PROVO CITY AND CENTRAL TELCOM SERVICES, LLC (“CENTRACOM?”)
TELECOMMUNICATIONS FRANCHISE AGREEMENT

THIS FRANCHISE AGREEMENT is made and entered into on May L .2013 byand
between the City of Provo, Utah, (hereinafter "City") and Central Telcom Services, LLC, a Utah
limited liability corporation (hereinafter "Company").

WITNESSETH:

WHEREAS, Provo City Code Chapter 6.24 “Telecommunications Rights-of-Way” provides
for the use of the City’s Rights-of-Way for the installation, construction, and maintenance of systems
in the City’s Rights-of-Way,

WHEREAS, the Company desires to provide certain telecommunication services within the
City and in connection therewith to establish a telecommunications network in, under, along, over,
and across present and future streets, alleys, easements, and Rights-of-Way of the City, consisting of
telecommunication lines, cables, and all necessary appurtenances; and

WHEREAS, the City, in exercise of its ownership rights over and in the public streets, alleys,
easements, and Rights-of-Way, believes that it is in the best interest of the public to provide to the
Company and its successors a non-exclusive franchise to operate its business within the City; and

WHEREAS, the City and the Company have negotiated an arrangement whereby the
Company may provide its services within the City, pursuant to the terms and conditions outlined in
this Agreement and in Provo City Code Chapter 6.24, and subject to the further reasonable regulation
under its police and other regulatory power;

NOW, THEREFORE, in consideration of the mutual convents and agreements of the parties
contained herein, and other good and valuable consideration, City and Company agree as follows:

ARTICLE I

FRANCHISE AGREEMENT AND ORDINANCE

1.1  Agreement. Upon approval by the City Municipal Council, this Franchise Agreement shall
be deemed to constitute a contract by and between City and Company.

1.2  Ordinance. Previously, the City adopted Chapter 6.24 “Telecommunications Rights-of-
Way” (the "Ordinance"), and such Ordinance is incorporated herein by reference and made an
integral part hereof.

1.3 Grant of Franchise. The City hereby grants to Company and its successors a_nd gssi gns the
non-exclusive right, privilege, and franchise (the "Franchise") to construct, maintain, and
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operate a telecommunications network (hereinafter "Network") in, under, along, over, and
across the present and future streets, alleys, easements and Rights-of-Way of the City. The
Franchise does not grant to the Company the right, privilege or authority to engage in the
community antenna (or cable) television business although nothing contained herein shall
preclude the Company from (1) permitting those lawfully engaged in such business to utilize
Company's facilities within the City for such purposes, or (2) from providing such service if
an appropriate Franchise is obtained and all other legal requirements have been satisfied. If
state or federal law permits Company to operate an open video system without obtaining a
separate franchise from City to provide video services, Company nevertheless acknowledges
that Chapter 6.22 of the Provo City Code regulates and governs the provisions of
multichannel video services, and in providing video services to Customers within City,
Company shall be subject to the customer service and consumer protection provisions of that
Chapter.

Financial Capability. Company warrants that it has the financial capability to construct,
maintain, and operate a telecommunications network and to otherwise comply with the
provisions of this Agreement.

Relationship; Joint Facilities Agreement. Nothing herein shall be deemed to create a joint
venture or principal-agent relationship between the parties, and neither party is authorized to,
nor shall either party act toward third persons or the public in a manner that would indicate
any such relationship with the other. The Franchise does not grant Company the right to use
City poles, conduit, or other facilities. The use of such facilities shall be governed by a
separate Pole Attachment and Conduit Occupancy Agreement.

Records Inspection. The records of the Company pertaining to the reports, plans, designs,
and payments required by this Franchise, including, but not limited to, any records deemed
necessary or useful by the City to calculate or confirm Gross Revenues, as defined herein,
shall be open for inspection by the City and its duly authorized representatives at all
reasonable business hours of the Company, provided Company is given reasonable notice.
Such records may be copied by the City and the copies may be removed from the premises,
provided that reasonable arrangements are made to protect the confidentiality of such records.

Definitions. The words, terms, and phrases which are used herein and in the Ordinance shall
have their ordinary plain meaning unless the word, term, or phrase is expressly defined herein.
Words, terms, and phrases which are not specifically defined herein, but are defined in 47
U.S.C. § 153, or its successor, shall have the technical meaning provided by that section as of
the date of this agreement. The following words, terms, and phrases when used herein shall
have the following meanings:

"City Council" means the Provo City Municipal Council.

"Customer” means a person or user of the Company's telecommunications Network
who lawfully receives telecommunications services or other services therefrom with
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the Company's authorized permission, including, but not limited to, other companies
utilizing Company’s Network to provide services to customers of those companies.

"Gross Revenues" means any and all revenues of the Company derived from the sale
of telecommunications services to its Customers within the City, without regard to the
billing address of the Customer; and to the extent such services utilize the herein-
referenced fiber-optic, copper, or other cable; except that the term "Gross Revenue"
shall not include revenue from sources excluded by law, or revenue derived by the
Company from services provided to its parent, subsidiaries of its parent, or affiliated
companies of the Company.

"Network" means a Network of telecommunications lines and cables (including
without limitation fiber-optic and copper lines and cables), together with necessary
and desirable appurtenances (including underground and above-ground conduits and
structures, poles, towers, wire, and cable) for its own use for the purpose of providing
telecommunications services to the City, the inhabitants thereof, and persons and
corporations beyond the limits thereof.

"Public Improvement" means any existing or contemplated public facility, building, or
capital improvement project, including without limitation streets, alleys, sidewalks,
sewer, water drainage, Right-of-Way improvements, poles, lines, wires, conduits, and
Public Projects.

"Public Project" means any project planned or undertaken by the City or any
governmental entity for construction, reconstruction, maintenance, or repair of public
facilities or improvements, or any other purpose of a public nature.

"Rights-of-Way" includes present and future City streets, alleys, rights-of-way, and
public easements, including easements dedicated in plats of the City.

