (] %ﬂwamm reys Aired 1ouiioN

JUIUISRATY JO JUSUIUSISSY 697

‘suonesqo

Jo Amumuod ) ur AJurepo
Fuipraod £q 1saxemur otjqnd

oy s309101d pue o[qeuoseal

SI)] “JUSWo2ITY UOZLIDA

21} woxy uoNe) ST UOISIA0Id STy ],

:papasiadng s)HIWRITY I0LIJ §ST

“{nos
Jexopay Surpnjout ‘uonorpsunf
s winrof arerrdoadde

Aue Uy JuoMIa2IE 9} 90IOFUD

0} pamof[e oq pnoys sanJed ay],

Jo e a1y mo SME[ 91]) ISpUN PINISTUOD 9q :Em pue qomoHO Jo oS oﬁ ur woﬁooxo PouIaap St Eoﬁoohw/x ST T,

s Hu D —u NN

"99SUIDI Aq P2I0BIUOD I0SUAOI Y JO

uroneuerdxy

ﬁommzwnaq pandsi(q

Page 30 of 31



IMMI

[oop-x1yeumsamd/000000-€L20- 1¥ 1€ 1]

Appendix A

“SUOTSIA0Id J0BIINIOD pIEpUE]S dfe
pUE JuoUI0ISy UOZIIDA O} WOIJ
uoye) o10M SUOISIA0Xd 980T T,

TTRC AN ma coamTy

 GART AATITOND

"§)S00 UMO
Iiot Ieeq prroys sented oy L

Luoneuerdxy

ﬁownswan pandsi(q

Page 31 of 31




POLE ATTACHMENT LICENSE AGREEMENT

This pole attachment license agreement (the “Agreement”) made and entered into the ___dayof
» 20__, by and between Central Electric Cooperative, Inc. an Oregon Cooperative

Corporation (hereinafter called “Licensor”), with its principal place of business at

, and Qwest Corporation, a Colorado

Corporation, with its principal place of business at Denver, Colorado (hereinafter called

“Licensee”).

Witnesseth

Whereas, Licensor owns, operates and maintains lines of poles extending in the State of Oregon,
including but not limited to Deschutes, Crook, Jefferson, Grant, Lake, Wasco and Linn Counties,
in the state of Oregon; and

Whereas, Licensee desires to place certain lines, attachments and apparatus on certain poles of
Licensor, for the limited purpose of furnishing lawful telecommunications or electrical services
in compliance with any and all local, state or federal regulations; provided, that such
transmission of signals or power does not interfere with the furnishing of utility service to
consumers of Licensor and others using said poles, and where safety will not be adversely
affected;

Whereas, Licensor is willing to permit Licensee, to the extent it may lawfully do so, to place
said lines, attachments and apparatus on said poles, on a non-exclusive basis, in the area shown
on Exhibit “A” attached hereto and made a part hereof, as may be amended by the parties;

Now, therefore, in consideration of the mutual covenants, terms and conditions herein contained
the parties hereto, for themselves, their successors and assigns, do hereby covenant and agree as
follows:

1. Definitions:

(@ Applicable law: All valid and effective applicable federal, state, and local laws,
rules, regulations, as may be amended and all orders of courts and governmental
agencies with jurisdiction over the matters set forth in this Agreement. Nothing
contained herein shall substitute for or be deemed a waiver of the parties’
respective rights and obligations under applicable federal, state and local laws,
regulations and guidelines, including (without limitation) Section 224 of the
Communications Act of 1934, as amended (47 U.S.C. 224).

(b)  Application: A written and/or electronic request by a Licensee for a permit to
attach to a pole.
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Basic Pole: A 40’ pole, or as otherwise agreed to by the parties. This definition
is used solely for the purpose of computing pole rental rates.

Joint Use Pole: A utility pole owned and maintained by Licensor and used
jointly by Licensee.

National Joint Utility Notification System (“NJUNS”): NJUNS is the
electronic system used by Licensor that Licensee will utilize to submit
applications for permission to attach, relocate, or remove equipment or
attachments under the terms of this Agreement, and to respond to Licensor upon a
request for work to be performed by Licensee. It is also the system that Licensor
will utilize to initiate pole transfers, and to respond to Licensee’s applications.

Pole Attachment: An attachment by the Licensee to the pole, falling into one of
the following categories:

1. Attachments requiring permits and rental fees. Includes the following:

* Initial bolt attachment inside the Telecommunications Space

e Additional bolt attachment attached to the pole inside the
Telecommunications Space

e Attachments inside the Power Space

2. Attachments requiring permits but no additional rental fee. Includes the
following:

¢ Overlashing on own equipment
e Reconductoring

3.* Attachments requiring notification of the pole owner, but not requiring a
permit or fee. Includes the following:

e New Licensee down guy attached to Licensee’s or other’s anchors
e New Licensee anchors

4.* Attachments not requiring notification, permits or fees. Includes the
following:

e Off-pole installations such as
o Mid-span drops

Terminals

Taps

Amplifiers

Snow shoes

Splice enclosures

0O 0O O O O
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o Wind Dampeners
o Mid-span crossovers

* If Licensor believes that a Pole Attachment by Licensee does not fall within either of
these two categories, it may notify Licensee promptly and the parties shall endeavor in
good faith to resolve any disagreement about the Pole Attachment at issue. Once the
parties have resolved any such disagreement and determined which of the above
categories the Pole Attachment at issue belongs in, Licensee shall follow the requirements
that relate to that Attachment as set forth above.

®
€y

(h)

Permit: Licensor’s written and/or electronic approval of a pole attachment.

Power Space: Any portion of a basic pole above the communications worker

safety zone.

Telecommunications Space: Space on Licensor’s basic pole between 20 and 23
feet on the pole unless otherwise specified.

Specifications:

@

(b)

(©

@

The specifications of each party for the construction, operation, and maintenance
of its respective poles and other facilities that are jointly used, or involved in joint
use, shall be in accordance with accepted modern practices and shall be no less
stringent than the requirements of the National Electrical Safety Code (NESC),
provided that in the event a lawful requirement of any governmental authority or
agency having jurisdiction may be more stringent, the latter will govern.
Modification of, additions to, or construction practices supplementing the
requirements of the NESC, wholly or in part, will also govern joint use of poles.

In the event that the above-referenced specifications should change, Licensee
agrees to make such changes or alterations in its new facility installations or
during maintenance of its existing facilities as may be required in order to fully
comply with the provisions of such notice. Licensee agrees to make all required
changes or alterations on new installations, and existing attachments shall be
brought into conformity at the time of their normal replacement, rearrangement,
rebuilding, or reconstruction, and whenever practicable.

Licensee's attachments on a Licensor-owned pole shall be made and maintained in
accordance with a reasonable aesthetic criteria mutually agreed to by both Parties.
Such aesthetic criteria shall apply without being limited to the type and design of
the attachment, circuit arrangements, conductor or cable sags, and service drop
arrangements within the provisions of Section 4(b)(1).

No tag, brand or other device showing Licensee’s name or insignia shall be placed
on, or attached to, any pole of Licensor, except such tag or insignia which shows

Exhibit 1
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Licensee to be the Licensee or lessee of such pole and not the owner thereof, and
then only after obtaining the written consent of Licensor. Where required by the
Oregon Joint Use Association (“OJUA”), the Licensee agrees to attach
information identifying its facilities on the pole, in a format specified by the
OJUA.

The strength of the poles covered by this Agreement shall be sufficient to
withstand the transverse, vertical and longitudinal loads imposed upon them under
the storm loading of the NESC assumed for the area in which they are located.

Any unbalanced loading of Licensor’s pole caused by the placement of Licensee’s
circuits shall be properly guyed and anchored by Licensee to its own anchors at its
own expense. When, in the opinion of both parties, existing anchors are adequate
to support the equipment of both parties, Licensee may attach its guys thereto at
no additional expense.

Application for Attachment

@

(b)

When Required

Licensee shall not attach or modify any of its Pole Attachments described in
Section 1(e)(1) and (2) (except for service drops) to Licensor’s poles or joint use
poles on which Licensor has its pole contacts without first having made written
and/or electronic application to Licensor and having received written and/or
electronic permission from Licensor. However, if Licensee is required by
Applicable Law to attach or modify such Pole Attachments within a certain time
period, and it has applied for, but has not received permission from the Licensor
before the expiration of this time period, then Licensee may attach or modify such
Pole Attachments before receiving permission. Licensee must apply for a permit
within seven (7) days of the attachment of a service drop and install the service
drop in compliance with the NESC.

Application Procedure for Pole Attachments Described in Section 1(¢)(1) and
)]

1. Whenever Licensee desires to make a Pole Attachment described
in Section 1(e)(1) and (2) to any Licensor pole, Licensee shall
submit to Licensor a “Pole Attachment Ticket” electronically via
NJUNS and/or written permit application and shall specify the
location of the pole(s) on which attachment is requested and the
number of contacts requested for each pole.

Exhibit 1
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2. Licensor reserves the right to reject or modify such application(s)
where there is insufficient capacity or for reasons of safety,
reliability, and generally applicable engineering purposes.
Notwithstanding the foregoing, Licensor may reserve space on its
poles if it projects a need for that space in the provision of its core
utility service. Licensor shall permit use of its reserved space until
such time as it has an actual need for that space. At that time,
Licensor may recover the reserved space for its own use. Licensor
shall give Licensee the opportunity to pay for any reasonable
modifications needed to accommodate its displaced attachments.

3. Licensor shall respond to Licensee’s application within thirty (30)
days of receipt. If the application is approved, Licensor shall notify
the Licensee electronically via NJUNS of said approval and the
Licensee shall have the right as a Licensee hereunder to affix such
attachments in accordance with the application, as approved, and in
compliance with the specifications, terms and conditions of this
Agreement. Any denial of an application shall identify the specific
reasons for denial. If notice is not received from Licensor within
thirty (30) days, the application shall be deemed approved and
Licensee may proceed with the attachment. Any denial of an
application by Licensor must be in writing and describe with
specificity all relevant evidence and information supporting the
denial and how such evidence and information relates to the lack of
capacity, safety, reliability, or generally applicable engineering
standards.

4. With the exception of service drops or where elsewhere required by
Applicable Law, Licensee shall not have the right to place, nor
shall it place, any attachments in addition to that initially
authorized without first making application and receiving
permission to do so, nor shall Licensee change the position of any
attachments to any pole without Licensor’s prior written approval.

Application Planning

Each application shall involve sufficient engineering and planning by the Licensee
to ensure compliance with standards identified in Section 2(a) of this Agreement
during construction and upon completion. The Licensee is responsible for
conducting engineering studies of Licensee’s facilities to ensure proper spacing,
equipment bonding and clearances.

It is the responsibility of the Licensee to ensure that only trained, qualified persons
work on Licensor’s facilities. Qualified persons shall be knowledgeable in
applicable NESC rules and must be able to demonstrate competence as required
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by the NESC. They shall also be trained to recognize and prevent NESC
violations and conflicts, and to maintain safe working clearances from energized
lines and equipment.

Installation Time Limits

Licensee shall complete the installation of its attachments upon the pole(s)
covered by each approved application within ninety (90) days of approval by
Licensor. Licensee may request, in writing, an extension of time for installation
of large projects subject to written approval by Licensor. Licensor shall approve
such requests for extension of time unless Licensor identifies a reasonable
justification for denial of such request. In the event Licensee should fail to
complete the installation within the prescribed time limit, the permission granted
by Licensor to place the Pole Attachments upon the poles shall thereupon be
revoked and Licensee shall not have the right to place the Pole Attachments upon
the poles without first reapplying for and receiving written permission to do so.

Make-ready Pole Replacements

Whenever any pole to which Licensee seeks attachment must be modified or
replaced to accommodate Licensee’s facilities and Licensor’s existing attachments
necessary for its core function, as well as the existing attachments of other
occupants, Licensor will provide Licensee with a detailed written cost estimate of
make-ready work it believes to be necessary to prepare the pole for Licensee’s
facilities. Licensor will provide Licensee with such estimate within thirty (30)
days of receiving Licensee’s application for attachment. After receiving this
estimate, if Licensee still desires to make such attachments, Licensee shall notify
Licensor within thirty (30) days of receiving such estimate of its continuing desire
to attach, and shall approve any required payment to Licensor for such make-ready
work, which may include engineering, materials (including poles and associated
hardware), cost of removal (less any salvage value), and the expense of
transferring Licensor’s facilities from the old to the new pole(s). To the extent
that actual costs to Licensor of make-ready work are anticipated to be greater than
110% of Licensor’s estimate, these costs must be approved in writing by Licensee
prior to the completion of the make-ready work. Where any payment of estimated
expenses made to Licensor by Licensee for both non-replacement make-ready or
pole replacements is less than the actual cost of work described above, Licensee
agrees to pay Licensor, within forty-five (45) days of receipt of an invoice, all
sums in excess of the amount of the advanced payment up to the amount of the
actual cost of the work, less any amount in excess of 110% of the cost estimate if
that amount was not previously approved as provided above. Where the payment
of estimated expenses made to Licensor by Licensee exceeds such costs, Licensor
agrees to refund the difference to Licensee within forty-five (45) days of
completion of the make-ready work. The Licensor shall also make satisfactory
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arrangements with the owner or owners of other facilities attached to said poles
for the transfer or rearrangement of such other facilities.

® Cost Allocation Among Multiple Users

When applications to occupy the same pole have been received from two or more
prospective occupants, including Licensee, before any of them is given a license,
and, if to accommodate their respective attachments on the pole it would be
necessary to rearrange existing attachments or replace the pole, the applicable
costs of rearrangement or replacement incurred in conjunction with such
simultaneous applications shall be pro-rated equitably among such simultaneously
attaching parties. In this context, “simultaneous” refers to all pending
applications.

Non-Interference with Licensor Facilities

Licensee at all times shall insure that its agents, servants, employees, and contractors or
contractors’ employees neither take, nor attempt to take any action whatsoever to
Licensor’s wires, attachments, and other facilities attached to or supported by poles
covered by this Agreement. Each party shall exercise reasonable precautions to avoid
damage to the facilities of the other. Licensor at all times reserves the right to maintain
and operate its own equipment in such a manner as will best enable it to fulfill its own
core utility service requirements and such requirements shall have priority over all pole
occupants.

Pole Ownership

All poles on which attachments are made under this Agreement shall remain the
property of the pole owner, and any payments made by the occupant for changes in pole
lines under this Agreement shall not entitle the occupant to ownership of any of said
poles.

Safety
(a) Inspections

Licensor shall have the right to perform an Inspection of Licensee's Pole
Attachments on Licensor’s poles at any time. Licensor may charge Licensee for
the pro-rata expense of any non-routine inspections during or after installation, in
connection with Pole Attachments that do not comply with the terms of this
Agreement. Licensor shall notify Licensee of any performance concerns that
trigger Inspections at least two (2) business days prior to activating such
inspection during installation and thirty (30) days after completion and provide
Licensee an opportunity to participate in such inspections. Such inspections,
whether made or not, shall in no manner relieve Licensee of any responsibility,
obligation, or liability assumed under this Agreement or arising otherwise.

Exhibit 1
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Entry into Power Space

Licensee (including its employees and contractors) shall not enter the Power
Space on Licensor poles for any purpose including making connections to the
Licensor neutral. If Licensee requires grounding on an existing Licensor pole
where a grounding conductor does not exist, Licensee shall request the Licensor to
install grounding at the sole expense of Licensee. If the Licensor is unable to
install said grounding within thirty (30) days of the date requested, Licensee has
the option of hiring qualified electrical contractors to perform this work. Licensee,
its employees and its contractors, shall at all times exercise its rights and
responsibilities under the terms of this Agreement in a manner that treats all
electric facilities as energized at all times. Licensee shall assume complete
responsibility for its employees' conduct and Licensee shall determine and provide
the appropriate training and safety precautions to be taken by its employees and
contractors. Licensee shall indemnify, defend, and hold the Licensor harmless
from any liability of any sort derived from Licensee's employees' or contractors'
failure to abide by the terms of this Section except to the extent of the Licensor's
negligence or willful misconduct.

Conflicts with Electric Lines

Licensor shall provide Licensee notice of any NESC violations it discovers.
NESC violations and conflicts to electric lines shall be corrected in accordance
with OJUA standards and the time frames described therein (including but not
limited to the time frame for submitting a plan of correction), as amended, by the
Licensee if Licensee created the violation. In some instances, the NESC requires
that qualified electrical workers perform the work. In that event, Licensee shall
either have qualified contractors or pay Licensor to perform the work. Failure by
Licensee to act in a prompt and responsible manner may result in the Licensor
taking appropriate measures to correct the safety violations involved and Licensee
shall be responsible for the cost thereof. In such cases, the inspection, design,
repair, and coordination charges shall be borne by Licensee if it failed to perform
necessary duties required by Oregon law.

Licensee’s Contractor List
Upon Licensor’s request, Licensee shall provide to the Licensor a current list of
the names of all of Licensee’s contractors who will have occasion to perform work

on or about the facilities.

Right-of-way Clearing and Tree Trimming
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Licensor shall bear the cost of the original tree trimming, brushing and clearing
required for the placement of a new pole line. All tree trimming and brush cutting
in connection with the initial placement of wires or equipment on an existing pole
line shall be borne entirely by the party placing the wires or equipment. Unless
the parties otherwise agree, each party shall be responsible for any and all
additional tree trimming and brush cutting related to its wires or equipment.

Occupancy Survey:

The Licensor may conduct an Occupancy Survey not more often than every fifth
year from the date of this Agreement, and subsequent to each such Occupancy
Survey. The Licensor shall give Licensee at least thirty (30) days prior notice of
its desire to conduct such Occupancy Survey. Licensee shall advise the Licensor
if Licensee desires to participate in the inventory within sixty (60) days of such
notice. The parties shall jointly select an independent contractor for conducting
the inventory and agree on the scope and extent of the Occupancy Survey that is
reimbursable by Licensee. The cost of the Occupancy Survey shall be recovered
in the annual rent. The Contractor shall provide the Parties with a detailed report
of such Occupancy Survey including both the Licensor's and Licensee's pole
numbers (to the extent that Licensee's pole numbers are on the pole and clearly
identified as Licensee's pole tag at the time of the survey) and other information
required to update each party’s inventory databases within a reasonable time after
its completion. The inventory data from the Licensor's Occupancy Survey shall be
used to update the Licensee's attachment billing records where applicable.
Licensee shall make any objections to the inventory data within sixty (60) days of
receipt of the Occupancy Survey report or such objections shall be waived.
Objections raised to inventory data from an Occupancy Survey shall not relieve
Licensee of the obligation to pay undisputed amounts when due, as set forth in
Article V above. The Parties agree to cooperate in good faith to resolve any
disputed amounts.

No Warranty:

The Licensor does not warrant or assure to Licensee any right-of-way privilege or
easements or that Licensor owns a property right that permits attachment, and if the
Licensee shall at any time be prevented from placing or maintaining its attachment on
Licensor’s poles or joint poles, no liability shall attach to Licensor. The parties will
cooperate as far as may be practicable in obtaining rights-of-way and easements for both
parties on joint poles. Each party shall otherwise be responsible for obtaining its own
easements and rights-of-way. The attaching Licensee shall solely be responsible to
acquire the property right to attach from the property owner.

Maintenance of Poles, Attachments and Right-of-Way:
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(d)

(©)

The expense of maintaining jointly used poles shall be borne by Licensor, and
Licensor shall maintain its jointly used poles in a safe and serviceable condition,
and shall, under the other provisions of this Agreement, replace, reinforce, or
repair such poles as become defective. Licensor shall be solely responsible for
collection for damages for poles broken or damaged. The party with equipment
attached to the pole shall be responsible for collecting damages to its own
equipment. If a pole owned by Licensor is replaced by Licensee because of auto
damage or storm damage, Licensor shall pay Licensee for the actual costs of such
pole replacement.

Whenever right-of-way considerations or public regulations make relocation of a
pole necessary, such relocation shall be made by the Licensor at its own expense,
except each party shall bear the cost of transferring its own attachments.

Whenever it is necessary to replace, move, reset or relocate a jointly used pole, the
Licensor shall consult with Licensee on the location of the new pole before
making such replacement or relocation, and at least thirty (30) days prior to such
replacement, move, resetting or relocation, shall give Licensee notice via NJUNS
(except in case of emergency, when verbal notice will be given and subsequently
confirmed via NJUNS within five (5) days of verbal notice), specifying in such
notice the work to be performed and the time of such proposed replacement,
move, resetting or relocation. Licensor shall inform Licensee that it has
completed its work within thirty (30) days of such completion. Licensee shall
then transfer its attachments to the new or relocated joint pole and notify Licensor
when such transfer is complete. Should the Licensee fail to transfer its
attachments to the new or relocated joint pole within thirty (30) days after
receiving notice from Licensor that its work is completed, the Licensor may elect
to do such work, and the Licensee shall pay the Licensor the cost of such work. In
the event that third parties, not subject to this agreement, have equipment attached
to the Licensor’s pole, such thirty (30) day period shall commence upon removal
of third party attachments. In the event the Licensee fails to transfer its
attachments and the Licensor does such work, the Licensor shall not be liable for
any loss or damage to the Licensee’s facilities that may result, except in the case
of gross negligence or willful misconduct.

Except as otherwise provided in subparagraph (c) of this Section, each party shall
at all times maintain all of its attachments in accordance with the specifications
mentioned in Section 2 and shall keep them in good repair. All necessary right-of-
way maintenance, including tree trimming or cutting, shall be borne by the parties
as provided in Section 7(e).

Any existing joint use construction that does not conform to the specifications
mentioned in Section 2 shall be brought into conformity as soon as practicable.
When such existing construction shall have been brought into conformity with
said specifications, it shall at all times thereafter be maintained as provided in (a)
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(2)

®

and (d) of this Section. Should the Licensee fail to comply, the Licensor may elect
to do such work and the Licensee shall pay the Licensor the cost.

Licensee expressly assumes responsibility for determining the condition of all
poles to be climbed by its employees, contractors, or employees of contractors.
Licensor disclaims any warranty or representation regarding the condition and
safety of the poles of the Licensor. Licensor agrees that, upon written notification,
it will replace any pole that is unserviceable.

Recovery, Rearranging or Relocation of Facilities:

(2)

(b)

©

Once Licensee has an approved permit to attach to Licensor’s pole, any pole
replacement due to additional space requirements will be borne by the requesting
party, not Licensee.

If in the sole judgment of the Licensor, the accommodation of any new Pole
Attachments of Licensor to Licensor’s poles necessitates the rearrangement or
addition of any existing facilities on an existing pole, or the replacement of any
existing pole, Licensor shall specify on the Application the changes necessary to
accommodate the Pole Attachments and the estimated cost thereof and return it to
Licensee. If Licensee still desires to use the pole and returns the application
marked to so indicate, Licensor shall make such rearrangements, transfers and
replacements of existing facilities, and additions of new facilities, as may be
required, and Licensor shall reimburse Licensor for any additional expenses
thereby actually incurred by Licensor not otherwise prescribed in this Agreement.

Whenever it is necessary to replace or change the location of a joint use pole, for
reasons other than those set out in Section 10 (a) and (b), and over which Licensee
and Licensor have no control, Licensor shall, before making such change, give
prompt notice to the Licensee via NJUNS, specifying in such notice the time of
such proposed change, and the Licensee shall promptly begin to transfer or
remove its attachments. In case of any such pole replacement or change where
Licensor has transferred or removed its attachments and Licensee has not
transferred or removed its attachments within sixty (60) days after receipt of such
notice, Licensee shall become liable for such old pole as provided in Section 14.

Indemnification and Insurance:

Licensee agrees to indemnify and hold harmless Licensor, its directors, officers,
employees, and agents against and from any and all claims, demands, suits, losses,
costs, and damages, including attorneys' fees, for or on account of bodily or personal
injury to, or death of, any person(s), including without limitation Licensee's employees,
agents, representatives and subcontractors of any tier, or loss of or damage to any
property of Licensee, or any third party, to the extent resulting from any negligent act,
omission, or fault of Licensee, its employees, agents, representatives, or subcontractors
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(d

of any tier, their employees, agents, or representatives, in the exercise, performance or
nonperformance of Licensee's rights or obligations under this Agreement. Except for
liability caused by the sole negligence of Licensor or its employees, agents,
representatives, or subcontractors of any tier, Licensee shall also indemnify and hold
harmless Licensor from and against any and all claims, demands, suits, losses, costs,
and damages, including attorney's fees, arising from any interruption, discontinuance,
or interference with Licensee's service to its customers which may be caused, or which
may be claimed to have been caused, by any action of Licensor pursuant to or
consistent with this Agreement.

Licensor agrees to indemnify and hold harmless Licensee, its directors, officers,
employees and agents against, and from any and all claims, demands, suits, losses,
costs, and damages, including attorneys' fees, for or on account of bodily or personal
injury to, or death of, any person(s), including without limitation Licensor's employees,
agents, representatives and subcontractors of any tier, or loss of or damage to any
property of Licensor, or any third party, to the extent resulting from any negligent act,
omission, or fault of Licensor, its employees, agents, representatives, or subcontractors
of any tier, their employees, agents, or representatives, in the exercise, performance or
non performance, of Licensor's rights or obligations under this Agreement. Except for
liability caused by the sole negligence of Licensee or its employees, agents,
representatives, or subcontractors of any tier, Licensor shall also indemnify and hold
harmless Licensee from and against any and all claims, demands, suits, losses, costs,
and damages, including attorney's fees, arising from any interruption, discontinuance,
or interference with Licensor's service to its customers which may be caused, or which
may be claimed to have been caused, by any action of Licensee pursuant to or
consistent with this Agreement.

The indemnifying party shall have the right, but not the obligation, to defend the other
regarding any claims, demands or causes of action indemnified against. Each party
shall give the other prompt notice of any claims, demands or causes of actions for
which the other may be required to indemnify under this Agreement. Each party shall
fully cooperate with the other in the defense of any such claim, demand or cause of
action. Neither shall settle any claim, demand or cause of action relating to a matter for
which such party is indemnified without the written consent of the indemnitor.

Each party shall carry insurance in such form and in such companies as are satisfactory
to the other party to protect the parties from and against any and all claims, demands,
actions, judgments, costs, expenses and liabilities of every name and nature which may
arise or result directly or indirectly from or by reason of such loss, injury or damage
subject to the terms and conditions of the policies. To the extent permitted, such
insurance policies shall name the other party as an additional insured. Notwithstanding
the above, neither party shall be liable to the other for any incidental, indirect, special
or consequential damages of any kind, including but not limited to, any loss of use, loss
of business or loss of profit; provided, however, there shall be no limitation on a party’s
liability to the other for any fines or penalties imposed on the other party by any court
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of competent jurisdiction or federal, state or local administrative agency resulting from
the failure of the party to comply with any term or condition of this agreement or any
valid and applicable law, rule or regulation.

Each party shall carry and keep in force, while this Agreement is in effect, insurance
contracts, policies and protection in company or companies that maintain at least a
“Best’s” rating of A- VII in amounts and for coverage deemed necessary for its
protection by the other party, but in no event for amounts or coverage less than the
following minimum requirements:

Comprehensive general liability insurance, ISO Form CG 0001 10 01 or
equivalent, including independent contractors insurance coverage, with
minimum limits of $10,000,000 combined single limit each occurrence and
aggregate for bodily injury and property damage, including coverage for
damage caused by blasting, collapse or structural injury, and/or damage to
underground facilities, protecting the insured party against and in respect to all
matters, liabilities, contingencies, and responsibilities arising under the
Agreement and subject to the policy’s terms and conditions, including without
limiting the foregoing, contractual liability insurance covering the insured
party’s obligations under this Agreement included in the above minimum limits
of $10,000,000 combined single limit each occurrence and aggregate for bodily
injury and property damage to indemnify and to hold the other party harmless
for bodily injury or property damage caused in whole or in part by the insured

party.