ARTICLE 11
TERM AND RENEWAL

Term and Renewal. The Franchise granted to Company shall be for a period of five (5)
years commencing on the date this Agreement is executed, unless this Franchise be sooner
terminated as herein provided. At the end of the initial five (5) year term the Franchise may
be renewed by Company upon the same terms and conditions as contained in this Agreement,
so long as Company is in compliance with the provisions of this Agreement, for an additional
five (5) year term, by providing to the City's representative, not less than ninety (90) calendar
days before the expiration of the initial franchise term, written notice of Company's intent to
renew. If the statutory limit imposed on the Franchise Fee by Utah Code § 11-26-1 et seq., or
any successor provision, is changed, the parties shall amend, upon its renewal, this Agreement
to conform to the new statutory limit.



Rights of Company Upon Expiration or Revocation. Upon expiration of the Franchise,
whether by lapse of time, by agreement between Company and the City, or by revocation or
forfeiture thereof, the Company shall have the right to remove any and all of its facilities, but
in such event, it shall be the duty of the Company, immediately upon such removal, to restore
the streets, avenues, alleys, and other public ways and grounds from which such facilities are
removed to as good condition as the same were before the removal was effected.

Rights of City Upon Expiration or Revocation. Upon expiration of the term of this
Franchise, forfeiture, or lawful revocation of this Franchise, and if no renewal or extension
thereof is agreed upon, Company may, at the discretion of the City Council, be required, in
part or entirely, to remove all its wires, poles, fixtures, and other facilities or equipment
installed or used in the enjoyment of the Franchise. Alternatively, the removal, or sale of such
facilities and equipment may be directed, limited, or conditioned by the City by agreement or
through means of other lawful municipal power or right. The City may continue to invoke
any or all provisions of this Franchise against Company or any successor entity enjoying de
facto franchise privileges after expiration or revocation. The City and the Company will work
together to take all other actions deemed necessary and proper by the City to accommodate
the transition to any successor as may be in the best interest of the City or its inhabitants and
the Company.

ARTICLE III
CONSIDERATION AND PAYMENT

Franchise Fee. For and in consideration of the Franchise, and as fair and reasonable
compensation to the City for the use by the Company of the City's Rights-of-Way, the
Company agrees:

a. To pay to the City an annual franchise fee (the "Franchise Fee"), in an amount equal
to, and consisting of, the municipal telecommunications license tax (the "Municipal
Telecommunications Tax") authorized pursuant to the Utah Municipal
Telecommunications License Tax Act, Title 10, Chapter 1, Part 4, Utah Code
Annotated 1953, as amended, and imposed and levied pursuant to Provo City Code,
Chapter 5.07, (collectively the "Municipal Telecommunications Tax Laws"). Such
Franchise Fee shall be calculated in the manner provided in the Municipal
Telecommunications Tax Laws, and shall be paid by the Company to the Utah State
Tax Commission, as agent for the City under an Interlocal Cooperation Agreement by
and among the City, the Utah State Tax Commission, and others, at the times and in
the manner prescribed in the Municipal Telecommunications Tax Laws, and any rules
and regulations promulgated thereunder. Compliance by the Company with the terms
and provisions of the Municipal Telecommunications Tax Laws, and any rules and
regulations promulgated thereunder, shall satisfy all requirements of this Agreement
with respect to the calculation and payment of the Franchise Fee.
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b. Notwithstanding the provisions of Section 3.1(a) above, the Franchise Fee shall be
calculated and payable as described therein only so long as the Company and the
services provided within the City by the Company by means of the Company Facilities
are subject to the Municipal Telecommunications Tax. In the event all or any portion
of the Company Facilities ceases to be used by the Company to provide services
subject to the Municipal Telecommunications Tax, the Company shall pay, in lieu of
the Franchise Fee, a charge with respect to such portion of the Company Facilities,
payable from and after the (i) the date Company ceases to provide such services, or (ii)
the date the Municipal Telecommunications Tax ceases to apply to the services
provided by the Company, which shall be calculated in the same manner as the charge
then imposed by the City on other Companies occupying the Right-of-Way with
similar facilities, and which do not provide telecommunication services subject to the
Municipal Telecommunications Act. The City and the Company agree to negotiate in
good faith any amendments to this Agreement as shall be necessary to accommodate a
change in the Municipal Telecommunications Tax Laws, including payment
provisions; provided such new or changed provisions shall conform substantially with
the provisions contained in any permits held by other similarly situated companies.

Reconciliation. Within 30 calendar days after the filing of any report or the making of any
payment, or within such reasonable additional time as the City may request, the City shall
examine such report or payment, determine the accuracy thereof, and, if the City finds any
errors, report such errors to the Company for correction. If the Franchise Fee as paid shall be
found deficient, the Company shall promptly remit the difference, and if the Franchise Fee as
paid shall be found excessive, the City shall promptly refund the difference. In the event of a
disagreement, the Company shall make payment under protest pending the resolution of the
dispute between the parties or through the courts. Neither payment of the Franchise Fee nor
failure to make such investigation shall be deemed to estop the City or the Company in any
way or prevent subsequent investigation by either and collection or return of any amount
properly due. No acceptance of any payment by the City shall be construed as a release of, or
an accord or satisfaction of, any claim the City might have for further or additional sums
payable under the terms of this Agreement for the performance of any other obligation of the
Company hereunder.

Extensions Not Statute of Limitation or Repose. The aforesaid 30-day notice period is not
intended and shall not act as a statute of limitation or repose, which limitation periods shall be
governed by Utah Law.

Delinquency. Any payment not paid when due shall be subject to a delinquency penalty
charge of ten percent (10%) of the payment. Failure to make any payment and penalty
charges within thirty (30) calendar days of the applicable payment date shall constitute breach
of the terms of the this Agreement and constitute just cause for termination, and such unpaid
amount shall bear interest until paid at the rate of an additional ten percent (10%) per annum

until paid.
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4.1

Revenue Report Following Termination. In the event this Agreement or the Franchise
should be terminated, forfeited, or determined to be void or invalid by any order or decree by
a court of competent jurisdiction, the Company, not later than thirty (30) calendar days
following such termination, forfeiture, or determination, shall submit to the City a report
prepared as before required, showing the Gross Revenues of the Company for the time
elapsed since the last period for which the Company has paid the Franchise Fee. Coincidental
with the submission of the report, the Company shall pay to the City the Franchise Fee due
and owing to the City for such period.