Each party shall also carry and keep in force, while the Agreement is in effect,
workers’ compensation insurance in compliance with the laws of the state of
Oregon and employers’ liability insurance with minimum limits of $1,000,000
per accident.

Upon request, each party shall furnish the other with certificates of insurance
showing that such insurance is in force and will not be canceled or materially
modified without thirty (30) days prior written notice to the other party’s
President/CEO. Neither acceptance nor knowledge (by and of the other party)
or the procurement of the insured party of insurance protection of lesser scope
than that required to be procured by them under this Agreement shall in any
manner or for any purpose constitute or be deemed a waiver by either party of
the requirements imposed respecting insurance protection, nor shall any such
acceptance or knowledge of insurance protection of lesser scope in any manner
or for any purpose lessen or modify or constitute a limiting interpretation of the
scope of the matters covered by and obligations of either party under this
Agreement.

Breach and Remedies
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(a) If either party shall default in any of its material obligations under this Agreement,
then the non-defaulting party shall have the right to terminate this Agreement as to
future joint use; provided, however, that (i) the non-defaulting party shall first give the
defaulting party written notice, in the manner described in Section 25, of such default
and the non-defaulting party's intent to terminate, and (ii) upon receiving such notice,
(A) the defaulting party shall have thirty (30) days in which to cure such default; or (B)
if within five (5) days of receiving such notice, the defaulting party notifies the non-
defaulting party why it cannot reasonably cure within thirty (30) days and submits a
plan of correction describing how it shall undertake to correct such default and by when
such correction will be completed, the defaulting party shall proceed with reasonable
diligence and in good faith to correct such noncompliance or default as set forth in the
plan of correction. Nothing herein shall affect any obligation to provide notice as
described in Section 25 for termination that does not involve default of a material
obligation. Any termination will be subject to the survival provisions of Section 19
herein.

(b) In case of default and subject to the provisions of subsection (a) above and Section
19 of this Agreement, the non-defaulting party may, at its option, terminate the
Agreement as to future joint use or may terminate the license covering the new Pole
Attachment(s) in respect to which such default shall have occurred. In case of such
termination, no refund of unused rental shall be made.

(c) If either party shall default in the performance of any work that it is obligated to do
under this Agreement, the other party may elect to do such work, and the party in
default shall reimburse the other party for the cost thereof within thirty (30) days after
receipt of an invoice therefor.

(d) Notwithstanding the aforementioned remedies, appropriate representatives of the
parties shall meet promptly upon request and attempt in good faith to resolve disputes
that arise concerning this Agreement. If the parties are unable to reach a resolution
themselves, a party may, by written notice, request the other party to agree to an
alternative dispute resolution procedure (e.g. non-binding mediation, binding
arbitration) for the dispute, and the other party shall respond in writing within ten (10)
working days. Any deadline or timeframe described in Section 13 herein shall be tolled
while the parties attempt in good faith to resolve disputes as described in this subsection

).

14. Abandonment of Joint Use Poles:

(a) If Licensor desires at any time to abandon any joint use pole, it shall give Licensee
notice in writing via NJUNS to that effect at least thirty (30) days prior to the date
on which it intends to abandon such pole. If, at the expiration of said period
Licensor shall have no attachments on such pole but Licensee shall not have
removed all of its attachments, such pole may, at the Licensor’s discretion,
become the property of Licensee, and Licensee shall hold harmless the Licensor
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(b)

©

from every obligation, liability, or cost, and from all damages, expenses or charges
incurred thereafter, arising out of, or because of, the presence of or the condition
of such pole or any attachments, and shall pay the Licensor a sum equal to the
present value of such abandoned pole or poles, less cost of removal, but in no
event less than zero even should such value fall below zero, or such other
equitable sum as may then be agreed upon between the parties, and Licensor shall
provide Licensee with properly authorized bill of sale for such pole(s).

If the Licensor abandons the pole and relocates facilities underground, the
Licensor shall abandon the vacated pole to the Licensee.

Licensee may at any time abandon the use of a joint use pole by giving Licensor
due notice in writing via NJUNS of such abandonment, as provided in (a) of this
Section, and removing from such pole all attachments that Licensee may have. In
case of such abandonment of the use of any such pole, Licensee shall pay to
Licensor the full rental for the current year for the space on said pole set aside for
the use of Licensee.

Rental Charges and Rates and Division of Costs:

(2)

(b)

On or about December 31 of each year, the parties, acting in cooperation, shall
tabulate the total number of pole contacts in use as of the preceding day. This
tabulation shall indicate the number of poles on which rentals are to be paid.

The yearly rental period covered by this Agreement shall be the twelve month
calendar year period between January 1 and December 31. Within thirty (30) days
after the completion of the tabulation referred to above, Licensor shall invoice
Licensee for the rental amount owing, as calculated in accordance with Exhibit B
and Applicable Law, which is attached hereto and incorporated herein by this
reference, specifying on such invoice the rental period covered. Payment of the
invoiced amount shall be made within forty-five (45) days of receipt of the
invoice. The annual rental rate per pole shall apply to any Pole Attachments made
or removed during the year and rents shall not be prorated; provided however, that
if this Agreement is executed between July 1 and December 31 of the same
calendar year, Licensee shall pay to Licensor only one-half (1/2) of the annual
rental due for attachments made during that period. Consistent with the terms of
this provision, the components of the rental rates, and the methodology employed
to determine the rental rates specified in Exhibit B of this Agreement (which are
subject to the valid and effective provisions of the OAR and OPUC rules and
regulations, as may be amended, and Applicable Law) may be modified or
replaced by an agreement by the parties. Such modifications or replacements
(which also are subject to the valid and effective provisions of the OAR and
OPUC rules and regulations, as may be amended, and Applicable Law) shall
become effective on the first day of the year following the agreement of the
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parties. Thus, for example, if such changes were to be agreed upon in December
of 2006, they would become effective as of January 1, 2007.

In the event that Licensee requires a source of electrical energy for power supply
to the cable system which constitutes a part of the licensed pole contacts and
apparatus, such energy will be supplied by Licensor in accordance with the
provisions of its standard service extension policies and approved rates and tariffs.

Unless otherwise provided, all undisputed amounts payable under this Agreement
upon completion of work performed hereunder by either party, the expense of
which is to be borne wholly or in part by the other party, shall be due and payable
within forty-five (45) days of receipt of an appropriate invoice.

Licensor and Licensee shall define the guidelines and definition for compliance as
it pertains to this Agreement, and Licensee shall receive a rent reduction as
provided in Exhibit B if the Licensee is in compliance as provided for in

ORS 757.282(3) and OAR 860-028-0230, as may be amended Nothing herein
shall be construed as a waiver of Licensee's right to request a settlement
conference, contest the denied rental reduction, or otherwise avail itself of the
rights and procedures set forth in OAR 860-028-0230, as may be amended.

Subject to the other provisions of this Agreement, the cost of erecting new joint
poles, constructing new pole lines, making extensions to existing pole lines, or
replacing existing poles, pursuant to this Agreement shall be borne by the Parties
as follows:

1. Poles should be erected at the sole expense of Licensor.

2. Ifapole larger than that which is already installed is necessary, due
wholly to the Licensee's requirements, including requirements as to keeping
Licensee's wires clear of trees, Licensee shall pay to Licensor a sum equal to the
difference between the cost, in place, of such pole and the cost, in place, of the
existing pole. Licensor shall bear the rest of the cost of erecting such pole, except
as otherwise provided in subsection (h) below.

3. If a pole larger than that which is already installed is necessary, due to the
requirements of both parties, or the requirements of public authorities or of
property owners (other than requirements with regard to keeping the wires of one
party only clear of trees), Licensee shall pay to Licensor a sum equal to one-half
the difference between the cost, in place, of such pole and the cost, in place, of the
existing pole; Licensor shall bear the rest of the cost of erecting such pole. Where
there are more than the two Parties to this agreement attached to a pole, the cost of
such pole replacements will be divided equally among all parties attached to the
pole.
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4. In the case of an interset pole required solely by Licensee in Licensor's
alignment, Licensor shall erect and own such pole and retain ownership, and
Licensee shall pay to Licensor a sum equal to the cost in place of the interset or
midspan pole.

(g)  Any payments for poles made by Licensee shall not entitle Licensee to the
ownership of any part of said poles.

(h) Where an existing pole is prematurely replaced (for reasons other than normal or
abnormal decay) by a new pole solely for the benefit of Licensee, or in order to
permit joint use, the cost of the new pole shall be borne by the parties as specified
in subsection (f) above, and Licensee shall also pay Licensor the remaining life
value of the old pole in place, plus the cost of removal, less the salvage value of
such pole. Licensor shall remove and may retain or dispose of such pole as sole
owner thereof.

1) Each party shall place, maintain, rearrange, transfer, and remove its own
attachments at its own expense except as otherwise expressly provided.

) The expense of the poles shall be borne by Licensor except that the cost of
replacing poles shall be borne by the Parties hereto in the manner provided in
subsections (f) and (h) above.

(k)  Where Licensee's service drops cross over Licensor's lines and are attached to
Licensor's poles, either directly or by means of a pole top extension fixture, the
cost shall be borne as follows:

1. Pole top extension fixtures shall be provided and installed at the sole expense
of the party using them.

2. Where an existing pole is replaced with a taller pole to provide the necessary
clearance for Licensee's benefit, Licensee shall pay to Licensor a sum as
determined under subsection (h) above.

() In the event that Licensor requires Licensee to transfer equipment, or set, lower,
haul and/or dispose of Licensor’s poles, Licensor shall reimburse Licensee for the
cost of such services with forty-five (45) days of receipt of an appropriate invoice.

(m)  Nothing herein shall preclude the establishment of other arrangements for the

division of costs of joint poles as the Parties may agree to in writing.

16.  Rights of Other Parties:
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Nothing herein contained shall be construed as affecting any rights or privileges
previously conferred by either party, by contract or otherwise, to others not party to this
Agreement to use any poles owned by such party. Further, nothing herein contained shall
be construed to affect either party's right to continue, modify, extend or amend such
existing rights or privileges, or to grant others the right or privilege to use poles owned by

the Party.

Licensee shall not enter into any agreement with third parties for attachment to a pole
owned by Licensor within Licensee's allocated space or otherwise. Licensor may enter
into attachment agreements with third parties and will administer all third party
attachments for space outside Licensee's allocated space. As to any such agreements
between Licensee and third parties that predate this Agreement, Licensee will, by
appropriate means, transfer the administration of such attachments to Licensor.

Term and Termination of Agreement:

This Agreement shall continue in force and effect for a period of one (1) year from and
after the date of this Agreement, and thereafter from year to year unless terminated by
either party by giving written notice of its intention to do so not less than three hundred
sixty-five (365) days' notice to the other party. Notice shall be in writing and mailed by
certified mail, return receipt requested, postage prepaid, or delivered by a reputable
overnight courier with tracking capabilities, addressed to the parties as indicated in
Section 26 of this Agreement. If the parties begin negotiating a new agreement at any
time after either party gives written notice of its intention to terminate and before the
expiration of the three hundred sixty-five (365) days, then the 365-day termination period
shall be tolled until such time as either party notifies the other in writing that continued
negotiation is no longer desired.

If this Agreement is terminated, the parties shall remove all of their respective equipment
and Pole Attachments from the other party’s poles within two years after termination of
this Agreement. All of the applicable provisions of this Agreement, specifically including
but not limited to the payment of rent for joint use poles, shall remain in full force and
effect with respect to any and all equipment or Pole Attachments of either party remaining
upon poles of the other party until such time as all such equipment and Pole Attachments
have been removed, or unless otherwise agreed to by the parties.

Licensee’s Failure to Remove or Make Changes and Cases of Emergency

In the event that Licensee shall fail to remove any attachments as required in this
Agreement, Licensor shall have the right to effect such removals.

In case of emergency or immediate service needs of Licensor, Licensor may perform such
removal or change work without prior notice to Licensee or upon such notice as may be
reasonable under the circumstances.
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20.

21.

22.

23.

Survival of Obligations:

Any termination of this Agreement in whole or in part shall not be effective as to those
provisions of the Agreement governing the liability or obligations of Licensee, including,
without limiting the generality of the foregoing, the obligation to continue to pay pole
attachment charges as provided in Section 15 of this Agreement, for such time as
Licensee’s attachments remain on Licensor’s poles. Any such provisions shall survive
termination of the remainder of the Agreement.

Waiver of Terms or Conditions:

The failure of either party to enforce or insist upon compliance with any of the terms or
conditions of this Agreement shall not constitute a general waiver or relinquishment of
any such terms or conditions, but such conditions and terms shall be and remain at all
times in full force and effect.

Supplemental Agreements:

(a) This Agreement may be amended or supplemented at any time upon written
Agreement of the parties hereto. Should either an amendment or supplement
become necessary, the party desiring such amendment or supplement shall give
thirty (30) days written notice to the other party setting out in detail the changes or
additions desired.

(b)  Inthe event that Licensee desires to add or reduce the number of Pole
Attachments, Section 21(a) shall not apply, but in each case a sketch, map, or
other mutually acceptable notice shall be submitted to Licensor, setting out in
detail the pole numbers and locations of the poles, and the quantity of poles
involved in the addition or subtraction.

Payment of Taxes:

Each party shall pay all taxes and assessments lawfully levied on its own property upon
said jointly used poles, and the taxes and the assessments which are levied on said joint
use poles shall be paid by the Licensor thereof, but any tax, fee or charge levied on
Licensor’s poles solely because of their use by the Licensee shall be paid by Licensee.

Interest and Payments:
All undisputed amounts to be paid by Licensee to Licensor under this Agreement shall be

due and payable within forty-five (45) days after an invoice is received by the Licensee.
Any payment of undisputed amounts not made within forty-five (45) days from the due

date shall bear interest at the prime rate plus 2 percent, but in no event greater than that

allowed by Applicable Law.
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24.  License Only:

No use, however extended, of any of the facilities under the Agreement shall create or
vest in Licensee any ownership or property rights in Licensor’s poles or facilities, but
Licensee’s rights therein shall be and remain a mere license.

25. Notices:

Any notice, request, consent, demand or statement which is contemplated to be made
upon either party by the other party under any of the provisions of this Agreement, other
than where made via NJUNS, shall be in writing and shall be treated as duly delivered
when it is deposited in the United States certified mail, postage prepaid and properly
addressed to the party to be served as follows:

®

(i1)

If notice is to Licensor,
Mr. Al Gonzalez, President/CEQ
Central Electric Cooperative, Inc.
P.O. Box 846 or 2098 N. Hwy 97
Redmond, Oregon 97756

If notice is to Licensee,
Qwest Corporation
Joint Use
700 W. Mineral Ave. MT G28.24
Littleton, CO 80120

or at such other address as may be designated in writing by the other party.

26.  Supplying Information:

(@

(b)

It is understood and agreed to between the parties that, upon Licensor's request,
Licensee shall furnish on a one-time basis to Licensor within thirty (30) days after
execution of this Agreement, database information regarding the joint use poles to
be initially covered by this Agreement, showing the facilities installed.
Alternatively, information from the most recent audit survey may be used to
provide such information. Licensee shall have thirty (30) days from receiving
Licensor's request to provide such information. This information shall be subject
to a confidentiality agreement ensuring that only Licensor, and none of its
subsidiaries, affiliates, divisions, parents, or related entities, or any other entity or
person, including but not limited to Quantum Communications LLC, shall have
access to this information. Such information shall be used solely for the purposes
of implementing and performing this Agreement.

Within ninety (90) days after the completion of the initial installation of the
Licensee’s facilities, as set forth in the above mentioned information, Licensee
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29.

shall furnish to Licensor a revised copy, if necessary, of said information showing,
poles attached by Licensee which is actually installed on poles of the Licensor.
Such revised information shall be verified by the Licensor and shall be the basis
for determining the number of pole contacts made initially. As a substitute to this
provision, the most recent audit survey information may be used. This
information shall be subject to a confidentiality agreement ensuring that only
Licensor, and none of its subsidiaries, affiliates, divisions, parents, or related
entities, or any other entity or person, including but not limited to Quantum
Communications LLC, shall have access to this information. Such information
shall be used solely for the purposes of implementing and performing this
Agreement.

(c) Upon Licensor’s request, Licensee shall promptly report to Licensor any changes
made in the number of poles of the Licensor contacted by Licensee.

Choice of Law:

This Agreement is deemed executed in the state of Oregon and shall be construed under
the laws of the state of Oregon and all Applicable Law.

Prior Agreements Superseded:

This Agreement constitutes the entire Agreement between the parties and it supersedes all
prior negotiations, agreements and representations, whether oral or written, between the
parties relating to the subject matter of this Agreement; provided, however, that (i)
existing Pole Attachments made prior to the date of this Agreement and approved by
Licensor, and applications in progress for permits, shall continue in effect under the terms
and conditions of this Agreement; (ii) nothing herein shall relieve either party from
obligations and liabilities, or deprive either party of any rights or privileges, that arose or
were incurred under prior agreements; and (iii) any rental obligations of the parties
currently in arrears under any prior agreement shall be recalculated according to the terms
of this Agreement as of the effective date hereof. This Agreement can only be modified
or amended in writing by authorized representatives of the parties.

Assignment of Agreement:

Neither party shall assign, transfer, or otherwise dispose of this Agreement or any of its
rights, benefits, or interests under this Agreement without the prior written consent of the
other party, which consent shall not be unreasonably withheld. No assignment of this
Agreement shall operate to discharge the assignor of any duty or obligation hereunder
without the written consent of the other party. Each party may assign all its rights and
obligations under this Agreement to its parent corporation, to its subsidiary corporation,
to a subsidiary of its parent corporation, to its survivor in connection with a corporate
reorganization, to any corporation acquiring all or substantially all of its property or to
any corporation into which it is merged or consolidated.
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30. Reciprocal Agreement
Any occupancy by the Cooperative on the facilities of Qwest Corporation shall be
governed by the terms and conditions of this Agreement as though the Cooperative was
the Licensee and Qwest Corporation was the Licensor.

31. Miscellaneous:

The provisions of this Agreement shall be binding upon and shall inure to the benefit of
the Parties and their respective successors and assigns.

References to articles and Sections are references to the relevant portions of this
Agreement.

The headings are inserted for convenience and shall not affect the construction of this
Agreement.

In witness whereof, the parties have caused this Agreement to be duly executed.

DATED this day of , 20

(Licensor) > (Licensee)
Central Electric Cooperative, Inc.,
an Oregon cooperative corporation

By By
Al Gonzalez
Its President/CEQ Its
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EXHIBIT B: RENTAL RATE WORKSHEET (to be filled in by the parties)

Total Value of Poles & Fixtures
Less Depreciation Reserves
Net Value of Poles and Fixtures

Ratio of Bare Pole to Total Pole
Value of all Bare Poles

Number of Poles

Average Cost per Pole

Annual Carrying Charge

Operation expense

Maintenance expense

Customer expense

Admin. & General expense

Taxes

Depreciation

Bond Debt Interest/Amortization Expense
Current net income

Net Book Value
Carrying Charge per Total Usable Space
Available Usable Space (in feet)

Rental Rate per foot
Space occupied (in feet)

RENTAL RATE PER POLE

RENTAL REDUCTION PER ORS 757.282(3) AND OAR 860-028-0230

23
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, CENTRAL ELECTRIC
COOPERATIVE, INC.

Tuly 20, 2004

Mr Curt Dickman
Qwest

700 West Mineral Ave
Room MT.G28.24
Littleton CO 80120

Re: Joint Pole Agreement -
Dear Mr Dickman:

Please fine enclosed one (1) draft copy of our proposed Standard Joint Use Agreement
for your review and comments, This proposed agreement is based upon the template
developed at the statewide level by all the members of the Oregon Rural Electric
Cooperative Association, We plan to implement this agreement by January 1, 2003.
We welcome your comments and suggestions but do not anticipate any major revisions
to the document. Please let me know if you have any questions or if you need any
additional information.

Sincerely,

“ Yeff Spencer
Operations Manager

cc: Jeff Kent

PO Box 846 * 2098 N, Hwy 97 - Redmend, Oregon 87756-0187
Tel: (541) 54B-2144 « Fax: (541) 548-0366 '
venrmte mmmbralalanbrinnane, AAsA Exhibit 2
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Draft

POLE ATTACHMENT LICENSE AGREEMENT

This pole license Agreement made and entered into the day of 20__, by and
between an Oregon Cooperative

Corporation, with its principal place of business at

(hereinafter called “Licensor”), and
, a(n)

Corporation, with its principal place of
business at (hereinafter called “Licensee™).

Witnesseth

Whereas, Licensor owns, operates and maintains lines of poles extending in Deschutes, Crook,
Jefferson, Grant, Lake, Wasco and Linn Counties, in the state of Oregon; and

Whereas, Licensee desires to place certain lines, attachments and apparatus, hereinafter called
“pole contacts” on certain poles of Licensor, for the limited purpose of furnishing lawful
talecommunications or electrical services in compliance with any and all local, state or federal
regulations; provided, that such transraission of signals or power does not interfere with the
furnishing of electrical service to consumers of Licensor and others using said poles, and where
in Licensor’s judgment, safety will not be adversely affected.

Whereas, Licensor is willing to permit Licensee, to the extent it may lawfully do so, to place
said lines, attachments and apparatus on said poles, on a non-exclusive basis, in the area shown
on Exhibit “A” attached hereto and made a part hereof;

Now, therefore, in consideration of the mutual covepants, terms and conditions herein contained
the parties hereto, for themselves, their successors and assigns, do hereby covenant and agree as
follows:

1. Definitions: .
() Pole: A utility pole owned and maintained solely by Licensor.
(b)  Joint Use Pole: A utility pole owned and maintained by Licensor and shared
with another utility entity not Licensee, or 2 utility pole owned by an entity other

than Licensor but used jointly by Licensor.

(¢)  Pole Contact: An attachment by the Licensee to the pole, falling into one of the
following categories:

1. Attachments requiring permits and rental fees. Includes the following:

o Initial bolt attachment inside the telecommunication space
e Additional bolt attachment or other facility attached 1o the pole
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» Support Equipment (i.., guy wires attached to owner anchor)

2. Attachments requiring permits but no additional rental fee, Includes the

following:

» Overlashing on own equipment
e Reconductoring

3.% Attachments requiring notification of the pole owner, but not requiring a
permit or fee. Includes the following:

¢ New Licensee down guy attached to Licensee’s or other’s anchors

e QOther large load items greater than 50 1bs or more than 1 cubic foot
that licensee may hang on their communication lines

» New Licensee anchors

4.* Attachments not requiring notification, permits or fees. Includes the
following:

¢ Off-pole installations such as
Mid-span drops
Terminals

Taps

Amplifiers

Snow shoes

Splice enclosures
Wind Dampeners
Mid-span crossovers

0000000

* Licensor may charge rental fee and/or require permit if attachments are not in

compliance. .

(a)  Basic Pole: A 40’ pole, or as otherwise determined by the Licensor. This
definition is used solely for the purpose of computing pole rental rates.

(b)  Notification: A written and/or electronic communication between the Licensor
and Licensee, in a format agreed upon by the parties to this contract.

(¢) Application: A written and/or electronic request by a Licensee to attach to a
pole.

(d)  Permit: Licensor’s written and/or electronic approval of 2 pole attachment.

(e) Sanction: A financial penalty as specified in OAR 860-028-0120 through 0190.
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Telecommunication Space: Space on the pole between 20 and 23 feet on the
pole unless otherwise specified,

Specifications:

(@

®

(c)

(d)

(e)

o

The joint use poles covered by this Agreement shall be placed and maintained in
accordance with the most stringent requirements, specifications and rules as
incorporated under applicable Oregon law and regulations of the latest addition of
the National Electrical Safety Code (NESC), the Occupational Safety and Health
Act (OSHA), the Oregon Public Utility Commission (OPUC), any governing
authority having jurisdiction and the rules and practices of Licensor as set forth in
Exhibit “B” attached hereto and made a part hereof.

It is understood and agreed between the parties that the rules and practices set out
in Exhibit “B” may be changed by Licensor, or new rules and practices may be
adopted by Licensor, without resort to the provisions of Section 18, relating to
supplementing or amending this Agreement, and Licensee agrees to be bound by
any such change or adoption.

In the event that Licensor should change or adopt a rule or practice, or rules and
practices, for the joint use of poles by Licenses, Licensor shall give Licensee
written notice of such change or adoption in the manner contemplated by Section
22 and Licensee agrees to make such changes or alterations in its installations or
maintenance of its facilities as may be required in order to fully comply with the
provisions of such notice. In the absence of a contrary provision in said notice,
Licensee agrees to make all required changes or alterations within thirty (30) days
after receipt.

No tag, brand or other device showing Licensee’s name or insignia shall be
placed on, or attached to, any pole of Licensor, except such tag or insignia which
shows Licensee to be the Licensee or lessee of such pole and not the owner
thereof, and then only after obtaining the written consent of Licensor. Where
required by the Licensor, the Licensee agrees (0 artach information identifying its
facilities on the pole, in a format specified by the Licensor.

The strength of poles covered by this Agreement shall be sufficient to withstand
the transverse, vertical and longitudinal loads imposed upon them under the storm
loading of the National Electrical Safety Code assumed for the area in which they
are located.

Any unbalanced loading of Licensor’s pole caused by the placement of Licensee’s
circuits shall be properly guyed and anchored by Licensee, at no expense to
Licensor.

Application for Attachment
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(b)

Permit Application

Licensee shall not attach or modify any of its pole contacts (except for service
drops) to Licensor’s poles or joint use poles on which Licensor has its pole
contacts without first having made written and/or electronic application to
Licensor and having received written and/or electronic permission from Licensor.
Permission to make pole contact described in the application may be granted or
depied by Licensor in whole or in part at Licensot’s sole discretion. A copy of
the approved permit must be in the possession of the persons installing the
Licensee's pole contact. Licensee must apply for a permit within seven (7) days
of the attachment of a service drop and install the service drop in compliance with
the Oregon Public Utility Commission Safety Rules.

Attachments requiring permits and a rental fee (see definition) are subject to
initial inspections at the discretion of the Licensor for as long as the Licensee
demonstrates a pattern of non-compliance. All attachments are subject to periodic
system inspections.

Attachments requiring permits but no additional rental fee (sce definition) are
subject to inspections baséd on a sample of not more than 25% of these
installations so long as the Licensee demonstrates a pattern of compliance.

Application Procedure

Whenever Licensee desires to attach its pole contact to any Licensor pole,
Licensee shall submit to Licensor a “Pole Attachment Ticket” electronically via
The National Joint Utility Notification System (NJUNS) and/or written pexroit
application and shall specify the location of the pole(s) on which attachment is
requested and the number of contacts for each pole. If in Licensor’s judgment,
the poles are necessary for Licensor’s own use, or if joint use under the
circumstances is undesirable, Licensor shall have the right to reject or modify the
application. Licensor shall endeavor to respond to Licensee’s application within
thirty (30) days of receipt. If the application is approved, Licensor shall notify the
Licensee in writing and/or electronically via NJUN's of said approval and the
Licensee shall have the right as a Licensee hereunder to affix such attachments in
accordance with the application, as approved, and in compliance with the
specifications, terms and conditions of this Agreement.
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Draft
Application Planning

Pach application shall involve sufficient engineering and planning by the
Licensee to ensure compliance with standards identified in section 2(a) of this
Agreement during construction and upon completion, The Licensee is
responsible for conducting engineering studies of Licensee’s facilities to ensure
proper spacing, equipment bonding and clearances. The Licensor shall be
responsible for ensuring engineering studies of pole and down guy strength
requirements for horizontal and vertical loading. The Licensor will charge the
Licensee a fee based on the actual costs of conducting pole, down guy and

‘strength studies, The Licensor may elect in writing to allow the Licensee to

conduct pole, down guy and strength studies.

The application shall include sufficient design drawings and specifications so that
qualified personnel can safely make the attachments in compliance with the
National Electrical Safety Code and joint pole attachment agreements. It is the
responsibility of the Licensee to ensure that only trained, qualified persons work
on Licensor's facilities. Qualified persons shall be knowledgeable in applicable
National Electrical Safety Code rules and must be able to demonstrate
competence as required by the National Electrical Safety Code. They shall also
be trained to recognize and prevent National Electrical Safety Code violations and
conflicts, and to maintain safe working clearances from energized lines and
equipment. Upon completion of the installation, the Licensee shall give written
certification to the Licensor that the facilities are complete and comply with the
National Electrical Safety Code.

Installation Time Limits

Licensee shall complete the installation of its attachment(s) upon the pole(s)
covered by each approved individual application within ninety (90) days of such
approval. In the event Licensee should fail to complete the installation of the
attachment(s) within the prescribed time limit, the permission granted by Licensor
to place the attachment(s) upon the pole(s) shall thereupon be automatically
revoked and Licensee shall not have the right to place the attachment(s) upon the
pole(s) without first reapplying for and receiving written and/or electronic
permission to do so. '

Make-ready Pole Replacements

Whenever any pole to which Licensee seeks atrachment must be modified or
replaced to accommodate Licensee’s facilities and Licensor’s existing
attachments, as well as the attachments of other occupants, Licensor will provide
Licensee with a detailed cost estimate of make-ready work it believes to be
necessary to prepare the pole for Licensee’s facilities. Licensor will provide
Licensee with such estimate within sixty (60) days of receiving Licensee’s
application for attachment. After receiving this estimare, if Licensee still desires
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(g)

)

Draft

to make such attachments, Licensee shall notify Licensor within fifteen (15) days
of receiving such estimate of such continuing desire to attach, and shall pay to
Licensor any required advance payment for such make-ready work, which may -
include engineering, materials (including poles and associated hardware), cost of
removal (ess any salvage value), and the expense of transferring Licensor's
facilities from the old to the new pole(s). Where the advance payment of
estimated expenses made to Licensor by Licensee for both non-replacement
make-ready or pole replacements is less than the cost of work described above,
Licensee agrees to pay Licensor all sums due in excess of the amount of the
advanced payment within 30 days of receipt of the invoice. Where the advanced
payment of estimated expenses made to Licensor by Licensee exceeds such costs,
Licensor agrees to refund the difference to Licensee within 60 days of completion
of the make ready work. The Licensee shall also make satisfactory arrangements
with the owner or owners of other facilities attached to said poles for the transfer
or rearrangement of such other facilities.

Cost Allocation Among Multiple Users

When applications to occupy the same pole have been received from two or more
prospective occupants, including Licensee, before any of them is given a license,
and, if to accommodate their respective attachments on the pole it would be
necessary to rearrange existing attachments or replace the pole, the applicable
costs of rearrangement or replacement incurred in conjunction with such
simultaneous applications shall be pro-rated equitably among such simultaneously
attaching parties. In this context, “simultaneous™ refers to all pending
applications.

Non-Interference with Licensor Facilities

Licensee at all times shall insure that its agents, servants, employees, and
contractors or contractors’ employees neither take, nor attempt to take any action
whatsoever to Licensor’s wires, attachments, and other facilities attached to or
supported by poles covered by this Agreement. Each party shall exercise
reasonable precautions to avoid damage to the facilities of the other. Licensor at
all times reserves the right to maintain and operate its own equipment in such a
manper as will best enable it to fulfill its own service requirements and such
requirements shall have priority over all pole occupants.

Right-of-way Clearing and Tree Trimming

Licensor has established a regular and routine procedure for trimming trees or
removing trees with inadequate clearance to high voltage conductors, poles and
equipment, Licensee shall be responsible for tree trimming, right-of-way clearing
and debris removal necessary for installation and safe clearance from
communication conductors as mandated by the NESC and OPUC. In the event
that Licensee is unabie to perform the necessary clearing and tree trimming in the
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communijcation space and Licensee has obtained all necessary easements, permits
and rights-of-way to attach to Licensor’s poles, Licensor will perform the
necessary right-of-way clearing and tree trimming. In such case, Licensee agrees
to pay Licensor 100% of the tree trimming and debris removal costs necessary in
the communication space for each pole and the wire in its backspan on which
Licensee attaches its facilities. The costs for tree trimming conducted on behalf
of Licensee by Licensor shall be paid by Licensee within 30 days of receipt of the
invoice. In the event there is more than one Licensee attaching to a specific pole,
then the tree trimming costs for that pole shall be divided equally among the
number of Licensees attaching to that pole.

Pole Ownership

All poles on which attachments are made under this Agreement shall remain the
property of the Licensor, and any payments made by the Licensee for changes in
pole lines under this Agreement shall not entitle the Licensee to ownership of any
of said poles.

Inspections

Licensor shall have the right to inspect each installation of Licensee's facilities
upon and in the vicinity of such poles and to make periodic inspections of
Licensee's facilities, as it deems necessary. Licensor reserves the right to charge
Licensee for the expense of any field inspections, including inspections for make-
ready work, inspections during installation of Licensee’s facilities and any further
periodic inspections deemed necessary by Licensor. Such inspections, whether
made or not, shall in no manner relieve the Licensee of any responsibility,
obligation, or liability assumed under this Agreement. The frequency of periodic
inspections is dependent on the performance of the Licensee in conforming to the
terms of this Agreement.

Licensee Practices

Licensee shall have written standard practices that address construction standards
to be followed in attaching facilities to Licensor’s poles. The standards should
specify any obligations that exceed NESC regulations. These standards should
also address communication methods and contacts for notifications, project plans,
authorizations, and compliance certifications. These standards shall be made
readily available to requesting entities.

Conflicts with Electric Lines
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Licensor shall provide Licensee notice of any NESC violations it discovers.
NESC violations and conflicts to electric lines shail be corrected in a prompt
manner by the Licensee if Licensee created the violation. In some instances, the
National Electrical Safety Code requires that qualified electrical workers perform
the work. In that event, Licensee shall either have qualified contractors or pay
Licensor to perform the work. Licensee shall also be subject to Oregon Public
Utility Commission sanctions for failure to comply with Oregon Public Utility
Commission safety rules. Failure by Licensee to act in 2 prompt and responsible
manner may result in the Licensor taking appropriate measures to correct the
safety violations involved and Licensee shall be responsible for the cost thereof.
In such cases, the inspection, design, repair, and coordination charges shall be
borne by Licensee if it failed to perform necessary duties required by Oregon law.

(d) Licensee’s Contractor List
The Licensee shall provide to the Licensor a current list of the names of all of
Licensee’s contractors who will have occasion to perform work on or about the
facilities.

No Warranty:

The Licensor does not warrant or assure to Licensee any right-of-way privilege or
easements or that Licensor owns a property right that permits attachment, and if the
Licensee shall at any time be prevented from placing or maintaining its attachment on
Licensor’s poles or joint poles, no liability shall attach to Licensor. Each party shall be
responsible for obtaining its own easements and right-of-way. The attaching Licensee
shall solely be responsible to acquire the property right to attach from the property

owner.

Maintenance of Poles, Attachments and Right-of-Way:

(@

®

(c)

The Licensor shall, at its own expense, inspect and maintain the poles in
accordance with industry practices and the specifications mentioned in Section 2,
and shall replace, reinforce or repair such poles as are determined to be defective.

Whenever right-of-way considerations or public regulations make relocation of
pole necessary, such relocation shall be made by the Licensor at its own expense,
except each party shall bear the cost of transferring its own attachments and shall
be responsible for a pro rata share of any applicable permit cost.

Whenever it is necessary to replace or relocate a jointly used pole, the Licensor
shall, before making such replacement or relocation, give twenty (20) days notice
in writing and/or electronic means (except in case of emergency, when verbal
notice will be given and subsequently confirmed in writing) to the Licensee,
specifying in such notice the time of such proposed replacement or relocation.
Licensee shall, at the time so specified, transfer its attachments to the new or
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relocated joint pole. Should the Licensee fail to transfer its attachments to the
new or relocated joint pole at the time specified for such transfer of attachments,
the Licensor may elect to do such work, and the Licensee shall pay the Licensor
the cost. In the event the Licensee fails to transfer its attachments and the

Licensor does such work, the Licensor shall not be liable for any loss or damage
to the Licensee’s facilities that may result.

Except as otherwise provided in subparagraph (c) of this Section, each party shall
at all times maintain all of its attachments in accordance with the specifications
mentioned in Section 2 and shall keep them in good repair. All necessary right-
of-way maintenance, including tree trimming or cutting, shall be borne by the
parties as provided in Section 3(h).

Any existing joint use construction that does not conform to the specifications
mentioned in Section 2 shall be brought into conformity as soon as practicable.
When such existing construction shall have been brought into conformity with
said specifications, it shall at all times thereafter be maintained as provided in (a)
and (d) of this Section. Should the Licensee fail to comply, the Licensor may
elect to do such work and the Licensee shall pay the Licensor the cost.

Licensee expressly assumes responsibility for determining the condition of all

poles to be climbed by its employees, contractors, or employees of contractors,
Licensor disclaims any warranty or representation regarding the condition and
safety of the poles of the Licensor. Licensor agrees that, upon written

notification, it will replace any pole that it deems to be unserviceable. -

Recovery, Rearranging or Relocation of Facilities:

(2)

(b)

In the event it is necessary for Licensor, or for another regulated utility with
whom Licensor has an Agreement for the joint use of wood poles, or for another
Licensee with whom Licensor has a prior Agreement for the joint use of wood
poles, to use the space on poles occupied, or contracted for, by the Licensee, the
Licensee shall, upon receipt of the thirty (30) day written and/or electronic notice,
either vacate the space by the removal of its attachments or shall authorize
Licensor to replace the poles at the expense of Licensee and Licensee shall pay
for said replacements as provided for in (b) of this Section, provided, however,
that Licensee has not paid for the replacement of such poles.

In any case where facilities of Licensor are required to be rearranged on the poles
of the Licensor or of others to accornmodate the attachments of Licensee,
Licensee shall pay to Licensor the total costs incurred by Licensor in rearranging
such facilities. The Licensee shall also reimburse other users of the poles of
Licensor for their costs of rearrangement to provide space or clearance for the
facilities of Licensee.
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Whenever it is necessary to replace or change the location of a joint use pole, for
reasons other than those set out in 6 (a) and (b), and over which Licensee has no
control, Licensor shall, before making such change, give due notice to the
Licensee, specifying in such notice the time of such proposed change, and the
Licensee shall promptly begin to transfer or remave its attachments. In case of
any such pole replacement or relocation where Licensor has transferred or
removed its attachments and Licensee has not transferred or removed its
attachments within sixty (60) days after receipt of such written and/or electronic
notice, Licensee shall become lable for such old pole as provided in Section 10

In the event of any changes contemplated under 6 (a), (b) or (c), Licensee shall
pay the entire cost of any removal, transfer or installation of its own attachments.

8. Indemnification and Insurance:

(@)

(b)

Licensee shall defend, indemnify, protect, save harmless and insure Licensor from
and against any and all claims and demands for damages to property, and for
injury or death to persons, including payments made under any Workers’
Compensation Law or under any plan for employees disability and death benefits,
and including all expenses incurred in defending against any such claims or
demands, which may arise out of or be caused by the erection, maintenance,
presence, use, rearrangement or removal of the attachments of Licensee’s wires,
equipment, apparatus and appliances to those of Licensor or by any act of
Licensee, its agents, contractors and employees on or in the vicinity of Licensor’s
poles. Licensee shall carry insurance in such form and in such companies as are
satisfactory to Licensor to protect the parties from and against any and all claims,
demands, actions, judgments, costs, expenses and liabilities of every name and
nature which may arise or result directly or indirectly from or by reason of such
loss, injury or damage. Such insurance policies shall name Licensor as an
additional insured.

Licensee shall carry and keep in force, while this Agreement is in effect,
insurance contracts, policies and protection in reliable company or companies
satisfactory to Licenser in amounts and for coverage deemed necessary for its
protection by Licensee, but in no event for amounts or coverage less than the
following minimum requirements:

1. Comprehensive general liability insurance and independent contractors
insurance, with minimum limits of $10,000,000 each occurrence for bodily
injury and $10,000,000 each occurrence for property damage, including
coverage for damage caused by blasting, collapse or structural injury, and/or
damage to underground facilities, protecting Licensee against and in respect to
all matters, liabilities, contingencies, and responsibilities created, referred to
or touched upon in the Agreement, including without limiting the foregoing,
contractual liability insurance covering Licensee’s obligations under this
Agreement with minimum limits of $10,000,000 each occurrence for bodily
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injury and $10,000,000 each occurrence for property damage to indemnify
and to hold Licensor harmless.

2. Licensee shall also carry and keep in force, while the Agreement is in effect,
workers’ compensation insurance in compliance with the laws of the state of
Oregon and employers’ lability insurance with minimum limits of
$10,000,000.

3, Licensee shall furnish Licensor with certificates of insurance showing that
such insurance is in force and will not be canceled or modified without thirty
(30) days prior written notice to the Licensor’s President/CEO, Neither
acceptance nor knowledge (by and of Licensor) or the procurement of
Licensee of insurance protection of lesser scope than that required to be
procured by them under this Agreement shall in any manner or for any
purpose constitute or be deemed a waiver by Licensor of the requirements
imposed respecting insurance protection, nor shall any such acceptance or
knowledge of insurance protection of lesser scope in any manner or for any
purpose lessen or modify or constitute a limiting interpretation of the scope of
the matters covered by and obligations of Licensee under this Agreement.

9. Security and Remedies in Default
(@  Security Requirement

The Licensee shall furnish security to the Licensor for the performance of the
Licensee’s obligations under this Agreement to make any and all payments
demanded by the Licensor as due under this Agreement, including without
limiting the generality of the foregoing, any pole attachment fees in respect of
licenses, Licensor’s costs of modifying or removing Licensee’s facilities, and
Licensor’s costs of enforcement.

()  Amount of Security .
The amount of the security required shall be determined annually and shall be

equal to three (3) times the reasonably anticipated annual billing for pole
attachment charges plus a reasonable amount for attorney’s fees and costs.

(¢)  Form of Security

The form of security to be provided by the Licensee may be one, or a
combination, of the following: A cash deposit of money with Licensor; 2
performance bond from an acceptable surety; a letter of credit; personal
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guaranty; a corporate guaranty; or such other reasonably adequate security as the
Licensee may propose.

Licensor’s Approval Required

In any event, the form and sufficiency of the security proposed by Licensee must
be approved by Licensor provided, further, that Licensor may require financial
statements or other appropriate evidence as to the solvency and financial
capability of the surety, guarantor, or financial institution.

Cash Deposits

If Licensee elects to provide a cash deposit, such deposit or deposits shall be held
during the continuance of this Agreement as security for any and ail amounts
which are or may become due to the Licensor under this Agreement. Said cash
deposit shall be placed in an interest-bearing account and Licensee shall be
entitled to a credit for the interest income on said cash deposit. If Licensee fails to
pay any sum demanded by Licensor as due under this Agreement, Licensor shall
have the right, without prior notice to Licensee, to apply immediately any or all
amounts on deposit with Licensor towards payment of the sums due Licensor,
whether or not Licensee contests the amount due or its liability to pay, and
whether or not Licensor exercises or has exercised any option it may have to
terminate this Agreement, If Licensee contests its liability to pay any sum
claimed by Licensor, Licensee’s sole remedy shall be an action at law to recover
the amounts in dispute. In the event Licensor shall apply some or all of the-cash
deposit towards payment of an amount claimed due by Licensor, Licensee must
restore to its deposit the amount so applied within thirty (30) days after notice of
sach application irrespective of whether or not Licensee contests its liability or
commences any legal proceedings to determine its liability. Failure to restore its
cash deposit shall constitute a default under this Agreement.

Performance and

If the Licensee elects to provide a performance bond, such bond shall be issued by
a surety satisfactory to Licensor and in a form satisfactory to Licensor, The initial
bond shall be for a term of one (1) year; renewal bonds shall be provided by
Licensee to Licensor at least two (2) months before expiration of an existing
bond. A bond must contain a provision that the surety will pay to Licensor
subject to the dollar limits of the bond any sum demanded by the Licensor as due
under this Agreement, whether or not Licensee contests its liability to pay such
sum, and whether or not Licensor exercises or has exercised any option it may
have to terminate this Agreement. If any such amounts are paid by the surety,
Licensee within thirty (30) days after notice of such payment shall provide to
Licensor security in the full amount, irrespective of whether or not Licensee
contests its Liability to Licensor or brings or has brought any legal proceedings or
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appeals to local, state, or federal regulatory agencies to determine its Liability.
Failure to restore the security shall constitute a default under this Agreement.

Defenses Waived

The security provided by Licensee must include a provision in which the surety,
guarantor, or other party providing the security specifically agrees that it will not
assert defenses against the claims of the Licensor upon such security. The
security provided by Licensee shall be absolute, irrespective of whether or not
Licensee contests its liability to Licensor or brings or has brought any legal
proceedings or appeals to local, state or federal regulatory agencies to determine
its liability.

Licensor’s Termination Rights

If Licensee fails to pay any surn due Licensor under this Agreement, or to provide
and to maintain the security required in this Agreement, Licensor shall have the
right to terminate this Agreement; provided, however, that Licensor shall give
Licensee written notice of such default and Licensor’s intent to terminate, and
Licensee shall have thirty (30) days in which to cure such default. In addition to
Licensor's right of termination set forth above, Licensor shall have the further
right to terminate this Agreement or to cancel a particular permit or permits for
specific pole attachments if the Licensee shall default in any manner in
performing any action required under this Agreement; provided, however, that the
Licensor shall give Licensee written notice of such default and Licensor’s intent
to terminate, and Licensee shall fail within thirty (30) days of notice to cure or
undertake to correct such default, and proceed with reasonable diligence and in
good faith to correct such noncompliance or default, Licensor may, at its option,
and without further notice, declare this Agreemeént to be terminated in its entirety,
or may terminate the license covering this attachment or attachments in respect to
which such default or noncompliance shall have occurred. In case of such
termination, no refund of unused rental shall be made. Any termination pursuant
to this paragraph shall be effective immediately upon the Licensor’s mailing the
notice of termination to the Licensee following the expiration of the thirty (30)
day period to cure the default, Termination of this Agreement or any specific
permit shall not release Licensee from any liability or obligations under this
Agreement, including, without limiting the generality of the foregoing, the
obligation to continue to pay pole attachment charges as provided in Section 11 of
this Agreement for such time as Licensee’s attachments remain on Licensor’s
poles and Licensee’s obligation to pay any costs of removal.

Licensee’s Duty to Remove Attachments
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Upon termination of this Agreement, or cancellation of any permit or permits
issued pursuant to this Agreement, Licensee agtees to remove its attachments
from any poles affected within ninety (90) days after the effective date of such
termination or cancellation, except as otherwise provided herein.

()] Licensee’s Failure to Remove or Make Changes

In the event that Licensee shall fail to make any change in its plant required by
Licensor or shall fail to remove any attachments upon cancellation of any specific
permit or upon termination of this Agreement, Licensor shall have the right to
make such changes or effect such removals.

(k) Emergency

In case of emergency or immediate service needs of Licensor, Licensor may
perform such removal or change work without notice to Licensee or upon such
notice as may be reasonable under the circumstances.

1)} Costs of Licensee’s Work

Licensee shall pay all costs of any removal or changes performed by Licensor.
Said costs shall be determined in accordance with the provisions of this
Agreement. Licensee shall pay such costs within thirty (30) days of the date of
Licensor’s billing for such costs.

(m) Licensee’s Facilities as Additional Security

If Licensor removes any of Licensee’s facilities on Licensor’s poles pursuant to
this section, Licensor may hold such facilities as additional security for the
payment of any sums due under this Agreement, Licensor may sell such facilities
at a public or private sale without notice to Licensee, or may turn such facilities
over to Licensee, or may utilize any combination thereof. In the event Lisensor
sells any of Licensee’s facilities, Licensor shall apply the proceeds to the payment
of sums due under this Agreement and shall turn over the balances, if any, to
Licensee,

(n) Corrective Work by Licensor
If Licensee shall make default in the performance of any work which it is
obligated to do under this Agreement, Licensor may elect to do such work, and
Licensee shall reimburse Licensor for the reasonable cost thereof.

10. Abandonment of Joint Use Poles:

If Licensor desires at any time to abandon any joint use pole, it shall give Licensee notice in writing
to that effect at least sixty (60) days prior to the date on which it intends to abandon such pole. If,
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at the expiration of said period Licensor shall have no attachments on such pole but Licensee shall
not have removed alt of its attachments, such pole may, at the Licensor's discretion, become the
property of Licensee, and Licensee shall hold harmless the Licensor from every obligation, liability,
or cost, and from all damages, expenses or charges incurred thereafter, arising out of, or because of,
the presence of or the condition of such pole or any attachments; and shall pay to Licensor a sum
equal to the present value in place of such abandoned pole or poles, or such other equitable sum as
may then be agreed upon between the parties, and Licensor shall provide Licensee with a properly
authorized biil of sale for such pole. If Licensor abandons any joint use pole, the last remaining
attached Licensee shall be responsible for removal of said poles per Exhibit “B”, item 10,

(2)

If the Licensor abandons the pole and relocates facilities underground, the
Licensor shall request that the Licensee also relocate facilities underground or
shall abandon the vacated pole to the Licensee. This Agreement would be
negotiated on a case-by-case basis.

()  Licensee may at any time abandon the use of a joint use pole by giving Licensor
due notice in writing of such abandonment, as provided in (a) of this Section, and
removing from such pole all attachments that Licensee may have, and in case of
such abandonment of the use of any such pole, Licensee shall pay to Licensor the
full rental for the current year for the space on said pole set aside for the use of
Licensee.

Rental Charges and Rates:

(3)  Onor about December 31 of each year, the parties, acting in cooperation, shall
tabulate the total number of pole contacts in use as of the preceding day. This
tabulation shall indicate the number of poles on which rentals are to be paid.
Annual rental charges shall be calculated as per Exhibit “C” to this Agreement.

(b)  The yearly rental period covered by this Agreement shall be the twelve month
calendar year period between January 1 and December 31. Rental payable for
each such rental period during the continuance of this Agreement shall be due and
payable on February 1 following the end of the rental period. The annual rental
per pole shall apply to any pole contacts made or removed during the year and
rents shall not be prorated; provided however, that if this Agreement is executed
between July 1 and December 31 of the same calendar year, Licensee shall pay to
Licensor only one-half (1/2) of the annual rental due for attachments made during
that period.

(c)  Inthe event that Licensee requires a source of electrical energy for power supply
to the cable system which constirutes a part of the lcensed pole contacts and
apparatus, such energy will be supplied by Licensor in accordance with the
provisions of its standard service extension policies and approved rates and
tariffs.
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(d)  All other amounts payable under this Agreement, such as for erection,
rearrangement, refocation or abandonment, shall be due and payable within thirty
(30) days of billing by Licensor.

(e) Licensee shall receive a rent reduction if the Licensee is in compliance with rules
adopted by the Public Utility Commission for certifying compliance with the laws
regulating pole aitachments. A Licensee is eligible for the rental reduction unless
the Licensor notifies the Licensee in writing that the Licensee has failed to
comply with either the Public Utility Commission’s rules or the terms of this
Agreement.

® Other equipment attached to poles outside the telecommunication space will be
subject to charges as reflected in Exhibit “C” to this Agreement.

Defaults:

(8)  If Licensee shall fail to comply with any of the provisions of this Agreement or
should default in any of its obligations under this Agreement, and shall fail within
thirty (30) days after written notice from Licensor to correct such noncompliance
or default, Licensor may, at its option, and without further notice, declare this
Agreement to be terminated in its entirety, or may terminate the permit covering
the pole or poles in respect to which such default or noncompliance shall have
occurred. In case of such termination, no refund of accrued rental shall be made.

()  If Licensee shall make default in the performance of any work which it is
obligated to do under this Agreement, the Licensor may elect to do such work,
and the Licensee shall reimburse the Licensor for the cost.

Sanctions:
The Licensor may levy sanctions against the Licensee for unauthorized attachments or

for other violations of the duties of pole occupants as specified in Oregon Public Utility
Commission Administrative Rules OAR 860-028-0120 through 860-028-0190.

Rights of Other Parties:

Nothing herein shall be construed to limit the right of Licensor, by contract or
otherwise, to confer upon others, not partics to this Agreement, rights or privileges to
use the joint use poles covered by this Agreement.

Term of Agreement:

This Agreement shall continue in force and effect for a period of one (1) year from and
after the date of this Agreement, and thereafter from year to year unless terminated by

Exhibit 2
Page 17 of 34



16.

17.

18.

Draft

either party by giving written notice of its intention to do so not less than thirty (30) days
prior to the end of any period, provided, however, if the Licensee shall fail to commence
construction on the poles of Licensor within the period of one hundred eighty (180) days
after the date of execution of this License Agreement, than this License Agreement shall
be null and void, and of no further force and effect. Upon termination of this Agresment,
Licensee shall remove its attachments from the poles of Licensor within one hundred
eighty (180) days after the effective date of such termination. Should the Licensee fail to
comply, the Licensor may elect to do such work and the Licensee shall pay the Licensor
the cost.

Survival of Obligations:

Any termination of this Agreement in whole or in part shall not release Licensee from
any liability or obligations hereunder, whether of indemnity or otherwise, which may
have accrued or which may be accruing or which arises out of any claim that may have
accrued or be accruing at the time of or prior to termination.

‘Waiver of Terms or Conditions:

The failuze of either party to enforce or insist upon compliance with any of the terms or
conditions of this Agreement shall not constitute a general waiver or relinquishment of
any such terms or conditions, but such conditions and terms shall be and remain at all
times in full force and effect.

Supplemental Agreements:

(2)  This Agreement may be amended or supplemented at apy time upon written
Agreement by the parties hereto, Should either an amendment or supplement
become necessary, the party desiring such amendment or supplement shall give
thirty (30) days written notice to the other party setting out in detail the changes
or additions desired.

()  In the event that Licensee desires to add or reduce the pumber of pole contacts,
Section 18(2) shall not apply, but in each case a sketch, map, or other mutually
acceptable notice shall be submitted to Licensor, setting out in detail the pole
numbers and exact locations of the poles, and the quantity of poles involved in the
addition or subtraction.
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19. Payment of Taxes:

Each party shall pay all taxes and assessments lawfully levied on its own property upon
said jointly used poles, and the taxes and the assessments which are levied on said joint
use poles shall be paid by the Licensor thereof, but any tax, fee or charge levied on
Licensor’s poles solely because of their use by the Licensee shall be paid by Licensee.

20. Interest and Payments:

All amounts to be paid by Licensee to Licensor under this Agreement shall be due and
payable within thirty (30) days after an itemized statement is presented to the Licensee,
Any payment not made within thirty (30) days from the due date shall bear interest at the
rate of Percent (____%) per annum until paid.

21, License Only:

No use, however extended, of any of the facilities under the Agreement shall create or
vest in Licensee any ownership or property rights therein, but Licensee’s rights therein
shall be and remain a mere license.