Audits. For the purpose of verifying the correct amount of the franchise fee, the books and
records of Company pertaining thereto shall be open to inspection or audit by duly authorized
representatives of Provo City at all reasonable times, but not more than once a year, upon
giving reasonable notice of the intention to inspect or audit said books and records. The
Company agrees to reimburse the City the reasonable costs of an audit if the audit discloses
that the Company has paid ninety-five percent (95%) or less of the compensation due the City
for the period of such audit. In the event the accounting rendered to the City by the Company
herein is found to be incorrect, then payment shall be made on the corrected amount within
thirty (30) calendar days of written notice, it being agreed that the City may accept any
amount offered by the Company, but the acceptance thereof by the City shall not be deemed a
settlement of such item if the amount 1s in dispute or is later found to be incorrect.

ARTICLE IV

USE AND RELOCATION OF FACILITIES IN THE PUBLIC RIGHT-OF-WAY

Franchise Rights to Use the Public Right-of-Way. The Company shall have the right to use
the public Rights-of-Way within the City to construct and maintain its Network subject to the
conditions set forth in this Agreement, including the provisions of Chapters 6.24 and 15.11 of
the Provo City Code, which are hereby incorporated by reference; provided, however, that the
Company shall not, pursuant to this Agreement, place any new poles, mains, cables,
structures, pipes, conduits, or wires on, over, under, or within any Right-of-Way, City park,
pleasure ground, or other recreational area currently existing or developed in the future
without a permit from the City Representative. Nothing contained herein shall preclude the
City from granting a revocable permit for such purpose. In addition, Company shall have the
right to utilize any easements across private property granted to the City for utility purposes,
provided the City's written permission is obtained in each case and the documents granting
such easements to the City authorize such use. Company specifically understands and
acknowledges that certain City easements and Rights-of-Way may be prescriptive in nature,
and that nothing in this Franchise extends permission to use the easement or Right-of-Way
beyond the extent that the City may have acquired, and such easements and Rights-of-Way
may be subject to third party prior or after-acquired interests. Company is cautioned to
examine each individual easement and Right-of-Way and the legal arrangement between the
City and adjacent property owners. The City assumes no duty or obligation to @efend any
interest in any easement or Right-of-Way and Company remains solely responsible to make
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any arrangements required as a result of other persons claiming an interest in the City
easement or Right-of-Way.

Company Duty to Relocate; Subordination to City Use. Whenever the City, for any lawful
public purpose, shall require the relocation or reinstallation of any property of the Company
or its successors in any of the streets, alleys, Rights-of-Way, or public property of the City, it
shall be the obligation of the Company, upon notice of such requirement and written demand
made of the Company, and within a reasonable time thereof, but not less than thirty (30)
calendar days, to remove and relocate or reinstall such facilities as may be reasonably
necessary to meet the requirements of the City. Such relocation, removal, or reinstallation by
the Company shall be at no cost to the City; provided, however, that the Company and its
successors and assigns may maintain and operate such facilities, with the necessary
appurtenances, in the new location or locations without additional payment, if the new
location is a public place. Notwithstanding the foregoing, the duty of the Company to install
or relocate its lines underground shall be subject to the provisions of paragraph 5.3 below.
Any money and all rights to reimbursement from the State of Utah or the federal government
to which the Company may be entitled for work done by Company pursuant to this paragraph
shall be the property of the Company. The City shall assign or otherwise transfer to the
Company all rights the City may have to recover costs for such work performed by the
Company and shall reasonably cooperate with the Company's efforts to obtain reimbursement.
In the event the City has required the Company to relocate its facilities to accommodate a
private third party, the City shall use good faith to require such third party to pay the costs of
relocation. Notwithstanding anything to the contrary herein, the Company's use of the Right-
of-Way shall in all matters be subordinate to the City's use of the Right-of-Way for any public
purpose. The City and Company shall coordinate the placement of their respective facilities
and improvements in a manner which minimizes adverse impact on each other. Where
placement is not otherwise regulated, the facilities shall be placed with adequate clearance
from such Public Improvements so as not to impact or be impacted by such Public
Improvements.

Duty to Obtain Approval to Move Company Property; Emergency. Except as otherwise
provided herein, the City, without the prior written approval of the Company, shall not
intentionally alter, remove, relocate, or otherwise interfere with any Company facilities.
However, if it becomes necessary (in the judgment of the Mayor, City Council, City Engineer,
Fire Chief, Police Chief, Energy Director, or their designees) to cut, move, remove, or
damage any of the cables, appliances, or other fixtures of the Company because of a fire,
emergency, disaster, or imminent threat thereof, these acts may be done without prior written
approval of the Company, and the repairs thereby rendered necessary shall be made by the
Company, without charge to the City. Should the City take actions pursuant to this section,
the Company shall indemnify, defend, and hold the City harmless from and against any and
all claims, demands, liens, or liability for (a) loss or damage to the Company's property and/or
(b) interruptions of telecommunications services provided by the use of or through the
Company's property (including telecommunications services provided by the Company to the
Company's Customers), whether such claims, demands, liens, or liability arise from or are
brought by the Company, its insurers, the Company's Customers, or third parties. If, however,
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the City requests emergency funding reimbursement from federal, state or other governmental
sources, the City shall include in its request the costs incurred by the Company to repair
facilities damaged by the City in responding to the emergency. Any funds received by the
City on behalf of Company shall be paid to the Company within thirty (30) business days.

Dedication of Facilities. In consideration of this Agreement, the Company shall, during the
term of this Agreement, provide City with the exclusive use of four (4) strands of single mode
fiber (dark fiber) in its fiber optic cables for Provo City internal use only, which are located
within the City, excluding drop cables to individual buildings or customer premises.

ARTICLE V

PLAN, DESIGN, CONSTRUCTION, INSTALLATION OF COMPANY FACILITIES

5.1

5.2

Coordination of Construction and Joint Use. On or before February 28, May 31, August
31, and November 30 of each calendar year, or such other date the Company and City may
agree upon from year to year, the Company's and the City's representatives will meet (the
"Quarterly Coordination Meeting") for the purpose of exchanging information and documents
regarding future construction of Company's facilities within the City, with a view toward
coordinating their respective activities. Documents and information to be exchanged shall
include, without limitation, engineering drawings or other detailed maps of the proposed
locations of construction or installation of telecommunication facilities. The Company, and
the City Energy Director shall thereafter in good faith exchange other information and
documents regarding the proposed construction for the purpose of coordinating the joint and
respective activities within the City. Any significant construction or installation of new
facilities by the Company or other franchised telecommunication companies not presented at
the Quarterly Coordination Meeting shall only be commenced upon approval of the City
Energy Director. Upon request, information regarding future capital improvements involving
land acquisition or construction or installation of telecommunication facilities shall be treated
with confidentiality as governed, and to the extent authorized, by City ordinance and the
Government Records Access and Management Act.