22. Noftices:

Any notice, request, consent, demand or statement which is contemplated to be made
upon either party by the other party under any of the provisions of this Agreement, shall
be in writing and shall be treated as duly delivered when it is either (a) personally
delivered to the office of Licensor in the case of a notice to be given to Licensor, or
personally deliveréd to the office of Licensee in the case of a notice to be given to
Licensee, or (b) deposited in the United States mail, postage prepaid and properly
addressed to the party to be served as follows:

@  Ifnotice is to Licensor,
Mz, Al Gonzalez, President/CEO
Central Electric Cooperative, Inc.
P.O. Box 846 or 2098 N. Hwy 97
Redmond, Oregon 97756

(ii)  If notice is to Licensee,

23.  Supplying Information:
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(a)  Itisunderstood and agreed to between the parties that Licensee shall furnish to
Licensor within thirty (30) days after the execution of this Agreement a detailed
sketch or map upon which will be shown the precise locations by streets or roads
of the joint use poles covered by this Agreement, showing the facilities installed
or to be installed upon the joint use poles and the pole numbers upon which these
facilities are to be attached. Such sketch or map shall be reviewed by, and
approved, commented upon, or rejected by the engineers of Licensor, and
Licensee agrees to make any and all such changes in said sketch or map as are
suggested by said engineers. Licensee shall not begin the installation of any
facilities covered by this Agreement until engineering approval by Licensor is

granted.

(b)  Within thirty(30) days after the completion of the initial installation of the
facilities, as set forth on the above mentioned sketch or map, Licensee shall
furnish to Licensor a revised copy of said sketch or map showing the precise
location of each power supply, pole contact, and other attachment of Licensee
which is actually installed on poles of the Licensor. Such revised sketch or map
shall be verified by the Licensor and shall be the basis for determining the number
of pole contacts made initially.

(c)  Licensee shall promptly report to Licensor any changes made in the number of
poles of the Licensor contacted by Licensee.

Construction of Agreement:

This Agreement is deemed executed in the state of Oregon and shall be construed under
the laws of the state of Oregon. In the event that a suit or action is instituted to enforce
or interpret any of the terms of this Agreement, the parties agres that the proper venue
for said suit or action shall be in Deschutes County, Oregon.

Prior Agreements Superseded: .
This Agreement supersedes and replaces any and all previous Agreements entered into
by and between Licensor and Licensee with respect to the subject matter of the
Apgreement.

Assignment of Agreement:

Neither party shall assign or otherwise transfer this Agreement or any of its rights and
interests to any firm, corporation or individual, without the prior written consent of the

other party.

Attorneys Fees/Costs:
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In the event of suit or action by either of the parties to enforce the terms of this License
Agreement, the prevailing party shall be entitled to recover from the other reasonable
attorneys fees, and any appeals therefrom, in addition to costs and disbursements allowed
by law.

In witness whereof, the parties have caused this Agreement to be duly executed.

DATED this day of s 20__.

(Licensor) s (Licensee)
Central Electric Cooperative, Inc.,
an Oregon cooperative corporation

By By
Al Gonzalez
Its President/CEO Its
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Exhibit A: Map of Licensor service area
(supplied by Licensor)
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Exhibit A1: Map of Licensee service area

(Supplied by Licensee)
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EXHIBIT “B”

RULES AND PRACTICES FOR TELECOMMUNICATION ATTACHMENTS

All telecommunication facilities attached to Licensor’s poles shall be installed in
a manner to ensure compliance with the requivements of the National Electrical
Safety Code (NESC) in effect at the time of installation.

The location of attachments on Licensor’s poles shall be approved in writing by
the Licensor. Except for services, no attachments shall be made without prior
approval of Licensor.

AIl attachments shall be located on the same side of each pole as any existing
attachment, or as designated by the Licensor.

On jointly used poles where Licensor has secondary conductors, all attachments
shall be [ocated on the side of the pole opposite the secondary conductors, or as
designated by the Licensor.

Licensee’s attachments shall be installed and maintained so as to provide
adequate climbing space as per the NESC.

No bolt used by Licensee to attach its facilities shall extend or project more than
one (1) inch beyond its nut.

Licensee shall install and maintain any and all of its facilities in 2 neat and -
workmanlike manner consistent with the overall appearance of the jointly used
pole, and all subject to the approval of Licensor, provided that licensee shall be
solely responsible for compliance with the specifications referred to in Section 6
of this License Agreement.

All down guys, head guys or messenger dead ends installed by Licensee shall be
attached to jointly used poles by the use of “thru” bolts. Such bolts placed in a
“bucking” position shall have at least three inches vertical clearance, Under no
circumstances shall Licensee install down guys, head guys or messenger dead
ends by means of encircling jointly used poles with such attachments. All guys
and anchors shall be installed prior to installation of any messenger wire or
cables.

For those attachments requiring inspections, the Licensee shall provide a written
statement, signed by a qualified representative of the Licensee, that its facilities,
including protection devices, as installed are fully in compliance with the
applicable rules of the NESC, other codes and requirements, and approved
engineering design standards. This inspection shall be made within thirty (30)
days after installation has been completed. Failure to comply will result in
termination of this Agreement as outlined in Sections 12(a) and 12(b).
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10. The following steps and conditions shall be followed when removing old poles from the
field. The entire butt of the old pole shall be removed, DO NOT partially pull the butt,
cut it off and/or leave a remaining portion in the ground. Fully remove all associated
hardware, including anchors and ground rods, with the old pole. Fill and compact the
pole hole to eliminate future settling. Restore landscaping, ditches, streets and
sidewalks to the specifications required by the governing authority having jurisdiction
over said infrastructure.
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Fxhibit B1;: Standard Clearance Drawings
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POLE ATTACHMENT LICENSE AGREEMENT EXHIBITS

Exhibit A: Map of Licensor service area
Exhibit AJl: Map of Licensee service area
Exhibit B:  Rules and Practices for Telecommunication Attachments
Fxhibit B1; Standard Clearance Drawings
e 40 Foot Pole — Space Allocation, Dwg. #JU1

e Clearance between Power Neutral and CATV or Phone Attachment,
Dwg. #JU2

o Clearance from Overhead Service Wire to CATV or Phone Attachment,
Dwg, #JU3

e Clearance from Transformer and Overhead or Undexground Service Wire to
CATYV or Phone Attachment, Dwg. #JU4

e Clearance from 7.2/12.5 kV Primary Underground Riser to CATV or Phove
Attachment, Dwg. # JUS

¢ Clearance from Lights to CATV or Phone Attachments, Dwg. #JU6

Exhibit C:  Licensor Rental Rate Calculation
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Exhibit C; Licensor Rental Rates

FEE SCHEDULE
1. ANNUAL CHARGES
ARr = ADPe) (CCe) (PUv. Non-Compliant charge
Us
= Pe e) (PUv Compliant charge
USe
ARr = Attachment rental rate
ADPe = Average depreciated cost of pole owned by electric company
CCe = Carrying charge for electric company
PUVv = Pole use factor (allocated space 1 foot)
Uus = Usable space 480" - (72" below ground - 240" above ground - 40°
separation space) = 128" or 10.67’
US¢ = Usable space compliant attachment 480" - (72" below ground - 240"
above ground - 20" separation space) = 148" or 12,33’
2. ONE-TIME CHARGES
Support equipment fee §75.00
Riser fee $25.00
Power supply fee $75.00
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From: Langston, Jay

Sent: Monday, December 06, 2004 11:20 AM
To: 'Spencer, Jeff'

Subject: Qwest License Agreement

Jeff,

I sent you a redlined version of your proposed contract last Thursday for your review. However, an issue came
up this morning and | could not find my message to you. Therefore | am resending Qwest's redline agreement.

| left you a voice message this morning and would like to discuss a couple of issues with you.
Thanks for your assistance.

Jay Langston
303-707-5117
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POLE ATTACHMENT LICENSE AGREEMENT

This pole license Agreement made and entered into the day of »20__, by
and between an Oregon Cooperative Corporation, with its principal
place of business at
(hereinafter called “Licensor), and Qwest Corporation, a(n) Colorado Corporation, with
its principal place of business at Denver, Colorado (hereinafter called “Licensee”).

Any occupancy by the Cooperative on the facilities of the Licensee shall be governed by
the terms and conditions of this Agreement as though the Cooperative was the Licensee
and the Licensee was the Cooperative

Witnesseth

Whereas, Licensor owns, operates and maintains lines of poles extending in Deschutes,
Crook, Jefferson, Grant, Lake, Wasco and Linn Counties, in the state of Oregon; and

Whereas, Licensee desires to place certain lines, attachments and apparatus, hereinafter
called “pole contacts” on certain poles of Licensor, for the limited purpose of furnishing
lawful telecommunications or electrical services in compliance with any and all local,
state or federal regulations; provided, that such transmission of signals or power does not
interfere with the furnishing of electrical service to consumers of Licensor and others
using said poles, and where in Licensor’s Jjudgment, safety will not be adversely affected.

Whereas, Licensor is willing to permit Licensee, to the extent it may lawfully do so, to
place said lines, attachments and apparatus on said poles, on a non-exclusive basis, in the
area shown on Exhibit “A” attached hereto and made a part hereof;

Now, therefore, in consideration of the mutual covenants, terms and conditions herein
contained the parties hereto, for themselves, their successors and assigns, do hereby
covenant and agree as follows:
1. Definitions:

(@ Pole: A utility pole owned and maintained solely by Licensor.

()  Joint Use Pole: A utility pole owned and maintained by Licensor and

shared with another utility entity not Licensee, or a utility pole owned by
an entity other than Licensor but used jointly by Licensor.

(c)  Pole Contact: An attachment by the Licensee to the pole, falling into one
of the following categories:
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1. Attachments requiring permits and rental fees. Includes the
following:

¢ Initial bolt attachment inside the telecommunication space
Additional bolt attachment or other facility attached to the
pole '

¢ Support Equipment (i.e., guy wires attached to owner anchor)

2. Attachments requiring permits but no additional rental fee. Includes
the following:

¢ Overlashing on own equipment
¢ Reconductoring

3.* Attachments requiring notification of the pole owner, but not
requiring a permit or fee. Includes the following:

¢ New Licensee down guy attached to Licensee’s or other’s
anchors
¢  Other large load items greater than 50 Ibs or more than 1
cubic foot that licensee may hang on their communication
lines
. ® New Licensee anchors

4.* Attachments not requiring notification, permits or fees. Includes the
following:

¢ Off-pole installations such as
o Mid-span drops

Terminals

Taps

Amplifiers

Snow shoes

Splice enclosures

Wind Dampeners

Mid-span crossovers

O 0O 000 O0OO0

. . N . . ) s
* Licensor may, send notification to Licensee of non-compliant attachments per ..-{ Deleted: charge sl oo mdion
OAR’s H e e B ™., | require permit if attachments are not in
LeRande N compliance

‘\:‘&ormatted: Font: Not Bold

(a) Basic Pole: A 40’ pole, or as otherwise determined by the Licensor. This '{ Formatted: Font: Not boig

definition is used solely for the purpose of computing pole rental rates.
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(b)

©

@

©

®

Notification: A written and/or electronic communication between the
Licensor and Licensee, in a format agreed upon by the parties to this
contract.

Application: A written and/or electronic request by a Licensee to attach
to a pole.

Permit: Licensor’s written and/or electronic approval of a pole
attachment.

Sanction: A financial penalty as specified in OAR 860-028-0120 through
0190, as may be amended.

Telecommunication Space: Space on the Basic pole between 20 and 23 l

feet on the pole unless otherwise specified.

Specifications:

@

®)

©

The joint use poles covered by this Agreement shall be placed and
maintained in accordance with the most stringent requirements,
specifications and rules as incorporated under applicable Oregon law and
regulations of the latest addition of the National Electrical Safety Code
(NESC), the Occupational Safety and Health Act (OSHA), the Oregon
Public Utility Commission (OPUC), any governing authority having
Jurisdiction and the rules and practices of Licensor as set forth in Exhibit
“B” attached hereto and made a part hereof.

It is understood and agreed between the parties that the rules and practices
set out in Exhibit “B” may be changed by Licensor, or new rules and
practices may be adopted by Licensor, without resort to the provisions of
Section 18, relating to supplementing or amending this Agreement, and
Licensee agrees to be bound by any such change or adoption.

In the event that Licensor should change or adopt a rule or practice, or
rules and practices, for the joint use of poles by Licensee, Licensor shall
give Licensee written notice of such change or adoption in the manner
contemplated by Section 22 and Licensee agrees to make such changes or
alterations in its installations or maintenance of its facilities as may be
required in order to fully comply with the provisions of such notice. In the
absence of a contrary provision in said notice, Licensee agrees to make all
required changes or alterations on new installations within thirty (30) days
after receipt._Existing attachments shall be brought into conformity at the

reconstruction, and whenever practicable

{ Formatted: Font: 12 pt
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®

attach information identifying its facilities on the pole,

No tag, brand or other device showing Licensee’s name or insignia shall
be placed on, or attached to, any pole of Licensor, except such tag or
insignia which shows Licensee to be the Licensee or lessee of such pole
and not the owner thereof, and then only after obtaining the written
consent of Licensor. Where required by theOJUA, th

a format
specified by theQJUA,

The strength of poles covered by this Agreement shall be sufficient to
withstand the transverse, vertical and longitudinal loads imposed upon
them under the storm loading of the National Electrical Safety Code
assumed for the area in which they are located.

Any unbalanced loading of Licensor’s pole caused by the placement of
Licensee’s circuits shall be properly guyed and anchored by Licensee, at
no expense to Licensor.

Application for Attachment

@

Permit Application

Licensee shall not attach or modify any of its pole contacts (except for
service drops) to Licensor’s poles or joint use poles on which Licensor has
its pole contacts without first having made written and/or electronic
application to Licensor and having received written and/or electronic
permission from Licensor. Permission to make pole contact described in
the application may be granted or denied by Licensor in whole or in part at
Licensor’s sole discretion. , Licensee must apply for a permit within_

seven (7) days of the attachment of a service drop and install the service

drop in compliance with the Oregon Public Utility Commission Safety
Rules.

Attachments requiring permits and a rental fee (see definition) are subject
to initial inspections at the discretion of the Licensor for as long as the

. Licensee demonstrates a pattern of non-compliance. All attachments are

subject to periodic system inspections._Comment: We would like to
discuss your definition of pattern of non-compliance.

Attachments requiring permits but no additional rental fee (see definition)
are subject to inspections based on a sample of not more than 25% of these
installations so long as the Licensee demonstrates a pattern of compliance.

icensee agrees to

T *lr Deleted: Licensor

R '{ Deleted: Licensor

_.---—"| Deleted: A copy of the approved
permit must be in the possession of the
! persons installing the Licensee’s pole
! contact

]
)
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(b)  Application Procedure

Whenever Licensee desires to attach its pole contact to any Licensor pole,
Licensee shall submit to Licensor a “Pole Attachment Ticket”
electronically via The National Joint Utility Notification System (NJUNS)
and/or written permit application and shall specify the location of the
pole(s) on which attachment is requested and the number of contacts for
each pole. If in Licensor’s judgment, the poles are necessary for
Licensor’s own immediate core business use, or if joint use under the
circumstances is undesirable_due to safety or lack of capacity reasons,
Licensor shall have the right to reject or modify the application. Licensor

shall respond to Licensee’s application within thirty (30) days of receipt. | ...--{ Deleted: endeavor o

If the application is approved, Licensor shall notify the Licensee in writing
and/or electronically via NJUN’s of said approval and the Licensee shall
have the right as a Licensee hereunder to affix such attachments in
accordance with the application, as approved, and in compliance with the
specifications, terms and conditions of this Agreement. Any denial of an
application shall identify the specific reasons for denial. If an application
is neither approved nor denied within the 30 days. it shall be deemed
approved,
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Application Planning

Each application shall involve sufficient engineering and planning by the
Licensee to ensure compliance with standards identified in section 2(a) of
this Agreement during construction and upon completion. The Licensee is
responsible for conducting engineering studies of Licensee’s facilities to
ensure proper spacing, equipment bonding and clearances. The Licensor
shall be responsible for ensuring engineering studies of pole and down guy
strength requirements for horizontal and vertical loading. The Licensor

will charge the Licensee a fee based on the actual costs of conducting pole,
down guy and strength studies. The Licensor may elect in writing to allow
the Licensee to conduct pole, down guy and strength studies.(Licensor

The application shall include sufficient design drawings and specifications
so that qualified personnel can safely make the attachments in compliance
with the National Electrical Safety Code and joint pole attachment
agreements. It is the responsibility of the Licensee to ensure that only
trained, qualified persons work on Licensor’s facilities. Qualified persons
shall be knowledgeable in applicable National Electrical Safety Code rules
and must be able to demonstrate competence as required by the National
Electrical Safety Code. They shall also be trained to recognize and prevent
National Electrical Safety Code violations and conflicts, and to maintain
safe working clearances from energized lines and equipment. ,

Installation Time Limits

Licensee shall complete the installation of its attachment(s) upon the
pole(s) covered by each approved individual application within ninety

the installation of the attachment(s) within the prescribed time limit, the
permission granted by Licensor to place the attachment(s) upon the pole(s)
shall thereupon be automatically revoked and Licensee shall not have the
right to place the attachment(s) upon the pole(s) without first reapplying
for and receiving written and/or electronic permission to do so, unless
otherwise agreed to by Licensor.

Make-ready Pole Replacements

Whenever any pole to which Licensee seeks attachment must be modified
or replaced to accommodate Licensee’s facilities and Licensor’s existing
attachments, as well as the attachments of other occupants, Licensor will
provide Licensee with a detailed cost estimate of make-ready work it
believes to be necessary to prepare the pole for Licensee’s facilities.

L r Deleted:

i Deleted: Upon completion of the
i installation, the Licensee shall give
| written certification to the Licensor that
i the facilities are complete and comply
with the National Electrical Safety Code

---{ Deleted: 90
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of receiving Licensee’s application for attachment. After receiving this
estimate, if Licensee still desires to make such attachments, Licensee shall

notify Licensor within fifteen (30) days of receiving such estimate of such | _..-{ Deleted: 15
continuing desire to attach, and shall approve any required payment for ~{ Deleted: pay

such make-ready work, which may include engineering, materials N N { Deteted: to Licensor

(including poles and associated hardware), cost of removal (less any “{ Deleted: advance

A A A

salvage value), and the expense of transferring Licensor’s facilities from
the old to the new pole(s). Where the advance payment of estimated

expenses made to Licensor by Licensee for both non-replacement make-
ready or pole replacements is less than the cost of work described above,
Licensee agrees to pay Licensor all sums due in excess of the amount of

the advanced payment within 45 days of receipt of the invoice. Where the | .- Deleted: 30

advanced payment of estimated expenses made to Licensor by Licensee
exceeds such costs, Licensor agrees to refund the difference to Licensee

within 45 days of completion of the make ready work. The Licensor shall _|.--{ beleted: 6o

also make satisfactory arrangements with the owner or owners of other { Deleted: Licensce

facilities attached to said poles for the transfer or rearrangement of such
other facilities.

® Cost Allocation Among Multiple Users

When applications to occupy the same pole have been received from two
or more prospective occupants, including Licensee, before any of them is
given a license, and, if to accommodate their respective attachments on the
pole it would be necessary to rearrange existing attachments or replace the
pole, the applicable costs of rearrangement or replacement incurred in
conjunction with such simultaneous applications shall be pro-rated
equitably among such simultaneously attaching parties. In this context,
“simultaneous” refers to all pending applications.

(g)  Non-Interference with Licensor Facilities

Licensee at all times shall insure that its agents, servants, employees, and
contractors or contractors’ employees neither take, nor attempt to take any
action whatsoever to Licensor’s wires, attachments, and other facilities
attached to or supported by poles covered by this Agreement. Each party
shall exercise reasonable precautions to avoid damage to the facilities of

the other. Licensor at all times reserves the right to maintain and operate

its own equipment in such a manner as will best enable it to fulfill its own
current core service requirements and such requirements shall have I
priority over all pole occupants.

(h)  Right-of-way Clearing and Tree Trimming

Exhibi¢ 3
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4. Safety

(@)

Licensor has established a regular and routine procedure for trimming trees
or removing trees with inadequate clearance to high voltage conductors,
poles and equipment. Licensee shall be responsible for tree trimming,
right-of-way clearing and debris removal necessary for installation and
safe clearance from communication conductors as mandated by the NESC
and OPUC. In the event that Licensee is unable to perform the necessary
clearing and tree trimming in the communication space and Licensee has
obtained all necessary easements, permits and rights-of-way to attach to
Licensor’s poles, Licensor will perform the necessary right-of-way
clearing and tree trimming. In such case, Licensee agrees to pay Licensor
100% of the tree trimming and debris removal costs necessary in the
communication space for each pole and the wire in its backspan on which
Licensee attaches its facilities. The costs for tree trimming conducted on
behalf of Licensee by Licensor shall be paid by Licensee within 43 days of
receipt of the invoice. In the event there is more than one Licensee
attaching to a specific pole, then the tree trimming costs for that pole shall
be divided equally among the number of Licensees attaching to that pole.

Pole Ownership
All poles on which attachments are made under this Agreement shall
remain the property of the Licensor, and any payments made by the

Licensee for changes in pole lines under this Agreement shall not entitle
the Licensee to ownership of any of said poles.

Inspections

Licensor shall have the right to inspect each installation of Licensee's

facilities upon and in the vicinity of such poles and to make periodic

inspections of Licensee’s facilities, as it deems necessary. Licensor
reserves the right to charge Licensee for the expense of any field
inspections, including inspections for make-ready work, inspections during
installation of Licensee’s facilities and any further periodic inspections
deemed necessary by Licensor providing such costs are not included in
annual rental costs. Such inspections, whether made or not, shall in no
manner relieve the Licensee of any responsibility, obligation, or liability
assumed under this Agreement. The frequency of periodic inspections is
dependent on the performance of the Licensee in conforming to the terms
of this Agreement.

__,;—-v—{Deleted: 30
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(b)  Licensee Practices

Licensee shall have written standard practices that address construction
standards to be followed in attaching facilities to Licensor’s poles. The
standards should specify any obligations that exceed NESC regulations.
These standards should also address communication methods and contacts
for notifications, project plans, authorizations, and compliance
certifications. These standards shall be made readily available to
requesting entities.

(c) Conflicts with Electric Lines

Licensor shall provide Licensee notice of any NESC violations it
discovers. NESC violations and conflicts to electric lines shall be
corrected in a prompt manner by OJUA standards by the Licensee if
Licensee created the violation. In some instances, the National Electrical
Safety Code requires that qualified electrical workers perform the work.
In that event, Licensee shall either have qualified contractors or pay
Licensor to perform the work. Licensee shall also be subject to Oregon
Public Utility Commission sanctions for failure to comply with Oregon
Public Utility Commission safety rules. Failure by Licensee to act in a
prompt and responsible manner may result in the Licensor taking
appropriate measures to correct the safety violations involved and
Licensee shall be responsible for the cost thereof. In such cases, the
inspection, design, repair, and coordination charges shall be borne by
Licensee if it failed to perform necessary duties required by Oregon law.
Comment: The term “prompt™ is not defined here. The rules in Oregon
set up timelines and allow for the violating party to submit a plan of
correction. The NESC says that if a violation cannot be promptly
corrected, then it must be recorded and the records maintained until
corrected.

(@)  Licensee’s Contractor List

The Licensee shall provide to the Licensor a current list of the names of all
of Licensee’s contractors who will have occasion to perform work on or
about the facilities.

No Warranty:
The Licensor does not warrant or assure to Licensee any right-of-way privilege or

easements or that Licensor owns a property right that permits attachment, and if
the Licensee shall at any time be prevented from placing or maintaining its
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attachment on Licensor’s poles or joint poles, no liability shall attach to Licensor.
Each party shall be responsible for obtaining its own easements and right-of-way,
The attaching Licensee shall solely be responsible to acquire the property right to
attach from the property owner.

Maintenance of Poles, Attachments and Right-of-Way:

(@) The Licensor shall, at its own expense, inspect and maintain the poles in
accordance with industry practices and the specifications mentioned in
Section 2, and shall replace, reinforce or repair such poles as are
determined to be defective.

(b) Whenever right-of-way considerations or public regulations make
relocation of a pole necessary, such relocation shall be made by the
Licensor at its own expense, except each party shall bear the cost of
transferring its own attachments,

(© Whenever it is necessary to replace or relocate a jointly used pole, the

in writing) to the Licensee, specifying in such notice the time of such
proposed replacement or relocation. Licensee shall, when it is their

turn??, transfer its attachments to the new or relocated joint pdl—.e.' ‘Should

the Licensee fail to transfer its attachments to the new or relocated joint
pole at the time specified for such transfer of attachments, the Licensor
may elect to do such work, and the Licensee shall pay the Licensor the
cost. In the event the Licensee fails to transfer its attachments and the
Licensor does such work, the Licensor shall not be liable for any loss or
damage to the Licensee’s facilities that may result, except in the case of
gross negligence or willful misconduct.

'(d)  Except as otherwise provided in subparagraph (c) of this Section, each
party shall at all times maintain all of its attachments in accordance with
the specifications mentioned in Section 2 and shall keep them in good
repair. All necessary right-of-way maintenance, including tree trimming or
cutting, shall be borne by the parties as provided in Section 3(h).

(e)  Any existing joint use construction that does not conform to the
specifications mentioned in Section 2 shall be brought into conformity as
soon as practicable. When such existing construction shall have been
brought into conformity with said specifications, it shall at all times
thereafter be maintained as provided in (a) and (d) of this Section. Should
the Licensee fail to comply, the Licensor may elect to do such work and
the Licensee shall pay the Licensor the cost.

p !
. 1 Deleted: and shall be responsible fora

| pro rata share of any applicable permit
l cost
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8.

®

Licensee expressly assumes responsibility for determining the condition of
all poles to be climbed by its employees, contractors, or employees of
contractors. Licensor disclaims any warranty or representation regarding
the condition and safety of the poles of the Licensor. Licensor agrees that,
upon written notification, it will replace any pole that it deems to be
unserviceable.

Recovery, Rearranging or Relocation of Facilities:

(@

(®)

©

CY

Indemnification and Insurance:

In the event it is necessary for Licensor, or for another regulated utility |
with whom Licensor has an Agreement for the joint use of wood poles, or
for another Licensee with whom Licensor has a prior Agreement for the
joint use of wood poles, to use the space on poles occupied, or contracted
for, by the Licensee, the Licensee shall, upon receipt of the thirty (30) day
written and/or electronic notice, either vacate the space by the removal of
its attachments or shall authorize Licensor to replace the poles at the
expense of Licensee and Licensee shall pay a pro-rata share for said
replacements as provided for in (b) of this Section, provided, however, that

Licensee has not paid for the replacement of such poles.???, [this should | ...--{ Formatted: Not Highlight

—

be limited to cases where required by the commission or other regulatory
body: we can’t just be asked to move for no reason}

In any case where facilities of Licensor are required to be rearranged on
the poles of the Licensor or of others to accommodate the attachments of
Licensee, Licensee shall pay to Licensor the total costs incurred by
Licensor in rearranging such facilities. The Licensee shall also reimburse
other users of the poles of Licensor for their costs of rearrangement to
provide space or clearance for the facilities of Licensee.

Whenever it is necessary to replace or change the location of a joint use

~ pole, for reasons other than those set out in 6 (a) and (b), and over which

Licensee [OR LICENSOR?] has no control, Licensor shall, before making |
such change, give due notice to the Licensee, specifying in such notice the
time of such proposed change, and the Licensee shall promptly begin to
transfer or remove its attachments. In case of any such pole replacement

or relocation where Licensor has transferred or removed its attachments

and Licensee has not transferred or removed its attachments within sixty

(60) days after receipt of such written and/or electronic notice, Licensee

shall become liable for such old pole as provided in Section 10.

contemplated under 6 (a), (b) or (c),

Licensee shall pay the entire cost of any

| own attachments.

| removal, transfer or installation of its
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(®)

Licensee shall defend, indemnify, protect,and save harmless JLicensor from

and against any and all claims and demands for damages to property, and
for injury or death to persons, including payments made under any

‘Workers” Compensation Law to Licensee’s employees or under any plan

for Licensee’s employees disability and death benefits, and including all
expenses incurred in defending against any such claims or demands, which

appliances to those of Licensor or by any act of Licensee, its agents,
contractors and employees on or in the vicinity of Licensor’s poles.
Licensee shall carry insurance in such form and in such companies as are
satisfactory to Licensor to protect the parties from and against any and all
claims, demands, actions, judgments, costs, expenses and liabilities of
every name and nature which may arise or result directly or indirectly from

conditions of the policies. To the extent permitted. spch insurance policies

shall name Licensor as an additional insured.

Licensee shall carry and keep in force, while this Agreement is in effect,

insurance contracts, policies and protection in company or companies that .-
maintain at least a “Best’s” rating of A- VI jn amounts and for coverage .-

deemed necessary for its protection by Licensee, but in no event for
amounts or coverage less than the following minimum requirements:_
contractual liability coverage for liability assumed by Qwest under this

avr g gl Lt KUY agh 1O DUy assumed Dy fowest under this e

agreement provided the bodily injury or property damage is caused in
whole or in part by Qwest.
1. Comprehensive general liability insurance, ISO Form CG 0001 10 01

with minimum limits of $10,000,000 combined single limit each

occurrence and aggregate for bodily injury and property damage, .-

including coverage for damage caused by blasting, collapse or

structural injury, and/or damage to underground facilities, protecting .-

Licensee against and in respect to all matters, liabilities, contingencies,

._.__,_--—{Deleted: s J
o { Deleted: and insure }
..~ { Deleted: by ]
e ‘L Deleted: the }
.- Formatted: Not Highlight )
,,,..-——(Deleted: S ]
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. J!r Deleted: satisfactory to Licensor ]
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foregoing, contractual liability insurance covering Licensee’s
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obligations under this Agreement jncluded in the above minimum .-

limits of $10,000,000 combined single limit each occurrence m '
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2. Licensee shall also carry and keep in force, while the Agreement is in
effect, workers’ compensation insurance in compliance with the laws
of the state of Oregon and employers’ liability insurance with
minimum limits of $1,000,000 per accident,

3. Licensee shall furnish Licensor with certificates of insurance showing
that such insurance is in force and will not be canceled or materially
modified without thirty (30) days prior written notice to the Licensor’s
President/CEQ. Neither acceptance nor knowledge (by and of
Licensor) or the procurement of Licensee of insurance protection of
lesser scope than that required to be procured by them under this
Agreement shall in any manner or for any purpose constitute or be
deemed a waiver by Licensor of the requirements imposed respecting
insurance protection, nor shall any such acceptance or knowledge of
insurance protection of lesser scope in any manner or for any purpose
lessen or modify or constitute a limiting interpretation of the scope of
the matters covered by and obligations of Licensee under this
Agreement.

9. Security and Remedies in Default

(b)

©

\'_..___x_,x.__..g.___x___g_

Amount of Security

The amount of the security required shall be determined annually and shall
be equal to three (3) times the reasonably anticipated annual billing for
pole attachment charges plus a reasonable amount for attorney’s fees and
costs.

Form of Security

The form of security to be provided by the Licensee may be one, or a
combination, of the following: A cash deposit of money with Licensor; a
performance bond from an acceptable surety; a letter of credit; a personal
guaranty; a corporate guaranty; or such other reasonably adequate security
as the Licensee may propose.

I »-""@leted: 0 j

1 _.-——@rmatted: Font: Not Bold j
PO &ormatted: Font: Not Bold j

- Deleted: The Licensee shall fumnish
security to the Licensor for the
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due under this Agreement, including
without limiting the generality of the
foregoing, any pole attachment fees in
respect of licenses, Licensor’s costs of
modifying or removing Licensee’s
facilities, and Licensor’s costs of
enforcement
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(d

©

®

(h)

Licensor’s Approval Required

In any event, the form and sufficiency of the security proposed by Licensee
must be approved by Licensor provided, further, that Licensor may require
financial statements or other appropriate evidence as to the solvency and

financial capability of the surety, guarantor, or financial institution. i

Cash Deposits

If Licensee elects to provide a cash deposit, such deposit or deposits shall
be held during the continuance of this Agreement as security for any and
all amounts which are or may become due to the Licensor under this
Agreement. Said cash deposit shall be placed in an interest-bearing
account and Licensee shall be entitled to a credit for the interest income on
said cash deposit. If Licensee fails to pay any sum demanded by Licensor
as due under this Agreement, Licensor shall, after Licensor has identified
the reason for the calling which reason may be questioned and contested
and provided Licensee with 30 days to remedy the default, have the right, !
without prior notice to Licensee, to apply immediately any or all amounts
on deposit with Licensor towards payment of the sums due Licensor, and
whether or not Licensor exercises or has exercised any option it may have
to terminate this Agreement.

Performance Bond

If the Licensee elects to provide a performance bond, such bond shall be
issued by a surety satisfactory to Licensor and in a form satisfactory to
Licensor. The initial bond shall be for a term of one (1) year; renewal
bonds shall be provided by Licensee to Licensor at least two (2) months
before expiration of an existing bond. A bond must contain a provision
that the surety will pay to Licensor subject to the dollar limits of the bond
any sum demanded by the Licensor as due under this Agreement after
Licensor has identified the reason for the calling which reason may be
questioned and contested and provided Licensee with 30 days to remedy

the default

A=) R

Licensor’s Termination Rights \

If Licensee fails to pay any sum due Licensor under this Agreement, or to \
provide and to maintain the security required in this Agreement, Licensor
shall have the right to terminate this Agreement; provided, however, that
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federal regulatory agencies to determine
its liability
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Licensor shall give Licensee written notice of such default and Licensor’s
intent to terminate, and Licensee shall have thirty (30) days in which to
cure such default. In addition to Licensor’s right of termination set forth
above, Licensor shall have the further right to terminate this Agreement or
to cancel a particular permit or permits for specific pole attachments if the
Licensee shall default in any manner in performing any action required
under this Agreement; provided, however, that the Licensor shall give
Licensee written notice of such default and Licensor’s intent to terminate,
and Licensee shall fail within thirty (30) days of notice to cure or
undertake to correct such default, and proceed with reasonable diligence
and in good faith to correct such noncompliance or default, Licensor may,
at its option, and without further notice, declare this Agreement to be
terminated in its entirety, or may terminate the license covering this
attachment or attachments in respect to which such default or
noncompliance shall have occurred. In case of such termination, no refund
of unused rental shall be made. Any termination pursuant to this
paragraph shall be effective immediately upon the Licensor’s mailing the
notice of termination to the Licensee following the expiration of the thirty
(30) day period to cure the default. Termination of this Agreement or any
specific permit shall not release Licensee from any liability or obligations
under this Agreement, including, without limiting the generality of the
foregoing, the obligation to continue to pay pole attachment charges as
provided in Section 11 of this Agreement for such time as Licensee’s
attachments remain on Licensor’s poles and Licensee’s obligation to pay
any costs of removal.

@) Licensee’s Duty to Remove Attachments

Upon termination of this Agreement, or cancellation of any permit or
permits issued pursuant to this Agreement, Licensee agrees to remove its

attachments from any poles affected within three hundred and sixty, (360) |...—{ Deleted: nincty

days after the effective date of such termination or cancellation, exceptas { Deleted: %

otherwise provided herein.
G) Licensee’s Failure to Remove or Make Changes

In the event that Licensee shall fail to make any change in its plant
required by Licensor or shall fail to remove any attachments upon
cancellation of any specific permit or upon termination of this Agreement,
Licensor shall have the right to make such changes or effect such
removals.

(k) Emergency
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10.

In case of emergency or immediate service needs of Licensor, Licensor

may perform such removal or change work without prior noticeto -{ Deleted: withour B
Licensee or upon such notice as may be reasonable under the
circumstances.

@ Costs of Licensee’s Work

Licensee shall pay all costs of any removal or changes performed by

Licensor. Said costs shall be determined in accordance with the provisions

of this Agreement. Licensee shall pay such costs within thirty (43) days of __..--{ Deleted: 30
the date of Licensor’s billing for such costs.

_.,_.._,___.’( Deleted: (m) . Licensee’s Facilities as
Corrective Work by Licensor LAdditional Securityg

If Licensee shall make default in the performance of any work which it is
obligated to do under this Agreement, Licensor may elect to do such work,
and Licensee shall reimburse Licensor for the reasonable cost thereof.

Abandonment of Joint Use Poles:

If Licensor desires at any time to abandon any joint use pole, it shall give Licensee notice in
writing to that effect at least sixty (60) days prior to the date on which it intends to abandon
such pole. If, at the expiration of said period Licensor shall have no attachments on such
pole but Licensee shall not have removed all of its attachments, such pole may, at the
Licensor’s discretion, become the property of Licensee, and Licensee shall hold harmless the
Licensor from every obligation, liability, or cost, and from all damages, expenses or charges
incurred thereafter, arising out of, or because of, the presence of or the condition of such
pole or any attachments; and shall pay to Licensor a sum equal to the present value in place
of such abandoned pole or poles, or such other equitable sum as may then be agreed upon
between the parties, and Licensor shall provide Licensee with a properly authorized bill of
sale forsuchpole.,
_pro-rata expense??

et { Deleted: If Licensor abandons any joint
use pole, the last remaining attached
Licensee shall be responsible for removal
of said poles per Exhibit “B”, item 10.

@

If the Licensor abandons the pole and relocates facilities underground, the
Licensor shall request that the Licensee also relocate facilities
underground or shall abandon the vacated pole to the Licensee. This
Agreement would be negotiated on a case-by-case basis.

()  Licensee may at any time abandon the use of a joint use pole by giving
Licensor due notice in writing of such abandonment, as provided in (a) of
this Section, and removing from such pole all attachments that Licensee
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11.

12.

may have, and in case of such abandonment of the use of any such pole,
Licensee shall pay to Licensor the full rental for the current year for the
space on said pole set aside for the use of Licensee.

Rental Charges and Rates:

@

(b)

©

Q)

©

®

On or about December 31 of each year, the parties, acting in cooperation,
shall tabulate the total number of pole contacts in use as of the preceding
day. This tabulation shall indicate the number of poles on which rentals
are to be paid. Annual rental charges shall be calculated as per Exhibit
“C” to this Agreement.

The yearly rental period covered by this Agreement shall be the twelve
month calendar year period between January 1 and December 31. Rental
payable for each such rental period during the continuance of this
Agreement shall be due and payable on February 1 following the end of
the rental period. The annual rental per pole shall apply to any pole
contacts made or removed during the year and rents shall not be prorated; -
provided however, that if this Agreement is executed between July 1 and
December 31 of the same calendar year, Licensee shall pay to Licensor
only one-half (1/2) of the annual rental due for attachments made during
that period.

In the event that Licensee requires a source of electrical energy for power
supply to the cable system which constitutes a part of the licensed pole
contacts and apparatus, such energy will be supplied by Licensor in
accordance with the provisions of its standard service extension policies
and approved rates and tariffs.

All other amounts payable under this Agreement, such as for erection,
rearrangement, relocation or abandonment, shall be due and payable

within thirty (43) days of billingby Licensor. | _{Deleted: 30

Licensee shall receive a rent reduction if the Licensee is in
compliance(please define the determining factors for compliance) with |
rules adopted by the Public Utility Commission for certifying compliance
with the laws regulating pole attachments. A Licensee is eligible for the
rental reduction unless the Licensor notifies the Licensee in writing that

the Licensee has failed to comply with either the Public Utility
Commission’s rules or the terms of this Agreement.

Other equipment attached to poles outside the telecommunication space
will be subject to charges as reflected in Exhibit “C” to this Agreement.

Defaults:
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13.

14.

(a) If Licensee shall fail to comply with any of the provisions of this
Agreement or should default in any of its obligations under this
Agreement, and shall fail within, sixty (60) days after written notice from .. {Deleted: wirty o)

Licensor to correct such noncompliance or default or undertake to correct
such default, and proceed with reasonable diligence and in good faith to
correct such noncompliance or default, Licensor may, at its option, and
without further notice, declare this Agreement to be terminated in its
entirety, or may terminate the permit covering the pole or poles in respect
to which such default or noncompliance shall have occurred. In case of
such termination, no refund of accrued rental shall be made.

(b)  IfLicensee shall make default in the performance of any work which it is
obligated to do under this Agreement, the Licensor may elect to do such
work, and the Licensee shall reimburse the Licensor for the cost.

Sanctions:

The Licensor may levy sanctions against the Licensee for unauthorized
attachments or for other violations of the duties of pole occupants as specified in
Oregon Public Utility Commission Administrative Rules OAR 860-028-0120
through 860-028-0190, as amended. Notwithstanding, nothing in this Agreement.

is intended to limit either party’s right to challenge the above Rules or any other
rule, regulation or law governing pole attachments or this Agreement before any

regulatory. judicial. legislative or other forum with jurisdietion, .-{ Deleted: . ]
Rights of Other Parties:

Nothing herein shall be construed to limit the right of Licensor, by contract or

otherwise, to confer upon others, not parties to this Agreement, rights or privileges<------ Formatted: Normal, Justified,

(] s o : . .\ Indent: Left: 0.5", Tabs: 0.65", Left
toise the joint use poles covered by this Agreement, provided the rights conferred | 17yt 07 Tebs: 065" Left
upon Licensee under this Agreement are not diminished or compromised and does Left + 2.74", Left + 3.24", Left +

i ot et 1 : ) 374" Left + 4.24", Left + 4.74"
O £y (y e % A 7 3 ’ r '
not discriminate against Licensee in any manner. Left 4 5.24% Loft 4 74" Laft 4
| 6.24", Let
‘\;'-‘_‘tFormatted: Font: 12 pt j

Term of Agreement: * [ Deleted: §

' Formatted: Font: 12 pt

This Agreement shall continue in force and effect for a period of one (1) year from
and after the date of this Agreement, and thereafter from year to year unless
terminated by either party by giving written notice of its intention to do so not less
than thirty (30) days prior to the end of any period, provided, however, if the
Licensee shall fail to commence construction on the poles of Licensor within the
period of one hundred eighty (180) days after the date of execution of this License
Agreement, than this License Agreement shall be null and void, and of no further
force and effect. Upon termination of this Agreement, Licensee shall remove its
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16.

17.

18.

attachments from the poles of Licensor within one hundred eighty (180) (3607]
days after the effective date of such termination. Should the Licensee fail to
comply, the Licensor may elect to do such work and the Licensee shall pay the
Licensor the cost.

Survival of Obligations:

Any termination of this Agreement in whole or in part shall not release Licensee
nor Licensor from any liability or obligations hereunder, whether of indemnity or
otherwise, which may have accrued or which may be accruing or which arises out
of any claim that may have accrued or be accruing at the time of or prior to
termination.

Waiver of Terms or Conditions:

The failure of either party to enforce or insist upon compliance with any of the
terms or conditions of this Agreement shall not constitute a general waiver or
relinquishment of any such terms or conditions, but such conditions and terms
shall be and remain at all times in full force and effect.

Supplemental Agreements:

(a) This Agreement may be amended or supplemented at any time upon
written Agreement by the parties hereto. Should either an amendment or
supplement become necessary, the party desiring such amendment or
supplement shall give thirty (30) days written notice to the other party
setting out in detail the changes or additions desired.

(b)  Inthe event that Licensee desires to add or reduce the number of pole
contacts, Section 18(a) shall not apply, but in each case a sketch, map, or
other mutually acceptable notice shall be submitted to Licensor, setting out
in detail the pole numbers and exact locations of the poles, and the
quantity of poles involved in the addition or subtraction.
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19. . Payment of Taxes:

Each party shall pay all taxes and assessments lawfully levied on its own property
upon said jointly used poles, and the taxes and the assessments which are levied
on said joint use poles shall be paid by the Licensor thereof, but any tax, fee or
charge levied on Licensor’s poles solely because of their use by the Licensee shall
be paid by Licensee.

20. Interest and Payments:

All amounts to be paid by Licensee to Licensor under this Agreement shall be due

and payable within (45?) days after an itemized statement is presented to the ... Deleted: thiry (30)

Licensee. Any payment not made within, (45?) days from the due date shall bear -~ Deleted: thirty (30)

;( Deleted:

interest at the rate of gighteen, Percent (_18 %) per annum until paid.
" { Deleted: _

N A A

21.  License Only:

No use, however extended, of any of the facilities under the Agreement shall

facilities, but Licensee’s rights therein shall be and remain a mere license. .--={ Deleted: therein

22. Notices:

Any notice, request, consent, demand or statement which is contemplated to be
made upon either party by the other party under any of the provisions of this
Agreement, shall be in writing and shall be treated as duly delivered when it is
either (a) personally delivered to the office of Licensor in the case of a notice to be
given to Licensor, or personally delivered to the office of Licensee in the case of a
notice to be given to Licensee, or (b) deposited in the United States certified mail,
postage prepaid and properly addressed to the party to be served as follows:

()  Ifnotice is to Licensor,
Mr. Al Gonzalez, President/CEQ
Central Electric Cooperative, Inc.
P.O. Box 846 or 2098 N. Hwy 97
Redmond, Oregon 97756

(i)  Ifnotice is to Licensee,
Qwest Corporation
Joint Use
700 W. Mineral Ave. MT (G28.24
Littleton, CO 80120
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23.

24,

25.

26

Supplying Information:

®

(b)

(©)

It is understood and agreed to between the parties that Licensee shall
furnish to Licensor within thirty (30) days after the execution of this
Agreement a detailed sketch or map_or database upon which will be shown
the precise locations by streets or roads of the joint use poles to be initially
covered by this Agreement, showing the facilities installed or to be
installed upon the joint use poles and the pole numbers upon which these

Within pinety (90) days after the completion of the initial installation of
the Licensee’s facilities, as set forth on the above mentioned sketch or map
or database, Licensee shall furnish to Licensor a revised copy of said
sketch or map showing the precise location of each power supply, pole
contact, and other attachment of Licensee which is actually installed on
poles of the Licensor. Such revised sketch or map shall be verified by the
Licensor and shall be the basis for determining the number of pole
contacts made initially.

Licensee shall promptly report to Licensor any changes made in the

MEAN THAT IN ADDITION TO OBTAINING A PERM.IT. WE NEED
TO UPDATE OUR MAP AFTER EACH NEW BUILD?]

Construction of Agreement:

This Agreement is deemed executed in the state of Oregon and shall be construed
under the laws of the state of Oregon_and applicable Federal and local laws, rules
and regulations. In the event that a suit or action is instituted to enforce or
interpret any of the terms of this Agreement, the parties agree that the proper
venue for said suit or action shall be in the State of Oregon,

Prior Agreements Superseded:

This Agreement supersedes and replaces any and all previous Agreements
entered into by and between Licensor and Licensee with respect to the subject
matter of the Agreement. Notwithstanding, any Licensee attachments existing
prior to this Agreement shall be considered authorized under the applicable prior

contract or course of business but shall be governed by the terms of this

Agreement upon the effective date.

Assignment of Agreement:

. | map as are suggested by said engineers

[ Deleted: Licensee shall not begin the

%, { approval by Licensor is granted
{ Deteted: thirty(30) ]

Deleted: Such sketch or map shall be
reviewed by, and approved, commented
upon, or rejected by the engineers of
Licensor, and Licensee agrees to make
any and all such changes in said sketch or

installation of any facilities covered by
this Agreement until engineering J

- L Deleted: Deschutes County, }
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Neither party shall assign or otherwise transfer this Agreement or any of its rights
and interests to any firm, corporation or individual, without the prior written
consent of the other party. except to an affiliate.

exclusive jurisdiction, all claims, regardless of legal theory, whenever brought and
whether between the parties or between one of the parties to this Agreement and
the employees, agents or affiliated businesses of the other party, shall be resolved
by arbitration 10 be conducted in accordance with the Judicial Arbitration and
Mediation Services (“JAMS”) Comprehensive Arbitration Rules. Other than the
determination of those claims over which a regulatory agency has exclusive
jurisdiction, the Federal Arbitration Act, 9 U.S.C. Sections 1-16, not state law,
shall govern the arbitrability of the dispute. Washington law, without regard to
choice of law _principles, will otherwise govern and apply to any and all claims.
The costs of the arbitration, including the arbitrator’s fees. shall be shared equally
by the parties; provided, however, that each party shall bear the cost of preparing
and presenting its own claims and/or defenses (including its own attorneys’ fees).
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the contract, shall conduct the arbitration. The arbitrator is bound to apply and
enforce the terms of this contract. The arbitrator’s decision shall be final, binding.
and enforceable in a court of competent jurisdiction. If a party is required to
enforce compliance with this Section (including non-payment of an award). then

the non-complying party shall reimburse all of the costs and expenses incurred by
the party seeking such enforcement (including reasonable attorneys’ fees).

In witness whereof, the parties have caused this Agreement to be duly executed.

DATED this day of »20_ .

(Licensor) , (Licensee)
Central Electric Cooperative, Inc.,
an Oregon cooperative corporation

By

By
Al Gonzalez

e !r Deleted: Attorneys Fees/Costs:q [
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Its President/CEQ
Its

EXHIBIT "B"
RULES AND PRACTICES FOR TELECOMMUNICATION ATTACHMENTS

L. All telecommunication facilities attached to Licensor's poles shall be installed in
a manner to ensure compliance with the requirements of the National Electrical
Safety Code (NESC) in effect at the time of installation.

2. The location of attachments on Licensor's poles shall be approved in writing by
the Licensor. Except for services, no attachments shall be made without prior
approval of Licensor.

3. All attachments shall be located on the same side of each pole as any existing
attachment, or as designated by the Licensor.

4. On jointly used poles where Licensor has secondary conductors, all attachments
shall be located on the side of the pole opposite the secondary conductors, or as
designated by the Licensor. Comment: This is likely to cause climbing space
violations. . Comment: This is likely to cause climbing space violations. Item 5
below requires that climbing space be maintained. Item 5 below requires that
climbing space be maintained.

5. Licensee's attachments shall be installed and maintained so as to provide adequate
climbing space as per the NESC.

6. No bolt used by Licensee to attach its facilities shall extend or project more than
one (1) inch beyond its nut.
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Licensee shall install and maintain any and all of its facilities in a neat and
workmanlike manner consistent with industry standards and the overall
appearance of the jointly used pole, and all subject to the approval of Licensor,
provided that licensee shall be solely responsible for compliance with the
specifications referred to in Section 6 of this License Agreement.

All down guys, head guys or messenger dead ends installed by Licensee shall be
attached to jointly used poles by the use of "thru" bolts. Such bolts placed in a
"bucking" position shall have at least three inches vertical clearance. Under no
circumstances shall Licensee install down guys, head guys or messenger dead
ends by means of encircling jointly used poles with such attachments. All guys
and anchors shall be installed prior to installation of any messenger wire or cables.

- Qwest Engineers and Technicians are trained in NESC standards and this ...~ Deleted: For those attachments

contract obligates QOwest and CEC to construct within the standards. requiring inspections, the Licensee shall
provide a written statement, signed by a

qualified representative of the Licensee,
that its facilities, including protection
devices, as installed are fully in
compliance with the applicable rules of
the NESC, other codes and requirements,
and approved engineering design
standards. This inspection shall be made
within thirty (30) days after installation
has been completed. Failure to comply
will result in termination of this
Agreement as outlined in Sections 12(a)
and 12(b)
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10. [The following steps and conditions shall be followed when removing old poles from the _|...-{ Formatted: Font: 12 )
field. The entire butt of the old pole shall be removed. DO NOT partially pull the butt, cut
it off and/or leave a remaining portion in the ground. Fully remove all associated
hardware, including anchors and ground rods, with the old pole. Fill and compact the pole
hole to eliminate future settling. Restore landscaping, ditches, streets and sidewalks to the
specifications required by the governing authority having jurisdiction over said
infrastructure,
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FRANCIS HANSEN & MARTIN, LLP

C. E. “Win” Francis Attorneys at Law

Martin E. Hansen* 1148 NW Hill Street
Gerald A. Martin Bend, Oregon 97701-1914

Michael H. McGean
Gregory J. Stuman **

* Admitted in Oregon and Washington (541) 389-5010
** Admitted in Oregon and California

Facsimile
(541) 382-7068

francishansenmartin.com

January 13, 2005

VIA FACSIMILE & REGULAR MAIL

Jay Nusbaum

Perkins Coie LLP

1120 NW Couch 10" Fioor
Portland, OR 97209

Re: CEC vs. Qwest — 2004 Unauthorized Contacts

Dear Jay:

Your letter of January 7, 2005 further demonstrates how really “out-of-touch” Qwest is
with regards to its legal responsibilities in this matter.

It is your client Qwest who is in need of the legal right to utilize the property owned by the
members of Central Electric Cooperative. Most companies would not think of occupying
the commercial property of another company without having a lease agreement firmly in
place from the outset. That has not been the case with Qwest.

Your letter ignores the fact that Qwest took no steps, as it was required to take, prior to
January 1, 2004 to put into place a rental agreement between our two clients. Let's
remember that your client should have commenced negotiations for a rental agreement
immediately upon the execution of the settlement agreement in May of 2001. When your
client waited over three years without proposing a rental agreement while still making
attachments to CEC’s system, CEC took it upon itself o propose a rental agreement for
your client’s occupancy of our system. Qwest then totally ignored that proposed rental
agreement. It was not until CEC began to impose the penalties due under the settiement
agreement that Qwest, over five months after receiving the rental agreement, even
acknowledged the obligation Qwest had to respond to the proposed rental agreement.
Qwest has absolutely no grounds to complain about any actions of CEC. Only when
CEC determined that Qwest intended to continue its unlawful trespass on CEC's property
without a rental agreement in place, did CEC decide to see if Qwest would step up to the
plate and sign a rental agreement proposed by CEC. To no surprise of ours, Qwest once
again failed to honor the most simple obligation of a tenant, to sign a rental agreement.

Exhibit 4
Page 1 of 26



Jay Nusbaum

Re: CEC vs. Qwest — 2004 Unauthorized Contacts
January 13, 2005

Page Two

| enjoyed your attempts to breath life into the long ago terminated settlement agreement.

| always find it amusing when a party that has no legal defense attempts to blatantly
misquote and miscite a document it signed in an effort to totally change the meaning of a
document. The settlement agreement between our two parties could not be clearer that it
is fully terminated as of December 31, 2003. That point is made more than once in the
same paragraph that you so crudely bludgeoned in order to make your argument that, as
a result of the magnitude of Qwest's breach of its obligation to propose a rental
agreement, that somehow the settlement agreement would rise from the dead.

Let me review some facts that are obvious to us but have obviously have been
overlooked by Qwest. Qwest has had since May of 2001 to propose and enter into a
Joint Pole Agreement with CEC. Qwest did not lift a finger in all of those years to propose
or even request a Joint Pole Agreement.

Qwest has had a Joint Pole Agreement in its hands since July of 2004. Qwest could
have signed that Joint Pole Agreement back in July and it would not now be in violation of
the PUC rules and regulations. Again, Qwest did absolutely nothing to sign that Joint
Pole Agreement. Qwest now faces even more sanctions for its failure to have a pole
agreement in place while still making attachments to CEC’s property.

My client has been negotiating with other companies who have attachments to CEC's
poles. As a result, we have found a few changes to our proposed agreement that we are
willing to accept. While the first agreement proposed to Qwest is still acceptable to CEC,
| am enclosing with this letter the final version of CEC's Joint Pole Agreement. As Qwest
now enters its second year without a Joint Pole Agreement in place, and now that Qwest
is facing CEC's claim for sanctions and penalties for its past trespass, | would strongly
suggest you advise your client to execute this agreement to mitigate the damages that
are already subject to our claim.

Call me if you have any queétions.