Conditions of Public Utility Easement, Right-of-Way and Street Occupancy.

a. Except as provided below, the Company shall not erect, authorize, or permit others to
erect any poles within the streets of the City for the operation of Company's Network,
but shall use the existing poles and facilities of the City Energy Department and other
telecommunication providers under such terms as the Company negotiates with City
and these other entities in separate "joint facilities" agreements. City shall cooperate
with Company in its negotiating with other telecommunication providers.

b. The Company may request, in writing, that it be authorized to erect poles or place
conduit or other facilities within the streets of the City for the operation of its
Network. Such consent shall be entirely discretionary with the City and shall be given
upon such terms and conditions as the City Council, in its sole discretion, may



prescribe, which shall include a requirement that the Company perform, at its sole
expense, all tree trimming required as a result of the Company’s presence to maintain
the line or facilities clear of obstructions. With respect to any poles or wire-holding
structures that the Company is authorized to construct and install within the City, a
public utility or public utility district serving the City may, if denied the privilege of
utilizing such pole or facility by the Company, apply for such permission to the City
Council. If the City Council finds that such use would enhance the public convenience
and would not unduly interfere with the Company's present and future operations, the
City Council may authorize such use subject to such terms and conditions as may
reasonably be agreed between the parties. Such authorization shall include the
condition that the public utility district pay to the Company any and all actual and
necessary costs incurred by the Company in permitting such use, and shall indemnify
the Company and City from and against any claims or causes of action brought about
due to such use.

No cables, equipment, or wires for construction, maintenance, and operation of the
Network shall be installed or the installation thereof commence on any existing pole
within the City until the proposed location, specifications, and manner of installation
of such cables, equipment, and wires are set forth upon an engineering drawing, plot,
or map showing the existing poles, streets, alleys, or highways where such
installations are proposed. The drawing, plot, or map shall be submitted to the City
Engineer and the City Energy Director and reviewed for approval or disapproval
within a reasonable time in writing. Such approval shall not be unreasonably
withheld. The Company shall have the sole responsibility for diligently obtaining, at
its own cost and expense, all permits, licenses or other forms of approval or
authorization necessary to construct, maintain, upgrade or repair the system, including
but not limited to any necessary approvals from persons and/or the City to use private
property, easements, poles and conduits.

If, in the conduct of its business, the Company is required to locate facilities in the
streets of the City, other than facilities that may be attached to utility poles, the nature
of such facilities shall be disclosed to the City for prior review and approval as to the
need thereof and as to the location within the street. The installation shall be made
under such conditions as the City Engineer shall prescribe.

The Company, at its own expense, may, and is solely responsible to, trim trees
overhanging the public Rights-of-Way of the City to prevent the branches of such
trees from coming in contact with the Company's wires and cable. Prior to the
Company attempting to trim trees upon and overhanging streets, alleys, sidewalks and
public places of the City, the Company shall obtain approval from, and be under the .
supervision of, the City official to whom such duties have been or may be delegated in
accordance with the applicable provisions of the municipal code of the City.

Company shall immediately remove the trimmings and restore the area to its previous
condition.
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f. The Company, on the request of any person holding a building moving permit issued
by the City, shall temporarily raise or lower its wires to permit the moving of such
building. The expense of such temporary removal, raising or lowering of wires shall
be paid by the person requesting the same, and the Company may require such
payment in advance. The City agrees to provide prior written notice of the necessity
to move the wires as far in advance as possible; provided in no event shall the City
give less than forty-eight (48) hours advance notice. In the event of a disagreement
between the Company and the holder of a permit, such disagreement shall be resolved
by the City.

Duty to Underground. The Company shall be required to comply with the rules and
regulations of the Public Service Commission in regard to the installation of underground
lines. In addition, the Company shall comply with rules and regulations adopted by the City
for the placement of newly constructed Network lines underground; provided, however,
Company shall only be required to place newly constructed Network lines underground to the
extent that underground placement is also required of all other existing and newly constructed
lines of other telecommunication companies at that location with the City. If all other electric
utilities or telephone utilities are located or relocated underground in any place within the City
after the Company has installed its facilities, the Company shall thereafter remove and
relocate its facilities underground in such places. Where utilities are underground, the
Company may locate certain equipment above ground upon a showing of necessity and with
the written approval from the City.

Company Duty to Comply with Rules and Regulations. Facilities located on, upon, over,
and under property in which the City has an ownership interest shall be constructed, installed,
maintained, cleared of vegetation, renovated, or replaced in accordance with such rules and
regulations as the City may issue. The Company shall acquire permits in accordance with
such rules and regulations and the City may inspect the manner of such work and require
remedies as may be necessary to assure compliance. It is understood that this work involves
the health, safety, and welfare of the community, and from time to time, must be done under
circumstances that may make prior acquisition of a permit infeasible.

Compliance with Pollution Laws. Company shall ensure that its facilities within the City
meet the standards required by applicable federal and state air and water pollution laws.
Upon the City's request, the Company shall provide the City with a status report of such
measures.

Compliance with Applicable Laws. All telecommunications lines, poles, towers, pipes,
conduits, equipment, property, and other structures or assets installed, used, maintained,
relocated, or dismantled under color of this Agreement shall be so installed, used, operated,
tested, maintained, relocated, or dismantled in accordance with applicable present and future
federal, state, and City law and regulations, including but not limited to the most recent
editions of the National Electrical Code, the National Electrical Safety Code, and the Fiber
Optic Cable Installation Standard of the Telecommunications Industry Committee, or such
substantive equivalents as may hereafter be adopted or promulgated. It is understood that the

10
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5.9
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5.11

5.12

standards established in this paragraph are minimum standards and the requirements
established or referenced in this Agreement may be additional to or stricter than such
minimum standards.

Location to Minimize Interference. All lines, poles, towers, pipes, conduits, equipment,
property, structures, and assets of the Company shall be located so as to minimize interference
with the use of streets, alleys, Rights-of-Way, and public property by others and shall
reasonably avoid interference with the rights of owners of property that abuts any of said
streets, alleys, Rights-of-Way, or public property.

Repair of Damage. If during the course of work on its facilities, the Company causes
damage to or alters any street, alley, Rights-of-Way, sidewalk, utility, Public Improvement, or
other public property, the Company (at its own cost and expense and in a manner approved by
the City) shall promptly and completely restore such street, alley, Rights-of-Way, sidewalk,
utility, Public Improvement or other public property to its previous condition, in accordance
with applicable City ordinances, policies, and regulations relating to repair work of similar
character to the reasonable satisfaction of the City. Except in case of emergency, the
Company, prior to commencing work in the public way, street, or public property, shall make
application for a permit to perform such work from the City Engineer or other department or
division designated by the City. Such permit shall not be unreasonably withheld. The
Company shall abide by all reasonable regulations and requirements of the City for such
work.

Guarantee of Repairs. For a period of one year following the completion of the repair work
performed pursuant to Section 5.8, the Company shall maintain, repair, and keep in good
condition those portions of said streets, alleys, Rights-of-Way, or public property restored,
repaired, or replaced to the satisfaction of the City.

Safety Standards. The Company's work, while in progress, shall be properly protected at all
times with suitable barricades, flags, lights, flares, or other devices as are reasonably required
by applicable safety regulations, or standards imposed by law including, but not limited to,
signing in conformance with the Federal and State of Utah manuals on Uniform Traffic
Control Devices.

Supervision by the City.

a. The Company shall construct, operate, and maintain the Network within the City in
strict compliance with all laws, ordinances, rules, and regulations of the City and any
other agency having jurisdiction over the operations of the Company.

b. The Company's Network and all parts thereof within the City shall be subject to the
right of periodic inspection by the City; provided that such inspection shall be

conducted at reasonable times and upon reasonable notice to the Company.

Company's Duty to Remove Its Network.

Lk



a. The Company shall promptly remove, at its own cost and expense, from any public
property within the City, all or any part of the Network when one or more of the
following conditions occur:

(1)  The Company ceases to operate the Network for a continuous period of twelve
months, and does not respond to written notice from the City within thirty (30)
days after receiving such notice following any such cessation, except when the
cessation of service is a direct result of a natural or man-made disaster;

(2)  The Company fails to construct said Network as herein provided and does not
respond to written notice from the City within thirty (30) days after receiving
such notice following any such failure;

3) The Franchise is terminated or revoked pursuant to notice as provided herein;
or

(4)  The Franchise expires pursuant to this Agreement.

b. The Company’s removal of any or all of the Network that requires trenching or other
opening of the City's streets shall be done only after the Company obtains prior written
notice and approval from the City.

C. The Company shall receive notice, in writing from the City, setting forth one or more
of the occurrences specified in Subsection 5.12(a) above and shall have ninety (90)
calendar days from the date upon which said notice is received to remove or abandon
such facilities.

5.13 Notice of Closure of Streets. Except in cases of emergency, the Company shall notify the
City not less than three (3) working days in advance of any construction, reconstruction,
repair, or relocation of facilities which would require any street closure which reduces traffic
flow to less than two lanes of moving traffic. Except in the event of an emergency, as
reasonably determined by the Company, no such closure shall take place without prior
authorization from the City. In addition, all work performed in the traveled way or which in
any way impacts vehicular or pedestrian traffic shall be properly signed, barricaded, and
otherwise protected as required by Section 5.10, above.

ARTICLE VI
POLICE POWER
6.1  Reservation of Police Power. The City expressly reserves, and the Company expressly

recognizes, the City's right and duty to adopt, from time to time, in addition to the provisions
herein contained, such ordinances and rules and regulations as the City may deem necessary

12
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7.4

in the exercise of its police power for the protection of the health, safety and welfare of its
citizens and their properties.

Other Regulatory Approval. The Company and the City shall at all times during the life of
this Franchise, comply with all federal, state, and City laws and regulations and with such
reasonable and lawful regulation as the City now or hereafter shall provide, including all
lawful and reasonable rules, regulations, policies, resolutions and ordinances now or hereafter
promulgated by the City relating to permits and fees, sidewalk and pavement cuts, attachment
to poles, utility location, construction coordination, beautification, and other requirements on
the use of the Right-of-Way. The terms of this Franchise shall apply to all the Company's
facilities used, in whole or part, in the provision of telecommunications services in newly
annexed areas upon the effective date of such annexation. Company shall provide no service
regulated by the Federal Communications Commission (FCC) or Utah Public Service
Commission (PSC) until it has received all necessary approvals and permits from said
commissions. Nothing in this Agreement shall constitute a waiver of either party’s right to
challenge any portion of this Agreement which is not in accordance with applicable federal,
state and local laws.

ARTICLE VII
CITY REPRESENTATIVES

Mayor's Duties and Responsibilities. The Mayor is hereby designated as the "City
Representative" with full power and authority to take appropriate action for and on behalf of
the City and its inhabitants to enforce the provisions of this Agreement and to investigate any
alleged violations or failures of the Company to comply with said provisions or to adequately
and fully discharge its responsibilities and obligations hereunder. The Mayor may delegate to
others, including but not limited to, the City Attorney, City Engineer, City Finance Director,
and City Energy Director, the various duties and responsibilities of City Representative. The
failure or omission of the Mayor or the Mayor's designee(s) as City Representative to act shall
not constitute any waiver or estoppel.

Company Duty to Cooperate. In order to facilitate such duties of the City Representative,
the Company agrees to allow the City Representative reasonable access to any part of the
Company's Network within the City’s public Rights-of-Way.

City Financial Review. With regard to financially related matters, the Mayor or the Mayor's
designee, as City Representative may undertake a financial review of Company's payment of
its Franchise fees and other fees and obligations under this agreement. The failure or
omission to conduct a financial review shall not constitute any waiver or estoppel.

No Waiver or Estoppel. Neither the City nor the Company shall be excused from complying
with any of the terms and conditions of this Agreement by any failure of the other or any of its
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8.1

8.2

83

84

officers, employees, or agents, upon any one or more occasions, to insist upon or to seek
compliance with any of such terms and conditions.