S%

o~

MARTIN E. HANSEN

MEH/lko

Enclosure

cc: Al Gonzalez
Dave Markham
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POLE ATTACHMENT LICENSE AGREEMENT

- This pole license Agreement made and entered into the __ day of ,20 ,byand
between Central Electric Cooperative, an Oregon Cooperative Corporation, with its principal
place of business at (hereinafter
called “Licensor”), and , with its principal
place of business at (hereinafter called “Licensee”).
RECIPROCAL AGREEMENT

Any occupancy by the Cooperative on the facilities of the Licensee shall be govemed by the
terms and conditions of this Agreement as though the Cooperative was the Licensee and the
Licensee was the Cooperative.

Witnesseth

Whereas, Licensor owns, operates and maintains lines of poles extending in Deschutes, Crook,
Jefferson, Grant, Lake, Wasco and Linn Counties, in the state of Oregon; and

Whereas, Licensee desires to place certain lines, Attachments and apparatus, hereinafter called
“pole Attachments” on certain poles of Licensor, for the limited purpose of furnishing lawful
telecommunications or electrical services in compliance with any and all local, state or federal
regulations; provided, that such transmission of signals or power does not interfere with the
furnishing of electrical service to consumers of Licensor and others using said poles, and where
in Licensor’s judgment, safety will not be adversely affected.

Whereas, Licensor is willing to permit Licensee, to the extent it may lawfully do so, to place
said lines, Attachments and apparatus on said poles, on a non-exclusive basis, in the area shown
on Exhibit “A” attached hereto and made a part hereof;

Now, therefore, in consideration of the mutual covenants, terms and conditions herein contained
the parties hereto, for themselves, their successors and assigns, do hereby covenant and agree as
follows:

1. Definitions:
(a) Agreement: This Pole Attachment License Agreement entered into between
Licensor and Licensee is for the area specified in Exhibit Al and in any area

where Licensee attaches its equipment to poles owned by Licensor.

(b) Application: A written and/or electronic request by Licensee to attach to
Licensor’s pole accompanied with the required fees.

(@) Basic Pole: A 40’ pole, or as otherwise determined by the Licensor. This
definition is used solely for the purpose of computing pole rental rates.

Exhibit 4
1 _ Page 3 of 26



(e)

®

(2

)

(i)
@

(k)
)

(m)
(@)

Inspection: The examination by Licensor of Licensor’s pole or poles occupied
by Licensee and any of Licensee’s Attachments or equipment situated upon or in
the vicinity of such poles for the purpose of i) verifying the number and location
of all Attachments and any other pole-mounted equipment of Licensee, or ii)
determining whether Licensee is in compliance with the requirements and
specifications of Section 3 or any other obligations of Licensee under the terms of
this Agreement.

Joint Use Pole: A utility pole owned and maintained by Licensor and shared
with another utility entity not Licensee, or a utility pole owned by an entity other
than Licensor but used jointly by Licensor.

National Joint Utility Notification System: NJUNS is the electronic system -
used by Licensor that Licensee will utilize to submit applications for permission
to attach, relocate, or remove equipment or attachments under the terms of this
Agreement, and to respond to Licensor upon a request for work to be performed
by Licensee

Permit: Licensor’s written and/or electronic approval of a pole Attachment as set
forth in Section 4.

Pole: A utility pole owned and maintained solely by Licensor.

Pole Attachment: An Attachment by the Licensee to Licensor’s pole.

The type of Attachments requiring an application, permit, and associated fees
include but are not limited to the following:

Initial bolt Attachment inside the telecommunication space _
Additional bolt Attachments or other facilities attached to the pole
Support Equipment (i.e., guy wires attached to Licensor anchor)

Any modification of Licensee’s equipment that increases the load on
apole

Pole Attachment Survey: The Inspection by Licensor of all or any number of
Licensor’s poles in the area covered by this Agreement.

Notification: A written and/or electronic communication between the Licensor
and Licensee, in a format agreed upon by the parties to this contract.

Sanction: A financial penalty as set forth by the then existing PUC regulations.

Telecommunication Space: Space on the pole between 20 and 23 feet on the
pole unless otherwise specified.

Term of Agreement:
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This Agreement shall continue in force and effect for a period of one (1) year from and
after the date of this Agreement, and thereafter from year to year unless terminated by
either party by giving written notice of its intention to do so not less than thirty (30) days
prior to the end of any period.

Specifications:

(a) The joint use poles covered by this Agreement shall be placed and maintained in
accordance with the most stringent requirements, specifications and rules as
incorporated under applicable Oregon law and regulations of the latest addition of
the National Electrical Safety Code (NESC), the Occupational Safety and Health
Act (OSHA), the Oregon Public Utility Commission (OPUC), any governing
authority having jurisdiction and the rules and practices of Licensor as set forth in
Exhibit “B” attached hereto and made a part hereof.

(b) It is understood and agreed between the parties that the rules and practices set out
in Exhibit “B” may be changed by Licensor, or new rules and practices may be
adopted by Licensor, without resort to the provisions of Section 19, relating to
supplementing or amending this Agreement, and Licensee agrees to be bound by
any such change or adoption.

(©) In the event that Licensor should change or adopt a rule or practice, or rules and
practices, for the joint use of poles by Licensee, Licensor shall give Licensee
written notice of such change or adoption in the manner contemplated by Section
23 and Licensee agrees to make such changes or alterations in its installations or
maintenance of its facilities as may be required in order to fully comply with the
provisions of such notice. In the absence of a contrary provision in said notice,
Licensee agrees to make all required changes or alterations within the time
specified by licensor.

(d)  No tag, brand or other device showing Licensee’s name or insignia shall be placed
on, or attached to, any pole of Licensor, except such tag or insignia which shows
Licensee to be the Licensee or lessee of such pole and not the owner thereof, and
then only after obtaining the written consent of Licensor. Where required by the
Licensor, the Licensee agrees to attach information identifying its facilities on the
pole, in a format specified by the Licensor.

(e) The strength of poles covered by this Agreement shall be sufficient to withstand
the transverse, vertical and longitudinal loads imposed upon them under the storm
loading of the National Electrical Safety Code assumed for the area in which they
are located.

® Any unbalanced loading of Licensor’s pole caused by the placement of Licensee’s
circuits shall be properly guyed and anchored by Licensee, at no expense to
Licensor.

Application for Attachment
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(b)

(©

Permit Application

Licensee shall not attach or modify any of its pole Attachments (except for service
drops) to Licensor’s poles or joint use poles without first having made written
and/or electronic application to Licensor together with payment of the required
fees and having received written and/or electronic permission from Licensor.
Permission to make pole Attachments described in the application may be granted
or denied by Licensor in whole or in part at Licensor’s sole discretion limited only
by the Telecommunications Act of 1996. Licensee must apply for a permit within
seven (7) days of the Attachment of a service drop and install the service drop in
compliance with the Oregon Public Utility Commission Safety Rules.

All applications for Attachments shall be accompanied with the required
application processing fee and pre and post inspection fees. Licensee shall be
charged a fee for such application and inspections as set forth on Exhibit C, the
Fee Schedule. No application shall be processed until all applicable fees are
received.

Application Procedure

Until further notice, whenever Licensee desires to attach to any Licensor pole,
Licensee shall submit to Licensor a “Pole Attachment Ticket” electronically via
the National Joint Utility Notification System (NJUNS) and/or written permit
application and shall specify the location and identifying number for the pole(s)
on which Attachment is requested and the number of Attachments for each pole.
If in Licensor’s judgment, the poles are necessary for Licensor’s own use, or if
joint use under the circumstances is undesirable, Licensor shall have the right to
reject or modify the application. Licensor shall respond to Licensee’s application
within forty-five (45) days of receipt. If the application is approved, Licensor
shall notify the Licensee in writing and/or electronically via NJUN’s of said
approval and the Licensee shall have the right as a Licensee hereunder to affix
such Attachments in accordance with the application, as approved, and in
compliance with the specifications, terms and conditions of this Agreement.

Application Planning

Each application shall involve sufficient engineering and planning by the Licensee
to ensure compliance with standards identified in Section 3(a) of this Agreement
during construction and upon completion. The Licensee is responsible for
conducting engineering studies of Licensee’s facilities to ensure proper spacing,
equipment bonding and clearances. - The Licensor shall be responsible for
ensuring engineering studies of pole and down guy strength requirements for
horizontal and vertical loading. The Licensor will charge the Licensee a pre and
post inspection fee as set forth in Exhibit C, the Fee Schedule. The Licensor may
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(d)

(e)

elect in writing to allow the Licensee to conduct pole, down guy and strength
studies.

The application shall include sufficient design drawings and specifications so that
qualified personnel can safely make the Attachments in compliance with the
National Electrical Safety Code and joint pole Attachment agreements. It is the
responsibility of the Licensee to ensure that only trained, qualified persons work
on Licensor’s facilities. Qualified persons shall be knowledgeable in applicable
National Electrical Safety Code rules and must be able to demonstrate
competence as required by the National Electrical Safety Code. They shall also
be trained to recognize and prevent National Electrical Safety Code violations and
conflicts, and to maintain safe working clearances from energized lines and
equipment. Upon completion of the installation, the Licensee shall give written or
electronic notification to the Licensor that the facilities are complete.

Installation Time Limits

Licensee shall complete the installation of its Attachment(s) upon the pole(s)
covered by each approved individual application within ninety (90) days of such
approval. In the event Licensee should fail to complete the installation of the
Attachment(s) within the prescribed time limit, the permission granted by
Licensor to place the Attachment(s) upon the pole(s) shall thereupon be
automatically revoked and Licensee shall not have the right to place the
Attachment(s) upon the pole(s) without first reapplying for and receiving written
and/or electronic permission to do so.

Make-ready Pole Replacements

Whenever any pole to which Licensee seeks Attachment must be modified or
replaced to accommodate Licensee’s facilities and Licensor’s existing
Attachments, as well as the Attachments of other occupants, Licensor will provide
Licensee with a detailed cost estimate of make-ready work it believes to be
necessary to prepare the pole for Licensee’s facilities. Licensor will provide
Licensee with such estimate within sixty (60) days of receiving Licensee’s
application for Attachment. After receiving this estimate, if Licensee still desires
to make such Attachments, Licensee shall notify Licensor within ninety (90) days
of receiving such estimate of such continuing desire to attach, and shall pay to
Licensor any required advance payment for such make-ready work, which may
include engineering, materials (including poles and associated hardware), cost of
removal (less any salvage value), and the expense of transferring Licensor’s
facilities from the old to the new pole(s). Where the advance payment of
estimated expenses made to Licensor by Licensee for both non-replacement
make-ready or pole replacements is less than the cost of work described above,
Licensee agrees to pay Licensor all sums due in excess of the amount of the
advanced payment within sixty (60) days from the date of the invoice. Where the
advanced payment of estimated expenses made to Licensor by Licensee exceeds
such costs, Licensor agrees to refund the difference to Licensee within sixty (60)
days of completion of the make ready work. The Licensee shall also make
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satisfactory arrangements with the owner or owners of other facilities attached to
said poles for the transfer or rearrangement of such other facilities.

® Cost Allocation Among Multiple Users

When applications to occupy the same pole have been received from two or more
prospective occupants, including Licensee, before any of them is given a license,
and, if to accommodate their respective Attachments on the pole it would be
necessary to rearrange existing Attachments or replace the pole, the applicable
costs of rearrangement or replacement incurred in conjunction with such
simultaneous applications shall be pro-rated equitably among such simultaneously
attaching parties. In this context, “simultaneous” refers to all pending
applications.

(2) Non-Interference with Licensor Facilities

Licensee at all times shall insure that its agents, servants, employees, and
contractors or contractors’ employees neither take, nor attempt to take any action
whatsoever to Licensor’s wires, Attachments, and other facilities attached to or
supported by poles covered by this Agreement. Each party shall exercise
reasonable precautions to avoid damage to the facilities of the other. Licensor at
all times reserves the right to maintain and operate its own equipment in such a
manner as will best enable it to fulfill its own service requirements and such
requirements shall have priority over all pole occupants.

(h) Right-of-way Clearing and Tree Trimming

Licensor has established a regular and routine procedure for trimming trees or
removing trees with inadequate clearance to high voltage conductors, poles and
equipment. Licensee shall be responsible for tree trimming, right-of-way clearing
and debris removal necessary for installation and safe clearance from
communication conductors as mandated by the NESC and OPUC. In the event
that Licensee is unable or fails to perform the necessary clearing and tree
trimming in the communication space and Licensee has obtained all necessary
easements, permits and rights-of-way to attach to Licensor’s poles, Licensor will
‘perform the necessary right-of-way clearing and tree trimming. In such case,
Licensee agrees to pay Licensor 100% of the tree trimming and debris removal
costs necessary in the communication space for each pole and the wire in its
backspan on which Licensee attaches its facilities plus administrative costs. The
costs for tree trimming, debris removal and administrative costs conducted on
behalf of Licensee by Licensor shall be paid by Licensee within sixty (60) days
from the date of the invoice. In the event there is more than one Licensee
attaching to a specific pole, then the tree trimming costs for that pole shall be
divided equally among the number of Licensees attaching to that pole.

1) Pole Owﬁership
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6.

All poles on which Attachments are made under this Agreement shall remain the
property of the Licensor, and any payments made by the Licensee for changes in
pole lines under this Agreement shall not entitle the Licensee to ownership of any
of said poles.

Inspections and Pole Attachment Survey

(@)

(b)

Safety

Inspections

Licensor shall have the right to inspect each installation of Licensee's facilities
upon and in the vicinity of such poles and to make periodic inspections of
Licensee’s facilities as it deems necessary. Licensee shall pay in advance to
Licensor for all pre and post inspections including inspections for make ready
work. Such inspections, whether made or not, shall in no manner relieve the
Licensee of any responsibility, obligation, or liability assumed under this
Agreement.

Pole Attachment Survey

Licensor may conduct a Pole Attachment Survey at any time after the effective
date of this Agreement and not more often than every third year subsequent to
each such Pole Attachment Survey. Licensor shall give Licensee at least thirty
(30) days prior written notice of such Pole Attachment Survey. Licensee shall
advise Licensor if Licensee desires to be present during the survey.

Licensee shall reimburse Licensor for expenses Licensor incurred in making such
Pole Attachment Survey, whether or not Licensee elects to be present. Licensor
shall provide Licensor with a report of such Pole Attachment Survey within a
reasonable time after its completion. The survey data from Licensor’s Pole
Attachment Survey shall be used to update Licensor’s Attachment billing records
where applicable.

Where other licensees have Attachments authorized by Licensor and situated upon
Licensor’s poles subject to a Pole Attachment Survey, Licensee shall pay a share
of the costs of such Pole Attachment Survey calculated as follows: the total costs
of the Pole Attachment Survey, multiplied by the ratio of (a) the number of
Licensor poles subject to the Pole Attachment Survey that are occupied by
Licensee, to (b) the summation of the number of Licensees occupying each

subject to the Pole Attachment Survey. The Licensee shall pay its pro-rata share
of the Pole Attachment Survey within sixty (60) days from the date of the invoice.
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(@)

(b)

Licensee Practices

Licensee shall have written practices that address construction standards to be
followed in attaching facilities to Licensor’s poles. The standards should specify
any obligations that exceed NESC regulations. These standards should also
address communication methods and contacts for notifications, project plans,
authorizations, and compliance certifications. These standards shall be made
readily available to Licensor.

Conflicts with Electric Lines

Licensor shall provide Licensee notice of any NESC violations it discovers.
NESC violations and conflicts to electric lines shall be corrected within sixty (60)
days by the Licensee if Licensee created the violation. In some instances, the
National Electrical Safety Code requires that qualified electrical workers perform
the work. In that event, Licensee shall either have qualified contractors or pay
Licensor to perform the work. Licensee shall also be subject to Oregon Public
Utility Commission sanctions for failure to comply with Oregon Public Utility
Commission safety rules. Failure by Licensee to act in a prompt and responsible
manner may result in the Licensor taking appropriate measures to correct the
safety violations involved and Licensee shall be responsible for the cost thereof.
In such cases, the inspection, design, repair, and coordination charges shall be
borne by Licensee if it failed to perform necessary duties required by Oregon law
and shall pay the cost within sixty (60) days from the date of the invoice.

No Warranty:

The Licensor does not warrant or assure to Licensee any right-of-way privilege or
easements or that Licensor owns a property right that permits Attachment, and if the
Licensee shall at any time be prevented from placing or maintaining its Attachment on
Licensor’s poles or joint poles, no liability shall attach to Licensor. Each party shall be
responsible for obtaining its own permits, easements and right-of-way.

Maintenance of Poles, Attachments and Right-of-Way:

(2)

(b).

(©)

The Licensor shall, at its own expense, inspect and maintain the poles in
accordance with industry practices and the specifications mentioned in Section 3,
and shall replace, reinforce or repair such poles as are determined to be defective.
Whenever right-of-way considerations or public regulations make relocation of a
pole necessary, such relocation shall be made by the Licensor at its own expense,
except each party shall bear the cost of transferring its own Attachments.

Whenever it is necessary to replace or relocate a jointly used pole, the Licensor
shall give notice in writing and/or electronic means except in the case of an
emergency, when no prior notice shall be given. Licensee shall, at the time so
specified by the Licensor, transfer its Attachments to the new or relocated joint
pole. Should the Licensee fail to transfer its Attachments to the new or relocated
joint pole at the time specified for such transfer of Attachments, the Licensor may
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(d)

(e)

®

elect to do such work, and the Licensee shall pay the Licensor the cost within
sixty (60) days from the date of the invoice. In the event the Licensee fails to
transfer its Attachments and the Licensor does such work, the Licensor shall not
be liable for any loss or damage to the Licensee’s facilities that may result.

Except as otherwise provided in subparagraph (c) of this Section, each party shall
at all times maintain all of its Attachments in accordance with the specifications
mentioned in Section 3 and shall keep them in good repair. All necessary right-
of-way maintenance, including tree trimming or cutting, shall be borne by the
parties as provided in Section 4(h).

Any existing joint use construction that does not conform to the specifications
mentioned in Section 3 shall be brought into conformity within sixty (60) days of
notice. When such existing construction shall have been brought into conformity
with said specifications, it shall at all times thereafter be maintained as provided
in (a) and (d) of this Section. Should the Licensee fail to comply, the Licensor
may elect to do such work and the Licensee shall pay the Licensor the cost within
sixty (60) days from the date of the invoice.

Licensee expressly assumes responsibility for determining the condition of all
poles to be climbed by its employees, contractors, or employees of contractors.
Licensor disclaims any warranty or representation regarding the condition and
safety of the poles of the Licensor. Licensor agrees that, upon written
notification, it will replace any pole that it deems to be unserviceable.

Recovery, Rearranging or Relocation of Facilities:

(2)

(b)

(©)

Once a Licensee has an approved permit to attach to Licensor’s pole, any pole
replacement due to additional space requirements will be born by the requesting
party, not the Licensee.

In any case where facilities of Licensor are required to be rearranged on the poles
of the Licensor to accommodate the Attachments of Licensee, Licensee shall pay
to Licensor the total costs incurred by Licensor in rearranging such facilities in
advance of construction. The Licensee shall also reimburse other users of the
poles of Licensor for their costs of rearrangement to provide space or clearance
for the facilities of Licensee.

Whenever it is necessary to replace or change the location of a joint use pole, for
reasons other than those set out in Section 8 (a) and (b), and over which Licensee
has no control, Licensor shall, before making such change, give notice to the
Licensee, and the Licensee shall promptly transfer or remove its Attachments. In
case of any such pole replacement or relocation where Licensor has transferred or
removed its Attachments and Licensee has not transferred or removed its
Attachments, Licensee shall become liable for such old pole as provided in
Section 12.
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10.

11.

Indemnification and Insurance:

(a)

(b)

Licensee shall defend, indemnify, protect, save harmless Licensor from and
against any and all claims and demands for damages to property, and for injury or
death to persons, including payments made under any Workers” Compensation
Law or under any plan for employees disability and death benefits, and including
all expenses incurred in defending against any such claims or demands, which
may arise out of or be caused by the erection, maintenance, presence, use,
rearrangement or removal of the Attachments of Licensee’s wires, equipment,
apparatus and appliances to those of Licensor or by any act of Licensee, its agents,
contractors and employees on or in the vicinity of Licensor’s poles. Licensee
shall carry insurance in such form and in such companies as are satisfactory to
Licensor to protect the parties from and against any and all claims, demands,
actions, judgments, costs, expenses and liabilities of every name and nature which
may arise or result directly or indirectly from or by reason of such loss, injury or
damage subject to the terms and conditions of the policies. Such insurance
policies shall name Licensor as an additional insured.

Licensee shall carry and keep in force, while this Agreement is in effect, insurance
contracts, policies and protection in company or companies satisfactory to
Licensor in amounts and for coverage deemed necessary for its protection by
Licensee, but in no event for amounts or coverage less than the following
minimum requirements:

1.

Licensee shall also carry and keep in force, while the Agreement is in effect,
workers’ compensation insurance in compliance with the laws of the state of
Oregon and employers’ liability insurance with minimum limits of
$10,000,000 per accident.

Licensee shall furnish Licensor with certificates of insurance showing that
such insurance is in force and will not be canceled or materially modified
without thirty (30) days prior written notice to the Licensor’s President/CEO.
Neither acceptance nor knowledge (by and of Licensor) or the procurement of
Licensee of insurance protection of lesser scope than that required to be
procured by them under this Agreement shall in any manner or for any
purpose constitute or be deemed a waiver by Licensor of the requirements
imposed respecting insurance protection, nor shall any such acceptance or
knowledge of insurance protection of lesser scope in any manner or for any
purpose lessen or modify or constitute a limiting interpretation of the scope of
the matters covered by and obligations of Licensee under this Agreement.

Termination Rights |

(a)

Licensor’s Termination Rights

If Licensee fails to pay any sum due Licensor under this Agreement, or to provide
and to maintain the security required in this Agreement, Licensor shall have the
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(k)

right to terminate this Agreement; provided, however, that Licensor shall give
Licensee written notice of such default and Licensor’s intent to terminate, and
Licensee shall have thirty (30) days in which to cure such default. In addition to
Licensor’s right of termination set forth above, Licensor, in its sole discretion,
shall have the further right to terminate this Agreement or to cancel a particular
permit or permits for specific pole Attachments if the Licensee shall default in any
manner in performing any action required under this Agreement. Should Licensee,
within thirty (30) days of notice fail to cure such default, Licensor may, at its
option, and without further notice, declare this Agreement to be terminated in its
entirety, or may terminate the license covering this Attachment or Attachments in
respect to which such default or noncompliance shall have occurred. In case of
such termination, no refund of unused rental shall be made. Termination of this
Agreement or any specific permit shall not release Licensee from any liability or
obligations under this Agreement, including, without limiting the generality of the
foregoing, the obligation to continue to pay pole Attachment charges as provided
in Section 13 of this Agreement for such time as Licensee’s Attachments remain
on Licensor’s poles and Licensee’s obligation to pay any costs of removal.

Upon termination of this Agreement, or cancellation of any permit or permits
issued pursuant to this Agreement, Licensee agrees to remove its Attachments
from any poles affected within one hundred eighty (180) days after the effective
date of such termination or cancellation, except as otherwise provided herein.

Licensee’s Pole Attachment Removal

Licensee may at any time remove its Attachments from any of the Licensor’s
poles and, in each case, Licensee shall immediately notify Licensor through
electronic notification via NJUNS of such removal and submit payment of all
applicable fees. Removal of the Attachments from any pole shall constitute a
termination of Licensee’s right to use such pole. Licensee will not be entitled to a
refund of any rental on account of any such removal. When Licensee performs
maintenance to or removes or replaces its equipment on Licensor’s pole, Licensee
must chemically treat all field drilled holes and plug any unused holes, including
those resulting from removal of equipment. If Licensee fails to adequately plug
and treat such holes, Licensor may do so at Licensee’s sole risk and expense and
Licensee shall pay the cost to Licensor within sixty (60) days from the date of the
invoice.

Licensee’s Failure to Remove or Make Changes

In the event that Licensee shall fail to make any change in its plant required by
Licensor or shall fail to remove any Attachments upon cancellation of any specific
permit or upon termination of this Agreement, Licensor shall have the right to
make such changes or effect such removals and shall pay the cost to Licensor
within sixty (60) days from the date of the invoice.

Emergency
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(m)

In case of emergency or immediate service needs of Licensor, Licensor may
perform such removal or change work without notice to Licensee or upon such
notice as may be reasonable under the circumstances.

Costs of Licensee’s Work

Licensee shall pay all costs of any removal or changes performed by Licensor.
Said costs shall be determined in accordance with the provisions of this
Agreement. Licensee shall pay such costs within sixty (60) days from the date of
the invoice.

Corrective Work by Licensor

If Licensee shall make default in the performance of any work which it is
obligated to do under this Agreement, Licensor may elect to do such work, and
Licensee shall reimburse Licensor for the actual cost thereof within sixty (60)
days from the date of the invoice.

12. Abandonment of Joint Use Poles:

If Licensor desires at any time to abandon any joint use pole, it shall give Licensee notice to that
effect. If, after said notice, Licensor shall have no Attachments on such pole but Licensee shall not
have removed all of its Attachments, such pole shall immediately become the property of Licensee,
and Licensee shall hold harmless the Licensor from every obligation, liability, or cost, and from all
damages, expenses or charges incurred thereafter, arising out of, or because of, the presence of or
the condition of such pole or any Attachments.

(a)

-

If the Licensor abandons the pole and relocates facilities underground, the
Licensor shall request that the Licensee also relocate facilities underground or
shall abandon the vacated pole to the Licensee. This Agreement would be
negotiated on a case-by-case basis.

Licensee may at any time abandon the use of a joint use pole by giving Licensor
electronic or written notice of such abandonment, and removing from such pole
all Attachments that Licensee may have, and in case of such abandonment of the
use of any such pole, Licensee shall pay to Licensor the full rental for the current
year for the Attachment on said pole.

13.  Rental Charges and Rates:

(a)

On or about January 1 of each year, the Licensee shall pay to Licensor, in
advance, on an annual basis, a rental amount equal to the number of authorized
pole attachments in use as of the preceding day times the annual rental rate per
attachment. Annual rental charges shall be calculated as per Exhibit “C” to this
Agreement.
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14.

15.

(b)

©

(d)

(e)

®

The yearly rental period covered by this Agreement shall be the preceding twelve
month calendar year period between January 1 and December 31. Rental payable
for each such rental period during the continuance of this Agreement shall be due
and payable within sixty (60) from the date of the invoice. The annual rental shall
apply to pole Attachments made or removed during the preceding year and rents
shall not be prorated.

In the event that Licensee requires a source of electrical energy for power supply
to its equipment which constitutes a part of the licensed pole Attachment and
apparatus, such energy will be supplied by Licensor in accordance with the
provisions of its standard service extension policies and approved rates and tariffs.

All other amounts payable under this Agreement, such as for erection,
rearrangement, relocation or abandonment, shall be due and payable within sixty
(60) days from the date of the invoice.

Licensee shall receive a rent reduction if the Licensee is in compliance with rules
adopted by the Public Utility Commission for certifying compliance with the laws
regulating pole Attachments. A Licensee is eligible for the rental reduction unless
the Licensor notifies the Licensee in writing that the Licensee has failed to
comply with either the Public Utility Commission’s rules or the terms of this
Agreement.

Other equipment attached to poles outside the telecommunication space will be
subject to charges as reflected in Exhibit “C” to this Agreement.

Defaults:

(2)

(b)

If Licensee shall fail to comply with any of the provisions of this Agreement or
should default in any of its obligations under this Agreement, and shall fail within
thirty (30) days after written notice from Licensor to correct such noncompliance
or default, Licensor may, at its option, and without further notice, declare this
Agreement to be terminated in its entirety, or may terminate the permit covering
the pole or poles in respect to which such default or noncompliance shall have
occurred. In case of such termination, no refund of accrued rental shall be made.

If Licensee shall make default in the performance of any work which it is
obligated to do under this Agreement, the Licensor may elect to do such work,
and the Licensee shall pay to the Licensor for the cost within sixty (60) days from
the date of the invoice.