ARTICLE VIII
TRANSFER OF FRANCHISE

Written Approval Required. The Company shall not transfer or assign the Franchise or any
rights under this Agreement to another entity, unless the City shall first give its approval in
writing, which approval shall not be unreasonably withheld or delayed. Any attempted
assignment or transfer without such prior written consent shall constitute a Default of the
Franchise. In the event of such a Default, City shall proceed according to the procedure set
forth in this Agreement, and any applicable state or federal law.

Procedure for Obtaining Approval for Transfer. At least ninety (90) calendar days before
a proposed assignment or transfer of Company's Franchise is scheduled to become effective,
Company shall petition in writing for the City Council's written consent for such a proposed
assignment or transfer. The City will not unreasonably withhold its consent to such an
assignment or transfer. However, in making such a determination, the City Council may
consider any or all of the following:

(a) experience of proposed assignee or transferee (including conducting an investigation
of proposed assignee or transferee's service record in other communities);

(b)  qualifications of proposed assignee or transferee;

(c) legal integrity of proposed assignee or transferee;

(d financial ability and stability of the proposed assignee or transferee;

(¢)  the corporate connection, if any, between the Company, and proposed assignee or
transferee; and

§3) any other aspect of the proposed assignee's or transferee's background which could
affect the health, safety, and welfare of the citizenry of the City as it relates to the
operation of a telecommunications network.

Certification of Assignee. Before an assignment or transfer is approved by the City Council,
the proposed assignee or transferee shall execute an affidavit, acknowledging that it has read,
understood, and intends to abide by the applicable Franchise Agreement and all applicable
laws, rules, and regulations.

Effect of Approval. In the event of any approved assignment or transfer, the assignee or
transferee shall assume all obligations and liabilities of Company, except an assignment or
transfer shall not relieve the Company of its liabilities under the Franchise Agreement until
the assignment actually takes place, unless specifically relieved by federal, or state law, or
unless specifically relieved by the City Council at the time an assignment or transfer is
approved.
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8.5  Transfer Upon Revocation by City. Company and City agree that in the case of a lawful
revocation of the Franchise, at Company's request, which shall be made in its sole discretion,
Company shall be given a reasonable opportunity to effectuate a transfer of its Network to a
qualified third party. City further agrees that during such a period of time, it shall authorize
the company to operate pursuant to the terms of its prior Franchise; however, in no event shall
such authorization exceed a period greater than six (6) months from the effective date of such
revocation. If at the end of that time, Company is unsuccessful in procuring a qualified
transferee or assignee of its Network which is reasonably acceptable to the City, Company
and City may avail themselves of any rights they may have pursuant to federal or state law; it
being further agreed that Company's continued operation of its Network during the six (6)
month period shall not be deemed to be a waiver, nor an extinguishment, of any rights of
either the City or the Company. Notwithstanding anything to the contrary set forth herein,
neither City nor Company shall be required to violate federal or state law.

8.6  Abandonment of Facilities by Company. The Company, with the written consent of the
City, may abandon any underground facilities in place, subject to the requirements of the City.
In such an event, after receiving the written consent of the City, the abandoned Network shall
become the property of the City, and the Company shall have no further responsibilities or
obligations concerning those facilities.

ARTICLE IX
ACCEPTANCE BY THE COMPANY OF FRANCHISE

Company Duty to Approve Franchise Agreement. If the Company has not duly executed
this Agreement prior to the City Council's adoption of the corresponding ordinance, then within sixty
(60) calendar days after the effective date of the City Council's adoption of the ordinance, the
Company shall execute this Agreement and file an unqualified acceptance of the ordinance in writing
with the City Recorder of the City in a form approved by the City Attorney; otherwise, this
Agreement and any ordinance adopted relating thereto and all rights granted hereunder shall be null
and void.

ARTICLE X
EXTENSION OF CITY LIMITS
Annexations. Upon the annexation of any territory to the City, all rights hereby granted and
the Franchise shall extend to the territory so annexed to the extent the City has authority. All

facilities owned, maintained, or operated by the Company located within, under, or over streets of the
territory so annexed shall thereafter be subject to all terms hereof.
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11.2

ARTICLE XI
EARLY TERMINATION OR REVOCATION OF FRANCHISE

Grounds for Termination. The City may terminate or revoke this Agreement and all rights
and privileges herein provided for any of the following reasons:

a. The Company fails to make timely payments of the Franchise Fee as required under
Article TII of this Agreement and does not correct such failure within thirty (30)
business days after written notice by the City of such failure;

b. The Company, by act or omission, materially violates a duty or obligation herein set

forth in any particular within the Company's control, and with respect to which redress
is not otherwise herein provided. In such event, the City, acting by or through its City
Council, may determine, after hearing, that such failure is of a material nature, and,
thereupon, after written notice giving the Company notice of such determination, the
Company, within thirty (30) calendar days of such notice, shall commence efforts to
remedy the conditions identified in the notice and shall have ninety (90) calendar days
from the date it receives notice to remedy the conditions. After the expiration of such
ninety-day period and failure to correct such conditions, the City may declare the
Franchise forfeited, and, thereupon, the Company shall have no further rights or
authority hereunder; provided, however, that any such declaration of forfeiture and
termination shall be subject to judicial review as provided by law, and, provided
further, that in the event such failure is of such nature that it cannot be reasonably
corrected within the ninety-day time period provided above, the City shall provide
additional time for the reasonable correction of such alleged failure if the reason for
the non-compliance was not the intentional or negligent act or omission of the
Company;

c. The Company becomes insolvent, unable, or unwilling to pay its debts; is adjudged
bankrupt; or all or part of its facilities should be sold under an instrument to secure a
debt and is not redeemed by the Company within thirty (30) calendar days; or

d. In furtherance of the Company policy or through acts or omissions done within the
scope and course of employment, a director or officer of the Company knowingly
engages in conduct or makes a material misrepresentation with or to the City that is
fraudulent or in violation of a felony criminal statute of the State of Utah.

Reserved Rights. Nothing contained herein shall be deemed to preclude the Company from
pursuing any legal or equitable rights or remedies it may have to challenge the action of the

City.
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12.2

12.3

ARTICLE XII
INSURANCE AND INDEMNIFICATION

No City Liability. Except as otherwise specifically provided herein, the City shall in no way
be liable or responsible for any loss or damage to property, including financial or other
business loss (whether direct, indirect, or consequential), or any injury to or death of any
person that may occur in the construction, operation, or maintenance by the Company of its

lines and appurtenances hereunder, except to the extent of the City’s negligence or willful
misconduct.

Company Indemnification of City. The Company shall indemnify, and at the City's option
defend, and hold the City, and the officers, agents and employees thereof, harmless from and
against any and all claims, suits, actions, liability and judgments for damages or otherwise
harmless from and against claims, demands, liens, and all liability or damage of whatsoever
kind on account of, or arising from, the exercise by the Company of the rights related to this
Agreement, or from the operations of the Company within the City, and shall pay the costs of
defense plus reasonable attorneys' fees. Said indemnification shall include, but not be limited
to, the Company's negligent acts or omissions pursuant to its use of the rights and privileges
of this Agreement, including construction, operation, and maintenance of telecommunications
lines and appurtenances, whether or not any such use, act, or omission complained of is
authorized, allowed, or prohibited by this Agreement.

Notice of Indemnification. The Company shall give prompt written notice to the City of any
claim, demand, or lien that may result in a lawsuit against the City. City shall give written
notice to Company promptly after City learns of the existence of Claim for which City seeks
indemnification; provided, however, the failure to give such notice shall not affect the rights
of City, except and only to the extent the Company is prejudiced by such failure. The
Company shall have the right to employ counsel reasonably acceptable to the City to defend
against any such Claim. If such counsel will represent both the Company and City, there may
be no conflict with such counsel’s representation of both. Company must acknowledge in
writing its obligation to indemnify the City for the entire amount of any Loss relating thereto.
No settlement of a Claim may seek to impose any liability or obligation upon the City other
than for money damages. If Company fails to acknowledge in writing its obligation to defend
against or settle such Claim within fifteen (15) days after receiving notice thereof from the
City (or such shorter time specified in the notice as the circumstances of the matter may _
dictate), the City shall be free to dispose of the matter, at the expense of Company (bpt f)nly if
indemnification is adjudged to be proper), in any way in which the City deems to be in its best
interest. Notwithstanding any provision hereof to the contrary, the Company §ha11 not be
obligated to indemnify, defend, or hold the City harmless to the extent any claim, dem@nd, or
lien arises out of or in connection with a breach by the City of any obligation under this _
Agreement or any negligent or otherwise tortious act or failure to act of the City or any of its
officers or employees or agents.
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12.5

12.6

12.7

Insurance. Company shall file a certificate of insurance with the City, and at all times
thereafter maintain in full force and effect at its sole expense, an acceptable policy or policies
which have one of the three highest or best ratings from the Alfred M. Best Company of
liability insurance, including comprehensive general liability insurance. The policy or
policies shall name as additional insured the City, and in their capacity as such, its officers,
agents and employees. Policies of insurance shall be in the minimum single limit amount of
two million dollars ($2,000,000) per occurrence. The insurer or insurers shall be authorized
to write the required insurance in the State of Utah. The policy or policies of insurance shall
be maintained by the Company in full force and effect during the entire term of the Franchise.
Each policy of insurance shall contain a statement on its face that the insurer will not cancel
the policy or fail to renew the policy, whether for nonpayment of premium, or otherwise, and
whether at the request of the Company or for other reasons, except after thirty (30) calendar
days advance written notice mailed by the insurer to the City, and that such notice shall be
transmitted postage prepaid.

City's Right to Intervene. In any suit in which the City is named as a party and seeks
indemnification from the Company, and in which the City in its own reasonable discretion
believes that a conflict of interest with Company exists, the City shall have the right to
provide its own defense in connection with the same. In such event, in addition to being
reimbursed for any such judgment that may be rendered against the City which is subject to
indemnification hereunder, together with all court costs incurred therein, the Company shall
reimburse the City for all reasonable attorney's fees, including those employed by the City in
such case or cases, as well as all reasonable expenses incurred by the City by reason of
undertaking the defense of such suit or suits, whether such suit or suits are successfully
defended, settled, compromised, or fully adjudicated against the City.

No Creation of a Private Cause of Action. The provisions set forth herein are not intended
to create liability for the benefit of third parties but is solely for the benefit of the Company
and the City. In the event any claim is made against the City that falls under these indemnity
provisions and a Court of competent jurisdiction should adjudge, by final decree, that the City
is liable therefore, the Company shall indemnify and hold the City harmless of and from any
such judgment or liability, including any court costs, expenses, and attorney fees incurred by
the City in defense thereof. Nothing herein shall be deemed to prevent the parties
indemnified and held harmless herein from participating in the defense of any litigation by
their own counsel at their own expense. Such participation shall not under any circumstances
relieve the Company from its duty of defense against liability or paying any judgment entered
against such party.

Performance Bonds and Other Surety. To ensure completion of the Company's
performance of its obligations hereunder, Company shall furnish to the City a performance

bond that is substantially similar in form to the surety guarantee bond that is attached hereto
as Exhibit 1, from an insurer or guarantor that is acceptable to the City.

ARTICLE XIII
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13.3

134

REMEDIES

Duty to Perform. The Company and the City agree to take all reasonable and necessary
actions to assure that the terms of this Agreement are performed.

Remedies at Law. In the event the Company or the City fail to fulfill any of their respective
obligations under this Agreement the City or the Company, whichever the case may be, shall
have a breach of contract claim and remedy against the other in addition to any other remedy
provided by law, provided that no remedy that would have the effect of amending the specific
provisions of this Agreement shall become effective without such action that would be
necessary to formally amend the Agreement.

Third Party Beneficiaries. The benefits and protection provided by this Agreement shall
inure solely to the benefit of the City and the Company. This Agreement shall not be deemed
to create any right in any person who is not a party and shall not be construed in any respect
to be a contract in whole or in part for the benefit of any third party (other than the permitted
successors and assigns of a party hereto).

Force Majeure. The Company shall not be held in default or noncompliance with the
provisions of the Franchise, nor suffer any enforcement or penalty relating thereto, where
such noncompliance or alleged defaults are caused by strikes, acts of God, power outages, or
other events reasonably beyond its ability to control, but the Company shall not be relieved of
any of its obligations to comply promptly with any provision of this Franchise contract by
reason of any failure of the City to enforce prompt compliance. Nothing herein shall be
construed as to imply that City waives any right, payment, or performance based on future
legislation where said legislation impairs this contract in violation of the United States or
Utah Constitutions.