Sanctions:

The Licensor may levy sanctions against the Licensee for unauthorized Attachments or
for other violations of the duties of pole occupants as specified in Oregon Public Utility
Commission Administrative Rules including but not limited to those then existing PUC
regulations.
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16.

17.

18.

19.

20.

21.

Rights of Other Parties:

Nothing herein shall be construed to limit the right of Licensor, by contract or
otherwise, to confer upon others, not parties to this Agreement, rights or privileges to
use the joint use poles covered by this Agreement.

Survival of Obligations:

Any termination of this Agreement in whole or in part shall not release Licensee from
any liability or obligations hereunder, whether of indemnity or otherwise, which may
have accrued or which may be accruing or which arises out of any claim that may have
accrued or be accruing at the time of or prior to termination.

Waiver of Terms or Conditions:

The failure of either party to enforce or insist upon compliance with any of the terms or
conditions of this Agreement shall not constitute a general waiver or relinquishment of
any such terms or conditions, but such conditions and terms shall be and remain at all
times in full force and effect.

Supplemental Agreements:

(a) This Agreement may be amended or supplemented at any time upon written
Agreement by the parties hereto. Should either an amendment or supplement
become necessary, the party desiring such amendment or supplement shall give
thirty (30) days written notice to the other party setting out in detail the changes or
additions desired.

(b) The attached Exhibits may be amended or supplemented as deemed necessary by
Licensor.

(c) In the event that Licensee desires to add or reduce the number of pole
Attachments, Section 19(a) shall not apply, but in each case a sketch, map, or
other mutually acceptable notice shall be submitted to Licensor, setting out in
detail the pole numbers and exact locations of the poles, and the quantity of
Attachments involved in the addition or subtraction.

Payment of Taxes:

Each party shall pay all taxes and assessments lawfully levied on its own property upon
said jointly used poles, and the taxes and the assessments which are levied on said joint
use poles shall be paid by the Licensor thereof, but any tax, fee or charge levied on
Licensor’s poles solely because of their use by the Licensee shall be paid by Licensee.

Interest and Payments:

All amounts due under this Agreement shall bear interest at the rate of prime plus Two
Percent (2%) per annum from the date due until paid.
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22,

23.

24.

25.

26.

License Only:

No use, however extended, of any of the facilities under the Agreement shall create or
vest in Licensee any ownership or property rights therein, but Licensee’s rights therein
shall be and remain a mere license.

Notices:

Any notice, request, consent, demand or statement which is contemplated to be made
upon either party by the other party under any of the provisions of this Agreement, shall
be in writing and shall be treated as duly delivered when it is either (a) personally
delivered to the office of Licensor in the case of a notice to be given to Licensor, or
personally delivered to the office of Licensee in the case of a notice to be given to
Licensee, or (b) deposited in the United States mail, postage prepaid and properly
addressed to the party to be served as follows:

@) If notice is to Licensor,
Chief Operating Officer
Central Electric Cooperative, Inc.
P.O. Box 846 or 2098 N. Hwy 97
Redmond, Oregon 97756

(i1)  Ifnotice is to Licensee,

Construction of Agreement:

This Agreement is deemed executed in the state of Oregon and shall be construed under
the laws of the state of Oregon. In the event that a suit or action is instituted to enforce
or interpret any of the terms of this Agreement, the parties agree that the proper venue
for said suit or action shall be in the Circuit Court for Deschutes County, Oregon.

Prior Agreements Superseded:
This Agreement supersedes and replaces any and all previous Agreements entered into
by and between Licensor and Licensee with respect to the subject matter of the

Agreement.

Assignment of Agreement:
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Neither party shall assign or otherwise transfer this Agreement or any of its rights and
interests to any firm, corporation or individual, without the prior written consent of the
other party, except to an affiliate.

27.  Attorney Fees
The prevailing party in any action brought to enforce any portion of this Agreement shall
be awarded their attorney fees at trial, arbitration, or on appeal.

In witness whereof, the parties have caused this Agreement to be duly executed.

DATED this day of ' ,20

(Licensor) , (Licensee)
Central Electric Cooperative, Inc.,
an Oregon cooperative corporation

By By
Al Gonzalez
Date : Date
Its President/CEQO Its
16 Exhibit 4
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POLE ATTACHMENT LICENSE AGREEMENT EXHIBITS
Exhibit A: Map of Licensor service area
Exhibit A1: Map of Licensee service area
Exhibit B:  Rules and Practices for Telecommunication Attachments
Exhibit B1: Standard Clearance Drawings

e 40 Foot Pole — Space Allocation, Dwg. #JU1

e C(Clearance between Power Neutral and CATV or Phone Attachment,
Dwg. #JU2

e Clearance from Overhead Service Wire to CATYV or Phone Attachment,
Dwg. #JU3

e Clearance from Transformer and Overhead or Underground Service
Wire to CATYV or Phone Attachment, Dwg. #JU4

e C(learance from 7.2/12.5 kV Primary Underground Riser to CATYV or
Phone Attachment, Dwg. # JUS

e Clearance from Lights to CATYV or Phone Attachments, Dwg. #JU6

Exhibit C:  Licensor Fee Schedule
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Exhibit A: Map of Licensor service area
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Exhibit A1: Map of Licensee service area

(Supplied by Licensee)

Exhibit 4

6
19 Page 21 of 2



EXHIBIT “B”
RULES AND PRACTICES FOR TELECOMMUNICATION ATTACHMENTS

All telecommunication facilities attached to Licensor’s poles shall be installed in a
manner to ensure compliance with the requirements of the National Electrical Safety
Code (NESC) in effect at the time of installation.

The location of Attachments on Licensor’s poles shall be approved in writing by the
Licensor. Except for services, no Attachments shall be made without prior approval of
Licensor. '

All Attachments shall be located on the same side of each pole as any existing
Attachment, or as designated by the Licensor.

On jointly used poles where Licensor has secondary conductors, all Attachments shall be
located on the side of the pole opposite the secondary conductors, or as designated by the
Licensor. '

Licensee’s Attachments shall be installed and maintained so as to provide adequate
climbing space as per the NESC.

No bolt used by Licensee to attach its facilities shall extend or project more than one (1)
inch beyond its nut.

Licensee shall install and maintain any and all of its facilities in a neat and workmanlike
manner consistent with the overall appearance of the jointly used pole, and all subject to
the approval of Licensor, provided that licensee shall be solely responsible for
compliance with the specifications referred to in Section 8 of this License Agreement.

All down guys, head guys or messenger dead ends installed by Licensee shall be attached
to jointly used poles by the use of “thru” bolts. Such bolts placed in a “bucking” position
shall have at least three inches vertical clearance. Under no circumstances shall Licensee

~install-down guys; head guys or messenger dead ends by means of encircling jointly used

10.

poles with such Attachments. All guys and anchors shall be installed prior to installation
of any messenger wire or cables. ,

For those Attachments requiring inspections, the Licensee shall provide a written
statement, signed by a qualified representative of the Licensee, that its facilities,

including protection devices, as installed are fully in compliance with the applicable rules
of the NESC, other codes and requirements, and approved engineering design standards.
This inspection shall be made within thirty (30) days after installation has been
completed. Failure to comply will result in termination of this Agreement as outlined in
Sections 14(a) and 14(b).

The following steps and conditions shall be followed when removing old poles from the field.
The entire butt of the old pole shall be removed. DO NOT partially pull the butt, cut it off
and/or leave a remaining portion in the ground. Fully remove all associated hardware,
including anchors and ground rods, with the old pole. Fill and compact the pole hole to
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eliminate future settling. Restore landscaping, ditches, streets and sidewalks to the
specifications required by the governing authority having jurisdiction over said infrastructure.
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Exhibit Bl1: Standard Clearance Drawings -
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Exhibit C: FEE SCHEDULE

ATTACHMENT RENTAL RATES AND FEES

1. ANNUAL CHARGES
ARr = (ADPe) (CCe) (PUvV) Non-Compliant charge
Us
= (ADPe) (CCe) (PUv) Compliant charge
USc
ARr = Attachment rental rate
ADPe = » Average depreciated cost of pole owned by electric company
CCe = Carrying charge for electric company
PUv = Pole use factor (allocated space 1 foot)
US = Usable space 480" - (72" below ground - 240" above ground - 40"

separation space) = 128" or 10.67'

USec = Usable space compliant Attachment 480" - (72" below ground - 240"
above ground - 20" separation space) = 148" or 12.33'

2. ONE-TIME CHARGES

Support equipment fee $75.00

Riser fee $25.00

Power supply fee $75.00
3. APPLICATION AND INSPECTIONS

Application Processing Fee
Electronic Notification System $22.00 per pole

Written Application $26.00 per pole
Pre-Inspection Fees $60.00 per pole
Post-Inspection Feés $25.00 per pole

* CEC may at its discretion perform other necessary inspections. The Licensor reserves the right to
charge the Licensee for the expense of any field inspections deemed necessary that do not fall under the
scope of work performed in the above schedule.
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Jay Nusbaum
pHONE: 503.727.2025
Fax: 503.727.2222

eMalL: INUsBaum@perkinscoie.com

January 26, 2005

By Fax (541.382.7068) and U.S. Mail

Martin Hansen

Frances Hansen & Martin LLP
1148 NW Hill Street

Bend, OR 97701

Perkins
Cole

1120 NW. Couch Street, Tenth Floor
Portland, OR 97209-4128

PHONE: 503.727.2000

FAX: §03.727.2222

www.perkinscoie.com

Re: Qwest/Central Electric Cooperative Joint Use Agreement

Dear Martin:

You have not responded to my letter dated January 24, 2005. Because Central
Electric continues to refuse to negotiate and has demanded unjust, unfair, and
unreasonable contract terms, Qwest must protect its rights and will file a complaint

with the OPUC this Friday asking it to adopt the terms and conditions in the attached
proposed new joint use contract between Qwest and Central Electric. This proposed
contract incorporates provisions from Appendix A to OPUC Order No. 05-042 in
Docket UM 1087, provisions from the first and second drafts you sent with changes,
and some provisions proposed by Qwest.

Sincerely yours,

Jay Nusbaum
JN:hmr
Enclosures
c: Leslie Kelly.
Lawrence Reichman
[13141-0273-000000/PA050260.063]
ANCHORAGE - BEIJING - BELLEVUE - BOISE - CHICAGO - DENVER - HONG KONG - LOS ANGELES Ex}libits
MENLO PARK - OLYMPIA - PORTLAND + SAN FRANCISCO - SEATTLE - WASHINGTON, D.C. Page 1of 24
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POLE ATTACHMENT LICENSE AGREEMENT

This pole attachment license agreement (the “Agreement”) made and entered into the day of
, 20__, by and between Central Electric Cooperative, Inc. an Oregon Cooperative

Corporation (hereinafter called “Licensee™), with its principal place of business at

, and Qwest Corporation, a Colorado

Corporation, with its principal place of business at Denver, Colorado (hereinafter called

“Licensee”). '

Witnesseth

Whereas, Licensor owns, operates and maintains lines of poles extending in the State of Oregon,
including but not limited to Deschutes, Crook, Jefferson, Grant, Lake, Wasco and Linn Counties,
in the state of Oregon; and

Whereas, Licensee desires to place certain lines, attachments and apparatus on certain poles of
Licensor, for the limited purpose of furnishing lawful telecommunications or electrical services
in compliance with any and all local, state or federal regulations; provided, that such
transmission of signals or power does not interfere with the furnishing of utility service to
consumers of Licensor and others using said poles, and where in Licensor’s judgment, safety will
not be adversely affected.

Whereas, Licensor is willing to permit Licensee, to the extent it may lawfully do so, to place
said lines, attachments and apparatus on said poles, on a non-exclusive basis, in the area shown
on Exhibit “A” attached hereto and made a part hereof, as may be amended by the parties;

Now, therefore, in consideration of the mutual covenants, terms and conditions herein contained
the parties hereto, for themselves, their successors and assigns, do hereby covenant and agree as
follows: :

1. Definitions:

(a) Applicable law: All valid and effective applicable federal, state, and local laws,
rules, regulations, as may be amended and all orders of courts and governmental
agencies with jurisdiction over the matters set forth in this Agreement. Nothing
contained herein shall substitute for or be deemed a waiver of the parties’
respective rights and obligations under applicable federal, state and local laws,
regulations and guidelines, including (without limitation) Section 224 of the
Communications Act of 1934, as amended (47 U.S.C. 224).

(b)  Application: A written and/or electronic request by a Licensee for a permit to
attach to a pole. :
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Basic Pole: A 40’ pole, or as otherwise agreed to by the parties. This definition
is used solely for the purpose of computing pole rental rates.

Joint Use Pole: A utility pole owned and maintained by Licensor and used
jointly by Licensee.

National Joint Utility Notification System (“NJUNS”): NJUNS is the
electronic system used by Licensor that Licensee will utilize to submit
applications for permission to attach, relocate, or remove equipment or
attachments under the terms of this Agreement, and to respond to Licensor upon a
request for work to be performed by Licensee. It is also the system that Licensor
will utilize to initiate pole transfers, and to respond to Licensee’s applications.

Pole Attachment: An attachment by the Licensee to the pole, falling into one of
the following categories:

1. Attachments requiring permits and rental fees. Includes the following:

Initial bolt attachment inside the Telecommunications Space
e Additional bolt attachment attached to the pole inside the
Telecommunications Space
e Attachments inside the Power Space

2. Attachments requiring permits but no additional rental fee. Includes the
following:

o Overlashing on own equipment
¢ Reconductoring

3.* Attachments requiring notification of the pole owner, but not requiring a
permit or fee. Includes the following:

¢ New Licensee down guy attached to Licensee’s or other’s anchors
e New Licensee anchors

4.* Attachments not requiring notification, permits or fees. Includes the
following:

o Off-pole installations such as
o Mid-span drops

Terminals

Taps

Amplifiers

Snow shoes

Splice enclosures

0O 0 O0O0O
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o Wind Dampeners
o Mid-span crossovers

* If Licensor believes that a Pole Attachment by Licensee does not fall within either of
these two categories, it may notify Licensee promptly and the parties shall endeavor in
good faith to resolve any disagreement about the Pole Attachment at issue. Once the
parties have resolved any such disagreement and determined which of the above
categories the Pole Attachment at issue belongs in, Licensee shall follow the requirements
that relate to that Attachment as set forth above.

®
€]

(h)

Permit: Licensor’s written and/or electronic approval of a pole attachment.

Power Space; Any portion of a basic pole above the communications worker
safety zone.

Telecommunications Space: Space on Licensor’s basic pole between 20 and 23
feet on the pole unless otherwise specified.

Specifications:

(a)

(b)

©

d)

The specifications of each party for the construction, operation, and maintenance
of its respective poles and other facilities that are jointly used, or involved in joint
use, shall be in accordance with accepted modern practices and shall be no less
stringent than the requirements of the National Electrical Safety Code (NESC),
provided that in the event a lawful requirement of any governmental authority or
agency having jurisdiction may be more stringent, the latter will govern.
modification of, additions to, or construction practices supplementing the
requirements of the NESC, wholly or in part, will also govern joint use of poles.

In the event that the above-referenced specifications should change, Licensee
agrees to make such changes or alterations in its new facility installations or
during maintenance of its existing facilities as may be required in order to fully
comply with the provisions of such notice. Licensee agrees to make all required
changes or alterations on new installations, and existing attachments shall be
brought into conformity at the time of their normal replacement, rearrangement,
rebuilding, or reconstruction, and whenever practicable.

Licensee's attachments on a Licensor-owned pole shall be made and maintained in
accordance with a reasonable aesthetic criteria mutually agreed to by both Parties.
Such aesthetic criteria shall apply without being limited to the type and design of
the attachment, circuit arrangements, conductor or cable sags, and service drop
arrangements within the provisions of Section 4(b)(1).

No tag, brand or other device showing Licensee’s name or insignia shall be placed
on, or attached to, any pole of Licensor, except such tag or insignia which shows
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Licensee to be the Licensee or lessee of such pole and not the owner thereof, and
then only after obtaining the written consent of Licensor. Where required by the
Oregon Joint Use Association (“OJUA”), the Licensee agrees to attach
information identifying its facilities on the pole, in a format specified by the
OJUA.

The strength of the poles covered by this Agreement shall be sufficient to
withstand the transverse, vertical and longitudinal loads imposed upon them under
the storm loading of the NESC assumed for the area in which they are located.

Any unbalanced loading of Licensor’s pole caused by the placement of Licensee’s
circuits shall be properly guyed and anchored by Licensee to its own anchors at its
own expense. When, in the opinion of both parties, existing anchors are adequate
to support the equipment of both parties, Licensee may attach its guys thereto at
no additional expense.

Application for Attachment

(a)

(b)

When Required

Licensee shall not attach or modify any of its Pole Attachments described in
Section 1(e)(1) and (2) (except for service drops) to Licensor’s poles or joint use
poles on which Licensor has its pole contacts without first having made written
and/or electronic application to Licensor and having received written and/or
electronic permission from Licensor. However, if Licensee is required by
Applicable Law to attach or modify such Pole Attachments within a certain time
period, and it has applied for, but has not received permission from the Licensor
before the expiration of this time period, then Licensee may attach or modify such
Pole Attachments before receiving permission. Licensee must apply for a permit
within seven (7) days of the attachment of a service drop and install the service
drop in compliance with the NESC.

Application Procedure for Pole Attachments Described in Section 1(e)(1) and
¢))

1. Whenever Licensee desires to make a Pole Attachment described
in Section 1(e)(1) and (2) to any Licensor pole, Licensee shall
submit to Licensor a “Pole Attachment Ticket” electronically via
NJUNS and/or written permit application and shall specify the
location of the pole(s) on which attachment is requested and the
number of contacts requested for each pole.
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2. Licensor reserves the right to reject or modify such application(s)
where there is insufficient capacity or for reasons of safety,
reliability, and generally applicable engineering purposes.
Notwithstanding the foregoing, Licensor may reserve space on its
poles if it projects a need for that space in the provision of its core
utility service. Licensor shall permit use of its reserved space until
such time as it has an actual need for that space. At that time,
Licensor may recover the reserved space for its own use. Licensor
shall give Licensee the opportunity to pay for any reasonable
modifications needed to accommodate its displaced attachments.

3. Licensor shall respond to Licensee’s application within thirty (30)
days of receipt. If the application is approved, Licensor shall notify
the Licensee electronically via NJUNS of said approval and the
Licensee shall have the right as a Licensee hereunder to affix such
attachments in accordance with the application, as approved, and in
compliance with the specifications, terms and conditions of this
Agreement. Any denial of an application shall identify the specific
reasons for denial. If notice is not received from Licensor within
thirty (30) days, the application shall be deemed approved and
Licensee may proceed with the attachment. Any denial of an
application by Licensor must be in writing and describe with
specificity all relevant evidence and information supporting the
denial and how such evidence and information relates to the lack of
capacity, safety, reliability, or generally applicable engineering
standards.

4. With the exception of service drops or where elsewhere required by
Applicable Law, Licensee shall not have the right to place, nor
shall it place, any attachments in addition to that initially
authorized without first making application and receiving
permission to do so, nor shall Licensee change the position of any
attachments to any pole without Licensor’s prior written approval.

Application Planning

Each application shall involve sufficient engineering and planning by the Licensee
to ensure compliance with standards identified in Section 2(a) of this Agreement
during construction and upon completion. The Licensee is responsible for
conducting engineering studies of Licensee’s facilities to ensure proper spacing,
equipment bonding and clearances.

It is the responsibility of the Licensee to ensure that only trained, qualified persons
work on Licensor’s facilities. Qualified persons shall be knowledgeable in
applicable NESC rules and must be able to demonstrate competence as required
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(e)

by the NESC. They shall also be trained to recognize and prevent NESC
violations and conflicts, and to maintain safe working clearances from energized
lines and equipment.

Installation Time Limits

Licensee shall complete the installation of its attachments upon the pole(s)
covered by each approved application within ninety (90) days of approval by
Licensor. Licensee may request, in writing, an extension of time for installation
of large projects subject to written approval by Licensor. Licensor shall approve
such requests for extension of time unless Licensor identifies a reasonable
justification for denial of such request. In the event Licensee should fail to
complete the installation within the prescribed time limit, the permission granted
by Licensor to place the Pole Attachments upon the poles shall thereupon be
revoked and Licensee shall not have the right to place the Pole Attachments upon
the poles without first reapplying for and receiving written permission to do so.

Make-ready Pole Replacements

Whenever any pole to which Licensee seeks attachment must be modified or
replaced to accommodate Licensee’s facilities and Licensor’s existing -attachments
necessary for its core function, as well as the existing attachments of other
occupants, Licensor will provide Licensee with a detailed written cost estimate of
make-ready work it believes to be necessary to prepare the pole for Licensee’s
facilities. Licensor will provide Licensee with such estimate within thirty (30)
days of receiving Licensee’s application for attachment. After receiving this
estimate, if Licensee still desires to make such attachments, Licensee shall notify
Licensor within thirty (30) days of receiving such estimate of its continuing desire
to attach, and shall approve any required payment to Licensor for such make-ready
work, which may include engineering, materials (including poles and associated
hardware), cost of removal (less any salvage value), and the expense of
transferring Licensor’s facilities from the old to the new pole(s). To the extent
that actual costs to Licensor of make-ready work are anticipated to be greater than
110% of Licensor’s estimate, these costs must be approved in writing by Licensee
prior to the completion of the make-ready work. Where any payment of estimated
expenses made to Licensor by Licensee for both non-replacement make-ready or
pole replacements is less than the actual cost of work described above, Licensee
agrees to pay Licensor, within forty-five (45) days of receipt of an invoice, all
sums in excess of the amount of the advanced payment up to the amount of the
actual cost of the work, less any amount in excess of 110% of the cost estimate if
that amount was not previously approved as provided above. Where the payment
of estimated expenses made to Licensor by Licensee exceeds such costs, Licensor
agrees to refund the difference to Licensee within forty-five (45) days of
completion of the make-ready work. The Licensor shall also make satisfactory
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arrangements with the owner or owners of other facilities attached to said poles
for the transfer or rearrangement of such other facilities.

® Cost Allocation Among Multiple Users

When applications to occupy the same pole have been received from two or more
prospective occupants, including Licensee, before any of them is given a license,
and, if to accommodate their respective attachments on the pole it would be
necessary to rearrange existing attachments or replace the pole, the applicable
costs of rearrangement or replacement incurred in conjunction with such
simultaneous applications shall be pro-rated equitably among such simultaneously
attaching parties. In this context, “simultaneous” refers to all pending
applications.

Non-Interference with Licensor Facilities

Licensee at all times shall insure that its agents, servants, employees, and contractors or
contractors’ employees neither take, nor attempt to take any action whatsoever to
Licensor’s wires, attachments, and other facilities attached to or supported by poles
covered by this Agreement. Each party shall exercise reasonable precautions to avoid
damage to the facilities of the other. Licensor at all times reserves the right to maintain
and operate its own equipment in such a manner as will best enable it to fulfill its 6wn
core utility service requirements and such requirements shall have priority over all pole
occupants.

Pole Ownership

All poles on which attachments are made under this Agreement shall remain the
property of the Licensor, and any payments made by the Licensee for changes in pole
lines under this Agreement shall not entitle the Licensee to ownership of any of said
poles.

Safety
(a) Inspections

Licensor shall have the right to perform an Inspection of Licensee's Pole
Attachments on Licensor’s poles at any time. Licensor may charge Licensee for
the pro-rata expense of any non-routine inspections during or after installation, in
connection with Pole Attachments that do not comply with the terms of this
Agreement. Licensor shall notify Licensee of any performance concerns that
trigger Inspections at least two (2) business days prior to activating such
inspection during installation and thirty (30) days after completion and provide
Licensee an opportunity to participate in such inspections. Such inspections,
whether made or not, shall in no manner relieve Licensee of any responsibility,
obligation, or liability assumed under this Agreement or arising otherwise.
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Entry into Power Space

Licensee (including its employees and contractors) shall not enter the Power
Space on Licensor poles for any purpose including making connections to the
Licensor neutral. If Licensee requires grounding on an existing Licensor pole
where a grounding conductor does not exist, Licensee shall request the Licensor to
install grounding at the sole expense of Licensee. If the Licensor is unable to
install said grounding within thirty (30) days of the date requested, Licensee has
the option of hiring qualified electrical contractors to perform this work. Licensee,
its employees and its contractors, shall at all times exercise its rights and
responsibilities under the terms of this Agreement in a manner that treats all
electric facilities as energized at all times. Licensee shall assume complete
responsibility for its employees' conduct and Licensee shall determine and provide
the appropriate training and safety precautions to be taken by its employees and
contractors. Licensee shall indemnify, defend, and hold the Licensor harmless
from any liability of any sort derived from Licensee's employees' or contractors'
failure to abide by the terms of this Section except to the extent of the Licensor's
negligence or willful misconduct.

Conflicts with Electric Lines

Licensor shall provide Licensee notice of any NESC violations it discovers.
NESC violations and conflicts to electric lines shall be corrected in accordance
with OJUA standards and the time frames described therein (including but not
limited to the time frame for submitting a plan of correction) by the Licensee if
Licensee created the violation. In some instances, the NESC requires that
qualified electrical workers perform the work. In that event, Licensee shall either
have qualified contractors or pay Licensor to perform the work. Failure by
Licensee to act in a prompt and responsible manner may result in the Licensor
taking appropriate measures to correct the safety violations involved and Licensee
shall be responsible for the cost thereof. In such cases, the inspection, design,
repair, and coordination charges shall be borne by Licensee if it failed to perform
necessary duties required by Oregon law.

Licensee’s Contractor List

" Upon Licensor’s request, Licensee shall provide to the Licensor a current list of

the names of all of Licensee’s contractors who will have occasion to perform work
on or about the facilities.

Right-of-way Clearing and Tree Trimming
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Licensor shall bear the cost of the original tree trimming, brushing and clearing
required for the placement of a new pole line. All tree trimming and brush cutting
in connection with the initial placement of wires or equipment on an existing pole
line shall be borne entirely by the party placing the wires or equipment. Unless
the parties otherwise agree, each party shall be responsible for any and all
additional tree trimming and brush cutting related to its wires or equipment.

Occupancy Survey:,

The Licensor may conduct an Occupancy Survey not more often than every fifth
year from the date of this Agreement, and subsequent to each such Occupancy
Survey. The Licensor shall give Licensee at least thirty (30) days prior notice of
its desire to conduct such Occupancy Survey. Licensee shall advise the Licensor
if Licensee desires to participate in the inventory within sixty (60) days of such
notice. The parties shall jointly select an independent contractor for conducting
the inventory and agree on the scope and extent of the Occupancy Survey that is
reimbursable by Licensee. The cost of the Occupancy Survey shall be recovered
in the annual rent. The Contractor shall provide the Parties with a detailed report
of such Occupancy Survey including both the Licensor's and Licensee's pole
numbers (to the extent that Licensee's pole numbers are on the pole and clearly
identified as Licensee's pole tag at the time of the survey) and other information
required to update each party’s inventory databases within a reasonable time after
its completion. The inventory data from the Licensor's Occupancy Survey shall be
used to update the Licensee's attachment billing records where applicable.
Licensee shall make any objections to the inventory data within sixty (60) days of
receipt of the Occupancy Survey report or such objections shall be waived.
Objections raised to inventory data from an Occupancy Survey shall not relieve
Licensee of the obligation to pay undisputed amounts when due, as set forth in
Article V above. The Parties agree to cooperate in good faith to resolve any
disputed amounts.