ARTICLE XIV
NOTICES

City and Company Designees and Addresses. Unless otherwise specified herein, all notices

between the City and the Company pursuant to or concerning this Agreement or the Franchise shall
be delivered to (or to such other offices as the City or Company may designate by written notice to

the other Party):

City: Company:

Provo City Corporation Central Telcom Services, LLC
351 West Center Street 35 South State

Provo, UT 84601 PO Box 7

Attention: Finance Department Fairview, UT 84629



With copies to (which shall not constitute
notice):

Provo City Attorney’s Office
PO Box 1849

Provo, UT 84603

Attention: City Attorney

AND

Provo City Energy Department

PO Box 658

Provo, UT 84603

Attention: Energy Department Director

ARTICLE XV
CHANGING CONDITIONS

Meet to Confer. The Company and the City recognize that many aspects of the
telecommunications business are currently the subject of discussion, examination, and inquiry by
different segments of the industry and affected regulatory authorities, and that these activities may
ultimately result in fundamental changes in the way the Company conducts its business. In
recognition of the present state of uncertainty respecting these matters, the Company and the City
each agree, on request of the other during the term of this Agreement, to meet with the other and
discuss in good faith whether it would be appropriate, in view of developments of the kind referred to
above during the term of this Agreement, to amend this Agreement or enter into separate, mutually
satisfactory arrangements to effect a proper accommodation of any such developments.

ARTICLE XVI
AMENDMENT AND GENERAL PROVISIONS
16.1 Duty to Negotiate. At any time during the term of this Agreement, the City, through the City
Council, or the Company may propose amendments to this Agreement by giving thirty (30)
calendar days written notice to the other of the proposed amendment(s) desired, and both

parties thereafter, through their designated representatives, shall negotiate, within a reasonable
time, in good faith in an effort to agree upon mutually satisfactory amendment(s).
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16.3

16.4

16.5

17.1

17.2

17.3

Written Approval to Amend Agreement Required. No amendment or amendments to this
Agreement shall be effective until mutually agreed upon by the City and the Company, and an
ordinance or resolution approving such amendments is approved by the City Council.

Entire Agreement. This Agreement and all attachments hereto represent the entire
understanding and agreement between the parties hereto with respect to the subject matter
hereof, and can be amended, supplemented, modified, or changed only by the written
agreement of the parties, including the formal approval of the City Council.

Governing Law. This Agreement and any action related to this Agreement will be governed
the laws of the State of Utah.

Joint Drafting. The Parties acknowledge that this Agreement has been drafted jointly by the
Parties and agree that this Agreement will not be construed against either Party as a result of
any role such Party may have had in the drafting process.

ARTICLE XVII
SEVERABILITY

Conditions. If any section, sentence, paragraph, term, or provision of this Agreement or the
Ordinance is for any reason determined to be or rendered illegal, invalid, or superseded by
other lawful authority including any state or federal, legislative, regulatory, or administrative
authority having jurisdiction thereof or determined to be unconstitutional, illegal, or invalid
by any court of competent jurisdiction, such portion shall be deemed a separate, distinct, and
independent provision, and such determination shall have no effect on the validity of any
other section, sentence, paragraph, term, or provision hereof or thereof, all of which shall
remain in full force and effect for the term of this Agreement and the Ordinance or any
renewal or renewals thereof, except for Article III hereof. The parties do not waive their right
to assert that the obligations contained herein, including those obligations contained in Article
III arise as a matter of contract and are not otherwise conditioned.

Conflicts. In the event of a conflict between any provision of this Agreement and the
Ordinance, the provisions of the Ordinance in effect at the time the Agreement is entered into
shall control.

Fee Article Non-Severable. Article III hereof is essential to the adoption of this Agreement,
and should it be challenged by the Company or determined to be illegal, invalid,
unconstitutional, or superseded, in whole or in part, the entire Agreement and the Franchise
shall be voided and terminated, subject to the following provisions of this Article. In the
event of a judicial, regulatory, or administrative
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determination that Article III is illegal, invalid, unconstitutional, or superseded, such termination shall be
effective as of the date of a final appealable order, unless otherwise agreed upon by the City and the
Company. In the event of any legislative action that renders Article 111 unconstitutional, illegal, invalid,
or superseded, such termination shall be effective as of the effective date of such legislative action.

17.4  Waiver of Non-Severability. Notwithstanding the foregoing, if the City stipulates in writing to
judicial, administrative, or regulatory action that seeks a determination that Article I1I is invalid, illegal,
superseded, or unconstitutional, then a determination that Article I1I is invalid, illegal, unconstitutional,
or superseded shall have no effect on the validity or effectiveness of any other section, sentence,
paragraph, term, or provision of this Agreement, which shall remain in full force and effect.

17.5 Lease Terms U pon Termination. In the event this Agreement is terminated pursuant to
Section 17.3 hereof, the City grants to the Company a lease according to the same terms and conditions
as set forth in this Agreement. Accordingly, the Company shall pay, as fair market rental value, the same
amounts, at the same times, required for the payment of the Franchise Fee pursuant to Article I1I hereof
and be bound by all other terms and conditions contained herein; provided, however, that in no event
shall the Company be obligated to pay a higher percentage of Gross Revenues derived from the sale of
telecommunications services within the City than is paid by other telecommunication companies serving
within the City.

IN WITNESS WHEREOF, this Franchise Agreement is executed in duplicate originals as of the date first set
forth above, to become effective on that date.

Provo CW/CWIM

ohn R. Curtis, Mayor

UL S <

Janen eiss, City Recorder ) 4‘

May 5 .5’ 2014

By: J YU WA//M;\

V1. Branich Cox, Chief Executive Officer




" (ix

Lesa dox Secretary

APPROVED AS TO FINANCES:

Eﬁe L. Cox, P;esident ;

STATE OF UTAH )
)ss.

COUNTY OF-UFAH < M%‘t(

On the i day of May, 2013, personally appeared before me Eddie L. Cox, Lisa A. Cox, and I. Branch Cox,
who being by me duly sworn did each respectively say that he/she is the Chief Executive Officer, Secretary, and
President of Central Telcom Services, LLC, and that the foregoing instrument was signed in by them in behalf
of, and being duly authorize(/{ by, said Company; and he/she each acknowledged to me that said Company
executed the same. \ i

PAMELLA RIGBY
Notary Public

State of Utah
Comm. No. 675561
My Comm. Expires May 10, 2018