No Warranty:

The Licensor does not warrant or assure to Licensee any right-of-way privilege or
easements or that Licensor owns a property right that permits attachment, and if the
Licensee shall at any time be prevented from placing or maintaining its attachment on
Licensor’s poles or joint poles, no liability shall attach to Licensor. The parties will
cooperate as far as may be practicable in obtaining rights-of-way and easements for both
parties on joint poles. Each party shall otherwise be responsible for obtaining its own
easements and rights-of-way. The attaching Licensee shall solely be responsible to
acquire the property right to attach from the property owner.

Maintenance of Poles, Attachments and Right-of-Way:
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The expense of maintaining jointly used poles shall be borne by Licensor, and
Licensor shall maintain its jointly used poles in a safe and serviceable condition,
and shall, under the other provisions of this Agreement, replace, reinforce, or
repair such poles as become defective. Licensor shall be solely responsible for
collection for damages for poles broken or damaged. The party with equipment
attached to the pole shall be responsible for collecting damages to its own
equipment. If a pole owned by Licensor is replaced by Licensee because of auto
damage or storm damage, Licensor shall pay Licensee for the actual costs of such
pole replacement

Whenever right-of-way considerations or public regulations make relocation of a
pole necessary, such relocation shall be made by the Licensor at its own expense,
except each party shall bear the cost of transferring its own attachments.

Whenever it is necessary to replace, move, reset or relocate a jointly used pole, the
Licensor shall consult with Licensee on the location of the new pole before
making such replacement or relocation, and at least thirty (30) days prior to such
replacement, move, resetting or relocation, shall give Licensee notice via NJUNS
(except in case of emergency, when verbal notice will be given and subsequently
confirmed via NJUNS within five (5) days of verbal notice), specifying in such
notice the work to be performed and the time of such proposed replacement,
move, resetting or relocation. Licensor shall inform Licensee that it has
completed its work within thirty (30) days of such completion. Licensee shall
then transfer its attachments to the new or relocated joint pole and notify Licensor
when such transfer is complete. Should the Licensee fail to transfer its
attachments to the new or relocated joint pole within thirty (30) days after
receiving notice from Licensor that its work is completed, the Licensor may elect
to do such work, and the Licensee shall pay the Licensor the cost of such work. In
the event that third parties, not subject to this agreement, have equipment attached
to the Licensor’s pole, such thirty (30) day period shall commence upon removal
of third party attachments. In the event the Licensee fails to transfer its

. attachments and the Licensor does such work, the Licensor shall not be liable for

any loss or damage to the Licensee’s facilities that may result, except in the case
of gross negligence or willful misconduct.

Except as otherwise provided in subparagraph (c) of this Section, each party shall
at all times maintain all of its attachments in accordance with the specifications
mentioned in Section 2 and shall keep them in good repair. All necessary right-of-
way maintenance, including tree trimming or cutting, shall be borne by the parties
as provided in Section 7(e).

Any existing joint use construction that does not conform to the specifications
mentioned in Section 2 shall be brought into conformity as soon as practicable.
When such existing construction shall have been brought into conformity with
said specifications, it shall at all times thereafter be maintained as provided in (a)

10
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(a)
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and (d) of this Section. Should the Licensee fail to comply, the Licensor may elect
to do such work and the Licensee shall pay the Licensor the cost.

Licensee expressly assumes responsibility for determining the condition of all
poles to be climbed by its employees, contractors, or employees of contractors.
Licensor disclaims any warranty or representation regarding the condition and
safety of the poles of the Licensor. Licensor agrees that, upon written notification,
it will replace any pole that is unserviceable.

Recovery, Rearranging or Relocation of Facilities:

(@

(b)

(©)

Once Licensee has an approved permit to attach to Licensor’s pole, any pole
replacement due to additional space requirements will be born by the requesting
party, not Licensee.

If in the sole judgment of the Licensor, the accommodation of any new Pole
Attachments of Licensor to Licensor’s poles necessitates the rearrangement or
addition of any existing facilities on an existing pole, or the replacement of any
existing pole, Licensor shall specify on the Application the changes necessary to
accommodate the Pole Attachments and the estimated cost thereof and return it to
Licensee. If Licensee still desires to use the pole and returns the application
marked to so indicate, Licensor shall make such rearrangements, transfers and
replacements of existing facilities, and additions of new facilities, as may be
required, and Licensor shall reimburse Licensor for any additional expenses
thereby actually incurred by Licensor not otherwise prescribed in this Agreement.

Whenever it is necessary to replace or change the location of a joint use pole, for
reasons other than those set out in Section 10 (a) and (b), and over which Licensee
and Licensor have no control, Licensor shall, before making such change, give
prompt notice to the Licensee via NJUNS, specifying in such notice the time of
such proposed change, and the Licensee shall promptly begin to transfer or

~_remove its attachments. In case of any such pole replacement or change where

Licensor has transferred or removed its attachments and Licensee has not
transferred or removed its attachments within sixty (60) days after receipt of such
notice, Licensee shall become liable for such old pole as provided in Section 14.

Indemnification and Insurance:

Licensee agrees to indemnify and hold harmless Licensor, its directors, officers,
employees, and agents against and from any and all claims, demands, suits, losses,
costs, and damages, including attorneys' fees, for or on account of bodily or personal
injury to, or death of, any person(s), including without limitation Licensee's employees,
agents, representatives and subcontractors of any tier, or loss of or damage to any
property of Licensee, or any third party, to the extent resulting from any negligent act,
omission, or fault of Licensee, its employees, agents, representatives, or subcontractors
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of any tier, their employees, agents, or representatives, in the exercise, performance or
nonperformance of Licensee's rights or obligations under this Agreement. Except for
liability caused by the sole negligence of Licensor, Licensee shall also indemnify and
hold harmless Licensor from and against any and all claims, demands, suits, losses,
costs, and damages, including attorney's fees, arising from any interruption,
discontinuance, or interference with Licensee's service to its customers which may be
caused, or which may be claimed to have been caused, by any action of Licensor
pursuant to or consistent with this Agreement.

Licensor agrees to indemnify and hold harmless Licensee, its directors, officers,
employees and agents against, and from any and all claims, demands, suits, losses,
costs, and damages, including attorneys' fees, for or on account of bodily or personal
injury to, or death of, any person(s), including without limitation Licensor's employees,
agents, representatives and subcontractors of any tier, or loss of or damage to any
property of Licensor, or any third party, to the extent resulting from any negligent act,
omission, or fault of Licensor, its employees, agents, representatives, or subcontractors
of any tier, their employees, agents, or representatives, in the exercise, performance or
non performance, of Licensor's rights or obligations under this Agreement. Except for
liability caused by the sole negligence of Licensee, Licensor shall also indemnify and
hold harmless Licensee from and against any and all claims, demands, suits, losses,
costs, and damages, including attorney's fees, arising from any interruption,
discontinuance, or interference with Licensor's service to its customers which may be
caused, or which may be claimed to have been caused, by any action of Licensee
pursuant to or consistent with this Agreement.

The indemnifying party shall have the right, but not the obligation, to defend the other
regarding any claims, demands or causes of action indemnified against. Each party
shall give the other prompt notice of any claims, demands or causes of actions for
which the other may be required to indemnify under this Agreement. Each party shall
fully cooperate with the other in the defense of any such claim, demand or cause of
action. Neither shall settle any claim, demand or cause of action relating to a matter for

_.which such party is indemnified without the written consent of the indemnitor.

Each party shall carry insurance in such form and in such companies as are satisfactory
to the other party to protect the parties from and against any and all claims, demands,
actions, judgments, costs, expenses and liabilities of every name and nature which may
arise or result directly or indirectly from or by reason of such loss, injury or damage
subject to the terms and conditions of the policies. To the extent permitted, such
insurance policies shall name the other party as an additional insured. Notwithstanding
the above, neither party shall be liable to the other for any incidental, indirect, special
or consequential damages’of any kind, including but not limited to, any loss of use, loss
of business or loss of profit; provided, however, there shall be no limitation on a party’s

liability to the other for any fines or penalties imposed on the other party by any court

of competent jurisdiction or federal, state or local administrative agency resulting from
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13.

the failure of the party to comply with any term or condition of this agreement or any
valid and applicable law, rule or regulation.

Each party shall carry and keep in force, while this Agreement is in effect, insurance
contracts, policies and protection in company or companies that maintain at least a
“Best’s” rating of A- VII in amounts and for coverage deemed necessary for its
protection by the other party, but in no event for amounts or coverage less than the
following minimum requirements:

Comprehensive general liability insurance, ISO Form CG 0001 10 01 or
equivalent, including independent contractors insurance coverage, with
minimum limits of $10,000,000 combined single limit each occurrence and
aggregate for bodily injury and property damage, including coverage for
damage caused by blasting, collapse or structural injury, and/or damage to
underground facilities, protecting the insured party against and in respect to all
matters, liabilities, contingencies, and responsibilities arising under the
Agreement and subject to the policy’s terms and conditions, including without
limiting the foregoing, contractual liability insurance covering the insured
party’s obligations under this Agreement included in the above minimum limits
of $10,000,000 combined single limit each occurrence and aggregate for bodily
injury and property damage to indemnify and to hold the other party harmless
for bodily injury or property damage caused in whole or in part by the insured

party.

Each party shall also carry and keep in force, while the Agreement is in effect,
workers’ compensation insurance in compliance with the laws of the state of
Oregon and employers’ liability insurance with minimum limits of $1,000,000
per accident.

Upoh request, each party shall furnish the other with certificates of insurance
showing that such insurance is in force and will not be canceled or materially

_modified without thirty (30) days prior written notice to the other party’s

President/CEO. Neither acceptance nor knowledge (by and of the other party)
or the procurement of the insured party of insurance protection of lesser scope
than that required to be procured by them under this Agreement shall in any
manner or for any purpose constitute or be deemed a waiver by either party of
the requirements imposed respecting insurance protection, nor shall any such
acceptance or knowledge of insurance protection of lesser scope in any manner
or for any purpose lessen or modify or constitute a limiting interpretation of the
scope of the matters covered by and obligations of either party under this
Agreement.

Breach and Remedies
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(a) If either party shall default in any of its obligations under this Agreement, then the

non-defaulting party shall have the right to terminate this Agreement; provided,
however, that (i) the non-defaulting party shall first give the defaulting party written
notice, in the manner described in Section 26, of such default and the non-defaulting
party’s intent to terminate, and (ii) upon receiving such notice, (A) the defaulting
party shall have thirty (30) days in which to cure such default; or (B) if within five
(5) days of receiving such notice, the defaulting party notifies the non-defaulting
party why it cannot reasonably cure within thirty (30) days and submits a plan of
correction describing how it shall undertake to correct such default and by when
such correction will be completed, the defaulting party shall proceed with reasonable
diligence and in good faith to correct such noncompliance or default as set forth in
the plan of correction. Termination will be effective as set forth above and in
Sections 18 and 20 of this Agreement.

(b) In case of default and subject to the provisions of subsection (a) above and Sections

18 and 20 of this Agreement, the non-defaulting party may, at its option, terminate
the Agreement in its entirety or may terminate the license covering the Pole
Attachment(s) in respect to which such default shall have occurred. In case of such
termination, no refund of unused rental shall be made.

(c) If either party shall default in the performance of any work that it is obligated to do

under this Agreement, the other party may elect to ‘do such work, and the party in
default shall reimburse the other party for the cost thereof within thirty (30) days
after receipt of an invoice therefor.

(d) Notwithstanding the aforementioned remedies, appropriate representatives of the

_(10) working days.

parties shall meet promptly upon request and attempt in good faith to resolve
disputes that arise concerning this Agreement. If the parties are unable to reach a
resolution themselves, a party may, by written notice, request the other party to agree
to an alternative dispute resolution procedure (e.g. non-binding mediation, binding
arbitration) for the dispute, and the other party shall respond in writing within ten

14. Abandonment of Joint Use Poles:

(a)

If Licensor desires at any time to abandon any joint use pole, it shall give Licensee
notice in writing via NJUNS to that effect at least thirty (30) days prior to the date
on which it intends to abandon such pole. If| at the expiration of said period
Licensor shall have no attachments on such pole but Licensee shall not have
removed all of its attachments, such pole may, at the Licensor’s discretion,
become the property of Licensee, and Licensee shall hold harmless the Licensor
from every obligation, liability, or cost, and from all damages, expenses or charges
incurred thereafter, arising out of, or because of, the presence of or the condition
of such pole or any attachments, and shall pay the Licensor a sum equal to the
present value of such abandoned pole or poles, less cost of removal, but in no
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15.

(b)

(©)

event less than zero even should such value fall below zero, or such other
equitable sum as may then be agreed upon between the parties, and Licensor shall
provide Licensee with properly authorized bill of sale for such pole(s).

If the Licensor abandons the pole and relocates facilities underground, the
Licensor shall abandon the vacated pole to the Licensee.

Licensee may at any time abandon the use of a joint use pole by giving Licensor
due notice in writing via NJUNS of such abandonment, as provided in (a) of this
Section, and removing from such pole all attachments that Licensee may have. In
case of such abandonment of the use of any such pole, Licensee shall pay to
Licensor the full rental for the current year for the space on said pole set aside for
the use of Licensee.

Rental Charges and Rates and Division of Costs:

(a)

(b

©

On or about December 31 of each year, the parties, acting in cooperation, shall
tabulate the total number of pole contacts in use as of the preceding day. This
tabulation shall indicate the number of poles on which rentals are to be paid.

The yearly rental period covered by this Agreement shall be the twelve month
calendar year period between January 1 and December 31. Within thirty (30) days
after the completion of the tabulation referred to above, Licensor shall invoice
Licensee for the rental amount owing, as calculated in accordance with Exhibit B
and Applicable Law, which is attached hereto and incorporated herein by this
reference, specifying on such invoice the rental period covered. Payment of the
invoiced amount shall be made within forty-five (45) days of receipt of the
invoice. The annual rental rate per pole shall apply to any Pole Attachments made
or removed during the year and rents shall not be prorated; provided however, that
if this Agreement is executed between July 1 and December 31 of the same
calendar year, Licensee shall pay to Licensor only one-half (1/2) of the annual

- rental due for attachments made during that period. Consistent with the terms of

this provision, the components of the rental rates, and the methodology employed
to determine the rental rates specified in Exhibit B of this Agreement (which are
subject to the valid and effective provisions of the OAR and OPUC rules and
regulations, as may be amended, and Applicable Law) may be modified or
replaced by an agreement by the parties. Such modifications or replacements
(which also are subject to the valid and effective provisions of the OAR and
OPUC rules and regulations, as may be amended, and Applicable Law) shall
become effective on the first day of the year following the agreement of the
parties. Thus, for example, if such changes were to be agreed upon in December
of 2006, they would become effective as of January 1, 2007.

In the event that Licensee requires a source of electrical energy for power supply
to the cable system which constitutes a part of the licensed pole contacts and
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(d)

(e)

®

apparatus, such energy will be supplied by Licensor in accordance with the
provisions of its standard service extension policies and approved rates and tariffs.

Unless otherwise provided, all undisputed amounts payable under this Agreement
upon completion of work performed hereunder by either party, the expense of
which is to be borne wholly or in part by the other party, shall be due and payable
within forty-five (45) days of receipt of an appropriate invoice.

Licensor and Licensee shall define the guidelines and definition for compliance as
it pertains to this Agreement, and Licensee shall receive a rent reduction if the
Licensee is in compliance as provided for in ORS 757.282(3) and OAR 860-028-
0230, as may be amended Nothing herein shall be construed as a waiver of
Licensee's right to request a settlement conference, contest the denied rental
reduction, or otherwise avail itself of the rights and procedures set forth in OAR
860-028-0230, as may be amended.

Subject to the other provisions of this Agreement, the cost of erecting new joint
poles, constructing new pole lines, making extensions to existing pole lines, or
replacing existing poles, pursuant to this Agreement shall be borne by the Parties
as follows:

1. Poles should be erected at the sole expense of Licensor.

2. If apole larger than that which is already installed is necessary, due
wholly to the Licensee's requirements, including requirements as to keeping
Licensee's wires clear of trees, Licensee shall pay to Licensor a sum equal to the
difference between the cost, in place, of such pole and the cost, in place, of the
existing pole. Licensor shall bear the rest of the cost of erecting such pole, except
as otherwise provided in subsection (h) below.

3. If a pole larger than that which is already installed is necessary, due to the
requirements of both parties, or the requirements of public authorities orof

property owners (other than requirements with regard to keeping the wires of one
party only clear of trees), Licensee shall pay to Licensor a sum equal to one-half
the difference between the cost, in place, of such pole and the cost, in place, of the
existing pole; Licensor shall bear the rest of the cost of erecting such pole. Where
there are more than the two Parties to this agreement attached to a pole, the cost of
such pole replacements will be divided equally among all parties attached to the
pole.

4. Inthe case of an interset pole required solely by Licensee in Licensor's
alignment, Licensor shall erect and own such pole and retain ownership, and
Licensee shall pay to Licensor a sum equal to the cost in place of the interset or
midspan pole.
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16.

(®

(b

®

1)

)

®

(m)

Any payments for poles made by Licensee shall not entitle Licensee to the
ownership of any part of said poles.

Where an existing pole is prematurely replaced (for reasons other than normal or
abnormal decay) by a new pole solely for the benefit of Licensee, or in order to
permit joint use, the cost of the new pole shall be borne by the parties as specified
in subsection (f) above, and Licensee shall also pay Licensor the remaining life
value of the old pole in place, plus the cost of removal, less the salvage value of
such pole. Licensor shall remove and may retain or dispose of such pole as sole
owner thereof. ‘

Each party shall place, maintain, rearrange, transfer, and remove its own
attachments at its own expense except as otherwise expressly provided.

The expense of the poles shall be borne by Licensor except that the cost of
replacing poles shall be borne by the Parties hereto in the manner provided in
subsections (f) and (h) above.

Where Licensee's service drops cross over Licensor's lines and are attached to
Licensor's poles, either directly or by means of a pole top extension fixture, the
cost shall be borne as follows:

1. Pole top extension fixtures shall be provided and installed at the sole expense
of the party using them.

2. Where an existing pole is replaced with a taller pole to provide the necessary
clearance for Licensee's benefit, Licensee shall pay to Licensor a sum as
determined under subsection (h) above.

In the event that Licensor requires Licensee to transfer equipment, or set, lower,
haul and/or dispose of Licensor’s poles, Licensor shall reimburse Licensee for the

cost of such services with forty-five (45) days of receipt of an appropriate invoice.

Nothing herein shall preclude the establishment of other arrangements for the
division of costs of joint poles as the Parties may agree to in writing.

Rights of Other Parties:

Nothing herein contained shall be construed as affecting any rights or privileges
previously conferred by either party, by contract or otherwise, to others not party to this
Agreement to use any poles owned by such party. Further, nothing herein contained shall
be construed to affect either party's right to continue, modify, extend or amend such
existing rights or privileges, or to grant others the right or privilege to use poles owned by

the Party.
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17.

18.

19.

Licensee shall not enter into any agreement with third parties for attachment to a pole
owned by Licensor within Licensee's allocated space or otherwise. Licensor may enter
into attachment agreements with third parties and will administer all third party
attachments for space outside Licensee's allocated space. As to any such agreements
between Licensee and third parties that predate this Agreement, Licensee will, by
appropriate means, transfer the administration of such attachments to Licensor.

Term and Termination of Agreement:

This Agreement shall continue in force and effect for a period of one (1) year from and
after the date of this Agreement, and thereafter from year to year unless terminated by
either party by giving written notice of its intention to do so not less than three hundred
sixty-five (365) days' notice to the other party. Notice shall be in writing and mailed by
certified mail, return receipt requested, postage prepaid, or delivered by a reputable
overnight courier with tracking capabilities, addressed to the parties as indicated in
Section 26 of this Agreement. If the parties begin negotiating a new agreement at any
time after either party gives written notice of its intention to terminate and before the
expiration of the three hundred sixty-five (365) days, then the 365-day termination period
shall be tolled until such time as either party notifies the other in writing that continued
negotiation is no longer desired.

If this Agreement is terminated, the parties shall remove all of their respective equipment
and Pole Attachments from the other party’s poles within two years after termination of
this Agreement. All of the applicable provisions of this Agreement, specifically including
but not limited to the payment of rent for joint use poles, shall remain in full force and
effect with respect to any and all equipment or Pole Attachments of either party remaining
upon poles of the other party until such time as all such equipment and Pole Attachments
have been removed, or unless otherwise agreed to by the parties.

Licensee’s Failure to Remove or Make Changes and Cases of Emergency

In the event that Licensee shall fail to remove any attachments as required in this

Agreement, Licensor shall have the right to effect such removals.

In case of emergency or immediate service needs of Licensor, Licensor may perform such
removal or change work without prior notice to Licensee or upon such notice as may be
reasonable under the circumstances. .

Survival of Obligations:

Any termination of this Agreement in whole or in part shall not be effective as to those
provisions of the Agreement governing the liability or obligations of Licensee, including,
without limiting the generality of the foregoing, the obligation to continue to pay pole
attachment charges as provided in Section 15 of this Agreement, for such time as
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20.

21.

22.

24,

__Interest and Payments:

Licensee’s attachments remain on Licensor’s poles. Any such provisions shall survive
termination of the remainder of the Agreement.

Waiver of Terms or Conditions:

The failure of either party to enforce or insist upon compliance with any of the terms or
conditions of this Agreement shall not constitute a general waiver or relinquishment of
any such terms or conditions, but such conditions and terms shall be and remain at all
times in full force and effect.

Supplemental Agreements:

(@) This Agreement may be amended or supplemented at any time upon written
Agreement of the parties hereto. Should either an amendment or supplement
become necessary, the party desiring such amendment or supplement shall give
thirty (30) days written notice to the other party setting out in detail the changes or
additions desired. ’

(b) In the event that Licensee desires to add or reduce the number of Pole
Attachments, Section 21(a) shall not apply, but in each case a sketch, map, or
other mutually acceptable notice shall be submitted to Licensor, setting out in
detail the pole numbers and locations of the poles, and the quantity of poles
involved in the addition or subtraction.

Payment of Taxes:

Each party shall pay all taxes and assessments lawfully levied on its own property upon
said jointly used poles, and the taxes and the assessments which are levied on said joint
use poles shall be paid by the Licensor thereof, but any tax, fee or charge levied on
Licensor’s poles solely because of their use by the Licensee shall be paid by Licensee.

All undisputed amounts to be paid by Licensee to Licensor under this Agreement shall be
due and payable within forty-five (45) days after an invoice is received by the Licensee.
Any payment of undisputed amounts not made within forty-five (45) days from the due
date shall bear interest at the prime rate plus 2 percent, but in no event greater than that
allowed by Applicable Law.

License Only:

No use, however extended, of any of the facilities under the Agreement shall create or
vest in Licensee any ownership or property rights in Licensor’s poles or facilities, but
Licensee’s rights therein shall be and remain a mere license.
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25. Notices:

Any notice, request, consent, demand or statement which is contemplated to be made
upon either party by the other party under any of the provisions of this Agreement, other
than where made via NJUNS, shall be in writing and shall be treated as duly delivered
when it is either (a) personally delivered to the office of Licensor in the case of a notice to
be given to Licensor, or personally delivered to the office of Licensee in the case of a
notice to be given to Licensee, or (b) deposited in the United States certified mail, postage
prepaid and properly addressed to the party to be served as follows:

(M)

(i)

If notice is to Licensor,
Mr. Al Gonzalez, President/CEO
Central Electric Cooperative, Inc.
~ P.O. Box 846 or 2098 N. Hwy 97
Redmond, Oregon 97756

If notice is to Licensee,
Qwest Corporation
Joint Use
700 W. Mineral Ave. MT G28.24
Littleton, CO 80120

Or at such other address as may be designated in writing by the other party.

26.  Supplying Information:

(2

(b)

It is understood and agreed to between the parties that, upon Licensor's request,
Licensee shall furnish on a one-time basis to Licensor within thirty (30) days after
execution of this Agreement, database information regarding the joint use poles to
be initially covered by this Agreement, showing the facilities installed,
Alternatively, information from the most recent audit survey may be used to

_provide such information.. Licensee shall have thirty (30) days from receiving_

Licensor's request to provide such information. This information shall be subject
to a confidentiality agreement ensuring that only Licensor, and none of its
subsidiaries or affiliates, or any other entity or person, shall have access to this
information.

Within ninety (90) days after the completion of the initial installation of the
Licensee’s facilities, as set forth in the above mentioned information, Licensee
shall furnish to Licensor a revised copy, if necessary, of said information showing,
poles attached by Licensee which is actually installed on poles of the Licensor.
Such revised information shall be verified by the Licensor and shall be the basis
for determining the number of pole contacts made initially. As a substitute to this
provision, the most recent audit survey information may be used. This
information shall be subject to a confidentiality agreement ensuring that only
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27.

28.

29.

30.

31.

Licensor, and none of its subsidiaries or affiliates, or any other entity or person,
shall have access to this information.

(c) Upon Licensor’s request, Licensee shall promptly report to Licensor any changes
made in the number of poles of the Licensor contacted by Licensee.

Choice of Law:

This Agreement is deemed executed in the state of Oregon and shall be construed under
the laws of the state of Oregon and all Applicable Law.

Prior Agreements Superseded:

This Agreement constitutes the entire Agreement between the parties and it supersedes all
prior negotiations, agreements and representations, whether oral or written, between the
parties relating to the subject matter of this Agreement; provided, however, that (i)
existing Pole Attachments made prior to the date of this Agreement and approved by
Licensor, and applications in progress for permits, shall continue in effect under the terms
and conditions of this Agreement; (ii) nothing herein shall relieve either party from
obligations and liabilities, or deprive either party of any rights or privileges, that arose or
were incurred under prior agreements; and (iii) any rental obligations of the parties
currently in arrears under any prior agreement shall be recalculated according to the terms
of this Agreement as of the effective date hereof. This Agreement can only be modified
or amended in writing by authorized representatives of the parties.

Assignment of Agreement:

Neither party shall assign, transfer, or otherwise dispose of this Agreement or any of its
rights, benefits, or interests under this Agreement without the prior written consent of the
other party, which consent shall not be unreasonably withheld. No assignment of this
Agreement shall operate to discharge the assignor of any duty or obligation hereunder

‘without the written consent of the other party. Each party may assign all its rightsand .

obligations under this Agreement to its parent corporation, to its subsidiary corporation,
to a subsidiary of its parent corporation, to its survivor in connection with a corporate
reorganization, to any corporation acquiring all or substantially all of its property or to
any corporation into which it is merged or consolidated.

Reciprocal Agreement
Any occupancy by the Cooperative on the facilities of Qwest Corporation shall be
governed by the terms and conditions of this Agreement as though the Cooperative was

the Licensee and Qwest Corporation was the Licensor.

Miscellaneous:
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The provisions of this Agreement shall be binding upon and shall inure to the benefit of
the Parties and their respective successors and assigns.

References to articles and Sections are references to the relevant portions of this
Agreement.

The headings are inserted for convenience and shall not affect the construction of this
Agreement.

In witness whereof, the parties have caused this Agreement to be duly executed.

DATED this day of »20__ .

(Licensor) , (Licensee)
Central Electric Cooperative, Inc.,
an Oregon cooperative corporation

By By

Al Gonzalez

Its President/CEQO Its
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EXHIBIT B: RENTAL RATE WORKSHEET (to be filled in by the parties)

Total Value of Poles & Fixtures
Less Depreciation Reserves
Net Value of Poles and Fixtures

Ratio of Bare Pole to Total Pole
Value of all Bare Poles
Number of Poles

Average Cost per Pole

Annual Carrying Charge

Operation expense

Maintenance expense

Customer expense

Admin. & General expense

Taxes

Depreciation

Bond Debt Interest/ Amortization Expense
Current net income

Net Book Value
Carrying Charge per Total Usable Space
Available Usable Space (in feet)

Rental Rate per foot
Space occupied (in feet)

RENTAL RATE PER POLE

23

Exhibit §
Page 24 of 24



